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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
Fleming Companies, Inc., et al.,! ) Case No. 03-10945 (MFW)
) ) (Jointly Administered)
Debtors. ) Related Docket No. 743

Objection Deadline: May 15, 2003 at 12:00 p.m. Noon prevailing Eastern Time
Hearing Date: May 19, 2003 at 12:30 p.-m. prevalling Eastern Time

NOTICE OF FINAL HEARING ON GOB PROVISIONS
IN FINAL ORDER AUTHORIZING () POST-PETITION FINANCING
PURSUANT TO 11 U.S.C. §364 AND BANKRUPTCY RULE 4001(C);
(IN) USE OF CASH COLLATERAL PURSUANT TO 11 US.C. §363
AND BANKRUPTCY RULES 4001(B) AND (D); (IXI) GRANT OF ADEQUATE
PROTECTION PURSUANT TO 11 U.S.C. §§ 361 AND 363;
AND (IV) APPROVING SECURED INVENTORY TRADE CREDIT
PROGRAM AND GRANTING OF SUBORDINATE LIENS,

PURSUANT TO 11 U.S.C. §§105 AND 364(C)(3) AND RULE 4001(C)

PLEASE TAKE NOTICE that on May 7, 2003, the United States
Bankruptey Court for the District of Delaware entered the Final Order Authorizing
(i) Post-Petition Financing Pursuant to 11 U.S.C. §364 and Bankruptcy Rule 4001(c);
(iij Use of Cash Collateral Pursuant to 11 US.C. §363 and Barnkruptcy Rules 4001(b)
and (d); (i5i) Grant of Adequate Protection Pursuant to 11 U.S.C. §6 361 and 363; and

(iv) Approving Secured Inventory Trade Credit Program and Granting of Subordinate

! The Debtors are the following entities: Core-Mark International, Inc.; Fleming Companies, Inc.; ABCO
Food Group, Inc.; ABCO Markets, Inc.; ABCO Realty Corp.; ASI Office Automation, Inc.; C/M Praducts,
Inc.; Core-Mark Interrelated Companies, Inc.; Core-Mark Mid-Continent, Inc.; Dunigan Fuels, Inc.; Favar
Concepts, Ltd.; Fleming Foods Management Co., L.L.C., Fleming Foods of Texas, L.P.; Fleming
International, Ltd.; Fleming Supermarkets of Florida, Inc.; Fleming Transportation Service, Inc.; Food 4
Less Beverage Company, Inc.; Fuelserv, Inc.; General Acceptance Corporation; Head Distributing
Company; Marquise Ventures Company, Inc.; Minter-Weisman Co.; Piggly Wiggly Company; Progressive
Realty, Inc.; Rainbow Food Group, Inc.; Retail Investments, Inc.; Retail Supermarkets, Inc.; RFS
Marketing Services, Inc.; and Richmar Foods, Inc.
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Liens, Pursuant to 11 US.C. §§105 and 364(c)(3) and Rule 4001(c) (Docket No. 743)

(the “Final DIP Qrder™), a copy of which is attached hereto as Exhibit 1.

PLEASE TAKE FURTHER NOTICE that the Credit Agreement, Exhibit
A to the Final DIP Order, is voluminous and is not attached hereto. To oﬁtain a copy of
the Credit Agreement, please contact; Fleming Companies, Inc., c/o BMC - Call Center,
1330 E. Frankiin Ave., El Segundo, CA 90245, or via telephone: (888) 909-0100, or via
E-Mail: fleming@bmeccorp.net.

PLEASE TAKE FURTHER NOTICE that certain provisions pertaining to
liquidation or going out of business sales set forth in paragraphs 36, 37 and 38 of the
Final DIP Order as well as the GOB Guidelines annexed thereto as Exhibit C
(collectively, the “GOB Procedures™) were approved on an interim basis. Please also
note that all other provisions of the Final DIP Order have been approved on a final basis.

PLEASE TAKE FURTHER NOTICE ﬁat any objection or response to
the GOB Provisions must be filed in writing with the United States Bankruptcy Court for
the District ofDélaware, Marine Midland Plaza, 824 Market Street, 5* Fioor,
Wilmington, Delaware 19801, no later than May 15, 2003 at 12:00 p.m. Noon
prevailing Eastern time,

PLEASE TAKE FURTHER NOTICE that if a written objection is filed, at
the same time, you must also serve a copy of the objection or response upon: (1) counsel
to the Debtors, Kirkland & Ellis, 777 South Figueroa Street, Los Angeles, California

90017, Atin: Richard Wynne, Esquire; (2) [proposed] counsel to the Debtors: Pachulski,
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Stang, Ziehl, Young, Jones & Weintraub P.C., 919 North Market Street, 16th Floor, P.O.
Box 8705, Wilmington, Delaware 19899-8705 (Courier 19801), Attn: Laura Davis Jones,
Esquire; (3) counsel to Senior Secured Lenders, White & Case, 1155 Avenue of the
Americas, New York, New York 10036-2787, Attn: Andrew P. DeNatale, Esquire and
Greenberg Traurig LLP, The Brandywine Building, 1000 West Street, Suite 1540,
Wilmington, Delaware 19801, Attn; Scott D. Cousins, Esquire; (4} [proposed] counsel to
the Official Committee of Unsecured Creditors, Milbank, Tweed, Hadley & McCloy
LLP, 601 South Figueroa Street, Los Angeles, CA 90017, Attn: Paul S. Aronzon, Esquire
and Pepper Hamilton LLP, 1201 Market Street, Suite 1600, P.O. Box 1709, Wilmington,
Delaware 19899-1709, Attn: David M. Fournier, Esquire; and (5) Office of the U. S.
Trustee, 844 King Street, Room 2313, Wilmington, Delaware 19801, Attn: Julie
Compton, Esquire.

PLEASE TAKE FURTHER NOTICE that, in the event that objections to
the GOB Procedures are timely filed and served, a final hearing on such GOB Procedures
is scheduled for May 19, 2003 at 12:30 p.m. (Eastern Time) before the Honorable Mary
F. Walrath, United States Bankruptcy Court, Marine Midland Plaza, 824 Market Street,
6" Floor, Wilmington, Delaware 19801.

PLEASE TAKE FURTHER NOTICE that if no objections to the GOB
Procedures are timely filed, served and received in accordance with the Final DIP Order,

such GOB Procedures shall be deemed final orders against any entity that receives notice
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of the GOB Procedures and does not file an objection without firrther notice or hearing,
and the GOB Procedures shall be deemed approved on a final basis.

Dated: May 9, 2003

KIRKLAND & ELLIS

James H. M. Sprayregen, P.C. (ARDC No. 6190206)
Richard L. Wynne (CA bar No. 120349)

Bennett L. Spiegel (CA Bar No, 129558)

Shirley Cho (CA Bar No. 192619)

Marjon Ghasemi (CA Bar No. 211551)

777 South Figueroa Street

Los Angeles, CA 90017

Telephone: (213) 680-8400

Facsimile: (213) 680-8500

and

PACHULSK], STANG, ZIEHL, YOUNG, JONES &

aura Havis Jones (Bar No. 2436)

Ira D, Kharasch (CA Bar No. 109084)

Scotta E. McFarland (Bar No. 4184)

Christopher J. Lhulier (Bar No. 3850)

919 North Market Street, 16th Floor

P.O. Box 8705

Wilmington, Delaware 19899-8705 (Courier No. 19801)
Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Co-Counsel For Debtors And Debtors In Possession
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Exhibit 1
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ORIGINAL

IN THE UNITED STATRS BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In e Chapter 11

Fieming Companics, Inc., ¢t al., ' Case No. 03-10945 (MFW)

(Jointly Administered}

St g g S’ Vg

Deblors,

FINAL ORDER AUTIIORIZING (1) POST- PETTTION
FINANCING PURSUANT TO 11 U.S.C. § 364 AND BANKRUPTCY
RULE 4001(c); (11) USE OF CASH COLLATERAL PURSUANT TO
11 US.C. § 363 AND BANKRUPTCY RULES 4001(h) AND (d); (it1)
GRANT OF ADEQUATE PROTHECIION FURSUANT TO 11 US.C.

§§ 361 AND 363; AND (IV) APPROVING SECURLD INVENTORY
TRADE CREDIT PROGRAM AND GRANTING OF SUBORDINATE
LIENS, PURSUANT TO 11 U.S.C. §§105 AND 364(¢)(3) AND RULE 4001(c)

Upon the motion (the “Mation™) dated April 14, 2003 of Fleming Cornpanioy, Inc.
(“Flerning™) and each of ity subsidiuries which have [iled petitions for relicf under Chapter 11 of
title 11 of fhc United States Code (the “Bankruptey Codc™), debtors and debtors-in-possession

{Fleming and ench such cnlity, a “Deblor™ and, uulleélivé]y, the “Deblors™):

The Deblors are the following entitios: Cors-Mark Tnternational, Tnc.; Fleming Companies, Inc.; ABCO Fand
Group, Inc.; ABCO Murkel, Ine.; ABCO Realty Corp.s ASI Oflice Aulmmation, Inc.; C/M Products, o,
Core-Matk Interrelated Cunpunics, hue; Core-Mark Mid-ConGoeal, luc.: Dunigsn Fuels, loc.; Favar
Concepts, T1d.; Fleming Foods Management Co,, L.L.C., Fleniing Foods of "l'exag, L.P,; Fleming luternational,
14d.; Fleming Supcrmarkets of Florida, Toe; Fleming Transportation Sarvice, Tne.;*Food 4 J.ess Beverage
Compuny, Inc; Fuclery, e, Geneml Acceptance Corporation; Head Distributing Company; Marquise
Venlures Company, Ine.: MintcWeisman Co.; Pigply Wiggly Company; Progressive Realty, Inc.; Rainbow

Foud Ciroup, Inc.; Retail Investments, Inc.; Retail Supsrmacksts, Toc.; RFS Marketing Services, Fng,; and
Richmar Fouds, Inc, )
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(a) for authorization pursuant 1o Sections 364(c)(1), (2) and (3) and 364(dX1) of the

Banlauptcy Code, and Rules 4001(c) and 9014 of the Federal Rules of Batkruptey Pracedure

(the “Bankruptey Rules™), inter alia,

(i) for the Debiors® to ubtain post-petition financing (the “Post-Petition
Finaneing®, the aggrepate principal sum of which, plus inlerest, costs, fees, expenscs and
other amounts which may become owinp, the * Post-Petition Indebtedness™) fram those
lenders Irom time to time parly to that cortain Post-Pctition Loan Agreement (as defined
below) (the “Post-Pelition Tenders™), which shall not cxcced, at any ope time
oulstanding, $150 million (with the ability to increase the amount of indcbtednoss in
accordance with Section 6.03(a)(iv) of the Post-Petition Loun Agreement (us defined
below) (the “Incremental _Indebtedness™ (less the amount of any post-petition
indcbtedness, other than the Post-Petition Indcbtedness, approved by the Post-Petition
Agents and the Required Lenders and obtained by the Dcbtors) without further court
approval, subject {o the approval of the Posi-Petilion Agents and the Required Lenders)

(the “DIP Facility"), with a sublimit for standby and/or trade Tetlers of credit of $40

million (the *Post-Petition, Leticrs of Credit™);

(ii) for the Dcbtors to cxecute and deliver to the Posl-Petition Lenders and
Deutsche Bank “I'ust Company Americas (“DBTCA™), as administrative agent for the
Post-Petition Lenders (in such capacity, the “Administrative’ Agent”) and JPMorgan
Chasc Bank (“JPMC"™), as collateral agent for the Post-Petition Lendots (in such capacity,
the “Colluteral_Agenl™ and together with the Administralive Agent, the “TPost-Peiition
Agenty™) that certain credit agreement, duted as of May 6, 2003 with respect (o the Pust-
Petition IMinancing (as amended, supplemented, restated or otherwise modified from time

to time, the “Post-Petition Loan Agrecment™)’;

(ili) for the Debtors, il so requosted by any Pest-Pctition Lender, to exccnte a
promissory notc (a “Note™) in [avor of such Post-Peition Lender evidencing the Debtors®
obligation 1o pay the principal of and interest on all Post-Pelition Loans made {o the
Debiors by such Post-Petition Lender (the Notes, if any, together with the Post-Petition
Loim Agreement and all documents at any time executed in connection therewith, or
executed and delivered in conncction with the Existing Credit Apreoment and ratified and

Notwithstanding anything to the contrary in Uds Order, ASI Office Automation, lne. and Muryuise Veotures
Company, Inc. ore not Borrowers under the Post-Petition Loan Agroement (a5 defined below) and shall incur
uo Post-Pelition Indchiedness (as dofined below) ernt any Post-Petition Financing Lisng (as defined below) or
participale in the Trade Credit Licn Program {ax defincd below) but shall be conidercd "Dcbtors” hereundor
for all other purposes, including for purposcs of granting Pro-Petition T.ender Replacement Liens (as defincd
below) upon Post-Petitivn Replactment Collatera] (us defincd holaw).

