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' ARTICLES OF MERGER .
| Merger Sheet

. MERGING:

" IN-STORE PROMOTIONS, INC., a Delaware corporation F97000004742

L

INTO

RECOMM ENTERPRISES, INC. which changed‘ its name to
IN-STORE PROMOTIONS, INC., a Florida corporaiion, P93000073604 -

File date: Juily 2, 1998

Corporate Specialist: Annette Hogan

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314 R




FLORIDA DEPAR
Sandra B. Mortham

Secretary of State
July 6, 1998 o .

CT Corporation System
660 East Jefferson Street

Tallahassee, FL 32301

SUBJECT: RECOMM ENTERPRISES, INC. ‘

Ref. Number: P93000073604 , S

We have received your document for RECOMM ENTERPRISES, INC. and your
check(s) totaling $131.25. However, the enclosed document has not been filed _

and is being returned for the following correction(s):
The name and title of the person signing the document must be noted beneath or

opposite the signature.
If you have any questions concerming the filing of your document, please call

y
(850) 487-6907.

Annette Hogan
Corporate Specialist

Letter Number: 488A00036043
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ARTICLES OF MERGER
OF
IN-STORE PROMOTIONS, INC.
AND
RECOMM ENTERPRISES, INC.
To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act governing the merger

of a foreign corporation with and into a2 domestic corporation, the corporations hereinafter named’

do hereby adopt the following Articles of Merger:

I The names of the merging corporations afe In-Store Promotions, Inc. (“In-Store™),
which is a business corporation organized under the laws of the State of Delaware, and the existence
of which will cease upon the effective date of the merger heretn provided for, and Recomm
Enterprises, Inc. ("Recomm Enterprises"), which is a business corporatior organized under the laws
of the State of Florida and which will be the surviving corporation in the merger herein provided

for. o -

2. Pursuant to that certain Order Granting Debtors’ Motion for Summary J udgmeﬁt -

on Motion for Substantive Consolidation and Ovérruling Objections dated April 30,1998 of the

United States Bankruptey Court for the Middle District of Florida, Tampa Division (the
“Bankruptcy Court”) entered in the cases of

Optical Technologies, Inc.:

Recomm Operations, Inc.:




Recomm Enterprises;

Recomm International Display Corp.,Ltd.;

Automated Travel Center, Inc.:

Recomm International Display Corporation;

Recomm International Display, Ltd. and

Recomun International Corporation,
in case numbers 96-0805-8P1, 96-1200-8PI through and including 96-1203-8P1, and 98-2134-8P1 ) -
through and including 98-2136-8P1 (collectively, the “Bankruptcy Cases™), a copy of which is
attached hereto as Exhibit B, the above-referenced business corporations and limited partnerships
organized under the laws of the State of Florida, Texas and California were previously substantively
consolidated into Recomm Enterprises which shall be the surviving corporation upon the effective
date of the merger herein provided for.

3. The Articles of Incorporation of Recomm Enterprises irﬁmediate[y prior to the
effectiveness of the merger shall be the Articles of Incorporation of the surﬁviﬁg corporation
following the effective date of the merger unless and until the same shall be amended or repealed
in accordance with the provisions thereof, except as provided as follows;

(a) Article I of the Articles of Incorporation shall be amended as follows-

The name of the corporation is In-Store Promotions, Inc.
(b) Article TII of the Articles of Incorporation shall be amended as follows:

The maximum number of shares of stock that this corporation is

authorized to have outstanding at any time is ten thousand (10,000)




shares of common capital stock, each share having a par value of
$1.00 (One Doliar).

4, The By-Laws of Recomm Enterprises immediately prior to the effectiveness of the
merger shall be the By-Laws of the surviving corporation following the effective date of the merger
unless and until the same shall be amended or repealed in accordance with the provisions thereof.

5. No shareholder approval or adoption of the Agreement and Plan of Merger dated
April 28, 1998 (the “Merger Agreement™) by and among In-Store, Recomm Enterprises and the
other entities listed in paragraph 2 above, and Robert Kellish and Sanidra Braddock was required
by Recomm Enterprises because the Merger Agreement was approved by the Bankruptcy Court
pursuant to the Order Confirming Fourth Amended Joint Plan of Reorganization of Debtors, the
Official Committee of Unsecured Creditors and Certain Leasing Companies under Chapter 11 of
the Bankruptcy Code dated May 13, 1998 and entered in the Bankruptcy Cases (the “Confirmation
Order”). A copy of the Merger Agreement and the Confirmation Order is attached hereto as
Exhibit A, The Merger Agreement was approved by the Board of Directors and Stockholders of
In-Store on April 28, 1998.

6. Recomm Enterprises shall continue its existence as the survi-ving corporation
pursuant to the provisions of the Florida Business Corporation Act.

7. The Fourth Amended Joint Plan of Reorganization of the Debtors, the Official
Committee of Unsecured Creditors and Certain Leasing Companies under -Chapter'-l l- of the

Bankruptcy Code (the "Plan"), the Confirmation Order and the Merger Agreemehtibrrovide for the

following plan of merger; - ' : S ' L




At the effective time of the merger the issued and outstanding shares of Recomm

Enterprises will be cancelled. Each issued and outstanding share of In-Store shall be

converted into 23.33 validly issued, fully paid and non-assessable shares of capital stock of

the surviving corporation. The surviving corporation shall issue 3,000 shares of its capital

stock in favor of the Distribution Trustee (as defined in the Plan).

8.-.  These Articles of Merger may be executed in one or more counterparts, all of which
shall be deemed to be part of the same Articles of Merger.

9. These Articles of Merger shall be effective on the date on which the Articles of
Merger are filed by the Secretary of State of Florida,

Executed on July 2 1998

IN-STORE PROMOTIONS, INC.

By: L22el /é/@%ﬂ, -

G. Green / President. e
Tts: g V2T 0 : :

RECOMM ENTERPRISES, INC. —

’ -

Its: M-ﬂ
i !
Robert Kellish / President

Alarticles.rev.wpd




AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (the "Agreement")
dated [M}’?Zgbetween In-Store Promotions, Inc., a
Delaware corporation ("ISP"); Recomm {as defined below) and
Robert Kellish and Sandra Braddock, who are the owners of
all the issued voting stock of Recomm (the "Stockholders"}.

(ISP and Recomﬁ are hereinafter collectively referrsd to as
the "Constituent Corporations"™).

WHEREAS, the Bankzuptcy Court hag entered its order
dated __ _ , 1998 approving the execution and delivery by
Recomm of this Agreement (the “Approval Crder™) . B

WHEREAS, the Boards of Directors and the
stockhoiders of ISP and Recomm, deeming it advisable for the
respective benefit of ISP, Recomm and their respective
stockholders, including the stockholders, that Recomm merge -
with ISP on the terms and conditions hereinafter set forth
{the "Merger"), have approved this Agreement.

BACKGROUND INFORMATION

On January 31, 19887, the following entities filed —_—

their voluntary petitions with the Bankruptcy Courtl:

*Capitalized terms not defined herein shall have the meaning as defined in
the Fourth Amended Joint Plan of Reorganization of the Debtors, the Official Commirtee
of Unsecured Creditors and Certain Leasing Companies Under Chapter 11 of the




Optical Technologies, Inc. ([Case No. 96-805);: Recomm
Operations, Ine. (Case No. 96-1200); Recomm Enterérises,

Inc. (Case No. 96—1201}; Recomm International-Display Corp;;

Inc. (Case No. 96-1202); and Automated Travel Center, Inc.

(Case No. 96-1203). Subsequent bankruptcy petitions were

filed on February 11, 1998 by Recomm International Display

Corporation ("RIDC") (Case No. 98-2134-8P1); Recomm

International Corporation (“RIC") (Case No. 98-2136-8P1) ang

Recomm International Display, Ltd. (“Ltd."} (Case No.

98-2138-8P1). A1l of these entities will be collectively

referrad to as “Reéomm". Cther than Recomm International

Display Corp., Ltd. (a Canadian corporation) RIC (a Texas -
Corporation), RIDC (s California corporatien) and Li:d. {a
Texas Partnership all of the Recomm entities are Florida
Ceorporations. on February 4, 1998, each of the Recomm
entities Ffiled a motion seeking to substantively consclidate

their bankruptcy estates.

Bankruptcy Code (As Modified),

| |
sl -—
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In Recomm's bankruptey cases before the Bankruptcy
Court (the “Reorganization Case”}, Recomm intends to propose
and have the Bankruptey Court confirm the Plan, in the form
attached hereto as Exhibit “A." The Plan provides for,
among other matters, Recomm's discharge on the Effective
Date of a1} obligations other than amounts owed under the
Financing Order_less $1 miliioﬁ, with a cap of $5 million
and the subsequent merger of ISP with and into Recomm,
Pursuant to the terms and conditiens of this Agreement (the
"Merger"). The result of the Merger will be: (1) to cause
the corporate existence of ISP to be extinguished; {(ii) to
have 2ll of the assets, rights, and claims of ISP after the
Effective Date to become the assets, rlghts and claims of
Recomm, (iii) to cause the cancellation of all stock in
Recomm; and (iv) Certain creditors of Recomm shall receive
cash and securities in satisfaction of any and all claims
agzinst the merged entities. .

Pursuant to Section 1123(a) (%) of the Bankruptcy
Code, it is further intended that the Plan and the order o -
confirming the Plan pursuant to Section 1129 of the

Bankruptcy Code (the "Confirmation Order”) will provide that

no approval of the stockholders or directors of Recomm will




be required to render legally effective the execution and
delivery of this Agreement or the consummation of either
Merger and the other transactions contemplated hereby, such
approval to be deemed granted as a result of the Plan's
approval and the entry of the Confirmation Order.

NOW, THEREFORE, in consideration of the premises and
the mutual covenants, representations and warranties herein
contained, the parties hereto agree as follows:

ARTICLE 1
THE MERGER

SECTION 1.1 The Merger. Upon the terms and

subject to the conditions of this Agreement, at the

ffective Time (as defined in Section 1.2), ISP shall be
merged ;ith and into Recomm in accordance with the
applicable provisions of the laws of the State of Florida,
including Florida Statutes Section 607.1101 et seqg. (the
‘Florida Act”), Texas, Californiaz and Canada and the laws of
the State of Delaware pertaining to ISP, and the separate
existence of ISP shall thereupon cease, and Recomm, as the
surviving corporation in the Merger (the "Surviving
Corporation”), shall continue its corporate existence under

the laws of the State of Florida. The Surviving Corporation

s

2




shall cause its name to be changed to In;Store Promotions,

Inc. Upon the consummation of the Merger and the occurrences

of the Effective Time, the Surviving Corporation shall

thereupon and thereafter possess all the rights, privileges,

powers, immunities, franchises, properties and assets of a

Public as well as of a privaté nature, of each of the

Constituent Corporations; and all of the assets, Properties,

unexpired leases and executory contracts of ISP and Recomm

after the Effective Date shall be taken and deemed-to be

transferred to and vested in the Surviving Corporation

without further act or deed. The Surviving Corporatien

shall thenceforth be responsible and liable for the

liazbilities and obligations of each of the Constituent

Corporations, including, without limitation the liabilities

and obligations of Recomm after the Effective Date, as set - .
forth in the Confirmation Order. - )

SECTION 1.2 Effective Date of the Merger.

Subject to the terms and conditions hereof, pursuant te the
authority granted by the Confirmation Order, as promptly as
practicable after satisfaction of the conditiocns set forth
in Article 9 and the Closing under this Agreement as set

forth in Section 1.3 hereof, there shall be duly executed,

5




acknowledged and delivered to the Department of State of the
State of Florida articles of merger in accordance with the
Florida Act (the "Articles of Merger”). The Merger shall
become efZective on the date and time when the Articles of
Merger are filed by the Florida Department of State (the
"Effective Time").

SECTION 1.3 Closing. The closing of the Merger
and the transactions contemplated by this Agreement (the
"Closing"™) shall take place at the offices of Stichter,

Riedel, Blain & Prosser, P.A. {or at such other place as may

be mutually agreed upon by the parties hereto) on (i) the —-

second business day following upon the satisfaction or
walver, to the extent permitted hereunder, of the conditiens
to the consummation of the Merger specified in Article 9 of -
this Agreement, or (ii) such other date as the parties may

mutually agree upon.

SECTION 1.4 Plan of Reorganization. The Merger

shall be effected as a principal component of the Plan. The
Closing Date and the Effective Time hereunder shall occur
©n, or within forty-eight hours of the Effective Date after

the Effective Date under the Plan.

SECTION 1.5 Merger Consideration.

N A N Rk R R ke e b g i Y



1.5.1 At Closing, ISP shall provide,
pursuant to the Plan to the Distribution Trustee for the
benefit of Holders of Allowed Claims under the Plan, the
mexger consideration which shall consist of the following
components (collectively, the “Merger Consideration”):

1.5.1.1 ISP shall deliver to the
Distribution Trustee for the benefit of holders of Class E
and F Unsecured Claims the lesser of: (i) ten percent {(10%)
of the Allowed Class E and F Unsecured Claims, or (ii) |
$1G60,000.

l1.5.1.2 ISP shall deliver to the
Distribution Trustee for the benefit of Eclders of - - -
Administrative Claims, including Professional Fee Claims, in
excess of the amounts deposited in fhe applicable reserve,
the lesser of (i) the excess funds required to pay such
Allowed Professional Fee Claims in full, or (ii) $350,000.

i.5.2 At Closing, the Surviving Corporation
shall assume the following obligations:

1.5.2.1 Amounts owed under the Financing

Order, less $1 million, with a cap of $5 million. The terms

of the Surviving Corporation’s assumption of such




obligations shall be set forth in loan documents to be
exXecuted at the Cleosing.

1.5.2.2  Warranty claims ("Equipment
Warranty Claims"™) arising under the Promotion and Service
Agreements asserted by Participating Lessees. After
Closing, the Surviving Corporation shall pay Equipment
Warranty Claims-in accordance with the Warranty that is an
attachment to the Promotion and Service Agreement. The
Surviving Corporation shall not be liable to pay more than
$1,000,000 in the dggrsgate on account of Egquipment Warranty
Clainms.

SECTION 1.6 Appraisal Rights and Shareholder

Rights. The holders of the Recomm Shares are not entitled
to aﬁy'appiaisal rights hereunder or under applicable law.
As to Recomm, the Merger shall be approved by reason of
authorization granted in the Plan and the Confirmation
Order, and, except pursuant to the voting and other rights
of Holders of the Recomm Shares with respect to the Plan
under the Bankruptcy Code, Holders of the Recomm Shares will

have no right or authority with respect to the Merger under

state or federal law.




SECTION 1.7 Taking of Necessary Action: Further

Action. The Stockholders, ISP and Recomm, respectively,
shall take all sueh action as may be nééessary or
appropriate in order to effectuate the Merger zs promptly as
possible, subject to all the terms and conditicns ge;eof.
If, at any time after the Effective Timé, any further action
is hecessary or-desirable to carry out the purposes of this
Agreement and to vest the Surviving Corporation with full
right, title and possession to the Transferrad Assets, or
any other rights, privileges, powers and franchises of
either of the Constituent Corporations, the officers and
directors of the Surviving Corporation are fully authorizea
in the ‘name of their corporation or Otherwise to take, and
shall take, al1 such actien.

SECTION 1.8 Resignation of Recomm Directors. 2All

directors of Recomm in office immediately Prior to Cleosing
shall submit their resignations at Closing effective at the
Effective Time. By their execution of the Agreement, the

Stockholders irrevocably agree to submit such resignations.

ARTICLE 2
NAME, ARTICLES OF INCORPORATION AND BYLAWS
OF THE SURVIVING CORPORATICN




SECTION 2.1 Name. The Surviving Corporation
shall be Recomm, which upon consummation of the Merger shall
change its name to In-Store Promotions; Inc.

SECTION 2.2 Articles of Incorporation. The

Articles of Incorporation of ISP as in effect at the
Effective Time shall be the Articles of Incorporatian cf the
Surviving Corporation.

SECTION 2.3 Bylaws. The Bylaws of ISP as in
effect immediately prior to the Effective Time shall be the
Bylaws of the Surviving Corporation.

SECTION 2.4 Directors and Officers. The

directors of ISP as existing immediately prior to the
Effective Time shall be the directors of the Surviving
Corporation. The following officers of ISP shall be the
officers of the Surviving Corporation, in the capacities

shown below:

Lewis Green - President

Julie Gordon - Vice President

Robert Aldrich - Vice President of Finance
ARTICLE 3

CONVERSION OF SEARES

SECTION 3.1 Conversion of Shares. As of the

Effective Time, by virtue of the Merger and without any

10
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action on the part of the Constituent Corporations or the
holders of any of the issued and cutstanding shares of the
capital stock of Recomm {the "Recomm Sharés"):

3.1.1 All Recomm Shares, including all
shares held by Recomm as treasury shares shall be cancelled.

3.1.2 Each issued and ocutstanding share of
capital stock of ISP shall be converted into 23.33 validly
issuved, fully paid and nonassessable shares of capital stock
c©Z the Surviving Corporation.

3.1.3 The Surviving Corporation shall issue
three thousand (3,000} shares of its capital stock for
distribution to the Distribution Trustes pursuant to the

Plan.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF ISD

ISP represents and warrants to Recomm as follows:

SECTION 4.1 Organization. ISP is a corporation

duly organized, validly existing, and in good standing under
the laws of the State of Delaware and has the requisite
Corporate power to carry on its business as it is now being

conducted.

it
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SECTION 4.2 Authority Relative to this Agreement.

Subject to Article 9.2.1, ISP has the requisite corporate
power to enter into this Agreement and to carry out its
cbligations hereunder and thereunder. Subject to Article
8.2.1, the execution, delivery and performance of this
Agreement and the consummation of the transactions
contemplated hereby have been duly authorized by the Board
of Directors and no other corporate proceedings on the part
of ISP are necessary therefor.

SECTION 4.3 Cazpital Stock. The authorized

capital stock of ISP consists of 300 shares of common stock,
all of which have been issued. ISP does not have any
outstanding subscriptions, options, warrants, rights or
cther aéreemgnts or commitments obligating ISP to issue or
sell shares of capital stock or any securities or
obligations coﬁverted into, or exchangeable for, any shares
of its capital stock.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES
OF RECOMM
Recomm represents and warrants to ISP as follows:

SECTION 5.1 Organization and Qualification.

Recomm are duly organized, validly existing and in good

12




standing. Recomm and the Stockholders each have the
requisite power to carry on their business as it is now
being conducted. Recomm is duly qualified as a foreign
corporation to do business, and is in good standing, in each
jurisdiction where the character of its properties owned or
held under lease or the nature of its activities makes such
qualification’hecessary, except where the failure to be so
qualified will not have a material adverse effect on Recomm.

Subject to the Confirmation Order becoming a Final Order,
Recomm has the legal and corporate power to perform its
obligations under this Agreement and to consummate the
transactions contemplated thereby.

SECTION 5.2 The Transferred Assets. Recomm is in

possession of the Transferred Assets attached hereto as
Exhibit “B.”

SECTION 5.3 Capitalization. The only parties it

is aware of which may claim an interes:t in the stock of
Recomm Enterprises, Inc. are: Robert Kellish, Sandra
Braddock, Kent Runnels as an escrow agent or trustee,
Raymond Manklow and Jean Francois Vincens. Other than any
interest of Kellish and Braddock in the stock which may have

been pledged or assigned pursuant to the decuments executed

13




in January 1994 with Vincens and Manklow, Kellish and

Braddock represent that they have not further assigned or - C-
bledged their stock in Recomm Enterprises, Inc. Recomm

Enterprises, Inc. owns the stock of the other Recemm

entities, and believes that it has at least an equitable

interest in RIDC, RIC and Ltd. Recomm, Kellish and Braddock
further.represent that they are not aﬁare of any options,

warrants or other rights, agreements or commitments

obligating Recomm to issue shares of its capital stock.

SECTION 5.4 Auvthoritv Relative to this Agreement. . e e,

Pursuant to the Approval Order, the Agresment has been duly
and validly executed by Recomm znd, upen the Cenfirmation
Order becoming a Final Order, will constitute a valid and
enforceable agreement of Recéhm. The execuéion and delivery
of this Agreement by Recomm and the consummation of the
transactions contemplated hereby have been duly authorized
by the Stockholders of Recomm, and no other corporate
pProceedings on the part of Recomm are necessary to authorize
this Agreement and the transactions contemplated hersby.
Recomm is not subject to or obligated under any charter,
bylaw, any material contract provision or any material

license, franchise or permi:, or any judgment, order or

14
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decree which would be breached or violated or in respect of
which a right of acceleration or termination or a lien on
any of their assets would be created by their executing and
carrying out this Agreement. The execution and delivery of
this Agreement by Recomm and-the consummation of the
transactions by Recomm as contemplated hereby will not
violate any applicable law, rule or regulation, the effect
©f which would be material to the operation of Recomm, and
no filing or registration with, or authorization, consent or
approval of, any public body or authority is necessarv for
the consummation of the transactions by Recomm as
contemplated hereby.

SECTION 5.5 Absence of Liabilities and Cerrain

Commitments, Et Cetsra. As of the date of this Agreement,

Recomm is not, and at the Effective Time Recomm, will not be
@ party to any (i) employment agreements not terminable by
Recomm at will, without diability on the part of Recomm, or
(i1) contract, agreement, arrangement or understanding
between Recomm and any officer, director, employee or
stockholder of Recomm (or any person or entity related tec,
controlled by or under common control with any of the

foregoing), except for the agresments entered into with

is




Robert Kellish and Sandra Braddock and only to the extent
such agreements are approved by the Bankruptcy Court.

SECTION 5.6 BAbsence of Certain Changes or Events.

Since the Petition Date, Recomm has not:

5.6.1 (1) amended its Rrticles of
Incorporation or Bylaws; (ii) split, combined, or
reclassified any outstanding shares of its capital stock or
declared, set aside, or paid any dividend pPayable in stock
©r preperty or made any other distributions with respect to
shares of its capital stock; (iii) issued, sold, pPledged,
disposed of, or encumbered, or authorized or Proposed the
issuance, sale, pPledge, disposition, or encumbrance of (A)
additional shares of, or rights of any kind to acquire any
" shares of,.its capital stock of any class, or securities
convertible into any such shares, or any rights, warrants,
or options to acquire any such shares of convertible
securities or (B} any other Securitiesxin respect of or in
substitution for any outstanding shares of its caﬁital
stock; {iwv) redeemed, purchased, or acquired or offered to
acquire any shares of its capital stock except as

contemplated by this Agreement; or (v) entered into any

1ls




contrace, dgreement, commitment, or arrangement with respect
to any of the foregoing; 7

5.6.2 entered into anf.new employment
dgreement or collective bargaining agreement or amended or
extended any existing agreement of this nature or granted
any severance or termination pay or increases in
compensation other than increases which are mandated by the T
terms of existing agreements and increases in the ordinary
course of business and consistent with pPast practice which
were not, individually or in the aggregate, material in
amount; or .

5.6.3 adopted or amended to lncrease any -
benefitrs Payable under any bonus, profit sharing, pension,
stock option or similar plan, trust, or other érrangement
for the benefit of employess, except for'Ehanges ih Récomm%
health and related benefits plan as disclosed in Schedule
5.7. o

SECTION 5.7  Emploves Benefit Plans, ERTISA.

Except as provided on Schedule 5.7, Recomm has no employes
benefit Plans within the meaning of the Employee Retlrement

Income Security Act of 1274, as amended ("ERISA").

17




SECTION 5.8 Litigation and Liabilities. There e e

are no material judicial or administrative actions, suits,
or proceedings pending or threatened agéinst Recomm, the
continued prosecution of which will not be permanently
enjoined by reason of the entry of the Confirmation Qrder
under Section 1141 of the Bankruptcy Code. Further, for the
consideration provided by the Participating Lessors under
the Plan and the consideration provided by ISP under the
Plan and this Agreement, the Debtors will cause the
injunction provided in the Plan to issue in favor of the
Participating Lessors and in favor of ISP with respect to
ISP's actions as of the Effective Date and, in addition to
their common and contractuzal obligaticns to indemnify the
Participating Lessors, the Debtors agree to indemnify the
Participating Lessors and ISP with respect to the claims and
litigation enjoined pursuant to the Plan. The Debtors!
obligation to indemnify the Participating Lessors and ISP
shall be a claim arising prior to the Confirmation Date and
shall not}be a2 claim against or a liability of the
Reorganized Debtors. Any claim asserted as a result ¢f the

Debtors' agreement to indemnify shall be asserted solely

18
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against the Distribution Trustee and any applicable
Distribution Accounts.

SECTICN 5.9 Brokers and Finders. Other than

Equity Partners, Inc., Recomm has not employed any broker or
finder or incurred any liability for any brokerage fees,
commissions or finders' fees in connection with the
transactions contemplated herein. Any amounts to be paid to
Equity Partners, Inc. is the obligaﬁion of the Distributien
Trustes.

SECTICN 5.10 Tax Matters. Recomm has or will

Prepare and file with the appropriate United States, state
and local governmental agencies all tax returns regquired to
be filed by it relating to Recomm's assets or results of
operations for periods prior to the Ef;ectlve Tlme, on or
after the Effective Date, the Distribution Trustee will pay
&ll taxes shown on such tax returns to be payable or,ﬁhich
will become due pursuant to any assessment, deficiency
notice, 30-day letter, or similar notice received by Recomm
which have not been previously paid, so that all taxes due
&@s a result of or relating to ownership of assets by Recomm
Or operations by Recomm for periods prior to and including

the Effective Time, including taxes, if any, payvable by

19




Recomm in connection with the transfer of assets and
transfer of real Property as otherwise contemplated herein
will ke the liability of the Distribution Trustee. The
Distribution Trustee shall pay the cost of professional fees
Necessary to prepare such tax returns.

SECTION 5.11 Patents, Trademarks, Coovvrights.

Other than the JVF agreement, there are no material patents,
trademarks, service marks, trade names, copyrighté, and
applications therefor now or heretofore used or Presently
Proposed to be used in the conduct of the business of
Recomm. Recomm owns or Possesses adequate licenses or cther
valid rights to use (without the making of any payment to
others or the obligation to grant rights to others in
exchange) all‘patents, patent rights, trademarks, trademark
rights, service marks, service mark rights, trade names,
trade name rights, copyrights, except where the failure to
OWn or possess would not have a material adverse effect on
Recomm. Other than the JVEF agreement, the validity of such
items and the title thereto of Recomm have not baen
questioned in any litigation or otherwise, nor, is any such

litigation or other adverse action threatened.
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SECTION 5.12 Compliance with Applicable Laws. The

conduct by Recomm of its business does not and has not
violated or infringed any domestic (federal, state or local)
or foreign laws, statutes, ordinances;_regulations, decreses,
©r orders now in effect, or proposed to be adopted.

ARTICLE 6
REPRESENTATIONS OF SEAREHOLDERS

SECTION 6.1 The Stockholders Iepresent and
warrant to Recomm as follows:
6.1.1 Kellish and Braddock have not
ransferrsd any interest they have in any of the Recomm

entities after receipt of such interests in January of 1594.

ARTICLE 7
COVENANTS

SECTION 7.1 Appreovals, Consents, Etc. ISP and

Recomm shall cooperate and use their best efforts to obtain
&s promptly as possible all approvals, consents and &aivers’
required to be obtained by each of them from any party,
Public or private in order to effectuate the transactieons
contemplated thereby. Each of ISP and Recomm shall use-its
best efforts to assure that the other conditions set forth

in Article_ 89 hersof are satisfied by the Closing Date.
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SECTION 7.2 Conduct of Business by the Recomm

Pending the Merger. Unless otherwise agreed in writing by

ISP or as otherwise contemplated by this Agreement, from the ——
date hersof until the Effective Time, Recomm shall use its

best efforts to Preserve intact the business crgaﬁization of

Recomm and to Preserve the goodwill of these having business
relationships with it, and there will be no transfers of -
assets to or from Recomm to any person or entity of any

nature whatsocever.

SECTION 7.3 No Seolicitation. Unless so directed

by Bankruptcy Court order (which order shzll not have been
sought, consented to or solicited by Recomm except as
required by applicable law), Recomm shall not, directly or
indirectly, éncourage, initiate, or engage in discussiens or
negotiations with, or provide anv information to, any
corporation, Partnership, person, or other entity or group,
other than ISP or its representatives, concerning any
merger, sale of substantial assets or similar transaction
involving Recomm or any division of Recomm {and shall
promptly report to ISP its receipt of any proposal relating

to the foregoing).
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SECTION 7.4 Business Operations. Recomm shall

not engage in any transaction which, if engaged in on the
date of this Agreement, would have caused or resulted in a
breach of any Tepresentation or warranty set forth in
Article V hereof.

SECTION 7.5 Access and Information.

7.5.1 Recomm and the Stockholders shall
azford to ISP, its affiliates, accountants, counsel, and
other representatives, full access during normal business
hours throughout the period prior to the Effective Time to
all of the properties, books, contracts, commiﬁments, and
records of Recomm (including but not limited to tax returns
and accountants' work papers) and, during such period, shall
furnish promptly to any of them all information conéerning
the business, properties, and personnel of Recomm as they
may reasonably request upon reasonable notice, subject to
applicable law: provided that no investigation pursuant
hereto shall affect the representations and warranties of
Recomm herein or the conditions to ISP's obligation to
consummate the Merger.

7.5.2 In the event of the termination of

this Agreement, ISP will, and will cause their affiliates,
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accountants, counsel, and other representatives to, deliver
to Recomm all documents, work papers, and other material and
information, and all copies thereof, obtained by them as a
result of this Agreement or in connection therewith. Such
information will be held by ISP in confidence until such
time as such information is otherwise publicly available or
required to be disclosed pursuant to law and pursuant te the
confidentiality agreement previously executed by Ise.

SECTION 7.6 Hart-Scott~Rodino Filings. Recomm

shall promptly make all required filings under the . S
Hart-Scott-Redino Act or provide an opinion letter at
Closing of Recomm's counsel that such approval is not

reguired. L - R : -

SECTION 7.7 Expenses.
7.7.1 Each of the parties hereto shall bear

its cwn expenses in connection with this Agreement and the
Merger.

7.7.2 After the entry of the Approval
Crder, in the event that Recomm enters into an agresement
providing for the sale of all or substantially all of
Recomm's assets or merger with an entity cother than ISP, ISP

shall be entitled to reimbursement of all exXpenses and
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€osts, including attorneys’ fees on the Effective Date in an
amount not less than $375,000, unless ISP first breached
this Agreement or ISP states its intent to breach this
agreement. In the event that the Bankruptcy Court does not
approve this fee, ISP, at its option, may terminate this
Agreement and such termination shall not be deemed to be a
breach of the Agreement by ISP,

SECTION 7.8 Additional Arrangements. Subject to

the terms and conditions herein provided, each of the
Parties hereto agrees to use all reasonable efforts to take,
©r cause to be taken, all action and to do, or cause to be
dene, as promptly as practicable, all things necessary,
Proper or advisable under applicable laws and regulations to
assure the performance or siétisfaction of each condition to,
and tc consummate and make effective, the transactions
contemplated by this Agreement.

ARTICLE B
PLAN

SECTION 8.1 Confirmation Order. Unless waived by

ISP, consummation of this Agreement shall be subject to the
Provisions of the Confirmation Order as the same shall be

entered by the Bankruptcy Court and shall be inp effect and
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ot stayed on the Effective Date. The Confirmation Crder
shall provide for, inter alia, the substantive consolidation
of all Debtors and the transfer of the Transferred Assets

free and clear of liens other than as Provided in the

Confirmatioen Order.

ARTICIE 9
CONDITIONS

SECTION 9.1 Conditions to Each Partv's Obligation

to Effect the Merger. The respective cbligations of each

Party to effect the Merger shall be subject to the
fulfillment at or Prior to the Effsctive Time of the
following conditions:

- g.1.1 This Agreement, the Articles of
Merger, and the Merger shall have been approved and adopted
in accordance with the Florida Act, Delaware law, Texas law
and California law and any other jurisdiction governing the
- same.

8.1.2 No preliminary or pPermanent
injunction or other order by any Federal or state court in
the United States whieh prevents the consummation of the

Merger shall have been issued and remain in effect (each
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Party agreeing to use its best efforts to have any such
injunction lifted), and no governmental action or proceeding
shall have been commenced or threatened seeking any
injunction, restraining order or other order whiéh seeks to
prohibkit, restrain, invalidate, or set aside the
consummation of the Merger.

9.1.3 No action shall have been taken nor
any statute, rule or regulation have been enacted by the
government (or any governmental body or agency) of the
United States or any state thereof, that makes the
consummation of the Merger illegal.

9.1.4 Al1 consents, declarations, filings,
registratioﬁs, approvals, permits, authorizations, or other
actions by or with Faderal, state or leoczl autﬁorities or
regulatory agencies or commissions, which may be requirad
because of the properties owned or businesses engaged in by
Recomm, which, if not obtained or made, would have a
material adverse effect on the businesses, financial
condition or results of operations of Recomm, shall have
been obtained or made.

SECTICN 9.2 Conditicn to Oblications of ISP to

EZfect the Merger. The obligations of ISP to effect the
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Merger shall be subject to the fulfillment at or prier to
the Effective Time of the following additional eonditions
{unless waived):

9.2.1 IS? shall have obtained all
necessary consents and approvals required under Delaware
law.

8.2.2 The representétions and warranties of
the Stockholders and/or Recomm contained in this Agreement
shall be .true in all material respects on the date heresof
and as of the Effective Time with the same force and effect
as though made on and as of such times.

8.2.3 Both the Stockholders and Recomm
shall in all material respects have performed each -
cbligation and agréement and complied with each covenant to |
be performed or cemplied with by them hersunder on or before
the Effective Time. o 7

9.2.4 The Plan shall have been confirmed
and become effective without modification or amendment after
the date hereof, without ISP's consent,

5.2.5 The Bankruptcy Court shall have
determined in the Confirmation Order, among‘other things,

that the Promotion Agreement is binding on all Lessess other
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than Lessees who elected not to be bound by the Promotion
Agreement and that Recomm is discharged of all obligations
other than amounts owed under the Finanting Order. -
89.2.6 There shall not have occuéred any
casualty or damage (whether or not insured) to any facility,
property, or equipment owned or used by Recomm which would
have a material adverse effect on the financial condition,
business or operations of Recomm.
9.2.7 ISP shall have reached an agreement
with the Participating Lessors regarding the terms for the S
repayment of amcunts owed under the Financing Order and all
other related documénts.
. 2.3 The obligations of Recomm under this Agreement
re subject to the satisfaction at or prior to the Closing L
of each of the following conditions:
$.3.1 All representations and warranties

mazde by ISP under this Agreement shall be true and correet.

ARTICLE 10
TERMINATION, AMENDMENT AND WAIVER

SECTION 10.1 Termination. This Agreement may be

terminated at any time prior to the Effective Time, if the

Merger shall not have been consummated by June 1, 1%98.
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SECTION 10.2 Effact of Termination. In the event

of termination ©f this Agreement by either the Stockholders,
ISP or Recomm, as provided above, this AQreement shall
forthwith become void, and there shall be no liaéility or
further,obligation on the part of either Recomm, the
Stockholders or ISP or their Tespective officers or
directors, GXCept as set forth under Sectien 7.7.2.

SECTION 10.3 Amendment. This Agreement may not be
amended except by aﬁ inst:umént in writing signed by each of
the parties hereto,

SECTION 10.¢ Waiver. At any time prior tc the
Effective Time, any term, pro?ision or condition of this
Agresment may be waived in-writing (or the time for
Performance of any of the obligations or other acts of txe
other parties hereto may be extanded) py the party which is,
©r the party the Stockholders of which are, entitled to the
benefits thereof. Any agreement on the part of a party
hereto to any such extension or waiver shall be valid if set
forth in an instrument in writing signad on behalf of such

Party by a duly authorized officer.

ARTICLE 11
GENERAL PROVISIONS

30
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SECTION 11.1 Survival of Representaticns and

Warranties. The Tepresentations and warranties in this
Agreement or in any instrument delivered Pursuant to this
Agreement shall not survive the Effective Time.

SECTION 11.2 Notices. All notices and other T
communications hersunder shall be in writing and shall be ' —
deemed given if delivered personally or mailed by registered
Oor certified mail (return réceipt Tequested) to the parties
at the following addresses (or at such other address for a
Party as shall be specified by like notice):

{a) 1if to ISP:
Robert Aldrich
IN-STORE PROMCTIONS
1234 Summer Street - Suite 202
Stamford, Connectiecut 06820

With copies to:
Scott A. Stichter, Esquire
STICHTER, RIEDEL, BLAIN & PROSSER,
P.A.

110 Madison Streetr - Suite 200
Tampa, Florida 33602

(b} 1if to Recomm or the Stockholders:
Robert Kellish
4710 Eisenhower Boulevard - Suite F-2
Tampa, Florida 33634

with copies to:
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John Goldsmith, Esquire

TRENAM, KEMKER, SCHARF, BARKIN, FRYE,
O'NEILL & MULLIS ]

Post Qffice Box 1102

Tampa, Florida 33502- =1102

SECTION 11.3 Publicitv. So long as thzs Agreement
is in effect, none of Recomm, the Stockholders and ISP, or
any of their respective affiliates, shall, or shall permit
any of their Subsidiaries to, issue or cause the publiecation
of any press release or other announcement with respect to
the Merger or this Agreement without Prior consent of the
other party.

SECTION 11.4 Assignment. ISP shall have the right
to assign to any entity with (i) Processing financial
facilities, qualifications and abili ties which are at least
equal to ISP and (ii) in whieh IsSp's shareholders hold more .
than fifty-one pPercent (51%) of the outstandlng stock any
and all of the rights and obllgat*ons of ISP under this
Agreement, lnclud_ng, without limitation, the right to
substitute in its Place such an entity as one of the
Constituent Corporations in the Merger (such Subsidiary
assuming 21l of the obllgatlons of ISP in connection with

the Merger). ISP shall not be entitled to assign the.

Agzeement to any entity in which Jezn Francois Vincens
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and/or Raymond Manklow are officers, employees, shareholders
or have any interest in {whether direct or indirect).
SECTION 11.5 Headings. The headings contained in
this Agreement ars for reference purposes only and shall not
affect in any way the meaning or interpretation of this

Agreement.

SECTION 11.6 Severability. Any term or provision

of this Agreement which is invalid or unenforceable in any
jurisdiction shall, as te such jurisdiction, be ineffective
to the extent of such invalidityv or unenforceability without
rendering invalid or unenforceable the remaining terms and
Provisions of this Agreement or affecting the validipy or
enforceability of any ©f the terms or provisions of this
Agreement in any other jurisdiction. If any provision of
this Agreement-is sC broad as te be unenforceable, such
Provisien shall be interpreted to be only so broad as is

enforceable.

SECTION 11.7 Jurisdiction. The Parties hereby

agree that the Bankruptey Court and the United States
District Court for the Middle Distric:t of Florida, Tampa
Division, shall have Jurisdiction to hear and determine any

claims or disputes between the parties hereto pertaining : -
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directly or indirectly to the Merger, this Agreement or to
any matter arising therefrom or related thereto. Each party
hereto herehy expressly submits and consents in advance to
such jurisdiction and wvenue in any action or pro;eeding
either commenced by, or such party, in either of such

Courts.

SECTION 11.8 Recomm Attorneyv-Client Privilege.

In-Store agrees that it and the surviving corporation shall
not have access to, and cannot waive, the attornevy-client or
work product privilege of the pre-merger Recomm including
&ny attorney-client or work product privilege of Jchn
Goldsmith; Trenam, Kemker, Scharf, Barkin, Frye, OWeill &
Mullis or Walter Burnside.

SECTION 11.9 ttornevs' Fees and Costs of

Enforcement. The parties hereto agree that should it become
necessary for any party hereto to employ an attorney to
enforce any of its rights hereunder against any other party
hereto, the prevailing party shall be entitled to
reimbursement from the nonprevailing party of all costs and

expenses, including reasonable attorneys' fees at both the

trial and appellant court levels.
P



SECTION 11.10 Miscellaneous. This Agreement

(including the documents referred to herein or delivered
Pursuant hereto)} (a) constitute the entire agreement and
Supersede all other prior agreements and underst;ndings,
both written and oral, among the parties, or any of them,
with respect to the subject matter hereof; (b} shall be
governed in all resgpects, except for ISP's compliance with
the laws of the State of Delaware governing merger of a
Delaware corporation with a foreign coerporation, including’
validity, interpretation and effect, by the laws of the R
State of Florida applicable to agreeménts to be performed
wholly within such jurisdiction; and (c) are solely for the
benefit of the parties hersto and their respective
Successors, legal representatives and assigns and do ﬁct
confar on any other Person any rights or remediéé,ﬁereunder.
This Agresment may be execﬁted in two or more counterpazrts
which ftogether shall constitute a single agreement.

SECTION 11.11 Releases. On the Effective Time, ISP
and each of its shareholders and employees and Recomm and
each of their sharsholders and employees will execute mutual

releases providing for the relsase of all claims,

liabilities and causes of action between the parties.
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IN WITNESS WHEREQOF, the Stockholders, ISP, and

Recomm have caused this Agreement to be signed by their

respective officers thersunto duly autHorized all as of the

date first written above.

ATTEST: IN-STORE PROMOTIONS, INC.
l'fIs ll)
W’ﬁ—ﬁa& %%&w
xts.
ATTEST: RECOMM OPERATIONS, INC.
{"Recomm”)

ATTEST: o ‘OPTICAL TECHNOLOGIES, INC
{(“Optical™)

,.‘=5:25ij252222225?4? BY'_iZ;ZLé;:EZL;&ﬂdﬁf
Its: AJLAQJ
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RECOMM ENTERPRISES, INC.
("Recomm Enterprises”)

RECOMM INTERNATIONATL DISPLAY
CORP., LTD.
(*Recomm International”)

' AUTOMATED TRAVEL CENTER, INC.

(“Automated”)

RECOMM INTERNATIONAL DISPLAY
CORPORATION
(*“Recomm Internationalﬂ

By: N s A

N )]
Its: Aot
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RECOMM INTERNATIONAL DISPLAY,
LTD. - S

By:

i . ra Braddock
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‘ Leg s 8 VE O
UNITED STATES BANKRUPTCY COURT  ghtug .~ 9%
FOR THE MIDDLE DISTRICT OF FLORIDA T e,
TAMPA DIVISION %, 5T

In re: Chapter 11
OPTICAL TECHNOLOGIES, INC., Case Nes. 96-00805-8P1
RECOMM OPERATIONS, INC., " 96-01200-3P1
RECOMM ENTERPRISES, INC., 96-01201-8P1
RECOMM INTERNATIONAL DISPLAY 96-01202-8P1

)
)
)
)
)
CORP., INC., AUTOMATED TRAVEL . ) 96-N12032-8P1
CENTER, INC., RECOMM INTERNATIONAL )
DISPLAY CORPORATION, RECOMM )
INTERNATIONAL CORPORATION, AND )
RECOMM INTERNATIONAL DISPLAY, )

)

)

)

LTD.,

Honorable Alexander 1. Paskay

Debtors and chtors—in-—Possésion.

FOURTH AMENDED JOINT PLAN OF REORGANIZATION OF
THE DEBTORS, THE OFFICIAL COMMITTEE OF UNSECURED
i CREDITORS AND CERTAIN LEASING COMPANIES UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE

Matthew N, Kleiman Johin D. Goldsmith

KIRRKT.AND & ELYIS TRENAM KEMKER SCHARF

200 East Randoiph Drive BARKIN FRYE O’NEIL & MULLIS

Chicago, Ilinois 50601 2700 Barpett Place

(312) 861-2000 101 East Kennedy Boulevard

Counse! to Official Committas of Unsecured Tampa, Florida 33601

Creditors C (813) 223.7474
Counse! to Debtors and Debtors-in-
Possession

Daniel M. Peiliccioni

Julia W, Brand —

EATTEN MUCHIN & ZAVIS

1999 Avenue of the Stars

. Suite 1400
Los Angeles, California 90067
(310) 788-4400
) Counse! to FINOVA Capital Corporation

Representative of the Participating Lessors

Dated: Jarwary4 6, 1998 : y
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FOURTH AMENDED JOINT PLAN OF REORGANIZATION OF THE DEBTORS,
THE OFFICIAL COMMITTEE OF UNSECURED CREDITORS AND CERTAIN
LEASING COMPANIES WHICH ARE PARTIES SIGNATORY BERETO UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE

This Fourth Amended Joint Plan of Reorganization (the “Plan®) is proposed
jointy by (i) Optical Technologies, Inc., Recomm Operations, Inc., Recomm
Enterprises, Inc., Recomm International Display Corp., Ltd, Automated Travel Center,
Inc., Recomm International Dispiay Corporation, Recomm Internarional Corporation, and
Recomm Internationat Dispiay, Ltd., the debtors in the above-captioned cases
(collectively, the "Debtors”) pending under chapter 11 of the Bankruprey Code (as
defined herein), (i) the Official Committee of Unsecured Creditors in the above-
captioned cases, and (iii) certain Leasing Companies (as defined berein}, as set forth on -
the signamure pages hersto.

Referencs is made to the Disclosure Statement (as defined herein) for a discussion
of the Debtors’ history, businesses, results of operations, historical financial information,
projections, and properties, and for a summary and analysis of the Plan. All Creditors
and Iaterest Holders (in each case, as defined herein) should review the Disclosure

ARTICLE L
DEFINTTIONS

Al General Provisions.

"herein,” *hereof™ and "hereunder” and other words of similar Import refer to the Plan
as a whole and not any Particular section, subsection, or clagse contained in the Plan,
unless the context requires otherwise. Whenever from the context it appears appropriate,




B. Defined Terms.

In addition to such other terms as are defined in other sections of the Plan, the
following terms (which appear in the Plan as capitalized temms) have the following
meanings as used in the Plan: -

I "Administrative Claim" means any Claim copsttuting a cost or expense
of administration of the Reorganization Cases under sections 503(b) and 507(a)(1) of the
Bankruptcy Code including, without limitation, any actual and necessary expenses of
preserving the estates of the Debtors, ail Allowed Professional Fee Claims, and any
acmal and necessary expenses of operating the businesses of the Debtors.

2. "Advertising Contract” means those cartain contracts entered into by the
Debtors and Lessees or Equipment Owners whereby the Debtors agresd to remit
specified revenue relating to advertising placed on the electronic bulletin board systems,
Kiosks and/or other electronic equipment that Lessees leased from Lessors or are owned
by Equipment Owners, i

3. “Allowed" means, with respect to a Claim or Interest, aay such Claim or
Interest to the extent that: (a) a proof or application for allowance of such Claim or
Interest was timely and properly Filed; (b) a proof or application for allowancs of such
Claim or Interest was desmed timely and properly Filed under applicable Iaw or by
reasen of a Final Order or (c) such Claim or Interest has been ailowed or desmed
allowed pursuant to the ety of 2 Final Order by the Bankruptcy Court; and, in any such
case, as to which no objection to the allowance thersof has besn interposed on or before
the Effective Date or such other applicable period of limitation fixed by the Bankruptcy
Code, the Bankruptcy Ruies, or the Bankruptey Court, or as to which any objection has
been determined by a Final Order of the Bankruptey Court to the extent such objection
is determined in favor of the respestive Holder or as to which any such objection has
been settled by the parties thereto to the extsnt the Claim has become iquidated and to
the extent of all necessary approvals of such settlement by any governing tribupal.
Unless otherwise specified herein or by order of the Bankmuptcy Court, "Allowed
Administrative Claim,* *Allowed Claim, " or "Allowed Interest” shall not, for purposes
of computation of distributions under the Plan, include interest on such Admiugistrative
Claim, Claim, or Interest from the Petition Date. Pursuant to Bankruptey Rule
3003(c)(4), a Filed proof of Claim supersedes a related Scheduled Claim. ——

4. "Assets™ means all assets of the Debtors, of any narure whatsoever,
including claims of right, interests and property, real and persomal, tangible and
intangible.
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5., “Balilots” means the ballots accompanying the Disclosure Statement upon
which Impaired Creditors which are enritied to vote on the Plan shail have indicated their
acceptance or rejection of the Plan, and, to the extent applicable, certain other elections
described below, in accordance with the Plan and the Voting Instructions.

6. "Bankruptcy Code”™ means Title I of the Bankruptcy Reform Act of 1978,
as amended from time to time, as set forth in title 11 of the United States Code, and
applicable portions of titles 18 apd 28 of the United States Code, each as amended from
time to time and as in effect with respect to the Reorganization Cases.

7. "Bapkruptcy Court” means the United States Bankruptey Court for the
Middle District of Florida, or, in the event such court ceases to exercise jurisdicton over
the Reorganization Cases, such other court or adjunct thereof that exercises jurisdiction
over the Reorganization Cases.

8. "Bankruptcy Rules"means the Federal Ruies of Bankruptey Procedure, as
amended from time to time, as applicable to the Reorganization Cases, promulgated
under 28 U.S.C. § 2075 and the General, Local and Chambers Rules of the Bankrupricy
Court.

9. "Board" means the electronic bulletin board systems and/or other related

+ equipment mamufactured and/or marketed by the Debtors.

10. "Business Day" moeaps agy day other than 2 Saturday, Sunday or "legal
holiday” (as defined in Bankruptcy Rule 9006(a)).

11.  "Cash” means cash and cash equivalents, including, but not limited to,
bank deposits, wire transfers, checks, and other similar items.

12, "Causes of Action” means any and all manner of actions, causes of action,
suits, claims, counterciaims, liabilities, cbligations, defenses, and demands whatsoever,
at law or in equity, held by any of the Debtors or the Estates. As the context may
require, "Causes of Action” shall also mean the judgments, awards, procesds, settlement
Payments and other recoveries that may be obtained on account of, or in compromise of
suck choses in action.

13.  "Claim" means 2 claim against a Debtor as such term is defined in secdon
101(5) of the Bankruptcy Code, including, without limitation (2) any right to payment
from the Debtors whether or not such right is reduced to judgment, liquidated;
uniiquidated, contingent, marured, unmarired, disputed, undisputed, legal, equitable,
secured or unsecured; or (b) any right to an equitable remedy for breach of performance




if such performance gives rise to a right of payment from the Debrors, whether or not
such right to an equitable remedy is reduced to judgment, fixed, contingent, matured,
unmatured, disputed, undisputed, secured or unsecured.

14, "Claim Holder” or "Claimant™ means the Holder of a Claim.

15. *Class” means one of the classes of Claims or Interests established under
Article IIT of the Plan pursuant to secton 1122 of the Bankruptcy Céde.

16.  "Class C Distribution” means the distribution payazble, Pro-Rarta, to
Holders of Allowed Class C Claims as described below.

17. "Class D Disuibuton” means the distribution payable, Pro-Rata, to
Holders of Allowed Class D Claims as described below.

18. "Class E Distribution” means the distribution payable, Pro-Rara, to
Holders of Allowed Class E Claims as described below.

19, "Class F Distribution” means the distxribution payabie, Pro-Rata, to
Holders of Allowed Class F Claims as described below.

20. "Class H Distribution” means the distribution payable, Pro-Rata, to
Holders of Allowed Class H Claims as described below.

21. "Cormmirtes" means the Official Committes of Unsacured Creditors.
appointed in the Reorganization Cases by the Office of the United States Trustee, as
reconstituted from time to time.

22. "Counfirmation” means the eutry of an order of the Baukrupicy Court
confirming the Plan pursuant to section 1129 of the Bankruptey Code.

23. "Confirmation Data” means the date of Confirmation.

24.  "Confirmation Order” means the order of the Bankruptcy Court confirming
the Plan.

[

25. "Consummation™ means the occurreacs of the Effective Date.

26,  "Contingent Claim” means a Claim that has not accrued and which is
dependent upon a future event which may pever occur.




27. "Creditor” means any Hoider of a Claim.

28. "DBGM" means the law firm of Duker, Barrett, Gravante & Markal,

29. "DBGM Applicarion” means the applicarion, motion or other pleading
Filed by DBGM with the Baniquptey Court pursuant to section J03®)3XD) of the
Bankruptcy Code sesking Allowance and payment of fees, costs and expenses of DBGM
incurred prior to the closing of the merger of the consolidated Debtors and In-Store based
on the substantial contribution made by DBGM to the Reorganization Cases.

30. *Date of Assessment” of an. Allowed Priority Tax Claim means (2) if the
Governmental Unit holding such Allowed Priority Tax Claim assessed such Claim prior
to the Pedition Date, the date of such assessment, or (b) otherwise, the Effective Date.

31.  "Debtor" means Optical Technologies, Inc., Recomm Operaticns, Inc.,
Recomm Enterprises, Inc., Recomm International Display Corp., Ltd., Automated Travel
Center, Inc., Recomm Intermationa Display Corporation, Recomm Inmternational
Corporation, and Recomm International Display, Ltd. (collectively, the "Debtors®).¥

"32.  "Debtor-in-Possession® means a Debtor, when acting in the capacity of
representative of its Esmate in a Reorganization Case (collectively, the "Debtors-in-
Possession™. :

33.  "Disclosure Statement” means the Disclosure Statement to Accompany
Third Amended Joint Plan of Reorganization of the Debtors, the Official Commirtes of
Unsecured Creditors and certain Leasing Compaaies under Chapter 11 of the Bankruptey
Code (and all exhibits and schedules ammexed thereto or referenced therein) dated as of
March 3, 1997, as such disclosure statement was amended, modified or supplementad,
and that was approved pursuant to section 1125 of the Bankruptcy Code by an order of
the Bankruptcy Court entered on June 12, 1597.

34.  "Disputed Claim” or "Disputed Interest” means a Claim or Interest,
Tespectively, as to which a proof of Claim or Interest has been Filed or deemed Filed and
as to which an objection has been or may be timely Filed by the Committss, the
Distribution Trustes or any other party in interest entitled to do so, which objection, if
tmely Filed, has not beea withdrawn and has not besn overruled or denied by a_Final
Order. Prior to the time that an objection has been or may be timely Filed, for the

¥ If not Filed by the time the Plan is Filed with the Courr, voluntary petitions for
Recomm International Display Corporation, Recomm International Corporation and
Recomm International Display Ltd. will be Filed prior to the Confirmation Hearing.
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purposes of the Plan, a Claim or Interest shall be considered a Disputed Claim or
Disputed Interest, respectively, (a) if the amount of the Claim or Interest specified in the
Filed proof of Claim or proof of Interest exceeds the amount of the Claim or Interest
Scheduled by a Debtor as other than disputed, contingent or unliquidated; (b) if the
priority of the Claim or Interest specified in the Filed proof of Claim or proof of Interest
is of a more senior priority than the priority of the Claim or Interest scheduled by a
Debtor; (¢} if the Claim or Interest has been Scheduled as disputed, contingent or
unliquidated or as being in the amount of $0.00; or (d) if the Claim or Interest has not
been Scheduled.

35.  “Disputed Claims Reserve Fund" means such amount of Cash as the
Comminee, or the Disuibution Trustes shall determine, in its sole discretion, to be
Qecessary to retain on the Initial Payment Date and on all Subsequent Payment Dates
through the Final Payment Date, for the purpose of paying Disputed Claims and Disputed -
Interests as they become Allowed Claims and Allowed Interests.

36. "Disuibution Account” or "Distribution Accounts® means one or more
deposit accounts established for the benefit of one or more classes of Creditors in order
to receive and hold funds payable to the Holders of Allowed Claims in such classes and
to facilitate all payments required to be made to the Holders of Allowed Claims in such
classes under this Plan,

+ 37.  "Distribution Trust" means the trust established pursuant to Article VI
hereof and evidenced by a trust agreement substantally in a form acceptable to the
Committee and the Participating Lessors, to which shall be transferred at the Effective
Date (i) all Cash, (i) all Causes of Action, pursuant to sections 544, 345, 547, 548 and
549 of the Bankruptcy Code or otherwise, (iii) the Reorganized Debtor Stock provided
for pursuant to the Merger Agreement, and (iv) $100,000 provided pursuanrt to the
Merger Agreement. :

38. "Distribution Trustes” means Price Waterhouse, LLP, or any successor
thereto, designated by the Committee and approved by the Bankruptcy Court to serve as
trustes of the Distribution Trust and to have the duties and powers specified in the Plan.

39. "Effective Date” means a date selected by the Committes and the
Participating Lessors which shall be no earlier than the tenth (10th) Business Day after
the date on which the conditions specified in both Section XI.A and Section XI.B of the
Plan have been: (a) satisfied; or (b) waived pursuant to Section XI.C of the Plan.

40.  "Entity” means an entity as defined in section 101(15) of the Bankruptcy
Code.




41. "Equipment Owners” means Persons who are not Lessors who purchased
Boards, Kiosks and/or other related electronic equipment from the Debtors. This does
not include Persons who allege that they were informed that they were purchasing a
Board, Kiosk and/or other related electronic equipment bur instead signed a document
identified as a Lease Agresment under which such Person is idenrified as a Lesses and
a Lessor is a party as a Lessor.

42.  “Equity Security Holder" means the Hoider of an Interest.

43, "Estate” means the estate created in 2 Reorganizarion Case for a Debtor
pursuant to section 341 of the Bankmuptcy Code (collectively for all Debtors, the
"Estates”). As the context reguires, the tarm "Estate” aiso refers to the consolidated and
combined Estates of the Debtors upon the entry of an order directing the substantive
consolidation of such Estates, as requested in Article V of the Plan.

44.  "Filed” or "File" means filed or to file, respectively, with the Bankruptcy
Court in the Reorganizarion Cases.

453. "Final Decres” means the decres contemplated under Bankruptey Rule
3022.