Capitalized terms used bercin thut wre not uiherwise defincd shafl have the meanings uscribed to such terms in

the Post-Petition Loan Agreement (a5 defined above), which shall be substantially ins the form ajtached hereto
uy Kxhibit “A™
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assumed by the Deblors pursuant to the Posi-Petition Loan Agreoment, herein
collectively reforred to as the “Post-Petition Loan Documents™);

(iv)l for the Treblors to be jointly and severally liable for the payment in full of all
Post-Petition Ohligations (as defined below) and the Post-Petition Tndebicdncss;

(v} for the Debtors to grant to the Administrative Agent, for its own benefil and

the benefil of the TPost-Petition Lenders, as security for the Posl-Petition Obligations,

. security interests, Jiens and superpriority claims pursuant to Sections 364(c) and (d) of the
Bunkruptey Code; and

(vi} for the Deblors to gramt junior trade liens in favor of certain trade vendors ag
an incentive to induce critical trade vendors to continue w supply the Debtors on trade
lerms consistent with past practices and to cxtend credit to the Debiors (the “Trade Credit -

1ien Propgram™);
(b) for authorization:

(1) pursuant to Seclion 363(c) of the Bankruplcy Code to usc cash collaleral
securing the Pre-Petition Obligations, including the Pre-Pctition Indebledness (as defined
below) under the Bxisting Credit Agreement and all ancillary documents executed in
connection therewilh (together with the Bxisting Credit Agreement, the “Pre-Pelition
Loan Doctiments™); and

(i) to provide adequate protection pursuant to Sections 361 and 363 of the
Bankruptcy Code to the Pre-Petition Londers (the Pre-Pelition Lenders and the Posi-
Petition Lendors hereinafter collectively referred to as the “Lendens™ and the Pre-Petition
Agents (the Pre-Petition Agents and (he Post-Petition Agents hereinafler collectively
referced (o as the “Agenis”) in respect of their interests in the Pro-Potition Collateral (a3
defined below), for any diminution in the value of the Pre-Pefition Lenders” and the Pre-
Petition Agents® interest in the Pre-Petition Collateral:

(¢} requesting in sccordance with Bankruptey Rule 4001(c)(2), thal this Courl schedule &

hearing (thc' “laterim Llcaring™) to consider entry of an order (the “Interim Order™) authorizing
the Debtors, on an interfm basis:

(i} lo borrow from ‘the Post-Petition Lenders up to $50 million al any one time
outstanding upon the terms and conditions sct forth in the Post-Petition Toun Documents
and/or the Interim QOrder pending the Final Heuring referred to bolow:; and

(11) 1o use the Cash Collatcral upon the terms and conditions set forth in the
Interim Order pending the Finul Hearing referred to below: and

(d) in accordance with Bankruptey Rule 4001(c}(2) and (d)(3) requesting that this Court

schedule o heuring (the “Final Hearing”) to consider cntry of a finul order {the “Final Qrdcr™)

NEWYDN K 10VHDY b 1K) -3-
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authorizing, mier alia, the usc of the Cash Collateral (as defincd below) and the Post-Petition

Finmcing through and including the Termination Date,
The Court havirg considered the Motion, the Post-Petition Loan Documcnts and any and

al) documents and instruments deliwlzrcfilpursuant thereto and in connection thercwith; and in
accordance with Bankruptcy Rule 4001(t) and (d), duc and proper noticc of the Motion and the
Post-Petition Loan Documents having been provided; and the Interim Hearing having been held
before this Court on April 21, 2003 and April 22, 2003; and the Interim Order having becn
enteted by the Court on April 24, 2003, and the Final Hearing having been held belore this Court
on May __, 2003; and upon all the plcadings filed with the Court in connection with the Interim
Iiearing and the Final Hearing and all of the proceedings held before the Court and upon the
record made at the Interim Hearing and the Final Hearing; and the Court having noted the
appearances of all partics in interest present ai the Interim 1learing and the Final Hearing and in
the record of the Court; and ohjections, if any, to the reliel requested in the Motion having been
withdrawn, resolved or overruled by Lhe Court; and after due deliberation and consideration and
good and sufTicicnt causc appearing therefor,

IT IS HEREBY FOUND that:

A On April 1, 2003 (the “Petition,Date™), #ach Debtor filed a voluntary
petition for reliel’ with this Court under Chapter 11 of the Bankruptey Cods (Cuse No. 03-10944
through 10972 (MEFW)) (the “Chapter 11 Cases"). The Debtors are authorized o continuc to
oporate their respeclive businesses and to manage their respeclive propertics as debtors
posscssion pursuant to Sections 1107 and 1108 of the Bankruptey Code,

B. The Chapter 11 Cases bave been consolidated for procedural purposcs

only and are being jointly administered. On Apnl 10, 2003, the Office of the United States
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Trustee formed an Olficial Commitiee of Unsceared Creditors (the “Commilles™) in the Chapter
11 Cases. No trustee or cxaminer has been appointed in the Chapler 11 Cases nor has a request
for the appointment of 4 trustee or examiner been made,
Co 'l'ﬁis Court has jurisdiction over the Chapior 11 Cases pursuant to 28
L.S.C. §§ 157(b) and 1334, Consideration of this Order constitules a core proceeding a5 defined
n 28 U.S.C. § 157(b)(2). The statutory predicates for the relief requesied hersin are Scetions
105, 361, 362, 363 and 364 of the Bankrupicy Code and Bankruptey Rulcs 4001(b), (c) and (d).
Venue of the Chapter 11 Cases in this District is proper pursvant to 28 U.S.C. §§ 1408 and 1409.
D. Rach Debtor acknowledges, admits and agrees that, as of the Petition Dale
and pursuant lo the Pre-Pelition T.oan Documents, the Pre-Petition i.,cndcrs made loans and
advances to Fleming, issued or caused to be issuéd letters of credit on Fleming’s hel.mlf and
incurrcd obligations in connection with Treasury Services (vollectively, the “Pre-Petition
Louans™) sceured by first-priorily sceutity interosts and liens on all or substantially all of the
‘Debtors' then existing and afler acquired assels sot forth in Scction 1.1 of the Security
Agreement (as defined in the Existing Credit Agreement) and Section 3.1 of the Pledge
Agreement (as defined in the Bxisting Credit Agrecment), including, accounts receivable,
invenlory, instrments and chailel paper evidencing accounts reccivable or into which any
accounts receivable have been, or thereafter were; converied, securities, linnited Tiability
company intercsts, partnership intcrests, security- entitlements, financial assets und investment
property, and all proceeds and products of any and -all of the foregoing  (the “Pre-Pelilion
Colluteral").
E. - Bach Debtor acknowledges, admits and agrees thai, as of the Petition Date,

it was in defoult under the Existing Credit Agrecment and was indebted to the Pre-Pelition
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Lenders under the Existing Credit Agreement in the aggrogate principal sum of not less thn
$604 million (including outstanding lelters of credil and focs associated therewith of
approximalely $146 million), together with interest accrucd thereon, plus cosls, fees and
cxpenses pursuant to Section 9.03 of the Exisling Credit Agreement as wcl)l as any obligations
incurred in connection with Treasury Sctvices not to exceed $50 million (col fectively, the “Tre-
Petition Indebledness™. Fuch Deblor acknowledpes and admits, afer duc inquiry and without
waiver of any rights of other parties set forth in paragraph 48 hereof, (2) the legality, validity and
cnforceability of the Pre-Petition Indebtedness owing to cach Pre-Petition Lender a5 shown on
the books and records of such Pre-Petition Lender and/or (he Pre-Pelilion Agcents, (b) that the
security interests and licns held by the Pre-Petition Lenders and the Pre-Pelition Agents in and

upon the Pro-Petition Collateral (the “Pre-Potition Financing Liens™ are duly perfected, legal,

valid, binding and enforceable first-priority liens and securily interests on. the Pre-Pelition
_ Collateral, not subjeet to avoidancs, defeénse, ohjection, action, counterclaim, sctoff or
subordination under the Bankrupicy Code or applicable non-bankruplcy law, (¢) the legalily,
validity and non-avoidability of all payments made to or on behalf of .thc Pre-Petition Lenders
and the Pre-Petition Apcnts prior to the Petition Dale, (d) that the Pre-Petition Ienders’ and the
Pre-Petilion Agents® pre-petition claims, liens and scourity interests against the Debtors’ estates
and Lheir property are not subject to avoidance, defense, ohjcction, action, counterclaim, sctofor
subordination, (c) that the Debtors db nol possess, may not asserl and have waived any claim,
objection, action, counterclaim, sot-ofT, right or defense of any kind or natyre which could in a'ny
way alflcct the validily, priority, enforceability and nonavoidability of the Pre-Petition
Indebtedness or the liens and security intcrosts of the Pre-Pefition Lendera and he Pre-Petition

Agenls upon the Pre-Petition Collaleral or which would reduce or affect the obfigation of the
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Debtors to pay the Pre-Petition Indebtedness and (1) that the Dcbtors hercby relcase the Pre-
Petition Tenders and the Agents, and their agenls and employees, from all claims and causcs of
action of the Debtors arising out of the Pre-Petition Loan Documents or any other loan
agreement or other relationship wiih the Debtors prior 1o the entry of this Order.

F. Bach Deblor further acknowledges, admils and agroes, afler due inquiry,
that the Pre-Petition Collateral includes, without limitation, all procceds of the Pre-Petition
Collateral, whether oxisting hefore or afler the commencement of (he Chapler 11 Cases, which
items constitute the Pre-Petition Agents’ and the Pre-Petition Lenders’ cash collateral within the
meaning of Scction 363(a) of the Bankruptey Cuode (the “Cush Collateral”). The Pre-Petition
Agents and the Pre-Petilion T.enders are entitled, pursuant to Sections 361 and 363 of the
Bankrupfcy Code, to adequate protection of their intcrest in the Pre-Potition Collatcral, including
lhe Cash Collateral, for and to the cxtent of any diminutien in value of the Pre-Pelition
Collateral, resulling from, wilthout limitation, the use of the Cash Ct‘)llﬂteral, the use, sale or lease
of the Pre-Petition Collateral {other than the Cash Collaieral), the imposition of the aulomalic
stay, the priming of the Pre-Peiition Financing Liens, and the grenting of the Carve-Out and the
Post-Petition Finanving Liens (as defined below).

G.  Each Debtor admits that, after the Petition Dalc and pun:u:;nl 10 the Bridge
Financing Order, dated April 3, 2003 (the “Initial Bridec Order™) and the Order Approving First
Stipulz;ﬁon Exiending Bridge Vinancing Ordor, dated April 10, 2003 (fogether with the Titial
Bridge Order, the “Bridge Vinancing Order™), the Bridge Lenders (us defined in the Initial Bridge
Order) made loans and advances to the Dcbtors in the principal amount of $30 million (the
“Bridge T.oan") secured pursnant to Section 364(d)(1) of the Bankruptcy Code by first,

paramount and porfected liens upon, and security intercsts in, all properly of the Deblors,
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wheresoever located and whether then existing or thereafter arising or acquired by the Debtors,
| which licns primed the Pre-Petition Finuncing Licne (but did not prime valid, enforecablo,
unavordable and perfected licns and security inlerests held by partics-in-interest other (hun the
Pre-Petition Agents ;md the Pre-Pelition Lenders which were pmp&ly perfecied prior to the
Filing Datc and were subjeet to the Carve-Out), including, without limitation, the following
property of the Debtors (collectively, the “Post-Patition Bridge Collaleral™): all pre-petition and

post-petition veal wnd personal pruperly of the Dcebtors, ineluding, withoul limitstion, 21l

Bccounts, contract rights, chattcl paper, instruments (including, without limitation, intercompany

notes payable (o any Deblor and cerlificated scouritics), deposit accounts, documents, goods
(including, without fimitation, mechinery, equipment, fix(ures ardd inventory), poncral intangibles
(including, without limitation, rights to tax refunds), investment properly, real property
{including, withoul limitation, owned resl property and lcaschold interests) and other ﬁéhts lo
payment, causes of action and choses in action, insurance policies and claims or righits to
paymenl thereunder, uncertificated secunitics, and all additions and accessions thereto and all
proceeds thereof, whether direct or indirect, realized from the sale, iransfer, assignment, relcase,
termination or other disposition or coflection of any or all of the foregoing; provided, however,
that the Post-Petition Bridge Collateral did not attach to any actions commenced pursuant to
Sections 544, 547, 548 and 550 of the Bankruptcy Code.

IL Each Decbtor acknowledges, admits and agrees that it is indebted to the
Bridge Lenders under the Bridge Financing Order in the aggregate principal sum of not lcss than
330 milion, plus; accrucd interest, costs, fees (including ressonable attomcys® fees) and
cxpenges, along with other amounis which may become owing on accounl of evenls or

aceurrences afler the Petition Date (collectively, the *Post-Petition Bridge Indebtedness™). Rach
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Debtor acknowledges and adwmits (a) the legality, validity and enflorceability of the Post-Pelition
Bridge Indebledness owing to each Bridge Lender as shown on the books and records of such
Bridge Lender, (b) ihat the scourity inlerests and licns held by the Bridge Lenders in and upon

the Post-Petition Bridge Coltateral are duly perfecied, Icgal, valid, binding and coforceable first-

priority liens and sccurity interesis on thchust-Peﬁtion Bridge Collateral, not subject o

avoidance, defense, ohjoction, action, counierclaim, setoff or subordipation under the
Bunkruptcy Code or applicuble non-bankmpley luw, (¢} the legalily, validity and non-
avoidubility of all payments mads 1o or on behalf of the Bridge Lenders, (d) that the Bridge
Lenders’ claims, liens and sccurity interests ugainst the Debtors’ estates and their property are
not subjoct to avoidance, defense, objcction, action, counterclaim, setoff or subordination,
{c) that the Deblors do not possess, may not asserl and have watved uny claim, objection, action,
counterclaim, set-off, right or delense of any kind or nature which could in any way affect the
validity, priority, enforceahilily and nonavloidability of the Post-Petition Bridge ndebtedness or
the liens ancl security intcrests of the Bridge T.enders upon the Post-Petition Bridge Collatersl or

which would reduce or affecl the oblipation of the Deblors to pay the Post-Pelilion Bridge

Indebiedness and (f) that the Deblons herchy release the Bridge Tenders, and their agents and -

employces, [rom all claims aud causes ol action of the Debtors arising out of the Bridge Loans or
any documents execuied in conncction therewith,

1 In order {o grenL adequate protection to Lhe Pre-Petition Lenders for any
diminution in the value of the Pr&Peﬁticn Collaternl (the “Dimjpution Claim™) resulting from,
inler alia, the granting of the Licns and the carve-owt provided for in the Bridge Financing Order,
the priming of the Pre-Petition Financing Liens, the imposition of the automatic slay, and the

use, sale or lease or other disposition of the Pre-Petition Collateral, the Debtors eniered into the
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Tnterim Stipulation and Order Authorizing (A) the Use of Cash Collateral Pursuant to §363 and
{B) the Grant of Adequate Protection Pursuant to 11 U.8.C. §§361 and 363 Nunc Pro Tunc fo the
Petition Date, which was nppr;wcd by order of the Bankruplcy Court (subject to the
modifications agreed 1o on the record at the April 3, 2003 hearing), which Stipulation and Order
has been exiended through April 22, 2003,

L. Good cause has beer shown for eniry of this Order. The reliel requested

hercin is necessary, essential und appropriate for. the conlinued survival and operation of the .