46.  "Final Order” means an order, judgment or other decres of the Bankruptcy
Court or any other court of competent jurisdiction (or any revision, modification and/or
amendment thereof) (a) which has not besn reversed or stayed and as to which the time
to appeal, petition for certiorari, or move for reargument, rehearing or new trial has
expired and as to which no appeal, petition for certiorari, or other proceedings for
reargument, rehearing or new trial shall then be pending; or (b) as to which any right to
appeal, petition for certiorari, reargune, rehear, resonsider or retry shall have been waived
in writing in form and substance satisfactory to the Committes and/or the Distribution
Trustes; or (c) in the event that an appeal, writ of certorari, reargument, rehearing or
new trial has been sought, as to which (i) such order of the Bankruptcy Court shall have
been affirmed by the highest court to which such order was appealed; (ii) certiorari has
besn denied as to such order; or (iii) reargnment or rehearing or new trial from such
order shall have been denied, and the time to take any further appeal, petition for
certiorari or move for reargument, rehearing or new trial shall have expired.

47. "Final Payment Date” means the date of the last payment to Holders of
Allowed Claims in accordance with the provisions of the Plan.



48. "Financing Order” means the Figal Financing Order eatered by the
Bankruptey Court in the Reorganization Cases on February 23, 1996, as it has been or
may be amended, modified, extended or supplemented.

49, "Furture Advertising Revenue” means that cermain share of fumre
advertising revenue of the Reorganized Debtor, in an amounr not less than 30% in the
aggregate of such advertising revenue generated by advertisements running on the Boards
for a period not less thap 5 years, which is to be distributed to the Holders of Allowed
Claims in Classes C, D, E,andeursuan:to:hetennsoftthlanandsubjec:tothe
terms and conditions of the Promotion and Servicing Agresments.

30. "Guarantor” means a guara.ﬁtor of any of the obligations of a-Lasse= under
a Lease.

51. "Holder” means an entity holding an Imtarest or a Claim.

52.  "Impaired” means impaired as defined in section 1124 of the Bankruptey
Code.

53. "Impaired Class” means each of Classes C.D,E, F, Gand H as ser forth
in Article II of the Plan,

54.  "Impaired Creditor” means the Holder of a Claim in an Impaired Class.

53. "Impaired Interest Holder” means the Holder of an Interest in an Impairad
Class. - .

36. “Initial Paymenr Date” means a dare, not later than the Effective Date,
upon which the initial payment under the Plag shall be made.

57.  "Insider” means an insider of any of the Debtors, as defined in section
101(31) of the Bankruptcy Code.

58.  "In-Store” means In-Stors Promotions, Inc., 2 Delaware corporation
("In-Store"), the party to the Merger Agreement with the consolidated Debtors.

59.  “Interest® means any ownership interest in any one or more of the
Debtors, including, but not limited to, all issued, unissued, authorized or outstanding
shares of stock and other equity security interests, together with any warrants, options
Or contract rights to purchase or acquire such interests at any time and al] rights arising
With respect thereto.




60. "Kiosk™ means those electromic kiosk systems manufacmured and/or
marketed by the Debtors, including, but not {imited to, those kiosk systems designed to
Carry wavel program packages and marketed by Automatic Travei Center, Inc.

61. "Kiosk Leases™ meaus those [ sases whereby Lessors leased to Lessesas the
Kiosks purchased from a Debtor.

62. "Lease Discount Table” means the table set forth on Exhibit A hereto.

64. "Lenders” means those parties who participats as lenders under the
Financing Order.

63. "Lessees” means Persons who leased from Lessors the Boards, Kiosks
and/or other refated electronic equipment that Lessors purchased or otherwise obtained
from the Debtors. This includes, but is not Limited to, all Persons who allege that they
were informed that they were purchasing a Board, Kiosk and/or other related electronic
equipment, but instead signed 2 document identified as a I sase Agreement under which
such Person is identified as a Lessee and a Lessor is a party as a Lassor.

67, "Merger Agresment” means collectively, those certain agreements
instruments and documents, each substantiaily in the form attached hereto as Exhibit D-1
pursuant to which, among other things, In-Store shall merge with the Consolidated
Debtors as of the Effective Date, )

68.  "Non-Participating Iessee” means 2 Lesses who is a party to a Lease with
a Lessor that is not a Participating Lessor and a Guarantor with Iespect 10 such Lease,.
excluding, however, agy Lesses or Guarantor whose Tights and obligations under a Lease

1
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69.  “Participating Lessee” means a Lessee who is a party to a Leass with 2
Participaring Lessor and a Guarzntor with respect to such Lease, excluding, however,
any Lesses or Guarantor whose rights and obligations under a Lease pave been
conclusively determined prior to the Confirmation Date pursuant to 2 Final Order,
judgment or binding agresment berwesn such Lesses and its Lessor (collectively, the
"Participating Lessess™),

70.  "Partcipating Lessor™ means 2 Lessor which (a) is a Lender as of May 30,
1997, (b) elects on or before May 15, 1997, to participate in the Plan and { is a

in excess of amounts provided by In-Store and all other sources of funds, and (f) in the
event Section IX.B. of the Plan becomes effective, funds its Pro Rata share of the loans
referred to therein. For purposes of determining such amouats, the Pro Rata share of
each such Lessor (collectively, the "Participating Lessors™) shail be based op such
Lessor’s aggregate outstanding gross reatals under Leases as of December 31, 1995.
Lessors with outstanding gross rentals under Lsases as of December 31, 1995 of $0.00,
may Become Participating Lessors by electing to become Participating Lessors on or
before May 15, 1997 and by each funding $1,000.00 of the Tranche B DIP Financing,
An election to become a Participating Lessor, once made, cammot be revoked. By
sending its written election to become a Pardicipating Lessor, each such Participating
Lessor is bound by ail of the provisions of the Plan.

71.  "Person” means any individual, corporation, general partnership, limited
partmership, limited liability company, associadon, joint stock company, joint venrure,
estate, business trust, governmental unit, creditors’ committes, unoffeial committes of
creditors, or other entity, . -

72. "Pedtion Date” means (i) Japuary 22, 1996 for Opticat Technologies, Inc.;
(if) Janvary 31, 1996 for Recomm Operatiops, Inc., Recomm Internarional Display
Corp., Inc. and Automated Travel Ceater, Inc.; and (iii) the date on which voluntary
petitions under chapter 11 of the Bankruptcy Code were filed for Recomm International
Display Corporation, Recomm International Corporation and Recomm International
Display, Ltd. ——
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74. "Post-Confirmation Reserve Fund” means such amount of Cash as the
Comumirtes and the Distribution Trustee shall determine, in its sole discredon, to be
pecessary to retain on the Initial Payment Date and on all Subsequent Payment Dates
through the Final Payment Date, for the purpose of funding and paying for expenses
incurred and to be incurred reiating to the implementation and Consummation of the Plan
and the liquidation of the Estates, inciuding, without limitaton, such amounts as the
Committes and the Distribution Trustes shall determine to be necsssary to be paid after
the Effective Date to any Professionals retained by the Distribution Trustee in furtherance
of the Plan.

75.  "Priority Claim” means a Claim entitled to priority under section 507 of

the Bankruptcy Code, as limited in such secdon, other than an Administrative Claim or
a Priority Tax Claim.

76.  "Priority Tax Claim" means a Claim enitied to priority in payment
pursuant to section 507(a)(7) of the Bankruptcy Code.

77.  "Professiopal” means a person retained or to be compensated pursuant to
sections 326, 327, 328, 330, 503(b)(2) or (4), 1103 or 1107(b) of the Bankruptcy Code.

78. "Professional Fee Claim" means those fess and expenses claimed by
Professionals retained through a Bankruptcy Court order by the Debtors or the
Committes, pursuant to sections 330, 331 and/or 503 of the Bankruptcy Code, and
unpaid as of the Confirmation Date, but not including any subrogation or conmibution
claim arising from any Persons’ payment of any fees and expenses to a Professional other
than from property of the Estates; provided, however, a final application to pay any such
Professional Fes Claims shall be filed with the Bankruptey Court within forty-five (45)
days after the Effective Date, including any fees or charges assessed against the Estates
of the Debtors under secdon 1930, chapter 123 of title 28 of the United States Code.

79. "Promotion and Servicing Agresment” means that certain Promotion and
Servicing Agresment substantially in the form attached hereto as part of Exhihit D-2.
The execution of the Promotion and Servicing Agreements by Lessess and Equipment
Owners is a condition to receipt of Fumre Advertsing Revenues by the Lessess and
Equipment Owners.

80.  "Pro Rama” means proportionately so that the ratio of the amount of
consideration distributed on account of a particuiar Allowed Claim to the amount of the
Allowed Claim is the same as the ratio of the amount of consideration distributed on
account of all Allowed Claims of the Class or Classes that share in the coasideration
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being distributed at the time to the amount of all Allowed Claims of that Class or those
Classes that share in the consideration being disrributed at that time.

81. "Reorganization Case” means the case currently peading in the Bankruptcy
Court under chapter 11 of the Bankrupicy Code for a Debtor (collectively, the
"Reorgagization Cases™), '

82, "Reorganized Debtor Stock™ meaus those certain shares of common stock
of the Reorganized Debtor, representing not less than thirty percent (30%) in the
aggregate of the issued and outstanding stock of the Reorganized Debtor, or other Equity
Securities having the ecomomic equivalenr thereof, that are to be distributed to the
Participating Lessors under the terms of the Merger Agresment and contemporaneousty
contributed by the Participating Lessors to the Distribution Trust pursuant to the terms
of the Plan, or such other amount of the outstanding common stock of the Reorganized
Debtor, or other Equity Securities having the economic equivalenr thersof, as the
Committes may agres. .

83. "Reorganized Debtor” means the Debtors, collectively, on and after the
Effective Date.

84.  "Scheduled” means set forth in the Schedules of Assets and Liabilities of
a Debtor as the same may be amended or supplemented from time to time.

85.  "Schedules of Assets and Liabilities” means the "Schedule of Assets and
Liabilities of Debtor and Statement of Financial Affairs of Debtor” Filed by a Debtor,
as the same have been or may be amended or supplemented from time to time prior to
the Effective Date. ’

86.  "Secured Claim" means a claim, including interest, fees and charges to the
extent allowable pursuant to section 506(b) of the Bankruptcy Code, that js secured by
a lien on and/or security interest in property in which an Estate has an interest, or that
is subject to setoff under section 553 of the Bankrupicy Code, to the extent of the value
of the claim holder’s interest in an Estate’s interest in such property, or to the extent of
the amount subject to setoff, as applicable, as determined pursuant to section 506(a) and,
if applicable, section 1129(b)(CHa) D) of the Bankruptey Code.

87.  "Subsequent Payment Date” means any date after the Injtial Payment Date
(a) that is set by the Distribution Trustes or is otherwise ordersd by the Bankruptcy
Court, and (b) upon which the Distribution Trustes makes a distribution to any Holders
of Allowed Claim.




88.  "Trmanche A DIP Financing” means thatr portion of the Administrative
Claim of the Lenders arising under the Financing Order for funds advanced to the
Debrors before May 9, 1996.

89.  "Tranche B DIP Financing” means that portion of the Administrative
Claim of the Lenders arising under the Financing Order for funds advapced to the
Debtors on or after May 9, 1996.

0. "U.S. Trustes”™ means the United States Trustee for the Middle District of
Florida, Tampa Division and the offica of such United States Trustas.

°1.  "Unimpaired” means a Claim that is unimpaired within the meaning of
secton 1126 of the Bankruptey Code.

exient provided in the Plan.

93.  "Voting Instuctions” means the instructions for voting on the Plan
contained in the section of the Disclosure Statement entitled "VOTING ON THE PLAN"
and annexed to the Ballots.

C. Interpretation, Rules of Construction, Computation of Time, and Choice of

Law.

1. The provisions of the Plan and of any contract, instument or other
agreement or document created in connection with the Plan, as an adjunct or supplement
thereto, or required thereby, shall control over any descriptions thereof contained in the
Disclosure Statement. : _

2. The provisions of the Plan shall control over the provisions of any
conmract, instument or other agresment or documen, including, but not limited to, the
Disclosure Statement, other than the Confirmation Order, created in connection with the
Plan, as an adjunct or supplement thereto, or required thereby.

3. Any reference in the Plan to a contract, document, instrument, releass,
certificate, indepmure or other agresment or document being in a particular form or on
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particuiar termns and conditions means that such document shall be substantiaily in such
form or Substantially on such terms and conditions.

4, Any reference in the Plan to ag existing document or exhibit means such
document or exhibit as it may have been amended, modified or supplemented as of the
Effective Date. '

3. All exhibits to the Plan are incorporated into the Plan, and shail be deemed
to be included in the Plan.

6. In computing any period of time prescribed or allowed by the Plan, the
provisions of Bankruptcy Ruie 5006(a) shall apply.

7. Subject to the provisions of any confract, certficate, instrument, release,
indeature or other agresment or document entered into in connection with the Plan, the
rights and obligations arising under the Plan shall be governed by, and construed and
enforesd in accordance with, federal law, inciuding the Bankruptey Code and Bankruptey
Rules, -

ARTICLE 1.

CLASSTFICATION AND TREATMENT OF CLATMS AND INTERESTS

A. Summary,

The categories of Claims and Interests listed below classify Claims and Interests
for all purposes, including voting, confirmation and distribution pursuant to the Plan and
pursuant 1o sections 1122 and 1123(a)(1) of the Bankruptey Code. A Claim or Interest
shail be desmed classified in a particular Class only to the extent that the Claim or
Laterest qualifies within the description of that Class and shall be deemed classified in a

or otherwise settled prior to the Effective Date.
The classification of Claims and Interests pursuant to this Plan is as followg:__

Class A: Secured Claims Unimpaired - Desmed to Accept

Class B: Priority Claims Unimpaired — Deemed to Accept

|
R T P P S,




Class C: Claims of Hoiders held by
Participating Lessess with
Advertising Contracts and
Guarantors of the
Obligations of Participating Lessess
with Adverrising -
Contracts Impaired — Eatitled t0 Vote

Class D: Claims of Holders held by
Participating Lessees without Advertising
Contracts and Guarantors
of the Obligations of
Participating Lassess without
Advertising Contracts Impaired — Entitled to Vote

Class E: Claims of Holders

" held by Equipment
Owmers ' Impaired — Entitled to Vote

Class F: Unsecured Claims against amy
of the Debtors which are
not included in Classes
C,.D, EorH Impaired — Entitled to Vote

Class G: Interasts Impaired — Desmed Not to Accept

Class H: Claims of Holders held by
Non-Participating Lessess
and Guarantors of the
Obligations of
Non-Participating Lessess  Impaired — Entitied to Vote

B. . Administrative Claims.
1. General Administrative Claims and Professional Fee Claims,

The Distribution Trustes shall pay each Professional Fes Claim, if and when
approved by the Bankriptcy Court, and each other Allowed Administrative Claim in full™
in Cash from the Distribution Trust, on the later of (2) on or as soon as practicable after
the Effective Date, (b) within sixty (60} days after the Claim becomes an Allowed Claim,
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(<) the dare on which the distribution to the holder of the Claim would have besn due and
payable in the ordinary course of business or under the terms of the Claim in the absence
of the Reorganization Cases, or (d) such later dare as may be agreed betweea the
Diswibution Trustee and the hoider of such Allowed Administrative Clajm. Without
limiting the foregoing, ail feas payable under section 1930 of titie 28 of the Unitad Staras
Code that have not heretofore besg paid shall be paid on or before the Effective Date,
Robert Kellish and Sandra Braddock have entered into an agresment which ruos to the

Braddock are each 1o recsive 585,000 on the Effective Date 2s Adminiswative Clairs.
The $85,000 payments shall be made only to the exteat such Claims are allowed putsuant .
to Order of the Court.

2. Lender Clajms,

The Lenders will forgive repayment of $1 millon of the Tranche A DIP Financing
and the Tranche B DIP Financing which amount will be allocated berween the Tranche
A DIP Financing and the Tranche B DIP Financing on terms agresd upon among the
Lenders. After payment of other Administrative Claims, and aftar funding of $100,000

iv full, in cash within twenty (20) days of the Effective Dats, or such longer time as
Lenders in their sole discretion shall allow. All Tranche A DIP Financing Claims shall
be paid in fuil prior to payment of any Tranche B DIP Financing Claims. Until the
Allowed Administrative Claims of the Lenders are paid in fuil, such claims shall be
secured by a first-priority perfacted security interest and Ken in and against all present
and futurs property of the Estates and the Distribution Trust, including without limitation
all of the Estates’ Canses of Acton against third partes and the proceeds thereof,
whether under sections 544, 545, 547, 548 or 549 of the Bankruptey Code or otherwise.
Notwithstanding the foregoing, the first $10 million of recoveries with respect to Causes
of Acticn shall be reserved for (1) distribution to Holders of Allowed Claims in Classes

to Holders of Allowed Claims in Classes C, D, E, F and H, as provided herein and fifty
percent (S0%) of such recoveries shall be distibuted to the Lenders as set forth Herein

until all Allowed Administrarive Claims of the Lenders are paid in full.

In addition to the foregoing, each Lender that is a Participating Lessor shall, in
cogjunction with the Plan, recsive the Reorganized Debtor Stock under the Merger
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Agresment, and shall, effective as of the Effective Date, contribute its portion of the
Reorganized Debtor Stock to the Distribution Trust. Such Reorganized Debtor Stock
shall be distributed pursuant to the Plan, as set forth beiow. Except as otherwise
provided herein, each Lender that is 2 Participating Lessor shall aiso be desmed to kold
an Allowed Unsecured Claim for indemnification. Except for the Reorganized Debtor
Stock and distributions on acconnt of suck Unsecured Claims against the Debtors, and
except for repayment of amounts owed under the Financing Order, each Participating
Lessor expressiy waives all rights to any and ail distributions from the Estates and the
Diszibution Trust,

C. Priority Tax Claims.

The Distribution Trustse shall pay each Allowed Priority Tax Claim deferred
Cash payments over 2 period not exceeding six years from the Date of Assessment of
such Allowed Priority Tax Claim, in an aggregate amount equal to the amount of such
Allowed Priority Tax Claim, plus interest from the Effective Date on the unpaid portion
thereof, without penalty of any kind, at the rate prescribed below. The payment of each

of the first full year following the Effective Date, or such other time or times as may be
agreed upon berween the holder of such Allowed Priority Tax Claim and the Distribution
Trustes. Concurrently with the payments of equal semi-anmual instaitments of principal,
the Distribution Trustes shall also Pay in arrears simpie interest from the Effective Date
on the unpaid balancs of such Allowed Priority Tax Claim, withoutr penalty of any kind,
at the rate of (i) eight percent (8%) per annum of the Allowed Priority Tax Claim of the
Florida Department of Revenue; (ii) nine percent (9%) per annum of the Allowed
Priority Tax Claim of the United States, and (iii) six percent (6 %) per annum of all other
Allowed Priority Tax Claims, or at such other rate as may be agreed upon betwesn the
holder of such Allowed Priority Tax Claim and the Distribution Trustes; provided,
however, that the Distribution Trustes eserves the right to pay any Allowed Priority Tax
Claim, or any remaining balance thereof, in full, at any time on or after the Effective
Date, without premium or penalty.

D. Classification and Treatment of Classes.
1. Class A—Secured Claims (Unimpdaired). —

a, Classification: Class A consists of all Secured Claims against the
Estates. : -
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b. Treacment: The legal, equitable and contractual rights of the
Holders of Class A Claims are upalterad by the Plan; provided, however, the maturiry
date or dates of all Class A Claims shall be reinstated to the date, or dates, which existad
prior to the date of any acceleration of such Class A Claims, subject to the legal and
equitable rights of the Debtors with respect to such Claims as they existed immediataly
prior to the filing of the Plan. On the Initial Payment Date (or as soon thereafter as
practicable) or, if later, the date on which such Claim becomes Allowed, the Distribution
Trustee will either (a) surrender the collateral securing the Allowed Class A Claim to the
Claim Holder, or (b) make payments required by section 1124(2) of the Bankruptey Code
(at a rate to be agreed upon betwesn the Distribution Trustes and the Holder of the
Claim, or in the absence of such agresment, as determined by the Bankruptcy Court) to
Holders of Class A Claims from the Diszibution Trust: provided, however, Allowed
Class A Claims representing obligations incurred iz the ordinary course of business or
assumed by the Debtors shall be paid in full from the Distribution Trust or performed
by the Debtors (or their assignes) in the ordinary course of business in accordancs with
the terms and conditions of the particuiar transaction and any agreements and instruments
relating thereto. Any defamlts of such Class A Claims which existad immediately prior
to the filing of the Reorganization Cases shall be deemed cured upon the Effective Data.
On the Effective Date or, if later, the date on which such Claim becomes Allowed, and
subject to the requirements of section 1124(2) of the Bankruptcy Code, the legal,
equitable and contractual rights of the Holders of Class A Claims shal] be reinstated in
full, in accordance with the terms of the agresments, rights or prepetition obligarions of
the Debtors respecting such Class A Claims.

R - Impainment: Class A is unimpaired, and is conclusively desmed
to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Therefore, the Holders of Claims in Class A are not entitled to vote to accept or reject
the Plan.

2. Class B~—Priority Claims (Unimpaired).

a. Classification: Class B consists of all Unsecured Claims against
any of the Debtors that are specified as having priority in sections 507(a)(3), S07(a)(4),
507(2)(5) or 507(a)(6) of the Bankruptey Code.

b. Treatment: Each Allowed Class B Claim shall be paid in full, in
Cash, on the Iates of (a) on or as soon as practicable after the Effective Date, (b) within
60 days after the Claim becomes an Allowed Claim, (c) the date on which the
distribution to the holder of the Claim would have besn due and payable in the ordinary
course of business or under the terms of the Claim in the absence of the Reorganization
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Cases, and (d) such later date as may be agreed berwesn the Distribution Trustes and the
holder of such Allowed Class B Claim. : '

c. Impairment: Class B is unimpaired, and is conclusively desmed
to have accepted the Plan pursuant to section 1126(f) of the Baniquptcy Code.
Therefore, the Holders of Claims in Class B are got entitled to vote to accept or reject
the Plan. - : : o '

-

3. Class C—Claims of Holders Which are Participating Lessees with
Advertising Contracts or Guarantors of the Obligations of Participating Lessees with
Advertising Contracts {Impaired).

a. Classification: Class C consists of all Claims of Holders that are
Participating Lessess and parties to an Advertising Contract with the Debtors and ail
Guarantors with respect to such Participating Lessess; provided, however, thar there shall
be only one recovery on account of an Allowed Claim with respect to any Lease. For
purposes of voting and distributions, the Claim of each Class C Creditor is desmed to
be an Allowed Claim equal to the amount sat forth for such Participating Lesses in the
Schedule of Assets and Liabilities, which is the amount reported by the Debtors to be the
aggregate of unpaid advertising revenuss under the Advertising Contracts. In the event
such Allowed Claim of such Class C Creditor is less than $1.00, such Claim shall be
desmed to be Allowed in the amount of $1.00. The Claims of all Guarantors are listed
as contingent, disputed and unliquidated in the Schedule of Assets and Liabilities and
such Claims shall not be Allowed Claims, eXCept as otherwise provided under the
Bankruptey Code and Bankruptcy Rules. :

b. Treatment:
(D Class C Distribution.

Each Allowed Class C Claim shail receive its Pro Rata share of the Class C
Distribution Account on the Initial Payment Date and on each Subsequent Payment Date
thereafter, through and including the Final Payment Date.

2) Promotion and Servicing Agreement.

All Class C Creditors holding Allowed Claims, whether they leased Boalis or
Kiosks, shall be bound to perform ail of their respective obligations under 2 Promoticn
and Servicing Agresment with the Reorganized Debtor which shall be in substantially the
form artached to the Plan as a part of Exhibit D-2, unless an individual Class C Craditor
indicates on the Promotion and Servicing Agreemenr Election Form for Lessees and
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Owners prior to the initial deadline set for voting on the Plan an intent not to be bound
by the Promotion and Servicing Agreement. All Holders of Allowed Class C Claims thar
are bourd by the Promotion and Servicing Agreement shall recsive a Pro Rata share of
Future Advertising Revenue divided among the aggregate of the Holders of Allowed
Claims in Classes C, D, E and H bound by the Promotion and Servicing Agreement.
In order to receive a distribution of Future Advertising Revenue, Class C Creditors
must be bound by the Promotion and Servicing Agreement. Such Promotion and
Servicing Agresment, if entered into, shall supersede and replace, in its entirety, the
Advertising Contract, if any. In the event that a Class C Creditor elects not to be bound
by the Promotion and Servicing Agresment, the Reorganized Debtor retains whatsver
rights it may have, if any, to enjoin such Creditor’s use of the Equipment arising out of
the Reorganized Debtor’s software and imteilectual property rights relating to the
Equipment,

3 Modification to Leases (exclusive of Kiosk Lsases): As of
the Effective Date, the Leases (exclusive of Kiosk Leases) of Participaring Lessess that
are partes to Advertising Contracts shall be desmed modified and revised as set forth
below, which modifications shall be desmed effective as of the Effective Date.

. (@  Forpurposes of the Plan, the "Effective Balanca" for
any lease is:

(D for leases issued om or prior to
December 31, 1995, the present value of all
rental payments first coming due thersunder
on or after December 31, 1995; or

() for leases issued after December 31, 1995,
the present value of all rental payments
owing thereunder as of the date of such
Lease.

In either case, such present value shall be determined as of December 31, 1995, based
upon a discount rate of six percent (6%).




. (b)  The "Revised Iu:e:os': Rate¥" will be 12%, effective
Decamber 31, 1995.

(e The "Class C Revised Principal Balagcs" of ¢ach
Lease of a Participating Lesses with an Advertising Contract shail be equal to the
Effective Balance of such Lease: .

()  reduced by the sum of:

a) the principal reduction set forth in
the Lease Discount Table, according
to the gumber of monrhs remaining
in the lease term as of December 31,
1995; plvs )

b) the aggregate principal portion of
lease payments scheduled to be made
by any such Partcipating Lesses
from Jamuary 1, 1996 through the
Effective Date in accordanmce with
the terms of the original relevant
Lease, but as such principal portion
of suchpaymcnts'mdete:minedusing
the Revised Interest Rate: and

(i) except as otherwise provided in Section
II.D.3.b.{(6) below, increased by the amount
of the Effective Date Arrearage, if any,
calculated as set forth in Section I1.D.3.b.(6)
below.

(d) On or prior to the 30th day after the Effective Date,

any Lessee with an Advertising Contract (subject to such Participating Lasses’s payment
of all arrearages) may make a one-time cash prepayment of the Class C Revised Principal

Wdnarn

¥ Notwithstanding any referencss in the Plan and/or the Disclosure Statement or any
other instrumest, agreement or document relating thereto or arising thereunder or i
connection therewith to "Revised Interest Rate”, *Revised Principal Baiance” or similar
termns, the use of such terms has no effect on the nature of the Lease agresments and
. similar documents,
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Balance of the Leass in complete satisfaction and discharge of irs obligations under the
Lease,

(¢}  The Class C Revised Principal Balance and the
Revised Interest Rate shall be used to determine the "Revised Monthty Lease Payments”
according to the pumber of payments remaining under the terms of the relevant Lease
as of the Effective Date (iacluding payments due but not made betwesn Jaguary 1, 1996
and the Effective Dare); provided, however, that (subject to Section 1.D.3.5.(3)(f) below)

() - No Ravised Monthly Lease Payment of a
Participating Lesses with an Advertising Contract will be (f) less than $150 or (i) greater
than 3250 for each Board under the Lease, In the event such Lassee’s original Lease
payment for each Board (exclusive of taxes) was in excess of the standard monthly Lease
Payment of $298.20, the maximum Revised Monthly Lease Payment shall be 83% of the
original monthly Lease payment (exclusive of taxes). In the evenr that the Revised
Monthly Lease Payment determined under () above resuits in a calculated payment
which is less than $150, the term of the relevant Lease shall be reducsd to the number
of months Decessary to make the Revised Monthly Lease Payment not less than $150.
In the evenr that the Revised Monthly Lease Payment determined under (&) above results
in 2 calculated payment which is greater than $250 for each Board under the Lease, the
term of the reievant Lease shafl be extended (in monthiy increments), to the mumber of
oaths necessary to make the Revised Monthly Lease Payment not greater thap $250 for
each Board under the Lease.

(g}  All Participating Lessess with Advertising Contracts
shall commence payments under their revised Leases by paying their Revised Monthly
Lease Payment on the first scheduled payment date under their original I ease following
the Effective Date of the Plag,

(h)  Except as otherwise set forth herein, all other terms
and conditions of the relevant Leases, not inconsistent with the terms hersin, survive.
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(4  Modification to Kiosk Leases.