Debtors” busincsses, absent which the Deblors” ability to maximize the value of their estales {or
the benefil of (heir creditors will be irreparably jeopardized. The permission g'mntcd herein to
enter into the Post-Petition Loan Documents and obtain fimds thereunder and use the Cash
Collateral is necessary 1o avoid immediate and frreparable harm to the Debtors, The Debtors do
not have sufficient svaitable sources of working capital and finuncing to carry on the operation
ol their business without the Post-Petiion Financing, cven after giving efTect to the usc of the
Cush Collateral and the Bridpe Loan. The Deblors” need for the Post-Petition Financing and the
continued use of the Cash Collateral is immediate. In tho absence of the Post-Pelition Financing
and the continued use of the Cash Collateral, the continued operation of the Debtors® businesses
will not be possible, and scrious and ‘irccparable harm to the Debtors, their cstates and their

creditors would occur.  Entry of this Order will minimize disraption of the Debtors® businesses

and operations and will permit the Tieblors lo meel payroll and other operating expensss. This

Court concludes that entry of this Order is therefore in the besl interests of the Debtors, their
estates and their credilors, as its implementation will, among other things, permit the Deblors to
maintain the operation of their businesses, preserve the value of the Debtors? estates and enhamce

the Debtors’ prospects for a successful reorganization.
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K. The Dcbtors have been unable (o oblain unsecured credit allowable under
Section 503(b)(1) of the Bankruptcy Code as an administrative expense.  Finaneing on 2 post-
petition basis s nol otherwise available without the Debtors granting o the Administrative Agent
for its own benefil and the banefit of the Post-Petition Lenders, as herein provided, (i) pursuant
to Scctions 361, 363, 364(c)(i), 364(c}3) and 364(d)(1) of the Bankruptcy Code, liens and
securily inlerests on all properly of the Debtors’ cstates, other than any Avoidance Actions (as
defined below), but including the pruceeds thercol, and (ii) pursuant to Sections 361, 363 and
364(c)(1) of thc Bankruptcy Code, claims having a priorily over any and all administrative
expenses of the kinds speeified in or incurred pursvant {o Sections 105, 326, 328, 330, 331,
503(b), 506(c), 507(a), 507(h), 546{(c) and 726 of thc Bankruptcy Code, subject only to the
Carve-Out,

L. The Post-Petition Lenders will not provide financing and the Pre-Petition
T.enders will not permit the continued usc of the Cash Collateral, respectively, absenl tho
approval of the terms and conditions set forih herein and in the Post-Petition Loan Bocuments,
and the relicl hercinafter ordered is ncccssary to avoid immediate and imeparable hurm to the
Deblors, lheir eslales and their creditors,

M.  The Debtors have an immediute need (o resume tormal rclationships with
trade vendors on the same or hetter terms as such vendors provided to the Debiors prior to the
Petition Date o permit orderly continuation of the operation of the Debtors® businesses, and to
preserve and maintain the going concem value of the Deblors. The resumption of normal trade

credit is vital to the successful rcorganization of the Debtors.
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N. The Deblors are unable to obtain adequate unsecured cvedit from trade
creditors under Sections 503(b)(1) or 364(a) or (b) of the Bankrupicy Code as an administrative
expensce.

Q. Notice of the Final Hearing and the terms hercof has been given to (i) the
Office of the United Sllalcs Trustee for the District of Delaware; (i) counscl to the Agents; (ii1)
counsel to the Committee; and (iv) all partics that have reyuested notice in (hese proccedings.
Such notice conslitules sullicient and appropriale notice of the Final Hearing and no further
noticc need be given, excepl as provided in paragraph 54,

P. The Posl-Petition Financing and the proposed usc of the Cash Collateral
huve been negotiated in gpood faith and sl arms” length between the Debtoss, the Lenders and the
Agpents with all parties represeniied by counscl, and any credil extended and loans made to the
Deblors pursuant to the Post-Petition Loan Documents and/or this Ordcr shall be deemed (o have
been extended or made, as the case may be, in good fuith as required by, and within the meaning
of, Section 364(g) of (he Bankruptcy Code, and the liens and priorities granied 1o the Lenders

“und the Agénts pursuant t-o this Order and the Post-Petition Loan Documents shall be entitled to
the protections ol Section 364(e) of the Bankmplcy Code.

Q. The Trade Credit Program has been negotiated in good faith end at anm's-
Iength among the Debiors, cerlain trade vendots, the Lenders and the Agenta with all parties
represented by counsel, and any credit exiended by the Approved Trade Creditors pursuant to the
Trade Credil Program shall be decmed to have buen extended by the Approved Trade Creditors
in good faith, as that lerrn 35 used in Section 364(c) of the Bankrupicy Code.

R, The terms of the Posl-Petition Pinancing, the praposed usc of the Cash

Coliateral, as modificd hercin, and the T'rade Credit Program arc fair and ressonable, reflcct the
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Dobtors® exercise of prudent business judpment consistent with their fiduciary dutics, and are
supported by reasonably cquivalent value and fair consideration.

S. Certain third parties have asserted that the Deblors, among others, hold
property in trust for them pursuani to the Perishable Agricultural Commodities Acl, as smended,
TUS.C. § 49%(c) (“PACA™), the Packers and Stockyards Act of 1921, as amended, 7 1J.8.C. §8§
181 er seq. (“PASA™) or other stauutes of similar import. The valid claimg of such third pariies
that arc demonstraied by .such third partics to meet all of the requirements for the imposition of 2
trust under PACA, PASA or other statutes of similar import, are referred to herein collectively as
the “PACA Trust Claims”. “PACA Trust Claimants™ shall mean those third partics holding
PACA "rust Claims 1o the extent of such PACA Trust Claims.

1. Certuin third pariics have asserted reclamation claims sgainst the Deblors

under Section 546 of the Bankruptey Codc and other stalutes ol similar import. The valid claims

of such third partics that are demonstrated by such third parties to meet all of the requirements
for the granting of a valid reclamation cluim aro refetred to herein collectively as the
“Reclamailion  Claims™, ‘.‘Rcclﬂmaiion Claimunm-“ shall mcan those third partics holding
Reclamation Claims to the extent of such Reclamation Claims, -

U.  Bascd upon the foregoing findings and conclusions, and-upon the record
made by the Deblors at the Tnierim Hearing and the Fipal Hearing, and any objections 1o this
Order having been withdrawn, resolved or overruled, and good and sufficient cause appearing

therefor,
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IT 1S HEREBY ORDERED ihat:

Authorization

1. The Motion is granted as modified by this -Order and the Post-Pelilion
Loan Documents arc hercby approved as sct forth herein.

2. The Deblors shall promplly execule and deliver (he Post-Petition Lozn
Agreement and the other Post-Petition Loan Documents and, if so requested by any Post-Petition
Lender, the Notc payable to the order of such Post-Petition Lendcer, and cach Dcbior shall
prompily execute and deliver each other Post-Petition Loan Document to which it is a party or
otherwise to be cxceuted by it in connection therewith. The Deblors shall upon execulion and
delivery of the Post-Petition Loan Documents immediatcly comply with their terms. In
furtherunce of the foregoing, without further approval of this Court, cach Debtor is authorized
and dirccted to do and perform all acts, and 1o make, exec.ule. deliver and perform all instrument(s
and documents in comnection with onc or morc amendments to the Post-Petition Loan
Agrecment which, among other things, may: sdd additional financial fustitutions as Post-Petition
Lenders; reallocate the commitments for the Post-Petition linencing among the Post-Petition
Lenders; and reflect agreewents among the partics thereto in respect of matters deferred boyond
the closing date thercunder that do siot shorten the milurity of the extensions of credit thereunder
or increase the commitments thereundor (other than the Inceémental [ndebtedness). ANl loany
made by the Post-Petition Lenders under the Post-Petition Loan Agreement or this Order (the
“Bost-Pelilion_T.oans”, and topcther with . the Pre-Petiion Louns, the “Loans™) and interest
thereon, logether with all other indchtedness, obligalions and liabilities of the Dcbtors to the

Administrative Agent and the Pos(-Petition Lenders under the Post-Petition Loan Documents and
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and anising i Leaneckon
wikh T dsuny, Serv. o&%/_f:

as, ate hercinafler referred to as the “Post-Petition

Obligations™, and together wilh the W i H , the “Obligations”, -
?J}Q,»\M%I.ML O aay fn(..?_:\_e. il e’bkilness
3. The Deblors™m expressly authorized o nse the Cash Collateral ‘o the\& ™

terms and subject to the conflitions set forth herein and in the Posbfﬂition Loan Documents, and
to request Post-Petition Lbans from the Post-Pelition Lenders nol exceeding $150 million at any
one time ontstanding (fvith a sublimit for Posi-Pelition Letters of Credit of $40 million),
inclugive of any amounts oulstanding under the Bridge Loan. Upon cntry of this Order, any and
all outstanding Bridge Loans shall be deemed paid off and reborrowed under this Order and,
upon the Effective Date (as defined iu the Post-Petition Loan Agreement), shall be doemed under
the Post-Petition Loan Agrecment and to be part of the Posi-Petition, Loan in all respects, and the
Bridge Loans and all documents cxecuted in connoc!iowlz therewith shall be deemed to wo Jonger
be of any force or effect; provided, howover, that the terms and conditions of this Order o it
relates lo the Post-Petition Loans shall apply punc pro tune to the Petition Date.

4, Notwithstanding any termination of the Debtt.;»rs’ authority (o usc the Post-
Petition: Financing and/or the Cash Collateral pursuant to the terms of the Post-Pelition Loan
Documents and/or hereof, all licns, secutity intercsls, priorities, rights and remedics provided to
the Agents and/or the Lenders pursvant (o this Quder shall survive such termination and remain
In full force and effect with rospect to any Obligations, Pre-Potition Indebtedness and Post-
Petition Indebtedness outstanding on such termination date, any claims and obligations arising
under the Post-Petition Loan Documents and/or this Order outstanding on such termination date
and any fecs incurred by the Agents and the Lenders afier termination of the Post-Petition Loan

Documents in cnforcing their rights under this Order or the Post-Petition Loan Documents,
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subject 1o any Senior Liens (as defined helow) and the Curve-Out (as defined below) to the

exlent applicable.

5. ‘The Dcbtors are authorized to use the proceeds of the Pos(-Pelilion Loang

and the Cash Collateral in the operation of the Debtors' busincsses, provided, that the proposed
usc of the proceeds of the Post-Petition Loans and the Cash Collateral is consistent with the
terms of the Post-Petition Loan Documents and this Order, including the B3udget (as defined
below). In particutar, the Debtors ure authorized (o use such funds to pay the foes and expenses
associzled with the Post-Pelition T.oans, repuy the Bridge Loans, fund other amounts doseribed in
the Budget, including gcnéml corporaic and working capital requirements of the Debtors, and
make adeguaie proiection paymenis lo the Pre-Peliion Agents and the Pre-Petition Lenders.
Notwithstanding anything herein to the contrary, no Post-Petition I.oans, no Cash (}‘ollalcml and
no portion of the Carve-Out may be uscd to investipate, object to or conlest in any manner, or
otherwise challenge, the validily, perfection, priorily or enforceability of the Oblipations, the
Post-Petition lndcbtedness or the Pre-Petition lndcbtedness or any liens or securily interests
sceuring the Pre-Pelition Obligations or tho Pre-Petition Indebtedness or to assert any claims or
causes of action sgainsl the Agents, or any Lender, or any of their apents, cmployees,
representatives or affiliates, except that the Committee may underizke a normal and customary
investigation of any of the Pro-Petition Agents® and the Pre-Petition Lenders’ liens and securily
intcrests and (he expenses relaled {o any such. normal and customary investigation may be
reimbursed by the Debtors, “The Post-Petition Indebtedness and all Obligations with respect
thereto shall be duc and payable in full upon the Terminstion Date. |

Incremental Indebicdness
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6. To the extent that the Debtors incur Incremental Indebtedness (7) al terms
and condjtions of the documecntation evidencing such Incremental Indcbtedness shall be
sulisCactory to the Joint Tead Arrangers and the Required Lendcrs (as defined in the Post-Pelition
Loan Agreement) as well as the “Required Lenders™ under and as defined in the Pre-Petition
Loan Documents, (ii) the maturity for such Incremental Indchtedness shall noi be earlier tlIwn
one year following the _Mamrily Datc, (fii) the documentation cvidencing such Incremcntal
Indebledness shall include no amortization or scheduled commitment reductions, (iv) the terms
of .thc documentation of such Incremental Indehicdncss shall require no mandatory repayments
or commitment reduclions {0 bc made with Asgel Disposition proceeds, ncremental
Indebledness procceds or tax fund refund proceeds, (v) the incurrence of such Incremental
Indcbtedness and the terms and conditions for the decumentation therefor shall have been
approved by the Bankruplcy Court and (vi) at the time of thc initial incurrence of such
Incremental Indebledncss no Default shall exist and be continuing.

7. Lrurther, any lien securing such Increments] Tndebtedness shall in no event
be miore favorable lo the holders of such Incremenisl Tndebicdness, or less favorable to the
Borrbwers, the Pre-Pelition Lenders or the Post-Petilion Lenders, than the Liens permitted to be
granted by the Borrowers to cetlain of their trade creditors pursuant to the Trade Credit Lien
‘ Program; and it being understood that the Liens permitted in conneclion with'such Incremental
Indebtedness shall be subordinated in priority to the Liens created under tho Post-Petilion T.oan
Aprcement and the other I’ost—l’dit;'on ‘Loan Documents and lhs Prc-Petition Lender

Replacement Lien,

Pre-Petition Lender Rg]abcmcnt Licns
8. As adequate proteciion for any Diminution Claim, the Pre-Petition Apents

andthe Pre-Petition Lenders are hereby granted (effective as of the Petition Date and withoul the
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neeessity of the exceution by the Debtors, or filing, ol security agreements, pledge agreements,
morigages, finuncing slatements or otherwise) purswant lo Seclions 361 and 363(c) of the
Bankrupicy Code:

(i) first priorily liens and securily intcrcsts on all assets of the Deblors (whether
heretofore or hereafter acquired) not otherwise encumbered by validly perfected
and unavoidable licns or sccurity interests as of the Pelition Date, , including cash
mamtiuined in a cash collateral account with JPMorgan Chuse Bunk, but exciuding
any cash or other properly which is determined by a final order of this Court
cither (a) to be held by one or more of (he Deblors in actual or construclive trust
for a third party, including, without Jimitation, a PACA Trust Claimant or a
Yederal or state taxing awthority, or (b) not to be property of any of the Debtors’
estates under Scetfon 541 of the Bankruptey Code (amy such property, the “Trust
Property”) and provided that in the case of leasehold interests of the Debtors
where the respective underlying lease prohibits the Debtor purly therelo rom
granling a securify infevest in such leasehold interest, such licn shall be limited to
the proceeds thereof, and subject only (o the Carve-Out and the Post-Petition
Financing Lichs; and

(i) junior licns and sccurity interests on all assets encumbered as of the Petition
Datc by any valid, enforccable, perfected and unavoidable lens or sccurity
interests (other than the Pre-Petition Rinancing Licns) {any such liens or securily
intercsts, the “Senivr Lieng™), junior and subordinate to such Senior Liens, bul
excluding any Trusl Property, and subject only to the Carve-Out and the Post-

Pelition Financing Liens
(collectively, the “Pre-Petition_lender Replacement Liens” and the collateral sceuring the

Replacement Licns, the “Post-Pctition Replacement Collateral™).

9. The Pre-Petition Lender Replacement Licna ghall bc deemed perfected as
ol the Petilion Dato, shall nol be subject to or pari passu with any lien or sccurily interest cxisting
a3 of the Petition Date other than Senior Licns, if any, and, cxcept us otherwise specifically
provided in this Order, shall bo valid and cnlorecable against any trustee appointed in any
Chapter 11 Case, or in a subsequent praceeding upon the conversion of any Chapter 11 Cass 1o a
casc under Chapler 7 of the Bankruptey Code.  Notwithstanding snything to the conirary in
paragraphs 8 or 9 hereof, the Pre-Petition Lender Replacement Liens shall not attach to any

actions commenced pursuant to Scetions 544, 547, 548 and 550 of the Bankruptey Coede (cach,
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an “Ayoidance Action™); provided, however, that the E.‘ost-l’cr.iﬁon Replacement Collateral shalt
include the procoeds of such actions. Subjeel to the Carve-Out and this Order, no lien or security
inicrest in any property of the Deblors granted or arising on or afier the Petition Date (including,
without limjtation, liens and security interests, if a:-:y. granted in favor of any [ederal, state,
municipal or other povernmental wnit, commission, or board for any liability of the Debtors)
shall be crealed or permitted to be pari pagsu with, or senior to, the Pre-Pelition Lender
Replacement Liens, including, without Lmitation, pursuant to Scction 364(d) of the Bankruptcy

Codc. For the sake of clarity and specificity, nothing contained hercin shall in any way be

construcd as an order limiting or otherwise impairing the Pre-Petition Lenders” and/or the Pre-

Petition Agents' rights as provided in Scction 552 of the Bankruptey Code.

Pre-Petition Lender Superpriority Clujmﬁ

10. - Tu addition to the grants of licns and security interests to the Pre-Petition
Agents und the Pre-Petition Lenders hercin, to the extent of any Diminution Claim, the Pre-
Petition Agents and the Pro-Petition Lenders shall have and sre hereby grunled, effeclive as of
the Petilion Date, allowed adwinistrative expense claims pursuant to Scection. S07(b) of the
Bankruptcy Code, with priotity in paymenl over all adminisirative expense claims and unsecured
claims now existing or hersafier arising of any kind or natire whatsocver, including, without
limitation, adminisirative expenses of the kinds specilied in Scctions 326, 328, 330, 331, 503(h),
S06(c), S07(z), 546(c) and 726 of the Bankeuptoy Codo (the “Pre-Pelition Lender Superpriorily
Claims™), subject only to the Carve-Out and the Post-Petition Lender Superpriority Claims (as
defined below). Except us expressly provided herein, or as oxpressly agreed by the Pre-Petition
Lenders, which agreement shall not be implied, no cost or expenss of administration under

Sections 105, 364(c)(1), 503(b), 506(c), 507(2) or 507(b) of the Rankruptcy Code or otherwise,
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including those resulling from or subscquent (o the conversion of any of the Chapter 11 Cases
pursuant to Section 1112 of the Bunkruptey Code, and no priority claims, shall be senior to, or
pari passu with, the Pre-Petition Lender Superpriorily Claims.

Adequate Proleciion Paymenis

11, As adequate protection hiereunder, the Pre-Petition Agents and the Pre-
Petition Lenders shall, pursuant o [he ierms of the Pre-Petition Loun Documents, be entitled (o
the payment of interest on the amount outstanding as of the datc of this Order of each Pre-
Petition J.oan a8 well as the payment of letter of credit fees dus and payable under the Pre-
Pctition Loan Documents on or prior lo the date of this Order and wnpaid us of such datc, which
intcrest may be paid out of the Post-Petition Toans. To the extent not already paid, the Debtors
shall (i) within (hree (3) business days of tho dato of this Order, pay (o the Administrative Agent
all {x) accrucd and unpaid interest and (y) accrued und unpaid lotter of credit fees due under the
Existing Credit Agreement (in cach case caleulated at the non-default raic applicable on the
Petition Date to sucl; amounts) and, (ii) from the date of this Order through the Termination
Date, pay monthly in arrears all (x) interesi and (y) leller of credit fccs duc as set forth in the
Exisiing-Crcdit Agrecment (in cach casc celculated at the non-default rute applicable on the
Petition Date to such amounts),

12.  As additional adequate protcction-hcreundcr, the Agents and the Lenders
shall be entitled to rcimburscmc.:nt by the Dcebtors (a) promptly upon receipl by ihe Debtors,
counsel to the Debiors, counsel (0 the Commiitec and the (ffice of the United States Trustee for
the Dislrict. of Delaware of invoices relating thersto, and without the neeessity of the filing of fee
applications or the obtaining of Court approval with respect thereto, of all reasonable costs and

expenses incurred both before and after the Petition Date in connection with (i) the Agents® and
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v

the Lenders' claims and licns and (ii) actions to prescrve, protect and/or enforce their rights and
remedies under, and o administer, the Exisling Credit Agreoment, the other Pre-Petition Loan
Documents, the Post-Petition Loan Agreement and/or the other Post-Petition Loan Documcnts,
inctuding rcasopable counsel fecs wnd dishursements, ﬁling fces, audit cxpenses, field
examinalion exponses and reasonuble fees and disbursements of accountants and financial

advigars and (b) uny expenses or fees ncurred in conmeclion with Treagsury Services.

Notwithstanding anything to the contrary containcd herein, partics in interest shall retain their.

right o object 1o any professionul fees and expenses paid pursuant W this paragraph 12 solely on
the grounds of reasonableness. 1o the cxtent that the Pre-Petition Agents and the Pre-Pelition
Lenders are detcrmined, by final order of this Coutt, to be undersccured, then any payments
made o guch parties pursuant lo pavagruphs 11 and 12 hereol prier lo the daic of such
determination shall be recharacterized as priﬁcipal.
Posl-Pelition Finuncing [iens

13. Asx securily for the Post-Petition Obligations, the Administrative Agent is
hereby granted, for its own benefit and the benelit of the Post-Petition Lenders, cffective as of
the Petition Date and without the necessily ol the execution by the Debtors, or liling, ol securily
agreements, pledge agreements, morigages, financing statcments or otherwisc:

()  pursuant to Scetion 364(c)(2) of the Bamkruptey Code,
cenforceable first-ptiority licns and securily interesls on all unencumbered
asscts of the Debtors (whether heretofore or hereafter acquired), including
cash maintained m a cash collateral account with YPMorgan Chase Bank
but {(A) excluding sny Trust Property; provided, however, -that no Trust
Properly shall be included in any Borrowing Basc calculations, and (B)
provided that in the casc of lcaschold interests of the Debtors where the
respective underlying Icasc prohibits the Deblor parly thercto from
pranting a sceurity inerest in such leasehold interesl, such lien shall be
limited to the proceeds thercof; provided, however, that the imventory
located in such leasehold locations shall only be Included in the
Borrowing Base calculation if (f) the procedures for Liquidation Salcs (as
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defioed below) are approved by a (inal order of this Court with respect to

such leasehold location of (if) the landlord with respect thereto has entered

into an access agreement satisfactory o the Post-Petition Agents covering

such leasehold, subject to the Carve-Out;

(i) pursuani {o Scction 364(d)(1) of the Bankruptcy Codc,
enforceable first-priority lichs and security interests pnming all other
secwrity interests on the Pre-Petition Collateral {other than any Senior
Tiens), including the Pre-Pelition Financing Liens, but excluding any
Trust Property, and subject 1o (he Carve-Out; and

(i)  cnforceable junior liens gnd securily intcrests on all assels
of the Debtors cncumbered us of the Petition Date by Schior Liens, if any,
junior and subordinate to any such Scnior Liens, but excluding any Trust
Property, and subject lo the Carve-Oul,

14.  The liens and securily intcrests provided to the Administrative Agenl and
the Post-Petition Tenders in paragraph 13 are hercinafter collectively referred to as the “Post-
Pelition Financing Licns”, and (he collatersl securing the Post-Petition Financing Licns Is
hereinafier refired to as the “Pogt-Petition Collateral™. The Pro-Petilion Collaters] and the Posl-
Pctition Collatcral are hereinaticr collectively referred (o as the “Collateral™. The Post-Pelition
Financing Liens shall be desmed perfceted as of the Petition Datc and shall not be subject to or
pari passu with any Jicn or securily interest éxisling as of the Pelition Dale othet than any Scnior
Iiens and subject to the Carve Qut.  Notwithstanding anything {o the contrary contained in thig
Order, the Posi-Petition Collateral shall pot include any Avoidance Actions; provided, howeyver,
that the Post-Petition Collatera) shall include the procecds of such actions, Subject to the Carve-
Out and any Senior Licns, no lien or security interest n the property of the Debtors pranted or
arising on or after (he Petition Date (including, without limitation, liens and securily interests, if
any, granted in favor of any federal, stale, municipal or other goveromental unit, commission or

board for any liability of the Debtors) shall be created or permiited to be pari passy with, or

seniot to, the Post-Petition Financing 1iens.
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E'Qﬂ-Pﬂ'tion Lender Superpriorijy Claimy

I5.  In accordance with Scction 364(c)(1} of the Bankruptcy Cade, the Post-
Pctition Obligalions shall constitute administralive cla.ims (the *Post-Petition Lender
Superpriority Claims™) baving priority over any and all administrative expenses of the kinds
speeificd or ordered pursuant to any provision of the Bankruptey Code, including but not limiled
to, Sections 105, 326, 328, 330, 331, 503(h), 506(c), 507(a), SO7(b), 546(c) and 726 of the
Bankrupley Code, suhject only 1o the Curve-Quil. Excepl for the Carve-Oul, no costs or cxpenscs
of administeation under Scctions 105, 364(e)(1), 503(b), 506(c), 507(b). or otherwise which have
been ot may be incurred in the Chapler 11 Cases or in subsequent cases under Chapter 7 of the
Bankrupicy Code as a result of a conversion thereof pursuant to the Bankruptcy Code, and no
priority claims, shall be scnior to ot pari pessu with, the Post-Petition Lender Superpriority
Claims,

16.  Other than in accordance with the Post-Petition Loan Agreement, if, in the
coursc of these Chapler 11 cases, and conlrary {o the above provisions and without the consent of
the Tenders, this Court grants liens or security intercsts to others pursuant to Section 364{J) or
any other provision of the Banksuptcy Code, which licns or sceurity interests arc senior or cqual
to the liens or sccurity interests of the Post-Petition T.enders described ahove, then any proceeds
ol loans or extlensions ;Jf credit secured by such senior or equal licns or séculety interests shall be
applied first to the payment of the Post-Pelition Tndeblednesy, including all acerued intoresi, [eos,
reasonable attorncys’ foes, cosls and expenses, and the Post-Pelition Tenders shall retain a0l liens

and sccurity interests held by them until all of the Post-Petition [ndebledness is paid in full,
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Secured Trade Credit Program of Fleming Compapics, Inc,
17.. The “Terms ol Trade Credilor Licn”, in the form attached hereto as
Exhibit B, is hereby approved. The Debtors are immediately anthorized to solicit participation of
Approved Trade Creditors {as delined in the Statcmcné of Qualifications (annexed (o this Order))
to do and p.erfmm all acts, to make, execute and deliver all instrumenls and documents as may be

required to grant the Trade Creditor Licns (as defined below) to Approved Trade Creditors (to

the cxient permitied by the Statement of Qualifications), including such documents as may be

required to purchaye merchandise on frade wrm.s al least as lavorable to the Dcbtors as were
available 180 days prior to the Petition Date or as otherwise agreed to by the Deblors with notice
of such agrecment to be provided to the Post-Petilion Agents.

18.  Assecurily for the Secured Vendor Claims (ax defined in the Statement of
Qualifications), Approved ‘Itade Creditors are hereby granted (effective as ol the Petition Date
and without the necessiiy of the execution or. recordation of mortgages, sceurity agreements,
pledge agreements, financing statcments, notices of licn or similar instruments in any jurisdiclion
or ol the taking ol any other action (other (han aclions required to qualify as an Approved Trade
Creditor) 1o validate arkl perfect the securily interests and liens pranted pursuant lo this Order),
for us long as such Approved Trade Creditor remains an Approved “Lrade Creditor (and thereafter
with rcspeet to any Sceured Vendor Claims arising prior (o such time and which remain
outstanding as of such time), pursyant lo Seciion 364(c)(3) of the Bankruploy Code, & junior
securily interest subordinated to the holders of the Senior Obligations (as defined in the Terms of
Trade Creditor Lien) in the asscts of the Debtors that scourc the Senior Obligations and all
proceeds resulting from the salc or disposition of such asscts {the "Tradc Creditor Licns™), which

liens shell have the priorities and limilations sel forth in the Terms of Trade Creditor Licn
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anncxed to this Order. Nutwithstanding the forcgoing, no Approved Trade Creditor shall be
permitled 1o exercise any rights t-\r remedies wilh respeci to the Trade Creditor Licns cxeept upon
(1) peyment in full, in cush, of the Secured Qbligations (as defimed in the Terms of Trade
Creditor Liens) and (ii) receipt of approval of this Court, afler nolice and a hearing, Lo the
cxcreise such righls and vemedies. To the exient that any valid reclamation claim held by an
Approved Trade Creditor and as sct forth on such Approved Trade Creditor’s Trade Credit
Program Letter Agrcement is not covered fully by such Apptoved ‘Frade Creditor's ‘I'rade
Creditors Licn, then the balance of such valid rcclamation claim shall constitutc an
adminisirative expense ynder Section 503(b) of the Bankyuptcy Code, junior in right {o the Post-
Petition Londer Supcrpriority Claims, the Pre-Petition Lender Superptiority Claims and the
Carve-Oul and up o an additional $6 million of professional fees and expenses approv«l-,d by the
Courl. |

Bank Accounfs
19.  The Dcbtors arc directed to imploment and meintain the bank accounts
and aceounts colleclion arrangement specified in the Post-Petition Loan Agreement or any
account contrel agreement satisfactory to the Post-Petition Agents and to instruct all account
tleblors and other partics now or herealter oblipated lo direct payments as provided in the Post-
i’etition Loan Agreement and/or such account control agreement.
Peyments {irec and Clcar of Licns
20.  Excepl as provided in parugraph 48 hereof, any and all payments or
proceeds remitted, or deemexd 10 be remitted, to the Agents porsuant to this Order or the Post-
Petition Loan Documenls shall be received, or deemed reccived, by the Agents for their own
benefit and the benefit of the Londers free and clear of atiy claim, charge, assessment or other

liabihity including, without limitation, sny such claim or charge arising out of or based on,
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directly or indirectly, Secﬂions 506{c) or 552(1y) of the Bankrupley Code, all of which are hercby
waived by the Deblors, |
Automatic Perfeciion/Financing Documents
21.  Without the necessity of the filing of financing statements, mortgages or
other documents, this Order shall be sufficicnt evidence of the Agents’ and the Lenders’
periceted tons on and sccurity interests in all Collaleral as described hersin 1o securc the

Obligations, provided, however, that, in the case of the Pre-Petition Lenders, such perfection

shall only relale to claims held by the Pre-Petition Lenders for any diminution in valuc of the
Pre-Petition Collateral and shalt nol cure any delests in the perfection of the Pre-Petition
Financing Liens, il uny, which cxistcd as of the Petition Date, Notwithstanding the forceoing,
cach Debtor and its officers or agents on its behalf is authorized and directed, if so requested by
the Agents or any Lender, to exceute such documents including, without limitation, pledges,
morlgages, deeds of l'rusl amd Unifort Commercial Code finatcing statemenls and to pay all
costs and expenses as may be reasonably requred fo provide further evidence of the perfection
of the Agenls® and the Lenders” liens on the Collateral as provided berein, The stay imposed by
Section '362(3) of the Bankrupley Code is herehy lifted 1o allow the filing and recording of a
certificd copy of this Order or any such financing statements, notices of licn, mortgapes, decds- of
trust or similar instruments, and all such documents shall be deemed to have been filed or
recorded coineident with the exceulion of this Qrder.