As of the Effective Dare, the Kiosk Leases of Participating Lessees with an
Advertising Contract shall be deetned modified and revised as set forth in Section 3.b.(3)
of this Subsection D, which modifications shail be desmed effactive as of the Effective
Date, with the following additional terms: (a) such Lessees with an Advertising Contrace
shall bave the option to extend the term of their Kiosk Leases up to 72 months (as
opposed to 60 months), and (b) no Revised Monthly Lease Payment under such a Kiosk
Lease will be less than $300 (as opposed to $150) or greater than $390 for each Kiosk
under the Lease., In the event such Lessea’s original Lease payment for each Kiosk
(exclusive of taxes) was in axcess of the standard monthly Lease payment of $466.90,
the maximnm Revisad Monthiy Lease Payment shail be 83% of the original monthly
Lease payment (exclusive of taxes). In the event thar the Revised Monthly Lease
Payment determined hereunder resuits in a calcuiated bayment which is less than $300,
the term of the relevant Lease shall be reduced to the number of months necsssary to
make the Revised Monthly Lease Payment not less than 3300. In the event that the
Revised Monthly Lease Payment detsrmined hereunder resuits in a calcuiared payment
which is greater than $390 for each Kiosk under the Lease, the term of the relevant
Lease shall be extended (in monthly increments) to the number of months necessary to
make the Revised Monthly Lease Payment not greater than $390 for each Kiosk under
the Lease. AIl other provisions of Section 3.b.(3) of this Subsection D, as applicable,
shall apply to the modification of Kiosk Leases of Participating L essees with Advertising
Contracts under the Plan.

(5)  Non-Standard Leases.

The treatment offered to Participating Lessees in Sections D.3.5.(3) and (4) and
D.4.5.(2) and (3) of this Article I are premised on the following assumptions: (a) the
term of ail non-Kiosk Leases is 48 months, (b) the term of all Kiosk Leases is 60
mounths, (c) the monthly payment under all non-Kiosk Leases is approximately $298.20,
and (d) the monthly payment under all Kiosk Leases is approximately $466.00. In the
event that the financial terms of the Lease of any Parricipating Lesses are materially
different from the foregoing assumptions, the Participating Lessors agree to modify the
Geamneat offered to such Participating Lessee under the Plan on terms which
proportionately reflect such material differences. Any dispute regarding this Section may
be submirted to the Bankruptcy Court by the affected Participating Lesses, the affected
Participating Lessor or the Committes, -
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butr not limited to, any sales, use, excise or other taxes, due bug not paid as of the
Effective Date (exciusive of late charges, defauit interest, collection COSIs, attorneys’ fees
or other delinquency charges), plus, accrued interest on such payment at the rate of 16 %
from the date of 0R-payment through the 30th day after the Effective Date; provided
that for the period December 10, 1997 through the Comfirmation Date, interest shall
accrue on the Effective Date Arrearage at the rate of twelve percent (12%). Amy
Participating Lesses shall be entitled to elect to pay the Effective Dare Arrcarage in fuil
within thirty (30) days following the Effective Date of the Plan. If the subject
Participating I essee does not pay the Effective Date Arrearage in fuil within thirty (30)
days following the Effactive Date, such Participating Lassee’s Effective Date Arrearage
shall be included in the Class C Revised Principal Balance and shail be paid in
accordancs with Section II.D.3.5.(3) above.

The Participating Lessors shall cause enries to be made in the credit records of
any Participating Lessee with respect to which such Lessor previously submitted credic
information describing any arrearage, delinquency, default or the like under the original
Lease. Such new egpmies shal] (D) acknowledge the existence of 2 good faith dispute by
Lessee under the original Lease, and (i) report that any arrearage, delinquency, default
or the like has been, or is being, cured. The Participating Lessor shall provide a copy
of such new entry to the Participating Lesses.

N Personal Property Taxes,

()  The Distribution Trustss shall be authorized on
behaif of the Participating Lessess and the Participating Lessors, as the case may require,
subject to means and procsdures as approved by the Committee, to pursue any reasonable
means to cause a reduction in the amount of personal property taxes assessad on aceount
of the Leases of Participating Lessess or the property covered thereby. Any reduction
in such personal property taxes shall inure to the benefit of the Participating Lesses,
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whether such reduction is reroactive and/or prospective. To any extent pecessary to
accompilish the purposes of this subsection, the Distribution Trustes shall be desmed the
agenr of, and shall have standing to appear for, the Partdcipating Lessees and the
Participating Lessors, as the case may require.

(8) Waiver of Late Charges, Collection Costs and Attorneys’
Fees. .

Except as specifically set forth herein, all late charges, default tuterest, collection
Costs, attorneys’ fess or other delinquency charges that have besn incurred or accrued
as of the Effective Date of the Plag are forever waived by all Participating Lessors with
respect 10 all Participating Lessess, including Participating Iessees curing arrearages as
provided in Section O.D.3.b.(6) hereof.

) Statement of Revised Lease Terms and Arrearages.

Order, the Participating Lessors shail deliver to their respective Participating Lessees 2
Statement setting forth the following items: (a) the Effective Balance; (b) the applicable
lease discoupn: percentage from the Lease Discount Tabie: (c) the amount of principal
Payments (if any) made after December 31, 1995, (d) the Revised Principal Balancs:
(e) the Revised Monthly Lease Payment if the term of the Lease is unchanged; () the
Revised Monthly Lease Payment if the term of the Lease is extended to 60 months (or
72 months in the case of a Kiosk Lease); (g) the date their first Revised Monthly Lease
Payment is due (assuming they do not elect to prepay); (k) the Effective Date Arrearage
(if any); and (i) a concise statement, drafited or approved by the Commirttes, of the

after their respective Leases are modified pursuant to the Plan on account of such
payments made after December 31, 1995 that are in axcess of the amounts which would
have been owing under the Lease as modified, and such Participating Lessee will recsive
2 credit for such amounts. To the sxtent a Participating Lesses has made all payments
required under its Lease and the Lease was terminated betwesn December 31, 1995 and
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(10) Right to Retain Equipment on Fuil Compliance with

Revised Lease,

to obtain the exciusive Tight o possess and use such equipment, subject 20 an agresment

with the Reorganized Debtor regarding the provision of advertising on such equipment
Which agreement shail be in a form acceptable to Reorganized Debtor and the

(11)  Discount Reallocation.

starting om and after the Effective Date, Cash equal to the principal reduction (caiculated

as set forth in the Iease Discount Tabie)
Participating Lesses of such Participating Lass
Class D Claim (the "Discount Reallocation")

or (if any) who is a Holder of an Allowed
provided however that each Participating

Claims that are Participating Lessess, as provided herein, after the establishment of
appropriate reserves by the Distribution Trustes,

c. Impairment:

Class C is impaired, and the Holders of Allowed Class C Claims are entitled to
Vote to aceept or reject the Plan. '




( 4. Class D—Claims of Holders which are Participating Lessees without
. Advertising Contracts or Guarantors of the Obligations of
Participating Lessess without Advertising Contracts (Impaired).

on or after October I, 1995 is presumed to be a Class D Creditor: provided, however,
if 2 Participating Lesses whose Lease commenced on or after October 1, 1995 can
demonstrate to the Committes (and, if conrested, to the Bankruptcy Court) thar such
Participating Lesses was a Party to an Advertising Contract, such Participating Lesses
shall be classified apd treated as a Class C Creditor. For purposes of voting and
distributions, the Claim of each Class D Creditor is desmed to e an Allowed Claim

@ Bankruptey Code or the Bankruptey Rules.
b. Treatment:

(D) Class D Distribution.

As of the Effective Date, the Leases (exclusive of Kiosk Leases) of Participating
Lessees that are pot parties to Advertising Contracts shall be deemed modified and
revised as ser forth below, which modifications shail be desmed effective ag of the

Effective Data.




( (a) For purposes hereof, the terms "Effective Balanca"
- and "Revised Interest Rate" shail have the same meaning ascribed t0 those tarms,
fespeciively, as is ascribed to such terms in Section IL.D.3.b.(3) of the Plan;

@ Reduced by the aggregate principal
portion of lease payments schedujed
to be made by any such Lesses from
January 1, 1996 through the
Effective Date in accordanca with
the terms of the original relevant
Lease, but as such principal portion
of such payments is determined using
the Revised Interest Rate; and

() Except as provided in Section

II.D.3.b.(6) of the Plan, increased

by the amount of the Effactive Date

. Arrearage, if any, calcufated as set

€ . - forth'in Section I.D.3.b.(6) of the
- Plan.

L

(©) On or prior to the 30th day after the Effective Date,
any Participating I asses may make a one-time cash prepayment of the Class D Revised
Principal Balance of the Lease in complete satisfaction and discharge of its obligations

and the Effective Date); provided, however, that {subject to Section I.D.4.b.(2)(e)

below) Participating Lessess have the option (but not the obligation) to exiend the term ~
of their Lease up to 60 months from the Effective Date for purposes of determining the

Revised Monthiy Lease Payments and payment schedule, Such Participating Lessee shail

make the election to extend the term of its Lease within 30 days after the Eifective Dare -

but in the absence of such an election, is desmed not to extead such term.
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( . (e) No Revised Monthiy Lease Payment will be less than =~ . .
S150 or greater than $250 for each Board under the Lease. In the event such Lesses’s
original Lease payment for each Board (exclusive of taxes) was in excess of the standard
monthly Lease payment of $298.20, the maximum Revised Monthly Leass Payment shal]
be 83% of the original monthly Lease payment exclusive of taxes. In the svent that the
Revised Monthly Lease Payment determined hersunder resuits iz 2 calculated payment
which is less than $150, the term of the relevant Lease shall be reduced to the oumber
of months necessary to make the Revised Monthly Lease Paymenr not less than $is0.

In the evenr that the Revised Monthly Lease Payment determined hereunder resuits in a
calculated paymear which is greater than $250 for each Board under the Lease, the term

49) All Participating I essess shall commencs payments
under their revised Lease by paying their Revised Monthly Iease Paymenr on the first
scheduled payment date under their original Lease following the Effective Date of the
Plan, - '

(g)  Except as otherwise set forth herein, all other terms o
and conditions of the Lease, not inconsistent with the terms herein, survive.

S watme -

L - (3)  Modification to Kiosk Leases without Advertising Contracts.

pumper of months necessary to make the Revised Monthly Lease Payment not less than
5300. In the event that the Revised Monthly Lease Payment determined hereunder
results in a caiculated payment which is greater thar $390 for each Kiosk under the
Lease, the term of the relevant Lease shail be extended (in monthly increments) to the
number of months necessary to make the Revised Monthly Lease Paymest not greater
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than $350 for each Kiosk under the Lease. All other provisions of Section 4.b.(2) of this
Subsection D, as applicable, shail apply to the modificadon of Kiosk Leases under the
Pian. -

(4 Cerain Provisions of Section II.D. Applicable.

All provisions of Sections I.D.3.b.{2) and H.D.'B.b.(S) through (10) shall aiso
apply to the eatmment of Class D Craditors, b z

c. Impairment: Class D is impaired, and the Holders of Allowed
Class D Claims are entitled to vote to accept or reject the Plan,

s. Class E - Claims of Holders which are Equipment Owners (Impaired).

aggregate of unpaid advertising revenues under the Advertising Contracts. In the event
such Class E Creditor’s Allowed Claim is $0.00, such Claim shall be desmed to be
Allowed in the amount of $6,500.00. .

b. Treatment:
{1) Class E Distribution Account.

Each Allowed Class E Claim shall receive its Pro Rata share of the Class E
Distribution. Account on the Initial Payment Date and on each Subsequent Payment Date
thereafter, through and including the Final Payment Date.

2) Promotion and Servicing Agresment,

All Class E Creditors, holding Allowed Claims, whether such Equipment Owners
owned Boards or Kiosks, shail be bound to perform ail of their respective obligations
under 2 Promotion and Servicing Agreement which shall be in substantially the form
artached to the Plan as a part of Exhibit D-2, unless such individual Class E Credito
indicates on the Promotion and Servicing Agresment Election Form for Lessess and
Owners prior o the initial deadline set for voting on the Plan an intent not to be bound
by the Promotion and Servicing Agresment. Al Holders of Allowed Class E Claims that~
are bound by the Promotion and Servicing Agresment shall recsive a Pro Ratz share of
Future Advertising Revenues divided among the aggregate of the Holders of Allowed
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Claims in Classes C, D, E and H bound by the Promotion and Servicing Agresment.
In order to receive Future Advertising Revenues, Class E Creditors must be hound
by the Promotion and Servicing Agreement. Such Promotion and Servicing
Agreement, if entered into, shall supersede and repiace, in its entirery, the Advertising
Contract. In the event that 2 Class E Creditor elects not to be bound by the Promotion
and Servicing Agresment, the Reorganizad Debtor retains whatever rights it may have,
if any, to enjoin such Creditor’s use of the Equipment arising out of the Reorganized
Debtor’s software and intellectual property rights relating to the Equipment.

c. Impairment: Class E is impaired and the Holders of Allowed Class
E Claims are entitled 1o vote to accept or reject the Plan,

8. Class F—Unsecured Claims {Impdired).

a. Classification: Class F consists of all Allowed Unsecured Claims

against the Debtors other than those which are left unciassified pursuant to section
1123(a)(1) of the Bankruptcy Code or are inciuded in other classes set forth herein.

b. Treatment: Each Allowed Class F Claim shall recsive its Pro Rata
share of the Class F Distribution Account on the Initial Payment Date and on each
Subsequent Payment Date thereafter, through and including the Final Payment Date.

c. Impairment: Class F is impaired, and the Holders of Allowed
Class F Claims are entitled 0 vote to accept or reject the Plan,

7. Class G Interests (Impaired).

a. Classification: Class G consists of the Holders of Interests of the
Debtors.

b. Treatment: Al Interests of the Debtors will be canceled,
terminated and annuiled as of the Effective Date of the Plan. The Hoiders of Interasts
in Class G will receive no distribution and will retain no Property from the Estates on
account of such intarests.

c. Impairment: ClassGisimpaircd.,a.ndisdeemedtohaverej
the Plan pursuant to section 1126(g) of the Bankruptey Code. o
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8. Class H—Non-Participaﬁ.ng Lessees (Impaired).

a. Classification: Class H consists of al] Claims of Holders that are
Non-Panicipan'ng Lessess and ail Guarantors with respect to such Noo-Participating
Lessess; provided, however, that there shall be only one recovery on account of an
Allowed Claim with TeSpect o any Lease. For purposes of voting and distributions, the
Claim of each Class E Creditor that is a party to an Advertising Contract with the

cevent suck Allowed Claim of such Class B Creditor is less than $1.00, such Claim shai]
be deemed ta be Allowed in the amount of $1.00. The Claims of ajf Guarantors are
listed as contingent, disputed and unliquidated in the Schednie of Assets and Liabilities
and such Claims shall not be Allowed Claims, excapt as otherwise provided under the
Bagkruptcy Code and Bankruptey Rules. .

b. Treatment:

(I} Class B Distribution,

(2)  Promotion and Servicing Agresment,

All Class H Creditors holding Allowed Claims, whather they leased Boards or
Kiosks, shall be bound to perform all of their respective obligations under a Promotion

Promotion and Servicing Agresmenr shall receive 2 Pro Rara share of Future Advertising
Revenue divided among the aggregate of the Holders of Allowed Claims in Classes C;
D, E and H bound by the Promotion and Servicing Agresment. In order to Teceive a
distribution of Future Advertising Revenue, Class H Creditors must be bound by the
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( Promotion and Servicing Agreement. Such Promorion and Servicing Agreement, if
entered into, shall supersede and replace, in its entirety, the Advertising Contract, if any.
In the event that a Class H Creditor elects not to be bound by the Promotion and
Servicing Agresment, the Reorganized Debtor retzins whatever rights it may have, if
any, to enjoin such Creditor’s use of the Equipment arising out of the Reorganized

Debtor’s software and intellectual property rights relating to the Equipmest.
c. Impairment:

Class H is impaired, and the Holders of Allowed Class H Claims are entitled to
VOLe 10 accept or reject the Plan. : :

- ARTICLE II.

ACCEPTANCE OR REJECTION OF THE PLAN

Al Voting By Impaired Classes.

Each Holder of an Allowed Claim in Classes C, D, E, F and H is entitled to vote
either to accept or to reject the Plan. Only those votes cast by Holders of Allowed
Claims shall be counted in determining whether acceptances have been received sufficient
{ o in mumber and amount to confirm the Plan. :

B. Acceptance By Impaired Classes.

An Impaired Class of Claims shall have accepted the Plan if: (1) the Holders
(other than any Holder designated under section 1126(c) of the Bankruptcy Code) of at
least two-thirds in amount of the Allowed Claims actually voting in such Class have
voted to aceept the Plan; and (2) the Holders (other than any Holder designated under
section 1126(e) of the Bankruptey Code) of more than one-half in mumber of the Allowed
Claims actnally voting in such Class bave voted to accept the Plan, An Impaired Class
of Interests shall have aceepted the Plan if the Holders (other than any Holder designated
under section 1126(e) of the Bankruptcy Code) of at least two-thirds in amount of
Allowed Interests actually voting in such Class have voted to accept the Plan,
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C. Presumed Acceptance/Rejection of Plan.

Classes A and B are unimpaired under the Plan, and, therefore, conclusively are
desmed to have accepted the Plan pursuant to section 1126(f) of the Bankruptcy Code.
Class G is desmed to have rejected the Plan pursuant to section 1126(g) of the

Bankruptcy Code.
D. Nonconsensual Confirmation.

Because at least one Class of Claims or Interasts is desmied not to accept the Plan,
pursuant to section 1129(a)(8) of the Bankruptey Code, the Debtors, the Participating
Lessors and the Committes will request that the Bankruptcy Court confirm the Plan in

the Debters, the Participating Lessors and the Committae shall not request Confirmation
of the Plan, and shall withdraw the Plan, if the Plan is not accepted by Classes C, D, E
and H, provided that the Committes may waive this requirement with respect to
acceptance by Classes D, E and H. :

ARTICLE IV.

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
eSS = San LA UR L LN BAL TS AND UNEXPIRED LEASES

A. Assumption and Assignment Of Executory Contracts And Unexpired Leases.
1, Assumptions and Assignments Generally,

Except as otherwise provided in the Plan, in any order of the Bankruptcy Court,
or in any contract, instrument, release, indemure, or other agresment or documenr
incorperated into the Plan or entered into in coppection with the Plan or the
Reorganization Cases, on the Effective Date, pursuant to section 365 of the Bankruptcy
Code, each of the executory contracts and unexpired leases set forth in the Merger
Agreement (or the exhibits thereto) shall be assumed by the Debtor party thereto as set

applicable non-bankruptcy law. Each contract and lease listed in the Merger Agresment
(or the exhibits thereto) shall be assumed only to the extent, if any, that it constinitss an
CXxecutory contract or unexpired lease on the Effective Date, and the listing of such
contract or lease in the Merger Agreement shall not constitute an admission by a Debror
or Reorganized Debtor that such contract or lease js an executory contract or unexpired
lease or thar the Debtor or Reorganized Debtor has any liability thereunder,
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2. Approval Of Assumptions and Assignments.

The Cornfirmation Order shall constirute an order of the Bankruptcy Coure
approving the assumptions and assignmeats described in this Article [V pursuant to
section 365 of the Bankruptcy Code as of the Effective Date, excspt as otherwise
provided for herein. o

3. Objections To Assumption and Assignments Of Executory Contracts
And Unexpired Leases,

to section 365(b)(1) of the Bankruptcy Code in an amount different from the amount, if
any, set forth in the Merger Agresment {or the exhibits therato), (b) has any objection
to the proposed adequate assurance of future performance, if required, or (c) has any
other cbjection to the proposed assumption, cure or assignment of a particular executory
Confract or unexpired lease on the terms and conditions provided for herein, all such
asserted arrearages and any other objections shall be Fiied and served within the same
deadline and in the same manger established for filing objections to Confirmation,

Failure to assert any arrearages different from the amount set forth in the Merger
Agreement (or the exhibirs thereto » OF 10 file an objection within the time period set
forth above, shall constirute consent to the assumption, cure and assignment on the terms
provided for herein, including acknowledgment that (a) the Debtors (or their assignees)
have provided adequate assurance of funire performance, if required, (b) the amount
identified for "cure,* if any, is the amount necsssary to compensate for any and ail

pertinent Debtor, then the unexpired lease or executory contract shall automaticaily
thereupon be deemed to have been rejected pursuant t0 Section B.1 below.
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4, Payments Related To Assumption Of Executory Contracts And
Unexpired Leases.

if any, as otherwise agreed by the parties, or as ordered by the Bankruptey Court in Cash
within 120 days following the Effective Date, or on such other terms as may be agreed
to by the parties to such eXecuiory contract or unexpired lease. In the evenar of 2 dispute
regarding (a) the amount of agy cure or pecuniary loss payment, (b) the ability of the
Reorganized Debtor 1o provide adequate assurance of furure performance under the

B. Executory Contracts And Unexpired Leases To Be Rejected.
1. - Rejections Generally.

As of the Confirmation Date, each eXecutory contract or unexpired lease of 2
Debtor that has not besn previously assumed by order of the Bankruptcy Court, that is
Zot the subject of a motion Filed by a Debtor, the Committes, or the Distribution Trustes
to assurne, and is not assumed under section A.1 above, shall be rejected,

2. Approval Of Rejections.
The Confirmation Order shall comstifute an order of the Bankruptey Court

approving the rejection of executory contracts and unexpired Jeases as provided herein,
pursuant to section 365 of the Baukruptcy Code, as of the Cornfirmation Date,

3. Objections To Rejection Of Executory Contracts And Unexpired
Leases. , '

Any party in interest wishing to object to the rejection of an eXecutory contract
Or unexpired lease identified for rejection as provided for herein shall, within the same




4, Bar Date For Rejection Damages.

If the rejection of an EeXecutory coatract or unexpired lease pursuant to Section
B.1 above gives rise to a Claim by the other party or parties to such conract or lease,
such Claim, to the extent that it is timely Filed and is an Allowed Claim, shall be
classified in Class F; provided, however, that the Unsecured Claim arising from rejection
shall be forever barred and shall zot be enforceable against a Debtor, Reorganized
Debtor, Distribution Trust, Distribution Trustes, their successors Or properties, unless
a proof of Claim is Filed and served on the Distribution Trustes within 30 days after the
date of the notice of the entry of an order of the Bankruptcy Court authorizing rejection
of the executory contract or unexpired lease, which order may be the Confirmation

QOrder.

C. Amendment To Exhibits Identifying Executory Contracts And Unexpired
Leases To Be Assumed Or Rejected.

The Committes, or the Debtors with the consent of the Committes, may alter the
eXecutory contracts and unexpired leases to be assurmed or rejected if, at least 10 days
PTior to the hearing on Confirmation of the Plan, the Debtor or the Committes provides
notics to any parties to the SXSCULOTY COontracts or unexpired leases affactad thereby and
to the pardes on the then-applicable special notice list in the Reorgan: jon Cases.

ARTICLE V.,

SUBSTANTIVE CONSOLIDATION
2Lt a1 YE LUNSOLIDATION

Unless the Estates are substantively consolidated by motion prior to the .
Conformation Hearing, effective as of the Effective Date, the Estates of the Debtors, and
all of their assets and Iiabilities, shall be pocled and substantively consolidated into a
single Estate, eliminating thereby any intercompany claims and Liabilities of any kind,
All Claims of a Holder of any kind against any of the Debtors shall be desmed 2 single
Claim against the consolidated Estats, Any Creditor that asserts Claims against two or
more Debtors based on their joint liability (including any Creditor who asserts Claims
against ope Debtor as primary obligor and against another Debtor or Debtors as
guarantor or indemnitor) will hoid only one such Claim against the consolidated Estate,
and any duplicative Claims against any other Debtor will be disallowed. =
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7 ,,  ARTICLE VI.
LHE DISTRIBUTION TRUST AND THE DISTRIBUTION TRUSTEE

A, Creation of Distribution Trust; Transfer of Assets to the Distribution Trust.

B. Assumption of Distribution Obligations.

In consideration for the property to be transferred to the Distribution Trus:
pursuant to Section VI.A of the Plan, the Distribution Trustee shall assume the Debtors’
obligations to make distributions in accordance with the Plan, limited to the distributions
expressly provided for in the Plan, and limited to the Cash available to the Distribution
Trust at the Effsctive Date from the consolidated Estate and such amounts collected hy
the Distribution Trustes from recoveries on Causes of Action. The sole and exclusive
purpose of the Distribution Trust shall be the pursuit of the Causes of Action, resolution

of claims and the making of distributions required by this Plan.

C. Duties of the Distribution Trustee and its Counsel.

In addition to its dudes as set forth elsewhere in this Plan, the Distribution
Trustee may continue, or if ot aiready commenced, pursue and prosecute Causes of
Action which may be available to the consolidated Estate, in the sole and exclusive
discretion of the Distribution Trustee. The Distribution Trustes may setle any action or
Claim requiring a payment by the Distribution Trust or involving a payment to the
Distribution Trust in the amount of 350,000 or less without need of Bankruptcy Court
approval; provided, however, the Distribution Trustes shall not settle any controversy
with any Insider regarding more than $10,000 or requiring a payment by the Distribittion
Trust of more than $5,000 except by Bankruptcy Court approval of such settlernent., The
Distribution Trustes shall be authorized, directed and empowered to collect (either
directly for the Distribution Trust or by compelling payment to the Plan beneficiary
entitled therero) all assets of the consolidated Estate. All Cash held by the Distribution
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Trustes in the Distribution Trust shall be maintained in 2n interest-bearing account in
accordance with section 345 of the Bankruptcy Code for the benefit of the Persons and
Entities entitled to distributions and payments under the Plan. The Diswibution Trustes
shall be paid reasonable compensation for its services performed hereunder from the
Post-Confirmation Reserve Fund.

D. Rights of the Distribution Trustee.

In order to carry out its duties under the Plan, the Diswribution Trustes, in
addition to its additional rights hereunder, shall have the right, bur pot the obligation, to
() retain and compensate DEGM, Professionals and other Persons and Entities to assist
the Distribution Trustee in the performance of its duties hereunder, and (ii) employ such
other procedures as are necessary for the Distribution Trustes to pecform its duties
hereunder, such procedures subject to approval by the Bankruptcy Court to the extant
they differ from the procedures set forth in the Plan. The Distribution Trustee shall have
the right to disburse funds from the Distribution Trust for such purposes; provided,
however, that until the Lender Claims are paid in fuil, the Distribution Trustee shail
obtain the consent of the Participating Lessors and the Committes, not to be unreasonably
withheld, prior to payment of amy Professional for services rendered after the
Confirmation Date. Except as otherwise provided herein, the Distribution Trustee shail
have sole and exclusive discretion with respect to the performancs of its duties under the
Plan, including, but not limited to, amy decisions regarding the liquidation or
abandonment of the Causes of Action of the comsolidated Estate, the declaration of
Subsequent Payment Dates, the detefmination of reserve funds and the making of
distributions other than distributions on the Final Payment Date,

E. Disbursing Agent. -
The Distribution Trustee, or its designes or assignes, shall act as its own

disbursing agent under the Plan and shall establish such accounts as may be necessary
or desirable to effectuate payments as provided for in the Plan. .
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ARTICLE V1.

PROVISIONS FOR TREATMENT OF DISPUTED, CONTINGENT,
UNLIQUIDATED AND UNKNOWN ADMINISTRATIVE EXPENSE CLAIMS,

A. Resolution of Disputed Administrative Expense Claims and Disputed Claims.

1. Prosecution of Objections to Claims by the Distribution Trustee and
Its Counsel.

Utless otherwise ordered by the Bankruptcy Court after notics and a hearing, the
Committes and the Distribution Trustes shail have the exclusive right to make and File
objections to Adminijstrative Claims, Claims and Interests, and shall serve a copy of each
objection upon the Holder of the Disputed Administrative Claim, Disputed Claim or
Disputed Interest to which the objection is made. Except as expressly set forth herein,
nothing in the Plan, the Confirmation Order or any order in aid of confirmation of the
Plan, shall constitute, or be deemed t0 constitute, a waiver or release of any claim, canse
of action, right of setoff, or other legal or equitable defense which the Debtors had
immediately prior to the commencement of the Reorganization Cases, and/or thersafter,
against or with respect to any Claim or Interest. Upon confirmation of the Plan, the
Committes and the Distribution Trustes shail have, retain, reserve and be entitled to
assert all such claims, causes of action, rights of setoff and other legal or equitable
defenses which the Debtors had immediately prior to the commencement of the
Reorganization Cases fully as if the Reorganization Cases had not been commenced. The
Distibution Trustee and the Committes may sextle any controversy regarding $50,000
or less or requiring a payment by the Distribution Trust or involving 2 payment to the
Distribution Trust in the amount of $50,000 or less without need of Bankruptcy Court
approval; provided, however, the Distribution Trustee and the Committee shall not settle
any comtroversy with any Insider regarding more than $10,000 or requiring a payment
by the Distribution Trust of more than 35,000 except by Bankruptcy Courr approval of
such selement.