22, The Agents and the Tenders may, in their discretion, file o photostatic
copy of this Order as a {inancing statement in any jurisdiction, and in such event, the subject

filing or recording officer is authorized and directed to file or record such copy of this Order.
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The Carve-Out

23.  On or alter the date that the Obligations become due and payable (whether
at maturity, by acecleration or otherwisc), the Superpriority Claims grmted to the-Agents and the
Lenders pursuant (o the Post-Petition Toan Agreement, this Order and the Security Documents,
il any, shall be subject 1o a carve-out for (i) in the event of the occurence and during the
continuance of a Termination Rvent, the payment of allowed and unpaid professional (ecs and
dishurscments incurred by the Debtors and any statutory committee appointed in the Chapler 11
Cases in an apgregate amount not in excess of $4.0 million (plus all anpaid prclaféssinnal fces and
disbursements incurred prior to the occurrence of such Termination Bvent strictly in accordance
with the Budgel (including any variances permitted in cormection therewith) and to the extent
allowed by the Bankruptcy Courd) and (ji) the payment ol all fees required Lo be paid pursuant to
28 U.S.C. § 1930(2)(6) and all unpaid fees payable to the Clerk of this Court or the United States
"T'tustee (collectively, the “Carve Out™). So long as a Termination Event shall not have occarred
and be continuing, the Debtors shall be permilled (o pay all budgetsd professional fees and
expenses ax they comce duc and payable amd the sang shall pot reduce the Carve-Oul.

24.  Atno time shall the Carve-Out or any Collatera! or the procceds thereof be
available for, or be used for payment of, any professional feus or disbursements incurred by any
parly in conncction with (i) the investigation or assertion of any claims or causss of action
against the Agents or any Lender (including, without limitation, formal discovery proceedings in
anlicipation thereof} or (ii) the investigation or challenging of the cxtent, validily, perfection or
privrity of any claim or Lien grunled to the Apents or any Lender pursnant to this Order, the
Post-Pelition Loan Documents or the Pre-Petition Loan Documents or the amount of any such

claim (and including, without limitation, formal discovery proceedings in amticipation of such a
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challenge); provided, however, that the Commiltee may wndertake a normal and customary

investigation of any liens and security interests granted fo the Pre-Pctition Agents and the Pre-
Pelition Lenders. ‘Lhe subordination of the Agenis’ and the Lenders’ super-priority claims
pursuant o the Carve-Ont shull not extend to, and neither the Carvc-Out-m)r any portion of the
Collateral shall al uny time be uscd to pay any fees or expenses of, any claiﬁmnt who asserts &
claim against the Agents or any V.ender or the Collateral undor Section 506(c) of the Bankruptey
Code or otherwisc for payment of any administralive cxpenses in cxcess of the Carve-Out,
Neither the Carve-Oul nor any Collatoral shall be available to uny party other than those
specifically authorized horcin or in the Post-Pefition Loun Agreement to receive payment
therefrom. Neither the Carve-Out nor any Collateral shail be available to pay any Chapter 11
trustee appointed n any of the Chapter 11 Cascs or any Chapter 7 trustee appointed in any
SUGCCSSOT case, or to pay the fics and expenscs of any professionals retained by any such Chapter
11 or Chapter 7 truslec. I;Io Budget shall be consirued as aulhorization of consent by the Lenders
for any thitd party or creditor or any dircet or indirect incidental beneficiary to receive payment
of professional fees or other amounts from the Debtors’ estates other than in accordunce with,
and subject to the torms of, the Carve-Out, this Onder and the Post-Petition Loan Agrcement.
Notwithstanding anything to the contrary contained in the Posl-Petition Loan Documents, the
Agents and the Lenders reserve all rights 1o objcet to the professional fecs and expenscs sought
from the Debtors’ cstates even if such fees comply with the terms of the Budget in cffect al the
time compensalion for such fees and cxpenses is sought, Furthcrmare, notwithstanding anything
to the contrary contaimed in the Post-Pelilion Loan Agrecment, at all times, the Collateral shall
" be available to pay all fees and expenscs incurred by any professionals retained by the Agents or

any Lender.
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Budygel
25.  The Post-Petition Vinancing and the Cash Colliteral shall be used by the

Deblors through and including thc Tcermination Date, for the purposes and in amounts not lo
exceed those set forth in the budget provided to Alvarez & Mursal on May 5, 2003 (the
“Budpet™) (subjcct to the permitted variances and subject'to the Borrowing Buse limilattons and
applicable conditions preeedent), lor operating and working capital purposes, and for any other
expenses gpproved by the Courl and the Agents in accondimes with the terms and conditions of
this Otder and the Post-Petition Loan Dt;cumcnls. Prior {o the expiration of the period covered
by the Budget, the Dehtors may propose 2 subscquent hudget to the Apents, and if such budget is
accepted by the Agents, such budget shall become the Budget without further approval of this
Court.

26.  During the term of this Order the Debtors’ cxpenditures for operating
disbursements {other than inventory purchascs) shall not, without the express wrillen consent of
the Agents, be more thun ten (10%) above tho comesponding amount ag set forth in the Budget
for such week and the Debtors'l aggrepate expenditures for operating dishursements (other than
inventory purchases) during the cumulative period from the first week set forth in the Budget
tlirough the week during which such expenditures are made shall not, without the express written
consent of (ke Agents, be more than five (5%) above that projected for such items in the Budget
during such cumnulative period. Combined Wholesale Receipts, Convenience Receipls, and
Retail Receipts shall not, without the cxpress written conscnt of the Agents, ﬁe less than ninely

{90%) of thc combincd amounts sci forth in the Budgel on a weekly and cumulative bagis,

Pair and Reasongble
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27.  Bused upom the terms of this Order and the Agents® and (he enders’
consent thereto, the payments, licns, security interests, superpriority claims and other protections
provided in this Order are fair and reusonable to prolect the intcrests of the Agents and the
Lenders.

28.  The Posi-Petition Financing and the proposed usc of the Cash Collateral
bave been negotiated in good feith and ot arms® length between the Deblory, the Lenders and the
Agonts with all partics represented by counsel, and any credil cxtended and loans made to the
Deblors pursuant (o the Posi-Petition T.oan Documenis and/or this Onder shall bo deemed Lo have
been exiended or made, as the case may be, in good faith as required by, and within the meaning
of, Scction 364(c) of thc Bankrupicy Code, and the Lendess, the Agents and the lichs and
prierities granted to (he Lenders and the Agéents pursuant to this Order and the Post-Petition Loan
Documents shall be cntitled to the protections -of Scetion 364{c) of the Bankruptcy Code.
Subjcct to paragraph 48, if (his Order or any of the provisions hervof ure hereafler modified,
vacaled, stayed or reverscd by subsequent order of this Court or any other court, without the
Required Lenders® express written consont, such stay, modification, vacation or teversal shall not
affcct (a) the validily of uny obligation, indebtedness or liability incurred by any Debtor to any
Agenl or any Tender that is or was Ineurred pursuant to this Order before the later of (i) the
effective date of such stay, modificafion or vacation or reversal and (i) the dale of each Agent’s
and each Lender's reccipt of notico thereof, (b) the validity and enforceability of the rights,
remedies, licns, sccurity inlcresls and priorities granted to the Post-Petition Agents and Post-

Petition Lenders pursuant to this Order or (c) cach Post-Petition Agent’s or any Post-Petition
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Lender's right and ability to collcet and apply all amounts due to it under the Post-Petition Loan
Documents, a8 approved by this Order,

29.  Subjecl 10 paragraph 48, notwithstanding any stay, modification, vacation,
or reversal of this Order, any indcbtedness, oblipation or liability incurred by any Debtor

pursuant {o this Order arising prior o the later of the efTective date of such stay, modification,

vacation or reversal, or each Agent's and each Lender's receipt of notice thereof, shall be -

govemned in a)l respecis by the original provisions of this Order, and each Agent and each Lender
shall continoc to be entitled to all of the righix, remedies, privilégca and benefits, including any
payments authorized herein and all sccurity intcrests, liens and priorities granted herein, with
respoct to all such indebtedncss, obligations or lighilitics incusred or cxisting prior to such datc,
and with respect to such Dcehior's use of the Cash Collateral prior to such daic. Subjcel to
paragraph 48, wilhoul limiting the generlity of the foregoing, in the event this Court or any
other court hereafter modifics any of the provisions of this Order, such modifications shall not
aflcct the rights, remedies, liens and priorities of the Agents and the Lenders granted or
acknowledged pursuanl fo this Order with respeet to the Obligations, the Pro-Petition
Indebledness and the Post-Petition Indobtednesa and any Cash Collalera) which is used prior to
any such modiﬁcatioﬁs.
Assct Salcs

30.  Nothing in this Order shall be construed 85 or deemed o constitute the
con§cnt of any Apent or any Lender lo the use, sale or lease of the Collateral, inc!uding the Cash
Collateral, outside the ordinary course of the Debtors’ busincss or on any terms other than as
cxpressly provided in fhis Order. Bxcept for meﬁons in the ordinary coursc of"ita husiness or

except as otherwisc cxpressly permitied in the Posl-Petition Loan Agreement, no Debtor shall
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scll, transfer, Toase, cncumbier or otherwisce dispose of any of the properly of'its cstate without the
approval of thiz Courl. Execpl as provided in the Post-Petition Loan Agreemtni, in no cvent will
the disposition of inventory pursuant to going out of business sules, store closing sales,
fiquidalion sales or olher yimilar suley cnnslituu-: salcs of inventory in the ordmary course of
business, |

31.  Collestions of proceeds of collateral in the ordinary course will be applicd
(1) first, to the oulstunding Post-Pelition Loans (without reducing commitments theveunder,
cxcept after the occurrence and during the continuance of a Tenmination Event) and (2) second,
to cash collaleralize al outstanding Post-Petition Leiters of Credit. After all Post-Pelition Loans
have been repaid and all outstanding Post-Petition Letters of Credit have been cash
collaleralized, such procceds (as well as procecds of collateral sold outside the ovdinary course of
the Debiors' busin-ncas) shall ke transferred into a cash collateral account with (he Collateral
Agent, and subject to the Borrowing Buse limitation and applicable conditions precedent, may be
used by the Deblors in compliance wilh (he use described in paragraph 5 of this Order,

' ‘Yermination Event

32.  Aslong as any portion of the Obligations, the Pre-Petition Indchiedness or
the Post-Petition Indobtedness remaing unpaid or any Post-Petition Loan Documents remain in
effect, it shall constitute & “Fermination Bvent” if, excepl us expressly permitted in the Post-
Petition Loan Documcals or with the cxpress written conscnt of the Required Lenders, which
consent shall not be implied, an Event of Defaull shall huve oceurred and is coritinuing under the
Posi-Petition Loan NDocuments,

Rgma:iies
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33. | Upon the occurrence of any Termination Event, and at all times thereafter,
the Debtors® right to use the Cash Collateral will automatically terininate, and the Agents and the
Lenders may, in their absolute and solc discretion and option, exercise all rights and remexdies
and take all or any of the lollowing actions: (a) terminate all further advances or financial
accommodations hereunder and/or under the Post-Petition Loan Documents :md require the cash
collalcralization of Tetiers of credit; (h) declarc the Loans then outstanding to be duc and payable
in whole (or in parl, in which case any principal not so declared {0 be due and payable may
thereafler be declarcd (o be due and payable), and thereupon’ the pringipal of the Touns so
declared to be due and payable, togcthcrlwith accrucd intercst thereon and all fees and other
obligationy of the Debtors accrued under the Pre-Petition Loan Documents or the Posl-Pelition
Loan Documents, shall beeome duc and payable immediately, without presentment, demand,
protest or oiher notice ol any kind, all of which are hereby waived by the Deblors; (c) require the
Borrowers upon demand 1o forthwith depaosil in the Concentralion Account cash as required in
accordance with Section 2.05(j) of the Post-Pctition Loan Agreement; (d) frceze any funds in the
Concontralion Accouni, any Disbursement Account, any Collection Account or any other
accounts, other than Trust Property, maintained with the Collateral Agent; (e) sel-oll' or seize
amounis contained in the f_.:onccntration Account, any Disbursement Accounl, any Collection
Account or any other accounts, ofher than Trusi Property, maintained with the Collateral Agent
and apply such amounts to the oblipations of thc Dcbtors undet the Post-Petition Loan
Documents and the Pre-Potition Loan Documents; and/or (f) take uny other aclion or exercise
any other right or remedy permitied to the Agenls and/or the Lenders under the Post-Petition
Loan Documeats, this Qrder, the other Toan Documents or by applicable faw, subject to the

Carve-Out to the cxtenl upplicable. The Debtors shall immediately repay in full in cash all the
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Obligations, the Pro-Petition Indebledness and the Post-Petition Indebtedness which become duc

and payable upon the cxpiration of this Order (whether by acceleration, upon a Termination
Event or otherwise). If the Obligutions, the Pre-Petition ndebledness and/or the Post-Pelition
Tndehledncss arc not repaid in cash on the datc that the Obligations, the Pre-Petition
Tndeblednsss and/or the Post-Petition Tndebiedness hecome due and paysble (whether by
maturity, acceleration, upon a Termination Event or otherwise), then the Agent and the Fenders
may immediately cxercisc their rights and remedics specificd in clauses (a) through (c) of this
paragraph (without {urthcr order of or application to this Court or further modification of the
automiatic slay pursuant o Section 362 of the Bankruptcy Code), and, commencing on the third
(3™) Bugincss Day after the date that the Administeative Apent has provided the company (with a
copy lo counsel for the Committee and the United States Trustee) three (3) days prior wrillen
notice, unless the ability of the Agenis and the Lenders to exercise their rights and remedics as
provided in clanse (f) of this paragraph has been stayed as providod in paragraph 35 hereof, (1)
the Agenls and the Lendors may cxcreise mek rights and remedies speeificd in clause (f) of this
paragraph without further order of or applicaiion to this Court or further modification of the
aulomatic stay pursuant to Scction 362 of the Banlruptcy Code (which is hercby deemed und
shall be modified and Vac-ulcd to (he cxtent noccssary to permit such orderly liquidation) and (ii)
the Debtors are directed to fully covperate with the Agents and the Lenders in the exercise hy the
Agents and the Lenders of their nights and remedies specificd in clause (f) of this paragraph, ind
if requeated by the Agent or ihe Lendets, the Debtors shall commence an orderly liquidation of
their assets and properiies {or any poriion thereof so requesied by the Agent or the Lenders) in
order to generate proceeds sufficient to repay in full in cash all the Obligations, the Pre-Petition

Indebtedness and the Post-Petition indebtedness :nd to underluke and perform all other actions
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reasonably necessury, or reasonably roguested by the Agent and/or the Londers, to implement

such orderly liquidation in a commercially reasonable manncr, in cach case without further order

of or application to this Court or further modification of the automatic stay pursuant fo Seclion -

362 of the Bunkrupicy Code (excopt as provided bclow)_.