2. Estimation of Claims,

The Distribution Trastes may, at any time, request that the Bankruprey Court
estimate any Contingent Claim pursuant to section 302(c) of the Bankruptcy Code
regardiess of whether the Debtors, the Committes, or the Distribution Trustas have
previously objected to such Claim, and the Bankruptey Court will retain Jjurisdiction to
estimate any Claim at any time during litigation concerning any objection to any Claim,
inciuding during the pendency of any appeal relating to any such objection. In the event
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that the Bankruptcy Court estimates any Contingent Claim, that estimated amount will
constitute either the Allowed amount of such Claim or 2 maximum limitation on the
Allowed amount of such Claim, as determined by the Bankruptcy Court. Ifthe estimated
amount constitutes a maximum limitation on the Allowed amount of such Claim, the
Diswribution Trustes or the Committes may elect to pursue any supplemental proceedings
to object to the uitimate payment of such Claim. All of the aforemeationed Claims
objection, estimation and resoiution procedures are cumulative and mot necessarily
exclusive of one another. Claims may be estimated and subsequently compromised,
settled, withdrawn or resolved by any mechanism approved by the Bankruptcy Court.
Until such time as a Contingent Claim becomes fixed and absolute, such Claim shail be
treated as a Disputed Claim for purposes related to allocations and disaibutions under
this Plan.

3. Payments and Distributions on Disputed Claims.

On the Initial Paymeat Date and on each Subsequent Payment Date thereafter, the
Distribution Trustes shall reserve from the Distribution Trust such Cash as is necessary
to fund the Disputed Claims Reserve Fund. In determining the amount of Cash to
reserve for the Disputed Claims Reserve Fund, the Distribution Trustes shall be entitled
to rely upon the estimation, if any, of any Disputed Claims pursuant to Section VII.A.2
of the Plan to determine the amount of Cash so reserved, without objection by the Holder
of the Disputed Claim. As and when authorized by a Final Order, Disputed Claims that
become Allowed Claims shall be paid first from the Disputed Claims Reserve Fund and
second from the Distribution Trust, such that the Holder of such Allowed Claim receives
all payments and distributions to which such Holder is entitled under the Plan. Any Cash
Temaining in the Disputed Claims Reserve Fund after final determination of all Disputed
Claims shall be treated as Cash available for distribution, as provided in Section X.F.
of the Plan, except to the exten: the Distribution Trustee determi-es that any portion
thereof shouid be allocated to the Post-Confirmation Reserve Fund. Notwithstanding any
provision in the Plan to the contrary, no partial payments and po partial distributions wiil
be made with respect to a Disputed Claim untii the resolution of such disputes by
settlement or Final Order. Notwithstanding the foregoing, any Person or Entity who
bolds both (an) Allowed Claim(s) and (a) Disputed Claim(s) will receive the appropriate
payment or distribution on the Allowed Claim(s), although no payment or distribution
will be made on the Disputed Claim(s) until such dispute is resoived by settlement or
Final Order. '

B. Allowance of Claims and Interesis.

Except as expressly provided hersin, no Claim or Interest shall be desmed
Allowed by virtue of the Plan, Confirmation of the Plan or any order of the Bankruptcy
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Court in the Reorganization Cases, unless and until such Claim or Interest is deemed
Allowed under the Bankruptcy Code or the Bankruptey Court enters a Final Order in the
Reorganization Cases allowing such Claim or Interest. Subsequent to Confirmation, the
Distribution Trustee, on behalf of the consolidated Estate, shall have and retain any and
ail rights and defenses the Debtors had with respect to any Claim or Interest as of the
Petition Date. Unless an earlier time is set by order of the Bankruptcy Court, ail
objections to Claims and Interests shall be Filed with the Bankruptcy Court and served
upon the bolders of each of the Claims and Interests to which objections are made by the
Iater of (i) one hundred eighty (180) days after the Effective Date, and (if) one hundred
eighty (180) days after a proof of claim with respect to such Claim is Filed.

C. Controversy Concerning Impaitﬁent.

If a controversy arises as to whether any Claims or Imterests, or any Class of
Claims or Equity Interests, are impaired under this Plan, the Bankruptcy Court shall,
after notice and a hearing, determine such controversy prior to the Confirmation Date.

ARTICLE VIIL

MATNTENANCE OF CAUSES OF ACTION

Arny rights or Causes of Action under any theory of law, inciuding, without
limitation, under the Bankruptcy Code accruing to the Debtors shall remain Assets of the
consclidated Estate pursuant to section 1123(b)(3)(B) of the Bankruptey Code and shail
be transferred to the Distribution Trust pursuant to Article VII of the Plan. From and
after the Effective Date, the Distribution Trustee may litigate any avoidance, recovery
or subordination actions under sections 510, 544, 545, 547, 548, 549, 550, 551 and 553
of the Bankruptcy Code, or any other Canses of Action or rights to payments of claims
that belong to the Debtors that may be pending on the Effective Date or instited by the
Distribution Trustee after the Effective Date. Absent a determination by the Bankruptcy
Court or another court of competent jurisdiction that a conflict of interest exists in so
doing, the Distribution Trustee shall retain DBGM as its counsel to pursue the rights and
Causes of Action against Insiders or other parties related to the Debtors, but shall retain
the right, for cause shown and with the consent of the Committes and the Participating
Lessors, to terminate such employment and to hire other counsel to pursue such Causes
of Action. The Distribution Trustes retains the right, in its sole and exclusive discretion,
to hire other counsel with respect to all other Causes of Action. The fees of DBGM for
such services shalil not exceed 33-1/3% of any recoveries on account of such rights 6r
Causes of Action or such lesser amount as allowed under the laws of the State in which

any such right or Cause of Action is pursued.
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In addidion, the Plan Propopents have been informed that DBGM will File the
DBGM Application with the Bankruptcy Court secking allowance and payment, under
section 503(b)(3)(D) of the Bankruptcy Code, for fess, costs and expensas incurred prior
to the date of closing of the merger of the consolidated Debtors and In-Store, based on
the substantial contribution of DBGM to the Reorganization Cases. After the dare of
filing of the Disclosure Statement, DBGM, on behailf of its clients, will not pursue
dmcovcry or take any action in the Reorganization Cases or any other case or proceedmg
against the Participating Lessors, unless required to do so by an order of a court in which
such case or proceeding is pending and will rely instead on the discovery conducted by
the Committee. In additon, any fees, costs and expenses incurred by DBGM in
connection with litigation against Lessors other than Participating Lessors after the date
of filing of the Disclosure Statement will be segregated by DBGM (the "Segregated Fees,
Costs and Expenses”) from amounts for which DBGM will sesk allowancs and payment
in the DBGM Application and DBGM will not sesk allowance and payment from the
Estates of the Segregated Fess, Costs and Expenses.

The Plan Proponents and the Participating Lessors acknowledge their belief that
DBGM has made a substantial contribution to the Reorganization Cases. The Plan
Proponents also understand that DBGM has subminted to counsel for the Committee
evidence of the fees, costs and expenses for which jt seeks reimbursement, in order to
allow the Committee to determine whether in its opinion such fees, costs and expenses
are reasonable. DBGM has agresd that such submission shall be a condition precedent
to the Allowance of any fees, costs and expenses to DRGM in the Reorgamzauon Cases.
The Plan Proponents believe that it is appropriate for the Committes to review the fees,
costs and expenses of DBGM as a fiduciary of the Estates. The Committes informed
DBGM that it believes DBGM’s fees, costs and expenses through Decsmber 31, 1996
are reasonable in an amount of $1,500,000.00. All other Plan Proponents, the
Participating Lessors and In-Store acknowledge that they have no objection to Allowance
of a Claim of DBGM pursuant to Section 503(b)(3)(D) of the Bankruptcy Code in the
amount of $1,500,000.00. Nothing contzined herein constitutes an agresment, express
or implied, to fix the fess or compensation to be paid to DBGM. Any payment of fees
and expenses to DBGM is subject to the approval of the Bankruptcy Court as reasonable.

Such fees, costs and expenses, 10 the extent Allowed, will be paid as an
Administrative Claim on, and in no event prior to, the date of the merger of the
consolidated Debtors with In-Store, provided that, in the eveat a merger of the
consolidated Debtors and In-Store does not occur on or prior to the Effective Date, such
Allowed fees, costs and expenses of DBGM shall be paid on the Effective Date. The
funds necessary to pay such fess, costs and expenses, to the extent Allowed, will be
provided by the Participating Lessors as part of the Tranche B DIP Financing and will
not affect amounts available for disuibution to Creditors of the Estates, The




Participating Lessors shall pot receive any payment on account of that portion of the
Tranche B DIP Financing advanced for the paymeat of the fees, costs and expenses of
DBGM until all Allowed Claims in Classes C. D, E, F and H have been paid as
provided herein.

The Distribution Trustee may setile any controversy regarding $50,000 or less
without need of Bankuptcy Court approval; provided, however, the Distibution Trustes
shall not settle any controversy with any Insider regarding more than $10,000 or
requiring a payment by the Distribution Trust of more than $5,000 except by Bankruptey
Court approval of such setlement. The Distribution Trustee, in its sole discretion, may
pursue or may refrain from pursuing any rights of action; provided, however, that while
the Lender Claims are unpaid, the Participating Lessors may elect to prosecute a Cause
of Acton on behalf of the consolidated Estate if the Distribution Trustee elects to refrain
from pursuing such Cause of Action. Except as provided herein, no other entity may
pursue any such rights of action.

ARTICLE IX.

MEANS FOR EXECUTION AND IMPLEMENTATION OF TEE PLAN
S=eaen Sy R oan YAV ARV IMPLEMBNIATION OF THE PLAN

A, Merger.

On or prior to the Effective Date, In-Store and the Consolidated Debtors will be
merged pursuant to the Merger Agresment, with the consolidated Reorganized Debtor
being the surviving company. Upon such merger, the Reorganized Debtor will succeed
to all of the assets of the Debtors and In-Store, but will succesd to the lizbilities of the
Debtors only as provided in the Plan. The issued and outstanding stock of the Debtors
will be cancelled and will be of no force or effect. The Reorganized Debtor will
authorize and issue new common stock as provided in the Merger Agreement.
Immediately following the merger, the Reorganized Debtor will change its pame to In-
Store Promotions, Inc. The entry of the Confirmation Order shall be desmed approvai
by the Bankruptcy Court of the merger on the terms and conditions set forth in the
Merger Agreement. Upon entry of the Confirmation Order, the Debtors, the Estates,
the Distribution Trustes, the Lessors, the Committes and In-Store shall be authorized and
directed to consummate the merger and execute any and ail documents necessary and
appropriate to effectuate the merger.

On the date required by the Merger Agreement, the appropriate officers of the
Debtors shall file with the Florida Secretary of State the Certificate of Merger with the
Merger Agreement attached. Holders of Interests in the Debtors shall he desmed to have
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voted on the Confirmation Date in favor of the merger and shall ot be entitled to cauge
the Debtors or the Reorganized Debtor (as the case may be) not to consummate the
merger. Neither the Holders of Interasts in the Debtors nor any Holder of common stock
of the Reorganized Debtor shall be entitled to any appraisal rights in connection with the
merger. : : '

B. Intentionally Omitted.
C. Funding Of Plan.
1. Cash Payments.

Funds to make Cash payments required by the Plan shall be provided from the
Cash available in the consolidated Estate at the Effactive Date, Cash from the operations
of the Reorganized Debtor, proceeds of the Causes of Action of the consolidated Estate,
and the funds to be paid by In-Store pursuant to the Merger Agraement, all to the extent
set forth herein and in the Disclosure Statement. The balance of any Cash required to
make Cash Payments to confirm the Plan shall be provided by loans from the
Participating Lessors to the Debtors as Tranche B DIP Financing. Those funds to be
paid by In-Store will be generated from In-Store’s own financing sources as set forth in
the Merger Agreement.

2. Indemnpification Claims Against the Debtor.

Eachi Participating Lessor shall be deemed to hold an Allowed Unsecured Claim
against the Debtors in the doliar amount of all concessions granted to Participating
Lessees under the Plan, but only to the extent such Claims ars Allowead pursuant to an
order of the Court. Each Participating Lessor shall be permitted to vote such Unsecured
Claim for, or against, the Plan. Any distribution to the Participating Lessor on account
of such Claim shall be contributed to the Distribution Trust by such Participating Lessor,
cffective_ as of the Effective Date.

3. Reorganized Debtor Stock.

Except for the Reorganized Debtor Stock provided to the Participating Lessors
pursuant to the Merger Agreement and distributions on their Allowed Unsecured Claims,
and except for repayment of amounts owed under the Financing Order, each Participifing
Lessor expressly waives all rights to any and all distributions from the Estates and the
Distribution Trust. The Reorganized Debtor Stock allocated pursuant to the Merger
Agreement to the Participating Lessors shail be contributed by the Participating Lessors
to the Distribution Trust for distribution pursuant to the terms hereof,
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D. Revesting Of Assets.

Except as otherwise provided in any provision of the Plan, agresmeunts entered
into in connection therewith, or the Confirmation Order, on the Effective Date all
property of each Debtor’s Estate, shall revest in the Reorganized Debtor, free and clear
of all Claims, liens, encumbrances and other interests of any Entity, and the Reorganized
Debtor may thereafier operate its business and may use, acquire and dispose of property
without the supervision or approval by the Bankruptcy Court, fres of any restrictions of
the Bankruptcy Code, the Bankruptcy Rules, the Local Bankruptcy Rules of the United
States Bapkruptcy Court for the Middle Diswmict of Fiorida, and the guidelines and
requirements of the Office of the United States Trustes for the Middle District of Florida,
other than those restrictions expressly imposed by the Plan or the Confirmation Order,
Or agreements entered into in connection therewith. The Charters of each of the Debtors
are amended to prokhibit the issuance of non-voting equity securities. .

The following individuals will serve initially as the officars of the Reorganized
Debtor after Confirmation of the Plan: Lewis Gresq - President, Julie Gordon - Vice
President Marketing, Robert Aldrich - Vice President Finance. The Directors will be
Lewis Green, Julie Gordon, Robert Aldrich and Peter Diamandes. Such officers and
directors shall be authorized to assume their offices as of the Effective Date and shall be
authorized to continue to serve in such capacities thereafter pending further action of the
Board of Directors or stockholders of the Reorganized Debtor in accordanmcs with
applicable state law and the Reorganized Debtor’s then-existing certificate of
incorporation and bylaws. This designation may be amended at any time prior to the
Effective Date upon such notice as may be required by the Bankruptcy Court.

K. Abandonment of Assets.

Pursuant to section 554 of the Bankruptcy Code, following Cénﬁmaﬁon, the
Reorganized Debtor may, after notics and a hearing, sesk to abandon any property of the
consolidated Estate that is burdensome or of inconsequential value.

F. Reiease Of Liens.

Except as otherwise provided in the Plan or in any contract, instrument or other
agresment or document created in connection with the Plan, on the Effective Date all
lies or other security interests against property of the Estate of each Debtor shail be
released and all right, title and interest of any hoider of such lens or other sesurity
interests shall revert to the Reorganized Debtor. -




G. Funding of Post-Confirmation Reserve Fund.

On the Effective Date, the Distribution Trustes shall reserve from distribution
$100,000.00 to fund the Post-Confirmation Reserve Fund. Thereafter, from time to
time, the Distribution Trustee shall reserve such other Cash and other Assets as the
Distribution Trustee shall deem pecessary and appropriate, in its sole aod exclusive
discretion, to fund the Post-Confirmation Reserve Eund from assets otherwise avaiiable
for payment to Class C, D, E, F and H Creditors. Prior to the Fipal Payment Date, in
the discredon of the Distibution Trustee, funds allocated to the Post-Confirmation
Reserve Fund may be released for distribution as otherwise provided herein. Any Cash
remaining in the Post-Confirrnation Reserve Fund after the discharge of all of the
Distribution Trustee’s duties hereunder shall be treated as Cash available for distribution,
as provided in Section X.F. of the Plan.

H. Cancellation And Surrender Of Instruments, Securities, And Other
Documentation.

On the Effective Date, except as otherwise provided by the Plan, all outstanding
notes, instruments and other writings evidencing indebtedness shail be desmed canceled
and of no further force or effect, without any further action on the part of the Bankruptcy
Court or any Person. The holders of such canceled instruments shall have no rights
arising from or reiating thereto except the rights provided pursuant to the Plan,

I, SetofTs.

. Except as otherwise provided in the Plan, agreements entered into in connection
therewith, the Confirmation Order, or agresments previously approved by Figal Order
of the Bankruptcy Court, the Distribution Trustes may, pursuant to section 553 of the
Barkruptcy Code or applicable nonbankmptcy law, set off against any Allowed Claim
before any distribution is made on account of such Allowed Claim, any and all of the

-claims, rights and causes of action of any nature that a Debtor, Reorganized Debtor or
the Dismribution Trust holds against the Holder of suck Allowed Claim; provided,
however, that neither the failure to effect such a setoff nor the allowance of any Claim
hersunder shall constitute a waiver or release of any such claims, rights or canses of
action that the Debtor, Reorganized Debtor or Distribution Trust may possess against
such Holder. To the extent the Distribution Trustes fails to set off against a Clajmant
and seeks to collect a claim from such Claimant after a distribution to such claliant
pursuant to the Plan on account of its Allowed Claim, the Distribution Trustes shall be
entitled to full recovery on its claim against such Claimant. -




J. Limitation of Liability.

Neither a Debtor, the Commirtee, a Reorganized Debtor, the Participating
Lessors, the Distribution Trustes nor any of their respective officers, direcrors,
employees, members or ageats, nor any Professional empioyed by any of them shall have
or incur any liability to any Person or Entity for any act taken or omission made in good
faith in connection with or related to formulating, implementing, confirming, or
consummating the Plan (including soliciting accsptances or rejections thereof), the
Disclosure Starement or any contract, instrument, release or other agreement or document
entered into in connection with the Plan, except as expressly provided in such contract,

Court that the Debtors, the Committee, the Reorganized Debtors, the Distribution
Trustee, the Participating Lessors, and each of their respective officers, directors, -
empioyees, members or agents, and each Professional employed by any of them have
acted in good faith through the Confirmation Date with respect to the foregoing.

K. Corporate Action.

Upon the entry of the Confirmation Order by the Bankruptey Court, all matters
provided under the Plan involving the corporate structure of the Debtors or shareholder
action by the Debtors, shall be desmed to be authorized and approved without any

o requirement of further action by the Debtor or the shareholders, and the Distribution
Trustes shall be authorized to take any action described or contemplated hereunder on
behalf of all shareholders.

i)

L. Waivers and Releases.
1. Release of Participating Lessors.

Except as specifically set forth herein, effective on the Effective Date, ail Persons
including but not limited to each of the Debrors and the Estates and each of the Lessess
shall be deemed to unconditionaily remise, release, and forsver discharge the
Participating Lessors and their past and present officers, dirsctors, shareholders,
employees, agents, attorneys, parents, subsidiaries, affiliates, predecessors in interest
(direct or indirect), sucesssors and assigns, and the heirs, eXecutors, trustees,
admipistrators, successors and assigns of any such Persons and Entities (hereidzttar
collectively the "Raleased Lessor Parties "), but excluding, particularly, David Neff and
any other such individual who is a former employes, officer or director of both (i) the
Debtors and (if) a Participating Lessor, of and from any and 2ll manner of actions,
causes of action, suits, ciaims, counterclaims, liabiiities, obligations, defenses, and
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demands whatsoever, at law or in equity, if any, which any of them ever had, now has,

or hereafter can, shall, or may claim to have against any of the Released Lessor Parties
for or by reason of any cause, matter, or thing whatsoever, arising from the beginning
of the world to the Confirmatior Date, relatng to the business or operations of the
Debtors, the Leases and the Adverising Contracts, provided however, that each
Participating Lessor covenants not to pursue any legal action against any assignor or any
other party from which it obtained the Leases, or which was in any way involved in such
Leases, that would in any fashion result in a Participating Lessee being subjected to suit
or demand by such assignor or such other party arising out of or relating to any Lease
in which a Participating Lesses claims an interest on the Effective Date, Without
limiting the generality of the foregoing, the release from and by the Debtors and the
Estates set forth in this Section shall specificaily include any and all causes of action,
claims, demands, defenses, set-offs and the like under sections 502(d), 542, 547, 548,
549, 350, 551 and 553 of the Bankruptcy Code. In addition, each of the Lessees
consents to entry of an order by the Bankruptey Court finding that the Leases as modified
are valid and binding as between the Released Lessor Parties and Participating Lessees
only in accordance with their terms and that the obligations of the Participating Lessess
thereunder are not subject to any claims, demands, defenses, set-offs and counter-claims.
Such order is for purposes of this Plan only and should not be construed as an :
acknowledgement or admission by the Lessees as to the validity of the Leases as between ‘ : :
amy parties other than the Released Lessor Parties and the Participating Lessess, and this
Release shall have no effect on the claims of the Lessess against any individual or entity
that is not a party to this Plan resuiting from either the Leases or any other lease, In
addition, each of the Lessees agrees to release any causes of action, claims, suits,
counterclaims, Habilities, obligations, defenses, and demands whatsoever, in law or in
equity, if any, against the Released Lessor Parties with respect to the revised Leases i
resulting or arising out of actions, activities, or events occurring prior to the ;
Confirmation Date, relating to the business or cperations of the Debtors, the Leases and

the Advertising Contracts.

2. Release of Participating Lessees.

' Except as specifically set forth herein and except for the obligations of the H
Participating L essess under the modified Leases, effective on the Effective Date, each _
of the Debtors and the Estates and each of the Pardcipating Lessors shall be deemed to =
unconditionaily remise, reiease, and forever discharge the Participating Lessess and their :
past and presant officers, directors, shareholders, employees, agents, attorneys, parsats, .
subsidiaries, affiiiates, successors and assigns, and the heirs, executors, trustees,
administrators, successors and assigns of amy such Persons and Entities (hersinafter
coilectively the "Released Lassee Parties"); of and from any and all mangper of actions,
causes of acton, suits, claims, counterclaims, Labilities, obligations, defenmses, and
demands whatsoever, at law or in equity, if any, which any of them ever had, now has,
or hereafter can, shall, or may claim to have against any of the Released Lesses Parties
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for or by reason of any cause, matter, or thing whatsoever, arising from the beginning
( of the world to the Confirmation Date, reiating to the business or operations of the
Debtors, the Leases and the Advertsing Contracts. Without limiting the generality of
the foregoing, the reiease from and by the Debtors and the Estates set forth in this
Section shall specifically include any and ail causes of action, claims, demands, defenses,
set-offs and the like under sections S02(d), 542, 547, 548, 549, 550, 551 and 553 of the

Bavkruptey Code.

3. Release of the Committee and Certain Officers, Directors or
Employees of the Debtors.

Except as specifically st forth herein, effective on the Effsctive Date, each of the
Debtors, Estates, Lessees and each of the Participating Lessors and each Craditor shall
be desmed to unconditionally remise, release, and forever discharge the Committes and
their attorneys and other professionals retained under section 327 of the Bankruptcy
Code, including without limitation the Debtors’ attorneys and accountants; and each of
the officers, directors, and employees of the Debtors identified in Fxhibit £ attached
hereto, and the heirs, executors, trustees, administrators, successors and assigns of any
such Persons and Entities (hereinafter coilectively the "Released Estate Parties™), of and
from any and all manner of actions, causes of action, suits, claims, counterciaims,
liabilities, obligations, defenses, and demands whatsoever, at law or in equity, if any,
which any of them ever had, mow has, or hersafter can, shall, or may claim to have
" against any of the Released Estate Parties for or by reason of any cause, matter, or thing
whatsoever, arising from the beginning of the world to the Confirmation Date, relating

to the business or operations of the Debtors, the Leases and the Advertising Contracts.
Robert Kellish, the president of Debtors, and Sandra Braddock, the CFO of Debtors, do
agree by this Plan to transfer any and all claims they have against Vincens, Manklow,
Kent Runnells, and the Hampton, Stoddard law firm to the Distribution Trust, and
farther agree to fully cooperate with In-Store and the Distribution Trustee to effectuate

the Plan.

i)

{

4, Release of In-Store.

Except as expressly set forth herein and except for the obligations of the In-Store
under the Plan, the Confirmation Order and Merger Agreement, effactive on the
Effective Date, each of the Debtors and the Estates and each of the Participating Lessors L
and each of the Participating Lessees shall be deemed to unconditionally remise, rélease
and f-rever discharge In-Store and its past and present officers, directors, shareholders,
employess, agents, attorneys, parents, subsidiaries, affiliates, suceessors and assigns, ant
the heirs, executors, trustees, administrators, succassors and assigns of any such person
and entities that have been identified to the Participating Lassors, the Debtors and the
Commitiee prior to the Confirmation Date (hereafter collectively the "Released In-Store
Parties™); of and from any and all obligations of actions, causes of action, suits, claims,
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counterciaims, Habilities, cbligations, defenses and demands whatsoever, at law or in
equity, if any, which any of them ever had, now has or hereinafter can, shall, or make
claim to have against any of the Released In-Store Parties for or by reason of any cause,
maier, or thing whatsoever, arising from the beginning of the world to the Confirmation
Date, relating to the business or operations of the Debtors, the Leases and the
Advertsing Contracts, .

S. Provisions Applicable to All Releases.

Without limiting the generality of the foregoing releases, all Persons, including
but oot limited to, each of the Debtors, the Estates, the Lessees, the Creditors, and the

the matters released about which the parties do not know or suspect to exist in their
favor, whether through ignorance, oversight, error, negligibie or otherwise, and which,
if kmown, would materially affect their decision to enter into these releases, and to this
end each of them, therefore, waives any and ail rights under section 1542 of the Civil
Code of California (or any similar law, provision or satute) which states in fil] as
follows:

"A general release does not extend to claims which the
creditor does not know or suspect to exist in his favor at

Parties, the Released Lessor Parties, the Releasad Estate Parties and the Released In-
Store Parties are collectively referred to herein as the "Released Parties.”




6.  Discharge Of Debtors And Injunction.

Except as otherwise provided in the Plan, in agreements entered into in
connection therewith or the Confirmation Order,

2. On the Effective Date, each Debtor shall be desmed discharged and
released to the fuilest extent permitted by section 1141 of the Bankruptcy Code from all
Claims that arose pror to the Effective Date, including without limitation all Secured
Claims and Unsecured Claims, and any intsrest accrued on such Claims from and after
the Petition Date, against each Debtor and Debtor in Possession, or any of their assats
or properties, and all debts of the kind specified in sections 502(g), 502(h) or 502(1) of
the Bankruptcy Code. The discharge and réleass shall be effective in each case whether
Or not: (a) a proof of such Claim or Administrative Claim is Filed or deemed Filed
pursuant to section 501 of the Bankruptcy Code, (b) the Claim or Administrative Claim
is allowed pursuant to the Bankruptcy Code, or (¢) the Holder of the Claim or
Administrative Claim has accepted the Plan, )

b. All Persons shall be permanently enjoined by section 524 of the
Bankruptcy Code from asserting against the Reorganized Debtor, its successors, or its
assets or propertdes any other and further Claims or Administrative Claims based upon
any act or omission, transaction, or other activity of any kind or nature that occurred
prior to the Confirmation Date. The discharge shall void any judgment against 2 Debtor
or Reorganized Debtor at any time obtained to the extent that it relates to a Claim or
Administrative Claim discharged; ‘

c. On cr after the Effective Date, all Persons who have held, currently
hold or may hold a Claim discharged or terminated pursuant to the terms of the Plan
shall be permanently enjoined by section 524 of the Bankruptcy Code from taking any
of the following actions on account of any such discharged Claim, except to the extent
necessary to enforce the terms of this Plan: () commencing or continuing in any manner
any action or other procesding against a Debtor, Rearganized Debtor, its SUCSLSSOrs,
assets or properties; (b) enforcing, attaching, collecting or recovering in any manner any
judgment, award, decres or order against 2 Debtor, Reorganized Debtor, its SUCCESSOrS,
assets or properties; (c) creating, perfecting or enforcing any lien or encumbrance against
a Debtor, Reorganized Debtor, its successors, assets or properties; (d) asserting any
setoff, right of subrogation or recoupment of any kind against any obligation due to a
Debtor, Reorganized Debtor, its successors, assets or properties; or (e) commencifig or
continving any action in any manner in any place that does mot comply with or is
inconsistent with the provisions of the Plan or the Confirmation Order. Any Person
violating such injunction may be liable for actual




damages, inciuding costs and attorneys’ fess and, in appropriate circumstances, punitive
damages; and )

d. On or after the Effective Date, all Persons who have held, currently
hold or may hold a Claim discharged pursuant to the terms of the Plan shall be
permanently enjoined by section 524 of the Bankruptcy Code from commencing or
continuing in any manner any action or other proceading against any party on account
of a Claim or cause of action that was property of the Estate, and all such Claims and
causes of action shall remain exclusively vested in the Distribution Trustes to the extent
such Claims and causes of action were vested in the respective Debtor in Possession.

e. The discharge, releases and injunction provided for herein shall not
affect the might of any Person to enforce the terms of the Plan or to commence any action
Or proceeding to collect the distributions required under the Plan.

7. No Other Realeases.

Except as described hereinabove, no Person or Entity and/or any such Person’s
or Entity’s pareats, subsidiaries, affiliates, related entities, officers, directors, ageats
and/or employess shall be released and/cr discharged of any liabilities under the Plan
except as specifically provided in the Plan. Consequently, except as specifically provided
herein, all Persons and Entities shall remain liable to the extent presently provided under
any appiicable law with respect to any Claims against any such Persons or Entities.

M. Injunction.

All Persons, inciuding but not Limited to, all Lessees shall be permanently
eajoined from asserting against the Released Lessor Parties, the Released Estate Parties
and the Released In-Store Parties, and their successors, or their assets or properties any
other or further claims or causes of action basad upon any act or omission, transaction,
or other activity of any kind or nature that occurred prior to the Effective Date. On and
after the Effective Date, all Persons who have held, curreatly hold or may hold a claim
or cause of action released pursuant to the terms of the Plan shall be permanently -
enjoined from taking any of the following actions on account of any such released claim
or cause of action, (a) commencing or continving in any manner any action or other
procseding against a Debtor, Reorganized Debtor, Distribution Trust, Distribution
Trustes, Participating Lessor, Released Parties, their SUCCessors, assets or properfes:
(b) enforcing, attaching, collecting or recovering in any manner any judgment, award,
decres or order against a Debtor, Reorganized Debtor, Distribution Trust, Disaibution-
Trustee, Participating Lessor, Released Parties, the'r successors, assets or properties;
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(¢) creating, perfecting or enforcing any lien or encumbrance against a Debtor,
Reorganized Debtor, Distribution Trust, Distribution Trustee, Participating Lessor, their
Successors, assets, or properties, (d) asserting any setoff, right of subrogation or
recoupment of any kind against any obligaticn due to 2 Debtor, Reorganized Debtor,
Distribution Trust, Distribution Trustee, Participating Lessor, Releasad Parties, their
Successors, assels or properties, or (¢) commencing or continuing any action in any
mamner in any place that does not comply with or is inconsistent with the provisions of
the Plan or the Confirmation Order. Any Person violating such injunction may be liable
for actual damages, including costs and attorneys’ fees and, in approprate circumstances,

punitive damages.
N. Survival and Re-Constitution of the Committee; Authority of the Committee.

Upon Confirmation of the Plan, the Committee shail survive and be dezmed re-
constituted, comprised of all then-existing members of the Committas willing and able
to contitue in such capacity. The members of the reconstituted Committes shall be
eatitled to reimbursement from the Post-Confirmation Reserve Fund of their 2ctual and
pecessary expenses incurred in connection with discharging their duties and
responsibilities hersunder and the Committss’s counsel and financial advisors shall be
entitled to payment of reasonable fees and reimbursement of actual expenses from the
Post-Confirmation Reserve Fund, in each case without nesd for application to the
Bankruptcy Court. Except for those powers and duties specificaily reserved to the
Distribution Trustes hereunder, the Committee shall be authorized to take any action the
Committes deems necessary and appropriate to carry out the provisions, purposes and
intents of this Plan, and in such capacity, shall be deemed the sole and exclusive duly
authorized representative of the consolidated Estate on and aftar the Confirmation Date.
In addition to the foregoing, the Committes shall consult with and advise the Distribution
Trustes regarding the performance and exercise of its rights and responsibilities under
the Plan.

O. Effect on Work Product Privilege.

Nothing contained in the Plan shall permit the Distribution Trustes, the
Reorganized Debtor, or any other Person or eatity to obtain or waive the work product
prvilege of John D. Goldsmith, Trenam, Kemker, Scharf, Barkin, Frye, O’Neil &
Mullis and Walter Burnside, general counss! of the Debtors. .
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ARTICLE X.
DISTRIBUTIONS

A, General.
1. Cash Payments.

Cash payments made pursuant to the Plan shall be in U.S. Dollars by checks
drawn on a domestic bank selected by the Distribution Trustes, or by wire transfer from
a domestic bank, at the option of the Distribution Trustes.

2. Compliance With Tax Requirements.

In connection with the Plan, to the extent applicable, the Distribution Trustee in
making distributions under the Plan shall comply with all tax withholding and reporting
requirements imposed on it by any Governmenta] unit, and all distributions pursuant to
the Plan shall be subject to such withholding and reporting requirements, ‘The
Distribution Trustee may withhold the entire distribution due to any Holder of an
Allowed Claim untl such time as such Holder provides to the Distribution Trustee the
necessary information to comply with any withholding requirements of any governmental
unit. Any property so withheld will then be paid by the Distribution Trustee to the
appropriate authority. If the Holder of an Allowed Claim fails to provide to the
Distributdon Trustes the information necessary to comply with agy withholding
requirements of any governmental unit within six months from the date of first
notification by the Distribution Trustes to the Holder of the need for such information

or for the Cash necessary to comply with any applicable withholding requirements, then
the Holder’s distribution shall be treated as an undeliverable distribution in accordznce

with Section X.C. below.
B. Transmittal of Distributions to Parties Entitled Thereto,

All distributions by check shall be deemed made at the time such check is
deposited in the United States mail, postage prepaid. All distributions by wire transfer
shall be desmed made as of the date the Federal Reserve or other wire transfer is made.

'Except as otherwise agresd with the Holder of an Allowed Claim in respect thereof or
as provided in the Plar, any property to be distributed on account of an Allowed Claim,
Allowed Administrative Claim or Allowed Equity Interest shail be dismibutad by mail
upon compiiance by the Hoider with the provisions of the Plan to (i) the latest mailing
address Filed for the Holder of an Allowed Claim entitled to a distribution, (ii) the latest
mailing address Filed for a Holder of a Filed power of attorney designated by the Holder
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of such Allowed Claim to receive such distributions, (iii) the latest mailing address Filed
for the Holder's transferee as identified in a Filed notice served on the applicable Debtor
pursuant to Bankruptcy Rule 3001(e), or (iv) if no such mailing address has beeg Filed,
the mailing address reflected on the Schedules of Assets and Liabilities or in a Debtor’s
books and records. '

C. Undeliverable Distributions.
Except as otherwise provided in the Plan, any distribution of property (Cash or
otherwise) under the Plan which is unclaimed after one (1) year following the distribution

date shall be forfeited, and such distribution together with all interest earned therson and
shall be distributed in accordance with the provisions of the Plan.

D. Fractional Cents.
Notwithstanding any other provision of the Plan to the contrary, no payment of

fractional cents will be made pursuant to the Plan. Cash will be issued to Holders
eatitled to receive a distribution of Cash in whole cents (rounded to the pearest whole

cent when and as necessary).

E. De Minimis Distributions.

No Cash payment of less than Ten Dollars ($10.00) shall be made by the
Distribution Trustee in respect of any Allowed Claim unless a request therefor is made
In writing by the Holder of such Claim.

F. Distributions to Classes C, D, E, F and H.

1. Creation and Maintenance of Distribution Accounts.

The Distribution Trustee shall establish and maintain the Class C Distribution
Account, the Class D Distribution Account, the Class E Distribution Account, the Class
F Distribution Account and the Class H Diswibution Account for the purpose of
calculating the Pro Rata distributions available to Holders of Claims in Classes C, D, E,
F and H, respectively. Such Distribution Accounts may be maintained by bookkeeping
entries alone; the Distribution Trustee nesd not (but may) establish separate bank
accounts for such purposes.




- 2. Allocation of Assets to Distribution Accounts.

The Class C Distribution Account, the Class D Distribution Account, the Class
E Distribution Account, the Class F Distribution Account and the Class H Distribution
Account shall be funded and allocated Cash and Assers of the consolidated Estate as

follows:
Distribution Account Allocated Assets
Class C (a) a Pro Rata share of the

Reorganized Debtor Stock

divided among the aggregate

of Allowed Claims in Classes
- C, D, E, Fand H; and

) (i) undl Classes E and F

receive a distribution of

25.48% of their Allowed

Claims, a Pro Rata share of

- 25% of Causes of Action,

Cash and Assets, divided

among the aggregate of

_ o Allowed Claims in Classes
l C, D and H; and (i}
thereafier, 2 Pro Rata share

of Causes of Action, Cash

and Assets divided among the

aggregate of Allowed Claims

in Classes C, D, E, F and H.

25

Class D (@) a Pro Rata share of the
- Reorganized Debtor Stock
divided among the aggregate
of Allowed Claims in Classes

C,D, E, Fand H; and

®) () untl Classes E and F
receive a distibution of
25.48% of their Allowed
Claims, a Pro Rata share of
25% of Causes of Action,




Class E
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(@

(®)

©

Cash and Assets, divided

among the aggregate of
Allowed Claims in Classes
C. D and H; and (i)
thereafter, a Pro Rata share

. of Causes of Action, Cash

and Assets divided among the
aggregate of Allowed Claims
in Classes C, D, E, Fand H.

A Cash Payment in an
amount equal to the lesser of
(i) ten percent (10%) of each
Holder’s Allowed Claims or-
(ii) a Pro Rata share divided
among the apggregate of
Aliowed Claims in Classes E
and F of $100,000.

a Pro Rata share of the
Reorganized Debtor Stock
divided among the aggragate
of Allowed Claims in Classes
C,D, E, Fand H; and

(i) 2 Pro Rata share divided
among the aggregate of
Allowed Claims in Classes E
and F of the first 75% of
Causes of Action, Cash and
Assets, until Classes E and F
receive a  distibution  of
25.48% of their Allowed
Claims; and (ii) thereafter, a
Pro Rata share of Causes of
Action, Cash and Assets

‘divided among the aggréFate

of Allowed Claims in Classes
C,D,E, Fand H. -




Class F

Class H
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(a)

(b)

©

(a)

()

A Cash Payment in an
amount equatl to the lesser of
(i) ten percent (10%) of each
Holder's Allowed Claim or
(ii) a Pro Rata share divided
among the aggregate of
Allowed Claims in Classes E
and F of $100,000.

(i) a Pro Rata share divided
among the aggregate of
Allowed Claims in Classes E
and F of the first 75% of
Causes of Action, Cash and
Assers, until Classes E and F
receives a distibution of
25.43% of their Allowed
Claims; and (if) thereafter, a
Pro Rata share of Causes of
Action, Cash and Assets
divided among the aggregate
of Allowed Claims in Classes
C,D,E, Fand H.

a Pro Rata share of the
Reorganized Debtor Stock
divided among’the aggregate
of Allowed Claims in Classes
C,D,E, Fand H.

2 Pro Rata share of the
Reorganized Debtor Stock
divided among the aggregate
of Allowed Claims in Classes
C, D, E, Fand H; and

() untl Classes E add ™ F
receive a  disgjbution of
25.48% of their Allowed
Claims, a Pro Rata share of
25% of Causes of Action,

01 AN g bt = = s PO

P e Sy i e R i §TA LR S Lt ey se

T oa ek ey

L




Cash and Assets, divided
among the aggregate of
Allowed Claims in Classes
C, D and H; and (i)
thereafter, a Pro Rata share
-of Causes of Action, Cash
and Assets divided among the
aggregate of Allowed Claims
in Classes C, D, E, Fand H.

) A Cash Payment of a2 Pro
Raw share of $90,000 (which
will be funded by the
. Participating Lessors as part
of the Tranche B Dip
Finapcing) divided among the
aggregate of Allowed Claims
in Class H.

Other than the Cash from In-Store for distribution to Classes E and F, the funding of the
Diswibution Accounts shall be made from Cask and Assets otherwise availahle for
distribution to Holders of Class C, D, E, F and H Allowed Claims, after payment or
establishment of reserves for payment of Administrative Claims (inciuding Lender
Claims), Priority Tax Claims, Secured Claims and Priority Claims, as such payments and
reserves are required under Article II. hereof.

ARTICLE X1.
CONDITIONS PRECEDENT

A.  Conditions Precedent to Confirmation.

1. It is a condition to Confirmation of the Plan thar the Confirmation Order
is satisfactory to the Committes and the Participating Lessors in form and substance,
inciuding that the Confirmation Order shall approve in all respects all of the provisions,
terms and conditions of the Plan.

2. It is a condition to Confirmation of the Plan that no less than eighty-five
percent (85%) of Lessess become Participating Lessees as of the Effective Date,
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measured in terms of aggregate outstanding gross rentals under Leases as of
December 31, 1995.

3. It is a condition to Confirmation of the Plan that not less than eighty-five
percent (85%) of Lessors become Parricipating Lessors as of the Confirmation Date,

measured in terms of aggregate outsanding gross renmtals under Leases as of

December 31, 1995.

4. It is a condition to Confirmation of the Plan that the Committes shall have
completed its discovery as agreed upon betwesn the Committes, the Participating
Lessors, and the Debtors with respect to the releases of the Participating Lessors and the
Debtors set forth in Sections IX.1.1 and IX.L.3 of the Plag and shall not have withdrawn
its support for the Plan. :

5. Itisa condiﬁo;:; to Confirmation of the Plan that the Court enter an order
that resolicitation of votes is not required with respect to the Plan.

B. Conditions Precedent to Consommation.

1. It is a condition to Consumrmation of the Plan that the Confirmation Order
shall have become a Final Order.

2. It is a condition to Consummation of the Plan that the Merger Agresment
shall have been duly executed and deivered and shall have closed in accordance with its
terms.

3. It is a condition to Consummation of the Plan that afl other doc:iments and
agreements necessary to effectuate this Plan and the Merger Agreement have bean
executed and delivered.

C. . Intentionally Omitted.
D. Waiver of Conditions.

The Committes and the Participating Lessors may waive any of the conditions to
Confirmation of the Plan and/or to Consummation of the Plan, in whole or in patt, set
forth in Sections XI.A.1 and XI.B. of the Plan (other than the conditions set forth in
Section XI.B.1, which shall be waivable only by the Participating Lessors). The
Participating Lessors may waive the condition set forth in Section X1.A.2 of the Plar;
provided, however, that in the event that less than eighty-five percent (85%) of Lessess
become Participating Lessess as of the Effective Date, measared in terms of aggregate
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outstanding gross rentals under Leases as of December 31, 1995, the Commitree, on
behalf of all Participating Lessees, shall have the right, but not the obligation, to
withdraw the Plan. The Committee, on behalf of all Participating Lessees may waive
the conditions set forth in Sections XI.A.3 and XI.A.4 of the Plan. FINOVA Capital
Corporation shall have the sole and exclusive right to waive the condition set forth in
Section XI.A.5 of the Plan. Such waivers may be made at any time, without notice,
without leave or order of the Bankruptcy Court, and without any formal action other than
procesding to confirm and/or consummate the Plan. The Debtors may not waive any
condition to Confirmation or Copsummation.

E. Effect Of Non-Occurrence Of Conditions To The Effective Date,

If no Confirmation Order has been entered by March 30, 1998, or if the Effective
Date has not occurred by April 30, 1998, or each by such later dates as are proposed by
the Commitiee and the Participating Lassors and approved by order of the Bankruptcy
Court on notice to such parties in imterest as the Bapkruptcy Court may direct, the
Confirmation Order shall be vacated, the Plan shall not become effactive and shall be
null and void, and nothing contained in the Plan or in any document executed pursuant
thereto shall (1) constitute a waiver or release of any Claims by or against a Debtor: or
(2) prejudice in any manner the rights of the Debtors or their Creditors in any further
procesdings.

ARTICLE XTI.

RETENTION OF JURISDICTION.

Notwithstanding entry of the Confirmation Order or the Effective Date having
occurred, the Reorganization Cases having been closed or a Final Decree having been
entered, the Bankmuptcy Court shail have Jjurisdiction of matters arising out of, and
related to the Reorganization Cases and the Plan pursuant to, and for the purposes of,
sections 105(a), 1127, 1142 and 1144 of the Bankruptcy Code and for, among other
things, the following purposes:

1. To hear and determine pending applications for the assumption or rejection
of executory contracts or unexpired leases, if any are pending, and the allowance of
Claims resuiting therefrom. - :

2. To determine any and ail pending adversary procsedings, applications, and”
contested rmatters. :
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3. To ensure that distributions are accomplisbed as provided herein.

4. To hear and determine any objections to Administrative Claims, to proofs
of claims or to Claims and Equity Interests filed, and/or asserted both before and after
the Confirmation Date, including any objectons to the classification of any Claim or
Equiry Interest, and to allow or disallow any Disputed Administrative Claims, Disputed
Claim, or Disputed Interest, in whoie or in part.

3. To enter and implement such orders as may be appropriate in the event the
Confirmation Order is for any reason stayed, revoked, modified, or vacated.

6. To issue such orders in aid of execution of the Plan as may be necessary
and appropriate, to the extent authorized by section 1142 of the Bankruptcy Code.

7. To protect the property of the consolidated Estate from adverse claims or
interference inconsistent with the Plan, imcluding to hear actions to quiet or otherwise
clear title to such property based upon the terms and provisions of this Plan, or to
determine the Distribution Trustee's exclusive ownership of claims and Causes of Action
retaiced under the Plan.

8. To consider any modifications of the Plan, to cure any defect or omission,
or reconcile any inconsistency in any order of the Bankruptey Court, including, without
limitation, the Confirmation Order.

9.. To hear and determine all applications for compcﬁsation and
reimbursement of expenses of Professionals under sections 330, 331, and 503(b) of the
Bankruptcy Code for services rendered and expenses mcun-ed prior to the Confirmation
Date,

10. To hear and determine disputes arising in commection with the
intetpretation, implementation, or enforcement of the Plan.

11.  To recover all assets of the Debtors and property of the Estates, wherever
located. _ _ __ _ L

12.  To hear and determine mattars concerning state, local, and federal faxes
in accordance with sections 345, 505, and 1146 of the Bankruptcy Code,

13.  To hear any other marter pot inconsistent with the Bankruptey Code. -

14.  To enter 2 Final Decree closing the Reorganization Cases.
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ARTICLE XIIi.
CELL TON.
A, Modification of Plan,

Prior to the entry of the Confirmation Order, the Plan may only be modified with
the consent of the Debtors, the Committes and the Participating Lessors, provided that
the Plan may be modified without the consent of the Debtors with respact to matters that
do not relate to the Debtors including Ardcles I, VI, VII and Section IX.M, hereof.

B. Withdrawal of Plan.

The Committes, the Participating Lessors, and the Debtors with the consent of
the Committes and the Participating Lessors, reserve the right, at any time prior to the
entry of the Confirmation Order, to revoke and withdraw the Plan. If the Plan is
revoked or withdrawn, then, at the option of the Committes and the Participating
Lessors, the Plan shall be desmed aull and void. In that event, nothing contained in the
Plan shall be deemed to constitute a waiver or release of any Claims by the Debtors, or
to prejudice in any manner the rights of the Debtors in any further procesdings.

C. Term of Inmjunctions or Stays.

Unless otherwise provided, all injunctions or stays provided for in the
Reorganizaton Cases pursuant to sections 105 or 362 of the Bankmuptey Code or
otherwise in effect on the Confirmation Date shall remain in full force and effect until
the Effective Date, including, without limitation, injunctions issued by the Bankruptcy
Court in connection with Adv. Pro. No. 96-202.

D.  Failure of Bankruptey Court to Exercise Jurisdiction.
If the Bankruptcy Court abstains from exercising or declines to exercise

jurisdiction, or is otherwise without jurisdiction over any matter arising out of the
Reorganization Cases, including any of the matters set forth in the Plan, the Plan shall
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not prohibit or limit the exercise of jurisdiction by any other court of competent
Jjurisdiction with respect to such matter.

E. Governing Law.

Unless a rule of law or procedure is supplied by federal law (including the
Bankruptey Code and Bankruptcy Rules), the internal laws of the State of Florida shall
govern the construction and impiementation of the Plan, without regard to the conflict
of laws provisions of the State of Florida.

F. Exemption from Certain Taxes.

Pursuant to section 1146(c) of the Bapkruptey Code, the issuance, transfer or
exchange of a security, or the making or delivery of: instrument of transfer, shall not
be subject to any stamp tax or similar tax. Transfers under this Plan that are exempt
from taxation pursuant to section 1146(c) of the Bankruptcy Code include the creation
of any mortgage, deed of trust, lien or other security interest; the making, revestment
or assignment of any lease or sublease, and the transfer of property or the making,
revestment or delivery of any deed or other instrument or transfer under, in furtherancs
of, on in compection with, this Plan, including any deed, bills of sale, pledges,
mortgages, deeds of trust or assignments executed in connection with this Plan,
agreements entered into in connection therewith, or the Confirmation Order. To the
exient that any officer or employee of the Debtors may be held personally responsible
for the payment of any amounts to the Florida Department of Revenue ("DOR™), this
Plan shall not release such officers or employees from any such liability, except that the
DOCR shall take no action against the officers or employees of the Debtors so long as
payments are made in accordance with the Plan.

G. Headings.

The headings used in the Plan are inserted for convenience only and neither
constitute a portion of the Plan por in any manner shall affect thc provisions or

interpretation(s) of the Plan.
H. Notices.

All noticss, requests and demands to or upon the Debtors, the Committee 3t the
Distribution Trustes to be effective shall be in writing (including, without limitation, by
telex or facsimile transmission), and, uniess otherwise expressly provided herein, shail
be deemed to have been duly given or made when actually delivered or, in the case of
telex notice, when seat, answerback received, or in the case of notice by facsimile
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transmission, when received and telephonically confirmed, addressed as follows below
or at such other address as may be specified by the relevant party in a manner provided
for potice in this section:

To the Debtors:

¢/o Recomm Operadons, Inc.
4710 Eisenhower Boulevard
Suite F-2

Tampa, Florida

and

John Goldsmith
Treoam, Kemker, Scharf, Barkin,
Frye, O'Neill & Mullis
2700 Barnert Placs
101 East Kennedy Boulevard
Tampa, Florida 33601

To the Committes:

Kirkland & Ellis
200 East Randolph Drive ;
Chicago, Hlinois 60601_. .

Telephone: (312)861-2000

Telecopy: (312)861.-2200

Atm: Marthew N. Kleiman, Esq.

To the Distribution Trustes:

Recomm Distribution Trust

¢/o Kirkland & Ellis

200 East Randoiph Drive

Chicago, Illinois 60601

Telephone: (312)861-2000

Telecopy: (312)861-2200 B
Attn: Martthew N. Kleiman, Esq.
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To the Participating Lessors:
At the address set forth on Exhibit B hereto for each Participating Lessor.

I Successors And Assigns,

The rights, benefits and obligations of any person named or referred to in the Plan
shall be binding on, and shall inure to the benefit of, the heirs, ¢xecutors, administrators,

successors and/or assigns of such Person or Entiry.

J. Entire Agresment.

This Plan supersedes all prior discussions, understandings, agreements and
documents pertaining or relating to any subject matter of the Plan,

K. Payment of Statutory Fees.

All fees payable pursuant to section 1930 of title 28 of the United States Code,

as determined by the Bankruptcy Court at the hearing pursuant to section 1128 of the
Bankruptey Code, shall be paid on or before the Effective Date.

1. Binding Et‘fgct.

Except as otherwise provided herein, the Plan shall bind all Holders of Claims
and Interests.

M.  Severability Of Provisions Of The Plan,

The provisions of this Plan shall not be severable uniess such severance is agresd
to by the Committee and/or the Distribution Trustes, and such severancs would constitute
a permissible modification of the Plan pursuant to section 1127 of the Bankruptcy Code.

N. Saturday, Sunday or Legal Holiday.

If any payment or act under the Plan is required to be made or performed on a
date that is not a Business Da » then the making of such payment or the pcrformanc‘e._g_f
such act may be completed on the next succesding Business Day, but shall be desmed
to have been completed as of the required date.
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0. Enforceability.

Should any provision in this Plan be determined to be unenforceable for any
reason, such determination shall in no way limit or affect the enforceability and/or
operative effect of any other provision of the Plan.

P. Decisions of the Participating Lessors.

Whenever, under this Plan, the Participating Lessors are entitled or required, as
a group, to make any election or decision, or render any consent, or waive any provision
or condition, the provisions of the Fipancing Order regarding group determinations shait
control. This Section shail in no way modify or abridge the right of each individual
Lessor to vote for, or against, the Plan.

Dared: Tampa,- Florida Respectfully submirted,
As of Januarps G, 1998

OFTICAL TECHNOLOGIES,
INC.

By: :

Its: o
RECOMM OPERATIONS,
INC.

By: :

Its:
RECOMM ENTERPRISES,
INC. :

By:

Its:
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( INTERNATIONAL DISPLAY
CORP,, LTD.
By:
Its: NG
RECOMM

INTERNATIONAL DISPLAY
LTD

By: %A
Its: A e

RECOMM
INTERNATIONAL

By: %@«L
Its: DN~ 2 2

RECOMM
- INTERNATIONAL DISPLAY
CORPORATION
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AUTOMATED TRAVEL
CENTER, INC.

By: %ﬁ?é
Its: = -~

OFFICIAL COMMITTEE OF
UNSECURED CREDITORS

One of its attorneys
Martthew N, Kleiman
Kirkland & Ellis

200 E. Randoiph Drive
Chicago, IL 60601

PARTICIPATING LESSORS:

One of the attorneys for Lease
Partners Corporation

Vincent Borst

Askovnis & Borst

303.E. Wacker Drive, 10th Fioor
Chicago, II. 60601




' AUTOMATED TRAVEL
(. CENTER, INC,

By:
Its:

OFFICIAL COMMTTTEE OF
UNSECURED CREDITORS

One of its attorneys
Matthew N. Kleiman
Kirkiand & Ellis

200 E. Randoiph Drive
Chicago, IL. 60601

- PARTICIPATING LESSORS:

One of the attorneys for Lease
Partmers Corporation

¥incent Borst

Askovnis & Borst

303 E. Wacker Drive, 10th Fioor
Chicago, IL. 60601
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(: : AUTOMATED TRAVEL
CENTER, INC.

OFFICIAL COMMITTEE OF
UNSECURED CREDITORS

Qoe of its antormeys
Mathew N. Kleimpan
Kirkland & Ellis

200 E. Randolph Drive
Chicage, I 60601

PARYICIPATING LESSORS:

-

Coe of the avtorneys for Lease
Parmers Corperation

Asknvnis & Borst

303 E. Wasker Drive, 10th Floor
Chimago, II. &0601
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One of the attorneys for
Parmers, Inec.

Michael K. McCrory

Barnes & Thornburg

1313 Mexchants Bank Building
11 S, Meridian Streat
Indiapapolis, IN 46204

- Ogoe of the attorneys for
Colonial Pacific T.easing
Robert Soriano
Carlton Fields
One Harbour Placs
P.O. Box 3239
Tampa, Florida 33601

Oze of the attorneys for Vanguard
Financial Service Corp.

Mark Bemner

Stearns Weaver Miller Weissler
Albzadeff Sitterson, P.A.

401 East Jackson Street

Suite 2200

Tampa, Florida 33602
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One of the attorneys for Lease
Parmers, Inc.

Michael K. McCrory

Barnes & Thoroburg

1313 Merchants Bank Building
11 5. Meridian Strest
Indianapolis, IN 46204

. One of the arorneys for
Coloaial Pacific Leasing
Robert Soriano
Carlten Fields
One Harbour Place

P.O. Box 3239
Tampa. Florida 335601

Ogne of the-attorneys for Vanguard
Financial Service Corp.

Mark Bernet

Stearns Weaver Miller Weissler
Alhadeff Sitterson, P.A.

401 East Jackson Stre=t

Suite 2200

Tampa, Florida 33602
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One of the attorneys for Lasse
Partners, Inc.

Michael K. McCrory

Baraes & Tho

1313 Merchants Bank Building
11 S. Meridian Stra=t
Indianapolis, IN 46204

Qze of the attorneys for
Colonial Pacific T.easing
Robert Soriano

Carlton Fields

One Harbour Placs

P.O. Box 3235

Tampa, Florida 33601

.
Ore ¢f the s for Vanguard

Financial Service Corp. o ',
Mark Bernet _ s
Stearns Weaver Miller Weissler

Alhadeff Sitterson, P.A. -

401 East Jackson Street

Suite 2200 ’

Tampa, Florida 33602
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One of the artorneys for

Finova Capital Corporauon

Edward M. Waller, Jr., Esq.

Fowler, White, Gillen, Boggs,
Villereal & Banker, P.A.

501 E. Keapedy Blvd. Suite 1700

Tampa, FL 33602

Ogne of the attormeys for
Republic Leasing Company, Inc.
Julianne Farosworth

McNair Law Firm, P.A.

1301 Gervais St., 18th Floor
Columbia, South Carolina 29201

One of the attorneys for
Whitney Natiopal Bank
William T. Finn

Leann Opotowsky

1100 Poydras St.

Suite 2700

New Crleans, LA 70163
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One of the attorneys for

Finova Capital Corperation

Edward M. Waller, Ir., Esq,

Fowler, White, Gillen, Boggs,
Villereal & Banker, P.A.