34, Addilic;nally, al (he sole discretion of the Lendets and in addition to the
other remedics granted to the Agents and the Lenders pursuant lo this paragraph, the Agent and
the Tenders shall have the right (i) to gonduct. in this Court, pursuan( to Seclion 363 of the
Bankruptcy Code and wifhout further order of the (.::nurl (but on fhrcc (3) Business Days written
notice as provided below), & private sale or public auction of the Collatcral and/or (ii) without
further order of the Court (but on three (3) Bus'incss Days written nolice a5 provided below),
seek appeintment of a receiver, lo secure, operate and/or sell the Collateral for the benefit of the
Lenders. From and after the occurrence of any Termination Event interest shall acerue on all
Post-Pelition Oﬁligaliuns, and on any accrued and umpaid interest under the Pre-Petition Loan
Documents, at the defaull rate set forth in the Posi-Pefition Toun Agreement.

35. Upon the occurrence of any Termination Event, the Agents and the
TLenders shall, prior (o exercising any of (ke rights and remedies specified in clausc () of
paragtaph 33 on account thercof, give no less than three (3) Business Days® written notice
thereof to the Debtors and their counscl, counsel to the Committee, and to the Office of the
United Statcs Trustee for the District of Delawure, The Debiors, the Commitiec and/or the
QOffice of the United States Trustee for the District of Delaware may, during the thres (3)
Business Day period following the giving of such noticc, scek an order from this Court
enjoining, staying or othcrwise modi(ying the Agenls® and the Landers' exereisc of their rights

and remedies specified in clause (f) of paragraph 33. Unless the exercise by the Agenls and the
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Lenders of such rights and remedies has been stayed by this Courl as provided in this parageaph,
cach Debtor shall cooperate fulty with the Agents and the Lenders and shall not take any steps or
actions Lo conlest or vlherwise challenge the exercise by the Agenls and the Lenders of each and
all of ths remedies pennﬂlcd in this Onder or the Posl-Petition Loan Documents or under
applicable law., Exccbt as otherwise provided in this parapraph, each Debtor is hereby
irrcvocably deemed o waive all of ils rights (o quesiion or oppose the Agents” and the Eenders’
exercise of their rights and remedies permitted in this Order or the Post-Petition Loan Documents
or under applicablc law upon the occurrence of a Termination Bvent.  The Debtors and other
partics in intcrest may unljv seek u determination whether or not any Deblor is in default under
the terms of Lhis Order, or whether such default exists or has been cured, and no such party shall
be permitted to scck relief undor Scetion 105 of the Bankrupley Code, Bankruptey Rule 7065, or
pursuant to Rule 60(b) of the Federal Rules of Civil Procedure (as applied pursuant.to
Bankrupicy Rule 9024), or request in any way that the general equitable powers of (his Coutt or
any other court be invoked Lo enjoin the Agents and/or the Lenders in pursuit of their rights and
remedics under this Order, the Post-Petition Loan Documents, the Bankruptey Code, and/or
applicable non-bankruptey law. |

36.  Notwithslarding anything to contrary sct forth ebove, upon and after the
ocourrence of a Termination Bvent, and withoul [urlher order of or application {o (his Court or
furthier modification of the automatic stay pursuant to Seclion 362 of the Bankruptcy Code
(subject to the notico provisions required by paragraph 34 of this Order), the Agents, or their
agents, arc authorized lo, in connection with a liquidation of any of the Collateral, cnict upon,
occupy and eomduct liquidation or poinp out of business (“GOB") sales (each, a “Liquidation

Salc™) on any vwned or leased premiscs now or hereufler occupied by the Debtors and, during
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sy such Liquidalion Sale, arc authorized to usc amy cmployees, real properly, fixturcs,
cquipment, leases, trademarks, trade names, copyrighls, licenses, patents or any other assets
owned or leased by the Debtors in the furtherance of such Liquidation Sales; provided thal such
occupancy and/or vse is in compliance with the going out of busincss (“GOB™) safe procedures
attached hereto as Exhibit C, The Debtors are direcied to cucperate with the Agents in the
cxccution of any Liquidation Salcs.

37.  During the period of any occupation of the Debtors® leased real property
(cach, & “Léaschold Property™) by the Agonis, or their agents, for the purpose of conducting a
Liquidation Sale, the Agents and the Lenders shall be responsible for the timely payment of the
monthly rent (based upon the base rent which the Debtors have heen required to pay the subject
landlord immediately prior to the occupa;lcy by the Agents and/or Lenders, exclusive of any renl
. based upon a percent of sules) caloulaled on a pro-rala, per diom hasis for cach day such
T.easehold Property is occupied and uscd in connection with a Liquidation Sale und/or other
charges relating to the real property lcascs which are due to the leasors thereof, including taxes,
insurance, common area charges and ulilities (the “Leugehold Obliputions™). Any liability of the
Agenls or the Lenders for the timely payment of the Leaschold Obligations shall terminate as to
any particular Loaschold Property on the Surrender Date (a5 defined below) as identified in the
Apents’ written notice to the Lindiord of such Leaschold Property of the intent of (he Agenls {o
ﬁcale such premises and surrender posscssion thereof, including all property remaining at the
locution, Such notice shall (i) be sent by facsimilc and by overnight mail to the landlord or its
counsel, ifan appearance has been entered in these Chapter 11 cases, (ii) identily with specificity
the leasc and/or Leaschold Property and mall numes in question, (iii) specify the dule possession

of the Leaschold Property shall be surrendered to the Landlord (the “Surrender Date™) and (iv)
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provide that the Surrcnder Date shall occor no sooncr than a date at least three (3) business days
from and after the dufe of such notice.  As ol the respective Surrender Date, the Tease for cach
Leaschold Property shall be deemed rejected under Section 365 of the Bankrupley Code without
the requitrement of further order of this Court uantless specific notice of assumplion or assumption
and assignment is served prior Lo (he Surrender Date.

38.  All parties and persons of every nalure and description, including, but not
limited to, landlords, utih'ties,l govemﬁwnlal agencies, sheriffs, marshals, and other public
ofTicers, creditors, and all {hose for or on thoir respective behalf (the “GOB Parties™), shall be
restrained and enjoined from intcrfering in any way with, or otherwise impeding the conduct of,
ilmy Liquidation Sale or other disposition al any Leaschold Property, the maintenance of
inventory al such Leasehald Property, the use of any operational infrastructure at any Leaschold
Property in connection with a Liquidation Salc, or secking process before any courl or uther
administzative body (olher (han this Court), the object of which is lo dircetly or indircetly impede
in any way the conduct of any such Liquidation Salc or othcr disposition.

39.  The conduct of any Liquidation Sale or other disposition may bc made
without cotapliance with any licensing law, statule, ordinance, or regulation of any governmental
authority; provided, however, that the foregoing shall not affect in any way any obligation of the
Agonts of the Lenders, or any of their respestive agenls, lo comply with any law, statute,
ordinance or regulation of any govenmmental authority incident to the proleclion of public safely
and consumer protection,

40.  Notwithstanding allyﬂﬁng to the conlrary contained in this Order, all of the

vights and remedics of the Post-Petition Agents and the Posl-Petition Lenders under this Onder or
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the Pasi-Petilion Toan Documents shal) be genior (o any rights and remedics of the Pre-Petition
Agents and the Pre-Petition Lenders under this Order or the Pre-Telition Loan Documents,

41.  All coflateral sold or otherwise disposed of by the Agenls and/or the
Lenders pursuant 1o the terms of this Order may be sold or otherwise disposcd of free and clear
of any interesis in such property (with such interests (o allach lo the proceeds of any such salc or
other disposition) pursuant to Scctions 363(b)(1) and 363(f) c;f the Bankruplcy Code.

42,  ‘The Debtors shall not, without the consent of the Agents, enter inlo any
agrecment to rcturn any invenlory to uny of its creditors for application against any pre-petition
indebtedness under Section 546(g) of the Bankruptey Code, except as expressly permilied in the
critical vendor program as to amount and terms, or consent to any creditor taking any sctoff
againsl any of ils pre-pelition indebtedness based upon any such relum pursuant to Section
353(b)}(1) of the Bankruptcy Cade or otherwise.

) 43.  Neither the Agents nor the Lenders shall have any duly o marshal asscls
or lo he hound by any other doctrine which could prohibit or restrict the ability of the Agents
andfor the Lenders in choosing to .foreclosc or rcalize ﬁpun any portion of the Collatcral,
provided, that the Agents and the Lenders shal! be obligated o upply the proceeds of my
realization by the Lenders from such foreclosure in the manner set forth in paragraph 45 below,
and further provided that the Post-Pctition Lenders shall first apply all pmacccis ol Post-Petition
Cotlateral other than the procecds of sny Aveidimce Actions (such proceeds are hereinafler
referred to as the “non-Avoidance Action Proceeds”) to reduce the Post-Petition Obfigations
before applying the proceeds of any Avoidance Actions to reduce the Post-Petition Obligations,
and thereafler the Pre-Petition Lenders shall first apply the non-lAvoidanoc Action Proceeds 1o

reduce any Diminution Claim before applying the proceeds of any Avoidance Actions to reduce
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any Ditminution Claim; further provided, however, that nothing herein shall affect the timing of,
or olherwisce limit, the commencemenl of any Avoidance Actions or other remedics, and the
Agents shall hold any proceeds of any Avoidance Actions in escrow pending payment in full of
the Posl-Petition Obligations and any Diminution Claim.

44,  ‘I'he right of the Agents and the Lenders to cxcrcise all of their remedics in
accordumce with the provisions of this Order wilhout delay is an integral and fundamental prart of
the Post-Petition Lenders’ consent to provide the Post-Petition linuncing and the Pre-Petition
Agents® and the Pre-Petition Lenders® consent to the Debtors™ use of the Cash Collateral, which
consent has been piven in reliance upon such right.

45,  The prooceds of any CoWaleral obtaincd a5 a resull of any cxercise of
remedics pursuant to the lerms of this Order and/or the Posl-Petition Loan Documents shall be
applicd as follows:

(i) first, to the payment of the Carve-Out;

(i)  sccond, to the extent proceeds remain afler the payment
pursuant to precedmy clause (i), to the payment of any and all expenses
and fees (including, withoul limitation, reasopable altorncys’ fees and
expenscs) incurred by the Agents and the Lenders in oblaining, taking
posscssion of, remoying, insuring, repairing, storing and disposing of such
nsscts, as well as ull other cosls and cxpenses payable pursuant to this
Order;

(iii) third, io the cxicnt procceds remain afier the payment
pursuant to preccding elause (i) and (i7), if such asscts are encumbered by
a Senior Liem, and such asscts have not been sold subject to such Senior
Lien, an amount equal Lo the outstanding obligations owing to the holder
of such Senior lien which arc sceured thereby shall be paid into an cscrow
fund and held by an escrow ageat satisfactory to such holder as substitute
collateral for such abligations, and/or bo paid directly {n such holders, as
the Court may deem appropriate in the circumstances;

(iv) [louarth, to the cxtent procesds remain afier the payment
pursuant Lo preceding clauscs {i), (ii) and (iii), an amount cqual to the
outstanding Post-Petition Obligations owing to the Adminisirative Agent
and/or ‘the Post-Petition Lenders, shall be paid to the Adminisirative
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Agent, for the ratable benelit of the Post-Petition Lenders, for application
to such Post-Pctition Obligations;

(v)  fifth, to the cxtent procceds remain after the payment
pursuent to preceding clauses (i), (if), (iii) and (iv), an amount cqual to the
amount necessary to cash collateralize all Posi-Pelition Lelters ol Credit;

(vi) sixth, 1o the extenl proceeds Temiain afler the payment
pursuaat lo precedimy clauses (1), (if), (i#), (iv) and (v), an wmount equal to
the oulstanding Pre-Petition Obligations secured by the Pre-Petition
Lender Replacement Liens, shall be paid to the Pre-Petition Agents, for
the ratable bonefit of the Pre-Petition Lendets, for application o such Pre-
Petition Obligations;

(vi)) sevenih, to the extent procceds remain after the payment
pursuani (o preceding clauses (f), (if), (i), (iv), (v) and (vi), an amouni
equal to the outstanding Pre-Petition Obligations secured hy the Pre-
Petition Financing Licne, shall be paid (o the Pre-Petition Agents, for the
mtable benefit of the Pre-Pelition Lenders, for application to such Pre-
Pctition Obligations;

(viii) eighth, to the cxtent proccods remain after the payment
pursuant 1o preceding clauses (i), (i), i), (iv), (v), (vi) and (vii), an
amount equal to the amount necessary to cash collateralize all Pre-Pelition
T.ellers of Credit;

(ix) nmth, to the extent procceds rcmain alficr the payment
pursuant lo preceding clauses (i), (ii), (iii), (iv), (¥), (vi), (vii) and (viii), an
amount cqual to the oulstunding Incrernental Indebtedness for application
fo such Tneremen(al Tndebtedness;

(x)  teath, fo the extent proceeds rcmain aficr the payment
pursuant to preceding clauses (i), (i), (iif), (@), (v), (vi), (vii), (viii) and
(ix), an amount up 1o $6 million to pay additional professional fees mnd
expenscs approvesd by the Court;

(xi) cleventh, o the extent procecds remain after the payment
pursuant to preceding clauscs (i), (ii), (iii), (iv), (v), (vi), (vii), (viil), (ix)
and (x), an amount cqual to the vulslunding Secured Vendor Claims
secured by the Trade Creditor Liens shall be paid to the Approved Trade
Creditors for the ratable henefit thereof, for application to such Sccured
Vendor Claims; and

(xii) twelfth, to the cxtent proceeds remain after the payment
putsuant to preceding clauscs (i), (i3), {iii), (iv), (v), (vi), (vii), (viii), (ix),

(x) und (xi), any surplus then remaining shall be paid as ordered by the
Court.
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Syrvival

46.  The provisions of this Order and any actions taken purstani hereto shall
survive enlry of any order (a) confirming any plan of reorganization in any of lhe Chapler 11
Cas;as (and the Obligations, the Pre-Petilion Indcbicdness and the Post-Petition Indebledness
shall nol he discharged by the eniry of any such order or pursuant (o Seetion 1141 of the
Bankruptcy Code, the Debtors having hereby waived such discharge), (b) converting any of the
Chapicr 11 Cases to a Chapter 7 case, or (¢) dismissing any of the Chapler 11 Cascs or pursuant
to which this Court abstains [rom hearing any of the Chapter 11 Cases, anl the terms and
provisions of this Order and (he Agents' and (he Lenders’ claims, licns and security interests
prantcd pursuant to this Order, the Pre-Petition Loan Documenis and the Post-Petition Loah
Documents shall continug in full force and effect notwithstanding the entry of any such order,
and the Agents® and the Lenders® Jiens, security inlerests and cluims shall maintain their _priority
as ptovided by this Order and the Post-Petition Loan Documents until alf of the Pre-Pelilion
Indebledness, the Post-Petition Tndebledness and ull other QObligations (other than contingent
indemnity obligations of which tho Agents arc niot awarc) are indefeasibly paid in full in cush.
This Court shall refrain from enlering wny order dismissing anty ol the Chapter 11 Cases for so
long as any of the. Posi-Petition Obligations remain outstanding. The Court shall Telain
jurisdiction to enforce the provisions of this Order.

47.  In the cvent of any express conllict between the tenns of this Order and
the terms of the Posi-Petition T.oan Documents, the (erms of this Order shall conirol.

Limitation on Actiong
48.  Any party in intercst {other than the Debtors, who have cxpressly waived

their rights to do so upon cntry of this Qrder as provided herein), including the Committee, may
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commence any adversary proceeding or contested maiter challenging the validity, enforceability
or priority of the Pre-Petition Ohligations or the Pre-Pelition Indebledness or, (o the extent they
sceure the Pre-Pelition Obligations or the Pre-Petition Indcbtedness, the Pre-Petition Agents’ and
the Posl-Petition Lenders’ lichs on or sccurity interests in the Prc-Petition Collateral, or
otherwise assert any claim or causc of action apainst the Pre-Petition Agents and the Pre-Petition
Lendcrs, including u derivalive action, no later than the date that is seventy-five (75) days after
the Peﬁti-on Date. I no such adveraary procesding or contesled maller is properly commenced as
of such datc, the Pre-Petilion Obligations and the Pre-Petition Indebtedness shall constitute
allowed claims, not subject to subordination, for all purposes in the Chapter 11 Cascs, and the
Pre-Petition Agents’ and the Pre-Petition Lenders’ lichs on and security interests in the Pre-
Petition Collateral shall be desmed legal, valid, binding, perfected, enforceable and otherwisc
nnavoidable, and the Pre-Petition Obligations and the Pre-Petition Tndebledness and the Pre-
l'-cﬁliun Agents® and the Pro-Petition Lendery” liens on and securilg; inlerests in the Pre-Petition
Collateral shall not be subject 1o any other or further challenge by any party in interest. Nothing
in this Order will prejudice the relief the Court may award in response 10 a Gimely filed adversary
proceeding or contested matler.  Nolwithslunding anything to the contrary in this Order, the
Debtors shall, if requested by the Committes becausc the Committce may not be able to do so in
its own right, filc and prosecute a timely adversary proceeding or contesied malter related to the
actions deseribed in this paragraph 48,
Preservation of Riphts

49.  Excopl as otherwise specifically provided herein, execulion of this Order,

the grant of adequate protection hereunder and the terms and provisions hereof shall be without

prejudice to any and all rights, remedies, claims and causes of action which the Agpents and/or
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any Lender may have against any Debtor or any third parties and wit'huul prejudice to the right of
the Agents and/or any Lender to seck teliel [fom the atitomatie ﬁy in cffcc-t pursuant {0 Section
362 of the Bunkrupley Code, or any other relicl under the I_?.ankruptcy Codec or applicable non-
bankruptcy law, including, without Limitation, the right of the Agents and/or the Lenders to (i)
request different or additional adequate proicetion of their interests in the Pre-Petition Collateral
(including, withoul Limilation, the Cash Collateral) or volicl’ fom or modification of the
automatic stay under Section 362 of the Bankruptcy Code, (ii) request difTerent or additional
licns, sccurity intercsts, supcrpriority claims and other protections, (jif) request conversion of the
Chapler 11 Cuses 1o cases under Chapter 7 of (he Bankrupicy Code, and/or (iv) proposc, subjcct
to the provisions of Section 1121 of the Bankruptey Code, a Chapter 11 plan or plans.

No Release of Non-Debtors

50. Nothing contained in this Order shell be deomed to terminate, modify or
relcase any obligations of any non-debtor puarantor to any Agent or any Lender with respect o
the obligations owed to the Agenls and the Pre-Pelilion Lenders, or the Pre-Petition
Indehledness, ot oltherwise,

. No Third-Party Bepeficiaries

51.  No rights are intended (o be croated hereunder for the benefit of any third
party or credilor or any direct or indirect incidental beneficiary excepl as specifically provided
herein. The Carve-Out shali niot be available to any party other than those specifically authorized

to receive payment thercfrom as provided in paragraph 23 heecof.
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No Lender Confrol
52.  Neither the Lendors or the Agents shall be decmed in control of any of the
Deblors by reuson of the rights provided hereunder, the Post-Pelilion T.oan Documents or the
Pije-Petition Loan Documents, or their cxcreise of such rights.
No Surcharpe
53, Unitil the oceurrence of a Termination Bvent, no party in intcrest in these
Chapler 11 Cases shall be entitled to assert a claim vnder Section 506(c) of the Bankruplcy Code
for alny costs and cxpenses incurred in conneslion with the preservation, protection, disposition
or cnhancement of, or realization by any.party in inleres on, the Colluteral.
Effectivepess
54.  This Order shall constitute findings of fact and conclusions of law and
shall take effect and be fully enforceable immedistely upon execulion by this Court. Bxcept us
otherwise provided herein, the terms of this Order shall, upon cxccution of this Order by the
Court, be immediatcly valid and hinding upon the Deblory, the Agents, (he Lenders, all other
creditors of the Deblors, any stalutory committee appointed in these cases, all other parties in
interesl, and their respective successors and assigns, including any trustec or other fiduciary
hereafter appointed in the Chapter 11 Coses or in any superseding Chapler 7 casc as a legal
representative of the Debtor or the Debtors” estates from and after the execution of this Order by
this Court; provided, hoﬁgw:. that the relicf sct forth in parapraphe 36, 37 and 38 of this Order

concerning the GOB procedurcs shall be intorim reliel only; provided, however, that such

interim relief shall become final againsl any snlity that receives notice of this QOrder and does not
filc an objection (o the GOB procedures referenced in the immediately preceding proviso on or

before May __, 2003. Auny such objoction shall be scrved concurrently with its filing upon
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counsel to the Commitlee, counsel‘to the Agents and the Pre-Petition Lenders and the United
States Trustea. Any hearing concerning timely filed objections to the GOB procedutcs shall he
held on May 19, 2003 at _:_.m. in this Court. Exccpt as cxpressly sel forth in this
parapraph, all relief_‘ sel forth in this Qrder is final relief, includi.ng., without limitation, the
authorization provided for hcrein permilting the Debtors fo obtain credit as moro particularly sel
forth in this Order.
Waiver, Modification and Amendment

55. No waiver, modificalion, or amendment of any of (he provisions bereof
shatl be effective unless it is (a) set forth in writing, (b) approved by this Court and (c) (i) with
respeet fo any waiver, modification or amendment which pc:t.a.ins 10 the usc of Cash Colluteral,
is approved by the Pre-Petition Required Tenders and (i) with respeel 1o any waiver,
modification or amendment which pertains to the Post-Petition T.ouns, is approved by the Prc-
Petition Required Lenders.

Hffect of Translers

56.  Sules and transfcrs authorized pursuant to the Post-Petition Loan

Documents and/or this Order shall, pursuant to Section 1146(c) of the Bankrupicy Code, he

cxempl from any law imposing a stamp tax or similar tax on such sales or transfers,

PACA Trust Claims
57.  'The PACA Trust Claimants reserve any PACA Trust rights with respect to
any asscts, including any PACA Trusl interests against non-Debtor third parties under applicable
law.
58. The pmwclioné afforded by this Order shall not be deemed 2 limitation,

waiver, relinquishment or election of rights or remedies apainst the Deblors or any non-Debtor
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.third parlics which are otherwige available to the PACA Trust Claimants under 7 1.8.C. § 449¢,

or under any other applicable statute,
Reelamation Claims

59.  The Reclumation Claimants reserve any reclumation rights with respect to
any goods delivered by them to the Debtors prior to the Petition Date,

60.  The protections afTorded by this Order shall nol be deemed a limitation,
waiver, relinguishment or cleetion of righls or remedies againsl the Deblors or any non-Deblor
third parties which gre otherwise available 10 the Reclamation Claimants under applicable law.
Any determination by { ¢ validily of' sny Reclamation Claim shall be made o3 of

Tnseck 4

GI/GECC Licns and Intcrests

the Petition Dale.

Gl.  Accounts rcecivable (the “Deferred Receivables™ that were assigned by
the Dcbtors to GE Lighting Division of General Eleciric Company n/k/a GE Consumer Products
[7ka/ a5 GE Lighting, a division of General Eleetric Compuny (“GE™) prior to the Petition Date
pursuant to Deforred Paﬁnunl Agreements bétwcgn the Debtors and GE with respect 1o various
rescllers (and subsequenily assigned by G to General Eloctrie Capitul Company — GR
Distribution Finance Division (“GECC™ and (ogether with GE, the “GH_Entities”) are not
property of the Debtors’ hankruplcy estates. The Debtors shall not actively attempt to collect
any Deferred Receivables, Prior to July 31, 2003, the GR Entities shall not actively attempt to
colloct any Deferred Receivables, unless otherwise expressly agreed in writing by GECC and the
Debiors. The GE Entitics arc herchy grunted relief from the automatic stay of scction 362(a),

cilective July 31, 2003, to collcet, if they so elect in their sole discrotion, (he Defered
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Reccivables. The Debtors shall nol take any action to inferfere with or delay the GE Entities’
colleetion of the Dolerred Receivables in accordance with this parapraph.

62 Tn (he event the Debtors currently have-in their possession, custody or
control, or later receive, any payments of the Deferred Receivables or proceeds thereol, the
Debtors shall account for such payments and proceeds and the GE Lintitics” liens and interests
shall altsch to such payments and proceeds to the same cxienl and in the same priorily as the GE
Intities® liens and intcrests in the Deferred Reccivables as of the Petition Date. 'l;he Debtors, on
the first business day of cach month, commencing Junc 2, 2003 shall pay to GE, as agent for
GECC, in immedialely available funds, tbe proceeds of the Defiared Reveivables, i 2ny, in the
Debtors’” posscssion, custody or control,

63.  Any Large lamps (a5 defined in Affachment A to the Disiributor
Agreement, daled as of February 1, 1994, between the Deblors and GE, as amended hy the First
Addendum to Distributor Apgrcement, Qatcd November 18, 1994 ard by the Second Addendum
o Distributor Agreemenl, dated May 12, 1998) that as of the Petilion Dale were nol ysl
withdrawn from Debtors’ stock for sale or distribution ot other wse (“GE Larpe Lamps™) are
property of GL and not properly of the Dehlors' bankruptey estales, The Debtors and GE shall
work together to determine as of the Pelibion Dale an inventory of GE Targe Tamps in the
Debtors’ possession, custody or cul:mtrol and an accounting of procecds from the prepetition sale
of GE Large Lamps. The Dcbhtors shall account for any proceeds from the sale or other
disposition of GE Large Lamps and GE's liens and interests shall aitach (o such proceeds o the
samc cxtent and in the sume priorily as GE's liens and interests in the GE Large Lamps as of the
Petition Date. On the first business day of each month, commeneing Junc 2, 2003, the chtm—'s

shall pay o GE in immediately available funds an amount cqual to the invoice cost of the GE
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Laxge Lamops (x) withdrawn from Debtor’s stock by the Debtors during thcl prior calendar month
and {y) procceds from the prcpctition sale or other disposition of which were received by the
Dcbtors during the prior calendar month. All such payrﬁcnts ghall be net of credits arising from
such salcs or other dispositions of GE Large Lamps.

-.64. The provisions of paragraphs 61, 62 and 63 of this Onder shall he binding
upon any trustec subscquently appointed in onc or more of the Debtors’ bankruptey cases.
Conversion of one or more ot; the Debtors” bankruptcy cases to one or more cuses pursuant to
Chapter 7 of the Bankruptcy Code shall not cause the automatic stay of section 362(a) of the
Bankruptey Code to be reinstated as to GECC or the reliel granted hercin 1o otherwisc be
allected.