501 E. Keanedy Blvd. Suite 1700

Tampa, FL 33602

%W St st

ne of the attorneys for
Republic Iﬂﬁng COmPanY. Inc.
Julianne Farnsworth
McNair Law Firm, P.A.
1301 Gervais St., 18th Floor
Columbia, Seuth Carolina 29201

Qpe of the attorneys for
Whitney National Bank
William T. Finn

Leann Opotowsky

1100 Poydras St.

Suite 2700

New Orjeans, LA 70163




{ . One of the attorneys for
Finova Capital Corporation
Edward M. Wallez, Jr., Esq.
Fowler, White, Gillea, Boggs,
Villereal & Banker, P.A.
501 E. Kennedy Blvd. Saite 1700
Tampa, FL 33602

- Oxne of the attorneys for
Republic Leasing Company, Inc.
Julianne Famsworth
McNair Law Firm, P.A.
1301 Gervais St., 18th Floor
Coiumbia, South Carolina 29201

One of the attorneys fo
Whitney National Bank
William T. Finn

Leann Opotowsky

1100 Poydras St.

Suite 2700

New Orleans, LA 70163
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R E VI

IHEREBY CERTIFY that I have caused 2 true and correct copy of the foregoing Foyrth
Amended Joint Plan of Reorganization of the Debtors, the Official Committes of Unsecured
Creditors and Certain Leasing Companies under Chapter 11 of the Bankruptey Code and
artached exhibits to be served by U. S. Mail upon all parties on the attached service list this 26th

day of January, 1998, /QVL-/{ W’L/OM_,%/

Edward M. Waller, Jr.
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David H. Cole

Edmends, Cole, Hargrave et al.
One North Hudson, Suite 200
Qkiahoma City, OK 73102

Alan G. Crone
Wilder, Crone Johnston
Mason & Goodwin
Sth Floor

8 South Third
Memphis, TN 38103

Paul N. Davis N
Butler, Snow, O’Mara, Stevens
& Canpada, PILIC
17th Floor, Deposit Guaranty Plaza
210 E. Capital Strest
P. O. Box 22567
Jackson, MS 39225-2567

Jeffrey W. Golan

Barrack, Rodos & Racine
3300 Two Commerce Square
2001 Market Street
Philadelphia, PA 19103

Frank M. Caprio
Lanier Ford

P. O. Box 2087
Huntsville, AT. 35804

Wesley L. Laird

Laird, Woodard and Baker
301 North College Strest
Opp, AL 36457

J.W. Doolin
802 S.W. "D" Avenue
Lawton, OK 73501

SERVICE FIST

Karen C. Dyer

Barrett & Gravante
Suite 325

200 E. Robinson Strest
Orlando, F1. 32801

Judy D. Shapiro
13378 S.W. 128th Strest
Miami, FL. 33186

Alfred A. Colby
Ketchey Horan

P. O. Box 500

Tampa, FL 33601-0500

Patrick Tinker, Office of
the U. S, Trustee

Suite 110

4919 Memorial Highway
Tampa, FL. 33634

Jay Bender

Suits 2000

420 N. 20th Strest
Birmingham, AL 35203-3208

 Marsha Griffin Rydberg

Suite 2700
100 North Tampa Strest
Tampa, FL 33602

Rudy Hiersche

3250 Liberty Tower

100 North Broadway

Okdahoma City, OK 73102 m——

Eric J. Breithaupt -
1700 Financial Centar

306 North 20th Strest

Birmingham, AT 35203




Dennis J. Levine
P. O. Box 707
Tampa, F1. 33601

Office of the Attorney General
Economic Crimes Division
¢/o Henry Gill, Esq.

Baris Lampert, Esq.
Suite 520
2002 North Lois Avenue
Tampa, FI. 33607

Robert Glean

Glenn Rassmussen & Fogarty
First Union Center, Suite 1300
100 South Ashley Drive
Tampa, FL 33602

A. T. Stan Musial, Jr.
Suite 750

Cne Urban Center

4830 West Keanedy Blvd.
Tampa, FL 33605
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( Exhibit A

Discount Table

Remaining Payments Remaining Payments

Due As Of 12/31/95 Due As Of 12/31/95 Settlement Discount
For Leases With For Leases With Applied To PV Of
‘I Original Term Of Original Term Of Remaining Payments
l 48 Months 60 Months Due As Of 12/31/95

48 60 36.51%

47 ' 59 36.25%

46 58 : 36.00%

45 57 35.75%

44 56 35.49%

43 55 35.24%

42 54 34.98%

41 - 53 34.72%

490 52 34.45%

39 | 51 34.19%

Y 50 31.21%

i 37 49 30.94%

' 36 48 28.94%

35 47 28.68% _ __

34 46 26.83%

33 45 26.34%

32 44 24.30%

31 43 23.08%




l’.

Schedule of Discounts ||

Remaining Payments Remaining Payments
Due As Of 12/31/95 Due As Of 12/31/95 Settlement Discount
For Leases With For Leases With Applied To PV Of
Original Term Of Original Term Of Remaining Payments
l 48 Months 60 Months Due As Of 12/31/95
30 42 21.92%
29 41 , 21.61%
28 40 19.51%
27 39 19.19%
26 38 18.41%
25 37 18.08%
f 24 36 17.73%
' 23 35 17.39%
22 34 17.06%
21 33 16.71%
20 32  16.36%
19 31 16.01%
13 30 . 15.67%
17 29 153.32%
16 28 14.95%
15 27 14.60%
14 26 14.22%
13 25 13.87%
12 24 13.50% -
11 23 13.14%
10 22 12.78%
9 21 12.38%
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Schedule of Disco_ugts __
“ Remaining Payments | Remaining Payments
Due As Of 12/31/95 Due As Of 12/31/95 Settlement Discount .
For Leases With For Leases Witk Applied To PV Of “
Original Term Of Original Term Of Remaining Payments
48 Months 60 Months Due As Of 12/31/95 | 5
g 20 11.99% 3
7 19 11.60% :
r 6 18 11.24%
5 17 10.84%
4 16 " 10.40% 1
3 15 10.00%
r 2 14 9.55% _
” _ 1 13 | 7 9.00% .
) ]
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EXHIBIT B
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EXHIBIT B
PARTICIPATING LESSORS

FINOVA Capital Corporation
1850 North Central Avenue
Phoenix, AZ 85002
Antention: James Curtin, Esq.
Facsimile No.: (602) 207-5036

L ease Partmers Corporation

303 East Wacker Drive

10tk Floor

Chicago, IL. 60601

Facsimile No.: (312) 938-4290

Lease Partners, Inc.

303 East Wacker Drive

10th Floor

Chicago, II. 60601

Facsimile No.: (312) 938-4250

Tokai Financial Servicss, Irc.
c/o Askounis & Borst

303 East Wacker Drive

10th Floor

Chicago, IL 60601

Facsimiie No: (312) 938-4290

Colonial Pacific Leasing

7655 Mohawk Street

Post Office Box 1100

Tualatin, OR 97062-1100
Auention: James R. Adler
Facsimile No.: (800) 937-6302




Tt

Vanguard Financial Service Corp.
¢/o Garfield & Merrill

211 W. Wacker Drive, 15th Fioor
Chicago, IL. 60606

Auention: Deborah Ashen, Esq,
Facsimile No.: (312) 332-1741

Republic Leasing Company, Inc.
¢/o Julianne Farnsworth

McNair Law Firm, P.A.

1301 Gervais St., 18th Floor
Columbia, SC 29201

Facsimile No.: (803) 376-2278

Whitney National Bank

¢/o William T'. Finn

Leann Opotowsky

1100 Poydras St.

Suite 2700

New Crleans, LA 70163
Facsimile No.: (504) 585-3801

St. James Bank & Trust Company
c/o Wiiliam T. Finn

Leann Opotowsky

1100 Poydras St.

Saite 2700 .

New Orleans, LA 70163
Facsimile No.: (504) 585-3801

Textron Financial Corp. and
Avco Leasing Services, Inc.

¢/o0 Mark Bernet

Stearns Weaver Miller Weissler
Alhadeff & Sitterson, P.A.

401 East Jackson Streset

Suite 2200

Tampa, FL 33602
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NatdonsCredit Business Services, Inc.

c/o Mark Bernet

Stearns Weaver Miller Weissler
Alhadeff & Sitterson, P.A.

401 East Jackson Strest

Suite 2200

Tampa, FL. 33602

GIC Liquidadng Corp. formerly known as GIC Leasing Inc.

¢/o Howard S. Toland

Haley, Sinagra & Perez, P.A.
One Financial Plaza

100 Southeast Third Avenue
Suite 1900 .

Fort Lauderdale, FL 33394
Facsimile No.: (954) 467-1372

TransLeasing International, Inc.
¢/o Sclove & Solove

Dadeland Towers South, Suite 450
9500 South Dadeland Boulevard
Miami, FI. 33156

Facsimile No.: (305) 670-0599

Whiteville Bank

c/o Robert Glenn

Glenn, Rasmussen & Fogarty, P.A.
100 South Ashley Drive, Suite 1300
P.0O. Box 3333

Tampa, FI. 33601-3333

Facsimile No.: (813) 229-5946

First Bank Richmond, S.B.
d/b/a First Interstate Financial Services, Inc.
and/or First Federal Leasing

c/o Michael Rosenstock

Rosenstock Deegan & Strong, LLP

55 Maple Avenue

Suite 106

Rockville Center, NY 11570

Facsimile No.: (516) 766-6630 -




’ First Commercial Bank of Memphis

: (formerly knowa as United American
Bank of Memphis)
¢/0 Robert Glenn :
Glenn, Rasmussen & Fogarty, P.A.
100 South Ashley Drive, Suite 1300
P.O. Box 3333
Tampa, FI. 33601-3333
Facsimile No.: (813) 229-5946

Dana Commercial Credit Corporation

c/o W. David Amold

Nathan & Roberts

644 Spizer Building . ) . I : -
520 Madison Avenue

Toledo, OH 43604-1307

Facsimile No.: (419) 255-7623

Pitney Bowes Credit Corporation
27 Waterview Drive

Shelton, CT (064844361

Artn: Keith Williamson
Facsimile No.: (203) 846-5630

)

doa,
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e

Baak of Mississippi d/b/a : - : ' s
First Continental Leasing

successor in interest to Volunteer Bank

c/o J. Patrick Caldwel]

Riley, Ford, Caldwell & Cork

207 Court Strest

Tupelo, MS 38802

Facsimile No.: (601) 842-9032

Copelco Capital, Ine.
Copelco Funding Corp. IV
Copelco Leasing Corp.

¢/o Steven Lippman : .
Kipnis Tescher Lippman Valinsky & Kain -

One Financial Plaza : '

Suite 2308

Fort Lauderdale, FL. 33394

Facsimile No.: (954) 467-2264




Atel Business Credit, Inc.

235 Pine Street, 6th Floor

San Francisce, CA 94104-2701
Amn: Vasco Morais

Facsimile No.: (415) 989-3796

wDOCTUMENT 12 LAR—99105.3: DATEQUTIL/ TIME: [4:20 =
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EXHIBIT D-1
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EXHIBIT D-2
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VILR7

IN-STORE PROMOTIONS INC. :

FROMOTION AND SERVICING AGREEMENT :

¢ - -

1234 Sumrner Strest
Stamford, Connecticut 06901
203-324-4660

3. CUSTOMER shall mean the individual or company esecuting or bound by this
agreement who is an owner, lessee, or licenses of an LED Board (the "Board"),

b. XJOSX CUSTOMER skall mean the individual or company exeenting or bound
Ly this agreement, which may be amended spechically far Kiovk Castomers,
who {2 an owner, lexsee, or Heensee of & Kloak ( the “Klogk™) o

¢ COMPANY sholl mean IN-STORE PROMOTIONS, INC, the provider of the
Promotional and technical services vs contained Bergin,

a——

d. TXRAL shall mean flve (5) years commencing on the "commencement date” as
Geflned herein. -

e LOMMENCEMENT DATE shall man:hcﬂmdayaf&emanthsnec&dlngthe
Effec2ive Date of the Plan 4 specified in the "Recormnm Plan of Reargunizutian®
in Federal Banicuptey Court for Middle District of Florida, Tampa Division,




f. A%, . #hall mean the booklet as submitted by the Company
to the Customer for the purpose of selecting the Castomicr's message which will
appear on the Board. : :

E- Ammm mean the options contained {n the Apnunl Order
Form fram which the Custorner may choose to have programmed into its

program file by the Company.

bB. CUSTOMER PROGRAM skall mesn that Information mafntained by the
Company for the purpose of creating the disk{:ne to be used by the Customer in

the Board.

. ( the"Mangal™) shall mean that hooklet
pravided hy the Company which sety farth Castomer options for Individuafized
nessages which the Customer may use on the Board.

I. ADYERTISING MESSAGES shall mean those messages submitted by the

Company and to he included an the Beard,

k. EROMOTIONAL MESSAGES shall prean thase messages suhmitted by the
Company, to be fncluded on the Board, whick may be accompanied by

collateral promotional material to be displayed on site. Such prorootional
material may be information for the Castomer defining the product or service,

Or materials to be ‘distrihuted by or made available by the Customer to hix
cuszomers

During the Term of thiz Agreement, tie Company will provide to the Castomer a
monthly mailing of a computer disk which shall contain the Program asx ardersd
by the Customer 2z well as cortain Advertising sod Promotional Messagas ag
defined herein, The Customer shall submit its Aannal Qrder within thirty days
from receipt by Company. Addltional modifications mzy be agreed to by the
Partles in conformance with the Anmual Order Form Mangal,

The Company will be responsible for the solicttation and inclusion of the ‘
Adverﬂs!ngmdemoﬂonaleguthchmmbedisphyedonthem _
In the event the Caustomer declines to perticipate in a particolar Promotfonal
Program, the Customrer shall decling by giving notice by Grst class mail fo the
Company no less than seven (7) days after receiving the said program from the
Company. THE CUSTOMER MAY REQUEST TO DECLINE TO PARTICPATE

IN A PARTICTILAR ADVERTISEMENT OR PROMOTION FOR CAUSE,

SUCH CAUSE BEING DEFINED IN HIS REJECTION NOTICE. THE

L




COMTPANY RESERVES THE RIGET TO REJTECT A CUSTOMER'S REQUEST
NOT TO ACCEPT ADVERTISING OR PROMOTIONAL MATERIAL '
PROVIDED THAT THE COMPANY’S DECISION IS REASONABLE, MADE IN
GOOD FAITH, AND NOTIFICATION IS MADE TO THE CUSTOMER.

Any and all creative product, incinding but not limited to Advertising and
Promaotional Materials and any compuier software which may from time fo time be
provided by the Company, shall he the property af the Company and shall not be
rediscibuted by the Castomer or any of its ageats or astigns without the sxpress
writicn conscat of the Company. No alterations and or modificatians of the
conteat of any of the Advertising or Promotional Pragrams or Mazerials will be
permitted unless express written consent of the Campany is provided. The
Customer will be required to verify compiiance with the terms of the Advertising
and Promotional Programs at the option of the Company.

COST OF SERVICES:
The Company will charge the Castomer for services as follows:

1, For alterations to the Customers monthly program beyond the number set forth
in the schedule relating thercto, as may from Eme ta time be published by the
Company. The cutrent schedule cails for a charge of $50 per chanpa for 2ny
changes exceeding ten(10) per month or twenty five (25} in a calendar year,

2. The cost of shipping and repair of any Board not under warranty or after the
expiration of the Term of this agreement.

REVENUE;

The Company will use its best efforts to scll to third parties advertising which will
be displayed on the Board subject to the Customers right to decline as contained
herein, Thirty per cent (30%) of the gross revenue from advertisements ronning on
the LED hoard peid to the Company shall be shared by the Customers
participating in the running of the sdvertising and the Kiosk Custamers ox a per
machine basis, In the cveut & Customer deeclines to participate In accordance with
the conditions as herein set forth, the Customer shall not be entitled to receive its
PeT capita share of the advertising revenues paid to the Campany for that ——-
advertising so refused. After the third anniversary, the revenue sharing as
described hersin with respect to the Customers shall be based on the actual
advertising on the individual Cunstamser’s Board. All revanues skall be accountsd
far on a cash haxix and shail be distribated on quartariy haxix.




CUSTOMER'S DUTIES

( So long as the Customer retains possession of the Bosrd, the Customer shall .
display the Board prominently within its store, Customer agress to opcrute the
Board pursuant to the ressonable directive of the Company which may include but
ao¢ be limited to perindic changing of the software and the dispiay of callateral
advertising and promotianal materinls which may be free standing from the
Board, The Customer affirmatively agrees that it will operate the Doard
continuously during operating hours, Customer shail reaffirm fts participativg at
the request of the Company from time to time os the Company may so request at
its solc discretion. The Company retains the right ta physically andit the Castomer
to determine that the Board is being used in compliance with thiy Agresment. The
Castomer rccognizes that the Adrertising and Promotional mcssages are the
intellectual property of the Company and may not be used, sold, capled,
retranscribed or otherwise displayed beyond the terms of thig or axy other contract
between the Custamer and the Company, without the oxpress writtea consent of
the Company, The Custoner affirznatively agrees that it will not display any
advertising on the Board which may compete with any messages then displayed on
the Board. The Company may detsrmine what advertising is competing s
referencsd herein such determinxfion being made in a reasonable manncr,

In the event the Custamer does nat cure the default within the period 20
prescribed, thea in that event the Customer shall pay as and for Hquidated

(‘ . damnages the sum of one thousand dollars ($1000). Said sum Is agreed to by the

e parties as it is expressly recognizes that real damage to the Company®s reputation

2nd market value wonld resuilt, It is acknowledged that the calculation of said
amount would necessitate burdensome participation by the Customer and therefore
the set sum of liquidated damages is fair and equitable. The liquidated damage
remedy is in addition to any other remedy which the Company may have as a
result of athier defaunils hy the Customer or otker rights the Company may possess

as third party beaeficlary or assignes of the rishts of other parties.

KIOSK CUSTOMER!S DUTIES

The Kioak Customer, ta qualify for revenne sharing, ‘most malntain safe passexsian
and take appropriate care of the Rigsk and mect kis obligations under his Lease

eut, L -

OWWNERSHIP AND USEAGE

The Compauy is the owner of the existing diskettes and any diskettes which are to
be provided pursuant to this agroement, and the Company has the exclusive rights
to provide diskettes for the Board during the term of this Agreement or any

exicuszion theceto, The Board can not be used as & display for any other programs




withaut the exprens written permission of tbe Gompany during the term of thts
AgTeement or 22y exteasion therete. In the event of the términation of this
Agreement, the Company retains all of its rights to enjoin the Custotner’s use of
proprietary information, *

At the end of this Agreement the Customer shall sutomatically renesw this

egreement for another five years unless canceling the 2=recment by nodce in
writlag to the Company ninety (°0) days prior to the end of the Term. If the
agreement is not estended the Compaay shall have first rights of refusal witk

TEIpect ta any new agreements and shall bave the opportunity to match any oew :
terms,

8 8 mASeA S RN e

e dra Yy

REFAULT

In the evenr the Customer does nat comply with the terms of this Agreenent or
wedification or addition herezo, the Customer shail be decmed ta be in default,

NOTICE OF DEFAULY

In the event the Customer is in defanlt, the Company shall send noties of said
default via first clasg mgil desceribing the nature of aaid default apd demanding
cure theveof. Tn the event Customer fails fo cure said default within thirey (30)
i days of the sending of said notice, then the Company may exercisc its rights
. Iocluding the right to enjoin the use of the beard wnder applicable laws.

Even I, at the time of a default, the Company does not require immediate cure of

said default, the Campany will maintain the right to scck a cure unless said right is
affirmatively waived in writing by the Company.

MISCRILANEQUS

This Agrcement s decmed o be entered into In Hillshorough Coumnty, Fl1, and faan
zpproved agreement by the Bankruptcy Court. Any dispute arising from this
Agrecment shaill ke hraught hefore the Bankraptey Court or other court of
appropriate jurisdiction in Hillshorough County. The Agreements and the rights i
and abligations of the partics shall be governcd by the Lavs of the State of o
Florida. -

N e g 4 g AR g die P
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For the Customer Far the Company




ILIMITED WARRANTY

[M-5TORE PROMOTIONS. INC, : DELAWARE Carporation. having its principal placs of
businzss a1 1234 SUMMER STREET. STAMFORD, CT 06905 ("Servicer™) warras the LED
Display Boards (the “Bazrds®) as follows: .

1. Limited Warmare.

Servicer warranes that the Boards eaversd under its Promotion and Servizing Agrezment will be
fres from defesis for 3 period of sixty (50) moaths from the dats of originz] purchase, If the
Scrvicer his expended gver one million doilars (51.000,000) in the pavment of warranry sizims
and related expunses under the Limited Warraney, including shipping cons, on the exining
Boaras, the Warrznry period will be reduces 10 2 period of rwency-four {24) months from e
dats of original purchase. If the Boards do not esaform 10 this Limite2 Warranty duriag the
warransy penad (spesified above), Customer shall noify Servicer in wrhing of the elaimes
defes and demonstraie 1o Servicer sarisfiction that mid defess are covered by this Limited
Warrance, Cusiomer must be participating in the Promotion and Servicing Agreemesz or the
Warramy is noc valid, If the defests are properly reported o Servicer within the warranty period
23 d2seribed tbove, and the defecs are of sueh rype and nacure 25 © be covered by this
Warransy, Servicer shail. at its own expenss, furnish, replacsmesz Boards or, at Serviczr's
optian, replaczment parts for the defestive Boards. During the pericd of the Wirraney, shipping
shall be a1 Servizer's expense and shail be shipped only in 2ccordancs with the direstives of the
Servieer. 202 afer rezsiving Servicer's wrinen approval. Afier the Warraaty term expires, the
cost of shipping shalj be the Company’s Expenss. .

2. Osher Timits, : .
THE FOREGOING IS 1¥ LIEU OF ALL OTHER WARRANTIES. EXPRESS OR IMPLIED,

INCLUDING BUT NOT LDMITED TO THE DMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. Servicer does not
warran against damages or defecss arising out of improper ar sboormal wse or handling of tie
Boards: 1gaing defezts or damages arising from improper installasios (where insallation is by
persons ciher than Serviesr, its predesessor or Vingens IVF), agains defess in Boards or
cempanems not originally provided, or agzing damages resulting from such nos- original
Boards or components. Serviesr passes on to Customer any warranty fessived from the maker
of suzh Baards or componems. This warranry alss docs net apaly 1o Boards upon which remairs
have beza effesied or anempred by persons other than pursuan © wrines authorization by
Servicer, This Warraaty does not apply for Boards that are not 'z the original Jocation of
Customzr unless Servicer is $0 narified and has 2pproved, in writing the new location, such
3pproval not 1o be unreasonably denied. Further the Gustomer must mainnis insurzoce oa the
Baards againss 2f] hazards including, but aot limited (o fire, theft, and exended eaverage
insurancz, Incise of an insurable damage, the Customer sialf cuse g Servicer © replace the

Boards and 10 be euampensaced by the insuranee provider.

3. Exclusive Obliezcion.
THIS WARRANTY IS EXCLUSIVE. The sole and cxelusive chiigation of Servicer shall be o

FeR3ir or replace the defective Boards in the manner 3nd for the period provided above.
Serviczr shall bet have any odher obligation with respect 10 the Boards or any part dwerest,
whether based on conmtract. tart, strict lability or otherwise. Under no circumstanest, whether
based on this Limited Warranty or odverwise, shall Servicer be liable for incidencal, special, or

consequential damsass,




4. Qther Statements. -
Servicsr's employess or topresematives” ORAL OR OTHER WRITTEN STATEMENTS DO

NOT CONSTITLIE WARRANTIES, shall act be relied upan by Customer, and are nag 2 past )
of the contracy for saic or this {imitsd warrancy. -

5. Entirs Oblizaion.
This Limited Wirrary waces the exzire obligation of Servicar with respes 1o the Boards. If agy part of this :
Limited Wiarranty it determined 1o be void or iflegal, the remainder shall remain in full foree and effect. M
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SOFTWARE LICENSE AGREEMENT

This Sofrwsre Licsase Agresmeny ("Agresment™) is made and effestive oa the effemtive date of
the Promotion and Servicing Agrezment and is by and berwesn In-Siore Promotions referred
hersin 25 the ("Developar™) and the Cusromer referred w harein 13 the (“Liczas=) for

purpesss of Wiz Agrosment.,

Developer has develeped and licensed from Vendes ILV.F, Ine. and licenses w gsers its sofrware
Progrim o be wsed in the Dispizy Beards (the “Sofruzre™),

Liczases desir2s 1o urilize the Sofrware and is, ie=ording w the Promodon and Servising
Agresment, required 10 use the Sofrware.

NOW, THEREFORE, in consideration of the munni promises ser fors herein, Developer and

Liesnses 2gre= 25 foilows:

- .
Liceases shaif act modidy. ecpy, duplicate, rearaducs,
tr2asier or coavey the Sofiware of any righz in che Se Y ¥
the prior wrines carsem orDcvc!opcr.Licemc:MIoﬁym:heSchw:in&cBozm:ndn
the sie and address 35 spezified ia the Promo
permission in writing by the Peveloper.

Liceases shall aot atter, m@«mngewkmmmmmmm
&ﬁummmumhuﬂm.wpyﬁmndmmndemndcmmm

imellez:ua] properry rights are the exclusive property and constnne 2 valusble wade seever of
.I.icensezshauws:kwdﬁmvuamﬁs&muyef&endcmmby

diszssembling, dezampiling or otherwise reverse caginesring of the Safware,

The sourss cods shall nox be discfosed or made available oor should oy anemp be made by

Hop or obin this informarion, The Licenses shail 2ex maks copies or in 2y way
Uaasfer 19 1 third party any of the information connined in the Software, the media in which i is

presented or the hardwers on whieh it is oged,

license or sub-lic=nse the Softwzrs, or

3. Eze. g
tucofdaeSafrwe.Lie:za:wm

4. Barronee of Ticle,
Dﬂr!nperhcubymprcsmzndwzmm:ouuﬁemDﬂdeisﬂtwn{m: .

Sat'tu-.:reoramm&mwﬁngmmﬁmMﬁmmﬁmh&Am

1a the evemt of any breash or direatencd bresch of the foregoing represemation znd vy,
Licenser's sale femedy shail be © require Developer 10 eithers i) procure, at Developer's
caperse, the right o use the Software, or i) replace the So

Yrezeh and replace it with Software of comparzbie functio

foware or 10V part theres! thar is in
rality that does not cxuse any breseny,




5. Warrsnev of Functionatiry,

A. Devetgper warrams that the Softwire shall perform in :H m;:eml respeeyy ac:ordmg o the
Deveioper's spezificacions concerning the Software when used in the approprizie Board, In the
cvcni of any breach or allcged breach af this warrangy. Liceases shail promptly nedify
Dsvstopsr and return the Softwsre 0 Developer. Licensee's sole remegy shall be thae
Developer shall correc: the Software g that it operatess acsording o this warraary, This
wzrraney stull not 2pply 10 the Safiware if modified by znyons or if ased improperiy or on an
eperating enviroament not approved by Developer, . ,

B. In the ever of any defect in the mediz upon which the Software is provided arisas,
Develaper shall pravide Liceases 1 now copy of ihe Saffware.

6. Softwgre Maintenance,
During the warransy period. Developer siull provide 1o Licenses any oew, comremied or ,

exhinzsd version of dhe Software as ereated by Developer. 'Such enhancement shall include all
medidcations © G Software which increzse the spesd, efficiency or c2se of use of the
Softwire, or 1dd additional cxpabilities or funcionalicy w the Software.

7. Iaxes. -
Iz ad=:tion 19 ill other amoums due hereunder, Licenses shail 2lso pay , or reimburse Developer
23 approprizse. 1l] amoums due for property tax on the Softwire and for sales, use. excise t2xes

=3 which are measured direstly by pavmems made by Licanses 10 Developer. In no .

or other Lxs
evern: shail Liczases be obligated o pay amy mx paid of the income of Developer or paid for

Deseiepsr’s privilege of doing business. .

& Warminry Disclaimer,
DEVELOPER'S WARRANTIES SET FORTH IN THIS AGREEMENT ARE EXCLUSIVE

A AND ARE IN LTEU OF ALL QTHER WARRANTIES. EXPRESS OR IMFLIED,
# INCLUDING BUT NOT LIMITZD TO. THE DAPLIED WARRANTIES OF
MERCH.&BT.‘LBW AND FITNESS FOR A PARTICULAR PURPOSE.

9. Limitarion of Lighiliry.

Develeper shall not be responsible for, and shall not pay, anv amours of incidenal,

conseguential or other indirent damages, whether based on loR revemuc or otherwise, regardiess

of wheiiazr Developer was advised of the possibility of such lasses in advancs or whether
Ligeases"s claim is based on enntracy, tore, srice liabiliry, product labiliry or otherwise. .

10. XMotjes,

Any natics required by this Agresmers or given in coanscion with it, shall be is writing and
shall be given w the appropriate party by persoml delivery or by ecrtificd rmail, pasiage pecpaid,
or re:agnized avernight defivery services,

11. o T aw

This Agre:m:ms.hau u@mdmmmgmwtmd\chwuf&mo(

Connzzzicur,

12. No ssciommens.
Neither this Agresment nor 1ny interest in this Agresment may be ssigned by Liceoses withow

the prior express wrinen approval of Developer.