Dunigsm Fuels, Tne. Agresments

65.  Notwithstarkling anything to the contrary contained herein, no postpetition
licn ot adrinistralive claim {including, but not limited to, the Trade Creditor Licns) shall attach
{o the assets of Dunigan Fucls Ine. (“Dunigan™) cxcept (i) W the limited extent ol uny aciual
benefit Dunigan veceived under the Post-Petition Loans, which benefit shall constitute Post-
Pelition Obligations in the amount of such aciual henefit and shal-l he entitled (o allt of the
benefits of this Order, including, but not limiled to, the Post-Petition LIinancing Licns and Post-
Pelition Lendcr Supcrpriority Cluims, and (ii) to the limited extent of any Diminution Claim
relating specifically to the Pre-Petition Financing Liens on property of Dunigan (“Dupnigan
Diminution Clajm™}, the Dunigan Diminution Claim shall constitute a Diminution Claim catitled
to all of the benelils of this Order, including, but not limited to, the Pre-Pelition Tender
Replacement Licns and the Pre-Pelition Lender Supcrpriority Claims.

Noticc
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66.  Tho Dchtors shall, within three (3) business days following entry of this
Order, mail copies thereol, 1o the United Stules Trusiee for the District of Delawarts, counsel to
the Committee, counsel 1o the Agenls and the Pre-Pelition Lenders, all parties who appeared or
otherwise responded to the relief requested hercin, all GOB Parties and any other party which

has filed a request for notices with this Contt and served such notice upon the Deblors” eounsel.

Dated: EE N\, S o, 2003 '

UNTTED STAEES BANKRUPTCY JUDGE
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Exhibit A
Credit Agreement
This exhibit is voluminous and has not been included.

Copies are available upon request by contacting:

Fleming Companies, Inc.
¢/o BMC - Call Center
1330 E. Franklin Ave.

El Segundo, CA 90245
Telephone: (888) 909-0100,
E-Mail: fleming@bmeccorp.net.

28587-001\DOCS_DE:70631.2
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Exhbil B

TERMS OF T ¥. CREDITOR LIEN

In consideration for the agroement of each vendor {individually, a "Vendor" and
collectively, "Vendors") that exceutes the Trade Credit Program Lefter Agreement to participate
in the Trude Credit Program of Fleming Companics, Inc. (“Fleming®) and its subsidiaries
currenily debtors in posscssion -in those certain Chapler 11 cases pending in the United States
Bankruptcy Court for the District of Delaware, Cass Nos. 03-10944 (MFW) through 03-10973
{MFW) (collectively with Fleming, the "Dcblors"), on the terms and conditions contained in the
Statement of Qualifications of the Deblors (the "Statement of Qualifications®)!, the Debtors grant
to cach Vendor, for as fong as such Vendor becomes and remains an Approved Trade Creditor
(excopt as otherwise set forth in paragraph 5 hercol), a junior security interest subordinated 10 the
holders of the Senior Obligalions (as defincd below) in the assets of the Doblors that secure the
Senior Obligations, and all proceeds resulting from the sale or disposition of such asscts
(collectively, the *Vendor Collateral™), to secure the obligations of the Pebtors to the Vendor
described in the Statement of Qualilicutions (the "Secured Vendar Claims™), in all cascs subject
lo the following Lerms and conditions: .

L. The security interes! granted hetcby shall be subject and subordinate o the
following (collectively, the "Senior Obligutions"):

(@  any and all tiens granted under or pursuant (o (i) that certain Credit
Agreement dated as of May 6, 2003 among Fleming Companies, Inc., the other
Deblors and the (inancial institutions party there{o, 45 the same miny be amended,
modified, supplemented or rostated from time to time (including, without
limitation, any modifications that may increase the principal amount of loans or
any other obligations ablc o be incurred therounder) (the "DIP_Credit
Agregment”), (ii) each and overy credit facility thal muy directly or indirectly
refinance, in whole or part, or thal may bo cntered into in addition to, the DIP
Credit Agreement, as the sarae may be amended, modificd, supplemented or
rostated from time to time (including, without limitation, any modifications that
may increaso the principal amount of loans or any other obligations incurred
thereunder), (iii) any docutnent, instrument or agreement executed by the Debtors
in conneution with any of the facilitics or agreements referred 1o in cluvses @
and/or (ii) above, from time (o timc as the sume may be amended, modified,
supplemented or rostated from time to time, and/or (iv) any order relating to any
of the facilities or agreements referred to in clauses (1), (if) or (iii) above entered
into by the Bankruptey Court from time 10 time;

(b) any and all liens granted by the Debtoss in favor of any financial
institutions to sccure vash management or letter of credit obligations owed by the
Deblors to any such institutions from time to time;

Cupilalized ferms used and not defined hercin shall hgve the respective mennings ascribed to such terms in the
Statement of Qualifications.

1
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(c)  any and all liens granted to the lenders under and pursuant to (i) the Credit
Agreement, dated as of Junc 18, 2002 among the Dcbtors, the lenders party
thereto (the "Prepetition Lenders") and DBTCA and JPMorgan Chase Bank, as
agenis (lthe "Prepetition Credit Agresment™), including liens granted prior to the
Putition Dale and any replacement licns provided to Prepctition Lendets as
adeguate protection for the use of cash collateral, {ii) any document, instrament or
agreement executed by the Debtors in conncetion with the facilitics or agrecments
referred to in clause (i) above, from time to lime as the same muy be amended,
modified, supplementcd or-restated from time Lo time, and/or (i) any order
relating to any of the facilities or ugreements referred to in clauses (i) or (ii) above
cntered into by the Bankruptey Court from time to time; and

(d)  (x)any and all other liens and claims that arc prior in right or supcrior to
those granted pursuant to any of the documents, instruments, agreements or orders
referenced in clavscs (a), (b) or (¢), above, and (y) any fses and expenses of the
professionals rctained by the Deblors or any statutory commitiee in the Debtors'
bankruptcy cascs approved by the Bankruptcy Court; it being understood that
prior to any distribution on account of any Secured Vendor Claims, but aficr
satisfaction in full in cush of the Senior Oblipations sct forth in clausea (a), (b)
and {¢) above, an amount equal to $6 million shall be funded into 2 segrogaled
account for payment of any amounis owing under this clause (d)(y) at eny time
following satisfaclion (in whole or in part) -of the Sccured Vendor (laims;
proyided, however, that all fees and expenscs owing by the Debtors under this
clause (d)(y) shall continue fo be prior in right and superior 1o the Trade Credilor
Lien (and the Secured Yendor Claims), and, #s 1o any amounts owing under this
clause (d)(y) in excess of the “Carve-Oul” (us defined in the DIP Credit
Agresment), junior In right to the Senior Obligations set forth in clauscs (2), (b)
and () above, notwithstanding the funding of such segregated account and the
setisfaction ol any Secured Vendor Claims,

2. The security intcrost granted (o each Vendor shall be pari passu to, and equal :md
rulable with, all lichs on the Vendor Collateral granted by the Deblors in favor of other
Vendors. The security intercst of cach Vendor in uny assets of the Dcbtors shall
automatically be released and discharged upon the sale or other disposition of such-asscls
by the Debtors or by or on behalf of amy holder of any Senior Obligations or any release
of such lien by the holders of'a majurity of the Senior Obligations or any represontative
acling on their behall; provided, that Vendors shall rctain their sceurily interest in the
proceeds of such asscis to the extent that such procceds constitule Vendor Collateral,
subject 1o the prior payment in ful] in cash of the Scnior Obligations.

3. Until and ualcss the Senior Obligations shelt have been paid i full in cash, and
no financial institution or other holder of the Secnior Obligations shall have any
commitment to pravide the Debtors with any loan, lelter of credit or other financial
accommodation that would constitute Senior Obligations, each Vendor agrecs that it shall
not be permitted lo exercise any rights or remedies with respect to the Vendor Collateral,
including any rights to foreclosc or otherwise move or take action againsl the Vendor
Collateral, and it shall not have any right to direct any holder of any Scaior Obligation (or
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any representative thereof) with respect to any matters in connection therewith, Once the
Scnior Obligations have been paid in full in cash and note of the letters of credit issued
undcr the Prepetition Credit Aprecment or the DIP Credil Agrecment remain outstanding,
and provided there exisls no commitment of any financiel fnstitution or other holder of
any of the Senior Obligations lo providc the Debtors with any loan, lelier of credit or
other financial accommodation that would econstitutc Scnior Obligations, Vendors
bolding a majority of the obligalions secured hy Kens in the Vendor Collateral granted
pursuant to the terms of the 1Trade Creditor Lien may exercisc such rights with respect to
the Vendor Collateral es the Bankruptcy Courl may approve.  1f a claim s ever made
upon any holder of Scnicr Obligations for repayment or vecovery ol any amount or
amounts reeeived in payment or on account of any of the Senior Obligalions and any of
the aforesaid payees repays all or parl of said amount by reason of (i) any judgment,
decree or order of any court or administrative body having jurisdietion over such payee or
any of its property ot (i) any sctticment or compromise of any such claim effected by
such payee with any such claimant (including cach of the Debtors) then and in such event
each Deblor and each Approved Trade Creditor agrecs that the Débtors shall be and
remain liable (o the aforesuid puyees hereunder for the amount so repeid or recovered (o
{he same exlent, und on the sume priarily, as il such amount had never originally been
received by any such payes.

4, ‘The holders of the Senior Obligalions may al any Gime and {rom time to titme
without the congent of or notice to Vendors and without incurring liahility o Vendors,
exercisc any of their righls or remedics with respeet to their collateral or increase the
amount of the Senior Obligations, change the manncr or place of payment or extend the
lime of puyment of or renew or otherwise aller imy Senior Obligations, or amend in any
manner any agreement, note, guaranly or other instrument cvidencing or sccuring or
otherwise relating to any of the Senior Obligations, including, witheut limitation, in
respect of borrowing base, advance rates or any reserves. Ths holders of the Senior
Obligations shall havc no obligation to marshal any assets in favor of Vendors.

5. "The security interest granted hereby shall terminate with respect lo each Vendor
upon such Vendor ceasing to be an Approved Trade Creditor (other than with respect {o
Secured Vendor Cliams oulstanding on the dale of such cessation), and with respect to afl
Vendors upon the consummation of a plan of reorganization ol the Debtors. In addition,
the security interest granted hereby and the terms and conditioms applicable thercto may
also be modified or terminated from time to time by the Deblors by notice o Vendots;
provided, that no such modification or termination that adversely affects Vendors in uny
material respect shall be cifcctive as to any Secured Vendor Claims outstinding, or
Vendor Collatcral cxisting, at the time of such notice. '

6. Vendors may not assign their rights and/or duties hereunder without the prior
written consent of the Debtors given at the Dcbtors' sole discretion; provided that
Vendors may assign their rights under the Trade Creditor Lien to (i) any factor or other
catity that finances or insurcs such Vendor’s reccivables or (il) a successor entity of such
Vendor in conncetion with the sale of all or substantially all of the Vendor’s business to
such cnlily, il being understood thal any such assignes's rights with respect to the Trade
Creditor Licn shall be Jimited as set forth herein and, in the cuse of an assignment under
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item (ii) above, such assignee shall also be obligaled to perform in accordance with the
Statement of Qualifications and the terms of the relevant Trade Credis Program Letter
Agreement, Any other attempted assignment shall be void and shall void such Vendor’s
participation in the Trade Credilor Licn in accordance wilh the terms of the Statement of
Qualilications, This Agreement shafl he interprcied under and in accordance with the
laws of the Stale of New York. Bach Vendor agrees that any dispule anising direetly or
indirectly out of or that in any way rclates to this Agreement shall be resolved by the
United States Bankrupicy Counl for the District of Delaware and such Vendor hereby
consents to the jurisdiction of such Court. )
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Exhibit C

OB GUIDEL.

1.  Business shall be conduncted so that the Leaschold Propertics remain open during the
normal howrs ol operation provided for in the respeetive leascs for the Leaschold
Propertics,

2. The Tiquidation Sales shall be conducted in accordance with applicable state and local
“Blue Laws,” and thus, where applicable, no Liquidation Sales shall be conducted ona
Sunday.

3.  The Agcnis shall not disttibute handbills, leallels or other wrillen materialy 10
customers oulside any Leasehold Property’s premises, but may solicil customers within
the T.easehold Properties themselves. The Agents shall not usc flashing lights or any
type of amplificd sound to advertisc the Liquidation Sales or golicit customets.

4,  Atthe conclusion of each Liquidation Sale, the Agents shall vacate the respective
Leasehold Property in broom-clean condition, cxcept for the removal of furniture,
fixlures, equipment and remaining supplics, and shall 1cave the Leaschold Properly in
Lthe same condition as on the commencement of the Liquidation Sale, ordmary wear and
tear expected. Any merchandise or fumilure, fixtures and equipment (“FF&E™) left in
the store premises aller the Surrender Date shall be deemed abandoned.

S.  Afier the commencement of a Liquidation Sale, the Agents shail not augment or
olherwise bring any ncw merchandise into the Teasehold Properties, other than the
Debtors’ inventory ordered by the Debtors prior to such Liquidation Salc for purposcs
of consolidating merchamdise curvently located at the Leaschold Propettics.

6. Al display and hanging signs uscd in conneetion with a Ligquidation Sale shall be
professionally lettered, and all hanging signs shall be hung in a professional manner.

7. With respect to the advertising of the Liguidation Sales, the Agents may usc the terms
“Qoing-Out-Cf-Bugincss Sale,” “Store Closing Sale” or *Lotal Liquidation Sale.”

8. IIsales ave (o be considered “final™ conspicuous signs shall be posted in each of the
aflecled stores to the cffect that atl sules are “final” and the Agents shall provide a
named represcntative with a lelephone number that customets can contacl with any
questions or complaints.

9.  The Agents shall not make any alterations to the Leaschold Properties (excluding the
removal of store signs, in (he Agents® discretion unless such remaoval is prohibited by
the leasca). If removal is permitted by the leascs, then such removal will be in
accordance with the terms of the Icases.

10. ‘The Agenis shall not make any allerations to interior or cxtcrior Leaschokl Properly
lighting.

KEWYORK IV {3K) - -1«
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Bxhibit C

11, The Agenis shall keep the Leaschold Property premises and surrounding arca cloan and
orderly consistent with present praclices and consistent with terms of the leascs.

* 12, The landlords of the Leasehold Property shall have reasonable access to the Leasehold
Property premises upon conclusion of a Liquidation Sale solely for the purpose of
dressing the Leasehold Property windows to minimize the appcarance of a durk store.

13. The Agents shall not auction any FF&E.
14.  The Agents shall provide al lcast three (3) business day wrillen advance notice to the
Jandlords and the Deblors of the conclusion of cach Liguidation Sale,
NHWYURK (2T (2K) -2-
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