13. E'ﬂ:! A gresment.




Jupersedes all prior undersandings or Agresments an the subjest

This Agrosment terTraes ang
may be modified only by 1 further writing thag s duly exezuted

mater hereaf, This Agresmens
by both parties,

4. Severchifire.
If any erm of this Agresmess is hela by 3 court of compewrxt jurisdiction 19 be iovalid or
uncaforceable, then this Agre=mnenr, including 2l of the remnining tarms, will nemaig in full

force and effex ax if such Midwunaﬁamablemhadmbcnindudd.

15. Headipes,
Headings used in this Agrezment are provided far SogveRizes oaly and shail aot be used 1o

construc meaning or inzeny.
Developer 1ad Licenses Bave execmed this Agreement effestive on

IN WITNESS WHEREQOF,
the date 25 2bgve indicz=d.




EXHIBIT "4"
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= : J2.
I;.IC :.\}‘U?:TG AGRERMENT UNDERSTANDING entered into s of thix /s duvof
s £ in the year 1996,

BY AND BETWEEN:
VENTES LVEF. INCL, a corporztion duly inearponited wnder the Cunada Husiness Copursdon

:\C' t having it affice and principal placs of busingss 112323 Halpern, SL Laurene, Provines of
Queber. H4S 183, herein acting and represented by Mr. Paul Ryun, 115 president, aud refered (o

herein as JIVFE

AND:

INLSTORE PROMOTIONS. INC. 2 corporation duly incorporated in the Sware of Delaware
having its offices in Stmford, CT. and refemed o hersin as In-Store,

- -

WHFRFAS: JVF has designed and built the Boards sud the Kiosks. and Jdeveluped cenein
propriemn: sofnwzre for the preparauon of Jdiskenes gad CL0's 1o be used in propuring messages

that ezn he used on the Equipment, and

WHREREAS: VT, in correspondence with the Parnes w the bankrupicy, has informed the Partes
thar JVF's righes to the proprictary software were being iafringed by Recomny, and that, while
IVT was williny 1o sllow the cxigting Neowork to utilize the software in their squipmient during
the procecdings of the bankxuptey. JVF requested et the full responsibility for se; vicing the
Nerwork be asngmed to In-Store. and

WHEREAS The Psrties w the banknpicy procesdings have not honared the above pequest, and

now JVF iz prepared 10 22t in 1n appropriate manner to protect their Intcllectual Property Righis,
and ro enter into this Agrzement with In-Stere for operntions duriny the B:n}:uptcy Astion and |

subscguent to the purchase of the assess by In-Store; and
WHEREAS: In-Store recognizes the Propriecry Intellectual Propeny Rights of JVTand is
entering inw this Agroement 10 sceure the use of TVF's software, a3 il now exists or a5 modified:
and '

WHEREAS: In-Store ané JVT recognize that this is a Preliminary Agreement which defines
intent and w1l be converted into a Conmraet at an early date.

NOW THEREFORE:
JVF hereby grants 10 In-Siorc the exelusive rights to use its software and other Intelicetusl
Property in servicing the exisdng Nerwork Dase, i.e. those who were sold Bounds ur Kiusks

by or were zerviced by Recormm.
In-Store will pay to JVF a Royalty Fee equal 1o one dollar (51.00) per month per Boand or

Eliosk zerviced beginning with the mailings one month after the date of Court Confirmaution

1.

of the Purchase of the Assets by In-Starc. -




I In.Sinee wil] P2y the 1bove Rovalty Fee during the entre term of the Service Agreomeny
Urileay both parties agres, WTINg, G u pew payment sehedulc,

4. IVFE agrecs thasir vrill wark with In-Store 10 modify the hardwire xpd software and Uug any

unpravements will be made xvailable b ek other xt na addiivnal cozt or fev.

J.'VF and In-Siore will enter ints a sparate aprecment 1o the zale of Harrhware and Suftvare

Systems into the {laalth Indusoy and other industries as they are defined. In-Stare will have

the exclusive rights to the Hexlty Industry far a perivd of ane yeur from the date of Congt

Confirmaton, and thereafer exelusivity will be retzined uring 3 pertormance oriteriy W be
devzioped, :

& JVF usll immediately serve the Court notics of its farant 1o proteet i rights und will scok

the. Court's appeaval 1o have In-Store mangge Recomm”s ewrent setiviges.,

7. TCthe Court do=< nat Coafirm the Purchare af the Asses hy In-Siore:
3. In case of a liquidation, FVF and In-Stora will develup 3 jame plan 1o serve the

existung Nerwaork
b. Inca«e of another buyer approved by the Court, VF will euter into an agrezinent
with the new buyer at 2 royalty fee of not féss thaa $2.00 per Board and Kiosk per
maath hegirning on the first day of the Confirristivn, of which In-Stace shal] be
paid 2 fee of fifty conts (S30) per equipment per memth,
This Apreement will be finalized within 30 days of this date, or the terins uf this Agreement

w1l be considerad n il and void.

Signed and agresd 10 byv: —_— _.‘ﬁ

A

”

P (7_,_____}/’

<ppreel o Spe
for

for In-Store Date: ¢ :\:cn{-’fj-’-“e i, 1996

Oate: /74, Ar
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RECCHEI GFERATIONS, INC.

EXFLOTES UST .
ATz oF

HAME HIARS JOI TITLE 7 CESCRUPTRON

BRADOCCK, SANCRA 0ZENt  VICEPRESDENT/CST

FLEGER, TRACY QU2UM4  ACNDNLASST. fALST CLERK ! RECZFTHON

KZLLISH, 8ca CSEEZ FRESDENT

CCRTTH, SUSAN 12422 A INTESRAL AUCTTCR / SYSTEUS CooRSMNATER

GARCHU, LUCY Wi09s  ATSTUNTING CLERX/ RECESTICN

oS UsETSY CSTERL  ACTOUNTING SURESSIVISOR

GRUZE, DaNEr s - QSM383  LECALASSISTANT/RECSSTION/LSASING

BURNSIDE, WALTER T 1ImS/E ATTORMEY

YALET, LD 10155 8§ CIRECTOR CPSTATIONS/ IS

KFEX, GRES IM187S SEMICRY.P. ] CFSRATIONS

DALY, BRYANM CENTAS MALITHSK FRCCUCTON

SMITH, STEV= 1UZRE TECHNCALDSST. 1 MIS

PACICH, MARK 0385  GRAFRICS ! [BIACZDESICNER

KR, ERIC OTRERE  CISKPRCCUCTION

SHITH, RAAD 1185  WAREHCUSE / NVENTORY CSNTRCL

Vel susan 1011652  GRAPHICS /' [MIACEDESIGNER

YWILDER, DAVID 1023185 © GRARICS / | BIACZDESIGNER
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SUMMARY FIXED ASSETS TRANSFERRED

RECOMM ENTERPRISES, INC__ CONSOLIDATED
e e e e e

NWwAMG b adhwa

SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE
SOFTWARE

PRINTS  (ARTWORK)
BOOKCASES

CABINETS

CHAIRS DESK, KITCHEN. MISC.
CREDENZA AND/OR HUTCH
DESKS

DESK TOP SHELF

DIVIDERS VARIQOUS SIZES

SPACESAVE TRACK & FLOOR SYSTEM W/SHELF UNITS/
FILING SYSTEM

FILE CABINET UNITS

HON FILE CABINET/METAL
SHELVING

SILK PLANT

TABLES & WORK BENCHES

27 TV & VCR

DISHWASHER

MERIDIAN TELEPHONE SWITCH/FPHONES
CARPET FOR 4710 EISENHOWER
MICROWAVE

REFRIGERATOR

-

485/65/8M/260 BOB ALDREDGE POSSESSION
CO-ROM

COMPUTERS

MISC HARDWARE DUPLICATOR, HUBS, ROUTER
MAC COMPUTER SYSTEM

MONITORS

PRINTERS

SCANNERS

RECOMM SERVERS

SCSI TAPE BACKUP

TRACE PRO ENHANCED AND PERIPHERAL EQUIEMENT
PARADQOX SOFTWARE

SOFTWARE - NOVELL 3.11 - 50 USERS

ARC SERVER NML BACKUP SOFTWARE

CYMA SITE LICENSE

ABRA 2000 SOFTWARE

ICON AUTHOR SOFTWARE

NOVELL NETWARE

NETWARE 4.1 USER

NOVEL 25 USER SOFTWARE

NOVELL ADVANCED NETWARE

NOVEL 25 USER SOFTWARE

ARC SERVER BACKUP
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Emplover Sponsored Benefits

Health Insurance (Cafeteria Plan) 50% Employee/50% Employer
Denral Insurance (Cafeteria Plan) 50% Employee/50% Employer
$15,000 Life Insurance 100% Employer
Disability (Cafeteria Plan) 100% Employes
Life Insurance 100% Employee

401k (Cafeteria Plan) 100% Employee
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FIRST AMENDMENT TO AGREEMENT AND
PLAN OF MERGER

THIS FIRST AMENDMENT TO AGREEMENT AND PLAN OF MERGER (the
“Amendment”) is made and entered into effective as of this 2 day of July, 1998, by and among In-
Store Promotions, Inc., a Delaware corporation (“ISP™); Recomm Qperations, Inc., Optical
Technologies. Inc., Recomm Enterprises, Inc., Recomm International Display Corp., Ltd., Automated
Travel Center. Inc., Recomm International Display Corporation, Recomm International Display, Lid,
and Recomm International Corporation (collectively, “Recomm?): and Robert Kellish and Sandra
Braddock (the “Stockholders™). '

RECITALS

WHEREAS, on April 28, 1998, ISP, Recomm and the Stockholders executed an Agreement
and Plan of Merger (the “Merger Agreement”); and

WHEREAS, the Merger Agreement has been approved by the United States Bankruptcy
Court for the Middle District of Florida, Tampa Division in that certain Order Confirming Fourth
Amended Joint Plan of Reorganization of Debtors, the Official Committee of Unsecured Creditors
and Certain Leasing Companies Under Chapter 11 of the Bankruptey Cede dated May 13, 1998 (the
“Confirmation Order™), entered in the Recomm Chapter 11 cases; and

WHEREAS. ISP, Recomm and the Stockholders now desire to amend the Merger Agreement
as set forth below; and

WHEREAS, paragraph 3 (page 15) of the Confirmation Order expressly authorizes and
approves any amendments or modifications to the Merger Agreement which are required or
reasonably necessary to consummate the transactions contemplated by the Merger Agreement.

NOW, THEREFORE, pursuant to the authority provided in the Confirmation Order, the
parties hereto, intending to be legally bound, agree as follows:

L. Sections 2.2 and 2.3 of the Merger Agreement shall be deleted in their entirety and
replaced with the following:

“Section 2.2. Articles of Incorporation. The Articles of
Incorporation of Recomm Enterprises. Inc. as in effect immediately
prior to the Effective Time shall be the Articles of Incorporation of the
Surviving Corporartion, except that such Articles of Incorporation
shall be amended as set forth in the Articles of Merger attached hereto
as Exhibit A.”

“Section 2.3. Bvlaws, The Bylaws of Recomm Enterprises,

Inc. as in effect immediately prior to the Etfective Time shall be the
Bylaws of the Surviving Corporation.”
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2. .. Recommm International Corporation never executed the Merger Agreement, but is
bound by the terms of the Merger Agreement pursuant to the Confirmation Order. By its
execution below, Recomm International Corporation agrees that it is bound by the terms of
the Merger Agreement.

3. Except as set forth above, all of the other provisions of the Merger Agreement shall
remain in full force and affect.

IN WITNESS WHEREOF, the undersigned Stockholders, 1SP and Recomm have caused this
First Amendment to Agreement and Plan of Merger to be signed by their respective officers thereunto
duly authorized all as of the date first written above.

IN-SFORE P OTIONS, FNC

lis: p)"&.s')dan7

RECOMM OPERATIONS, INC.

By: %—v—'
Its:Q.L;._Q_._C'_ .

OPTICAL TECHNOLOGIES, INC.

Its: ég“_.jh[—

RECOMM ENTERPRISES, INC.

Cectoner
2. =

Its;
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RECOMM INTERNATIONAL DISPLAY
CORP., LTD. '

AUTOMATED TRAVEL CENTER, INC.

By. QMYZ«-.;—J
{ts: 2 Lt _.Q._._,C)

RECOMM INTERNATIONAL DISPLAY
CORPORATION

T —

Us: /D,u.,_ D 5K

RECOMM INTERNATIONAL DISPLAY,
LTD. . ' '
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ARTICLES OF MERGER
OF
IN-STORE PROMOTIONS, INC.
AND
RECOMM ENTERPRISES, INC.
To the Secretary of State
State of Florida

Pursuant to the provisions of the Florida Business Corporation Act governing the merger
of a foreign corporation with and into a domestic corporation, the corporatiéns hereinafter named
do hereby adopt the following Articles of Merger:

1, The names of the merging corporaticns are In-Store Promotions, Inc. (“In-Store™),
which is a business corporation organized under the laws of the State of Delaware, and the existence
of which will cease upon the effective date of the merger herein provided for, and Recomm
Enterprises, Inc. ("Recomm Enterprises"). which is a business corporation organized under the laws
of the State of Florida and which will be the surviving corporation in the merger herein provided
for.

2. Pursuant to that certain Order Granting Debtors’ Motion for Summary Judgment
on Mation for Substantive Consolidation and Overruling Objections dated April 30,1998 of the
United States Bankruptcy Court for the Middle District of Florida, Tampa Division (the
“Bankruptcy Court™) entered in the cases of.

Optical Technologies, Inc.;

Recomm Operations, Inc.;

EXHIRIT A
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Recomm Enterprises;

Recomm International Display Corp..Ltd.;

Automated Travet Center, Inc.;

Recomm International Display Corporarion;

Recomm International Display, Ltd, and

Recomm International Corporation,

in case numbers 96-0805-8P1, 96-1200-8P! through and including 96-1203-8P}, and $8-2134-8P1
through and including 98-2136-8P1 (collectively, the “Bankruptcy Cases™), a copy of which is
attached hereto as E_gjnb_g_a the above-referenced business corporations and limited partnerships
organized under the laws of the State of Florida, Texas and California were pl;e\li ously substantively
consolidated into Recomm Enterprises which shall be the surviving corporation upon the effective
date of the merger herein provided for.

3. The Articles of Incorporation of Recomm Erterprises immediately prior to the
effectiveness of the merger shall be the Articles of Incorporation of the surviving corporation
following the effective date of the merger unless and until the same shall be amended or repealed
in accordance with the provisions thereof, except as provided as follows:

(a) Article I of the Articles of Incorporaticn shall be amended as follows:

The name of the corporation is In-Store Promotions, Inc,
(b) Article [I1 of the Articles of Incorporation shall be amended as follows:

The maximum number of shares of stock that this corporation is

authorized to have outstanding at any time is ten thousand (10,000}

2
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shares of common capital stock. each share having a par value of
%1.00 (One Dollar).

4, The By-Laws of Recomm Enterprises immediately prior to the effectiveness of the
merger shall be the By-Laws of the surviving corporation following the effective date of the merger
unless and unt] the same shall be amended or repealed in accordance with the provisions thereof,

5. No shareholder approval or adoption of the Agreement and Plan of Merger dated
April 28, 1998 (the “Merger Agreement”) by and among In-Store, Recomm Enterprises and the
other entities listed in paragraph 2 above, and Robert Kellish and Sandra Braddock was required
by Recomm Enterprises because the Merger Agreement was approved by the Bankruptcy Court
pursuant to the Order Confirming Fourth Amended Joint Plan of Reorganization of Debtors, the
Official Commiittee of Unsecured Creditors and Certain Leasing Companies under Chaprer 11 of
the Bankruptcy Code dated May 13, 1998 and entered in the Bankruptcy Cases (the “Confirmation
Order”). A copy of the Merger Agreement and the Confirmation Order is artached hereto as
Exhibit A. The Merger Agreement was approved by the Board of Directors and Stockholders of
In-Store on April 28, 1998,

6. Recomm Enterprises shall continue its existence as the surviving corporation
pursuant to the provisions of the Florida Business Corporation Act.

7. The Fourth Amended Joint Plan of Reorganization of the Debtors, the Official
Committee of Unsecured Creditors and Certain Leasing Companies under Chapter 11 of the
Bankruptcy Code (the "Plan"), the Confirmation Order and the Merger Agreement provide for the

following plan of merger:

-
2

- P.BBBS
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At the effective time of the merger the issued and outstanding shares of Recomm

Enterprises will be cancelled. Each issued and ourstanding share of In-Store shall be

converted into 2333 validly issued, fully paid and non-assessable shares of capital stock of

the surviving corporation. The surviving corporation shall issue 3,000 shares of its capital

stock in favor of the Distribution Trustee (as defined in the Plan).

8. These Articles of Merger may be executed in ane or more counterparts, all of which
shall be deemed to be part of the same Articles of Merger.

g. These Articles of Merger shall be effective on the date on which the Articles of
Merger are filed by the Secretary of State of Florida.

Executed on July . 1993
IN-STORE PROMOTIONS, INC._

By:

its:

RECOMM ENTERPRISES, INC.

By:
[ts:

LATACORPRRECHOMManiclew rev.wpd

TOTAL P.@3




UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF FLORIDA

TAMPA DIVISION

In re: ) Chapter 11 -

) .
OPTICAL TECHNOLOQGIES, INC., ) Case Nos. : 96-00805-8P1 )
RECOMM OPERATIONS, INC., ) 96-01200-8P1
RECOMM ENTERPRISES, INC., ) 96-01201-8P1
RECOMM INTERNATIONAL DISPLAY ) 96-01202-8P1
CORP., INC., and AUTOMATED TRAVEL ) 96-01203-8P1
CENTER, INC., RECOMM INTERNATIONAL ) 98-020134-8P1
DISPLAY CORPORATION, RECOMM - ) 98-020135-8P1 N
INTERNATIONAL DISPLAY, LTD., and ) 98-020136-8P1 _
RECOMM INTERNATIONAL CORPORATION,) -

) Honorable Alexander L. Paskay
Debtors and Debtors-in-Possession. )

ORDER CONFIRMING FOURTH AMENDED JOINT PLAN OF
REORGANIZATION OF DEBTORS, THE OFFICIAL COMMITTEE OF
UNSECURED CREDITORS AND CERTAIN LEASING COMPANIES UNDER
CHAPTER 11 OF THE BANKRUPTCY CODE

On September 2, 1997, a hearing was held in the above-entitled cases before the
undersigned United States Bankruptcy Judge in connection with confirmation of the Third
Amended Joint Plan of Reorganization, as modified ("Third Amended Plan"). Pursuant
to the Court’s Order of December 10, 1957, confirmation of the Third Amended Plan
was denied, with leave granted to the proponents of the Third Amended Plan to file -
another disclosure statement and plan of reorganization for this Court’s consideration. :
On January 26, 1998 the proponents of the Third Amended Plan timely filed their Fourth
Amended Joint Plan of Reorganization ("Fourth Amended Plan") without a disclosure
statement. The Plan Proponents also filed a motion (the "Solicitation Motion") seeking
an order that the Plan Proponents were not required to resolicit votes for the Fourth
Amended Plan because such plan contained modifications which attempted to address the

¥ Capitalized terms used in the Order and not otherwise defined, shall have the
meanings ascribed to them in the Fourth Amended Plan.

NMSRICH 58T
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obstacles to confirmation as set forth in the Court’s Order of December 10, 1997, and
which did not materially and adversely impact the treatment of Claims of Creditors as
compared to the Third Amended Plan.

On February 12, 1998, the Court entered an order granting the Solicitation
Motion and determined that it was not necessary to resolicit votes on the Fourth
Amended Plan because this Court was satisfied that the Fourth Amended Plan provided
at least the same treatment for Creditors’ Claims. Therefore, no new disclosure.
statement was to be sent to Creditors, no further voting was required, and votes
previously cast concerning the Third Amended Plan are to be counted with respect to the
Fourth Amended Plan.

On February 26, 1998, the Court entered an order setting the hearing on
confirmation of the Fourth Amended Plan for Aprit 29, 1998, and, among other things,
required that (i) a summary (approved by the Court) of the changes from the Third
Amended Plan be sent to all Creditors and (ii) any party who wished to object to
confirmation of the Fourth Amended Plan file such objection no later than April 24,
1998.

On April 29, 1998, a hearing was held in the above-entitled cases before the
undersigned United States Bankruptcy Judge in connection with confirmation of the
Fourth Amended Plan and approval of the related transfers, compromises, executory
contract and unexpired lease assumptions and rejections, there appearing at the hearing,
John D. Goldsmith of Trenam Kemker Scharf Barkin Frye O’Neill & Mullis attorneys
for the Debtors; Matthew N. Kleiman of Kirkland & Ellis and Zala Forizs, attorneys for
the Official Committee of Unsecured Creditors (the "Committee"), Daniel M. Pelliccioni -
and Samuel B. Isaacson of Katten Muchin & Zavis and Edward Waller .of Fowler,
White, Gillen, Boggs Villareal & Banker, P.A., attorneys for FINOVA Capital
Corporation, John R. McDonald of Robins, Kaplan, Miller & Ciresi, attorneys for
Colonial Pacific Leasing Corporation, Mark Bernet of Stearns Weaver Miller Weissler
Alhadeff & Setterson, attorneys for Textron Financial Corp., Avco Leasing Services,
Inc., NationsCredit Commercial Corporation and Vanguard Financial Service Corp.,
Vincent T. Borst of Askounis & Borst, P.C., John Mueller of Smith Clark Delesie
Bierley Mueller & Kadyk and Michael K. McCrory of Barnes & Thornburg for Lease
Partners Corporation and Lease Partners, Inc., Brett Marks for Raymond Manklow and
other parties in interest as set forth in the recorded transcript of the hearing.

Having reviewed and considered the Fourth Amended Plan; the Disclosure
Statement to Accompany Third Amended Joint Plan of Reorganization (As Modified) (the
"Disclosure Statement™) which was approved on June 12, 1997 by the entry of the
Amended Order Approving Disclosure Statement and Fixing Time for filing Proof of




Claims and Acceptance or Rejections of Fourth Amended Plan, combined with notice
thereof™ (the "Disclosure Statement Order™); the Summary of the Fourth Amended Plan,
which was approved by the Court on April 15, 1998; the various offers of proof,
stipulations and agreements incorporated into the Fourth Amended Plan and/or read into
the record at the hearing on Confirmation of the Fourth Amended Plan, including but not
limited to, the Claims Purchase Agresment by and among the Participating LesSors
identified on Exhibit A to such agreement and those lessees identified on Exhibit B to
such agreement; the proposed merger and related documentation contemplated by the
Fourth Amended Plan; oral and written motions to modify the Fourth Amended Plan and
for cramdown and such other motions as were considered by the Court in connection
with the Confirmation of the Fourth Amended Plan; the Ballots cast accepting and
rejecting the Fourth Amended Plan; Ballot summaries filed in conjunction with
Confirmation of the Fourth Amended Plan; having considered the arguments of counsel
and the entire record in the Reorganization Cases; the Court makes the following findings
of fact and conclusions of law regarding confirmation of the Fourth Amended Plan:

FINDINGS OF FACT

1. At the hearing on confirmation on April 25, 1998, this Court received as
evidence, without objection, the following:

@ Transcript of hearing on confirmation of Third Amended Plan
dated September 2, 1997 and Debtors’ Motion for Substantive Consolidation and
pleadings submitted in support thereof; .

i) Affidavits of Robert Aldrich and Sandra Braddock attached to
Plan Proponents’ Motion for Order that Resolicitation of Votes on Modified Plan will not
be required;

(iid) Agreement and Plan of Merger dated as of April 28, 1998
between the Debtors and In-Store;

Giv) The Claims Purchase Agreement by and among the Participating
Lessors identified on Exhibit A thereto and those lessees identified on Exhibit B thereto
which was read into the record and provided to the Court at the Confirmation hearing;

) Offer of Proof by In-Store including the projections of In-Store
attached to the Plan Summary; and

(vi) Offers of proof regarding factual bases for confirmation under
Section 1129.




2, To address the grounds stated by the Court for denying confirmation of
the Third Amended Plan, certain changes and modifications were included in the Fourth
Amended Plan. First, the Fourth Amended Plan includes the following debtors as Plan
Proponents and requests confirmation of the Fourth Amended Plan with respect to such
debtors; (i) Recomm International Corporation, (ii) Recomm Internafional Display
Corporation and (iii) Recomm International Display Ltd. (the "Additional Debtors").
Each of the Additional Debtors commenced a case under Chapter 11 of the Bankruptcy
Code on February 11, 1998. Both under the Fourth Amended Plan and by separate
motion, the Plan Proponents requested that this Court substantively consolidate the esfates
of all of the Debtors, including those of the Additional Debtors.

3. This Court held a hearing on a motion for summary judgment on
substantive consolidation on April 22, 1998. Pursuant to its order of April 30, 1998, this
Court granted the motion, ordering substantive consolidation of the estates of all of the
Debtors, including those of the Additional Debtors. Accordingly, one of the grounds
stated by the Court for denying confirmation of the Third Amended Plan has been
adequately cured in the Fourth Amended Plan.

4, Similar to the Third Amended Plan, the Fourth Amended Plan also
provides that each of the Participating Lessors receive a release and injunction.
However, this Court, in its order of December 10, 1997, held that the Plan Proponents
had not satisfied certain of the factors jdentified in In r¢ Master Mortgage Investment
Fund, Inc., 168 B.R. 930 (Bankr. W. Mo. 1994) with respect to the releases and
injunctions in the Third Amended Plan. '

5. To address the Court’s concern in that regard, certain provisions were
added by the Plan Proponents to the Fourth Amended Plan. Such provisions (together
with an agreement among the Participating Lessors and certain "objecting lessees”, as
such term and such agreement are described herein) satisfy this Court as to those certain
elements of Master Mortgage. Such modifications contained in the Fourth Amended Plan
include:

@) the merger of the Reorganized Debtor and In-Store with the
Reorganized Debtor being the surviving company;

i) forgiveness by the Participating Lessors of $1 million of the
outstanding debtor-in-possession financing. Accordingly, under the Merger Agreement
by and among In-Store and the consolidated Debtors, among other things, Tn-Store will
assume certain obligations of the Reorganized Debtor, including the repayment of the
Debtor-In-Possession financing, less $1 million; however, the maximum amount of such
financing assumed by In-Store and the Reorganized Debtor shall not exceed $5 million;

4




(iii) a reduction of the interest rate on the Effective Date Arrearages
from sixteen percent per annum to twelve percent per annum for the period December
10, 1997 through the Confirmation Date of the Fourth Amended Plan;

(iv) a five percent discount on the amount that any Participating
Lessee may pay, should it elect to make the one-time cash payment of its Revised
Principal Balance of the Lease, to completely satisfy its obligations under the Lease as
set forth in the Fourth Amended Plan. -
6. In addition, based on the testimony presented, the Participating Lessors
made loans and other extensions of credit to the Debtors during the pendency of the
Reorganization Cases in an amount in excess of $3.5 million. These Loans enabled the
Debtors to continue to operate their businesses, maintain the network of approximately
12,000 Boards and make it possible for the business of the Debtors to be reorganized and
continue to operate as a going concern. Based on the testimony of Robert Aldrich, Vice
President of In-Store, the Court finds that the Debtor-in-Possession financing provided
by the Participating Lessors was essential to the maintenance of the network and In-
Store’s offer to enter into a transaction with the Debtors.

7. Under the Fourth Amended Plan, and based on the evidence presented at
the Confirmation hearing, the Court finds that the contributions of the Participating
Lessors, including, but not limited to, the discounts, modifications and other concessions
on the Leases as set forth in the Fourth Amended Plan are a substantial contribution to
the Debtors and to the Estates.

3. Based on the testimony of Teresa Mortensen, Vice President of FINOVA,
Larry Braden, Chairman of the Committee and F. Michael Zovistoski, the Committee’s
financial advisor, the Court finds that, except as to the objecting lessees, the Participating
Lessors will not provide the discounts described in the Fourth Amended Plan or modify
the Leases as set forth in the Fourth Amended Plan and will not make the payments
required of them in the Fourth Amended Plan if they do not receive the release and
injunction in their favor as provided in the Fourth Amended Plan.

9. Based on the testimony of Robert Aldrich, the Court finds that In-Store
will not enter into a transaction with the Debtors if the Leases are not modified as
provided in the Fourth Amended Plan and if the releases and injunction provided in the
Fourth Amended Plan are not granted, because the litigation by certain of the Lessees
against the Participating Lessors negatively impacts the Debtors’ network of Boards and
Kiosks, thereby depleting the value of the network. Based on the testimony of Kenneth
Mann, the court-approved broker for Debtors’ Assets, no prospective purchaser was
interested in purchasing Debtors’ Assets without the releases and injunction called for in




the Fourth Amended Plan. Mr. Mann testified that Debtors’ Assets had no value without
the releases and injunction. According to the testimony of Mr. Zovistoski, the Debtors’
Assets liquidated at auction would bring less than $88,000. The Merger of the Debtors
and In-Store is dependent on the releases and injunctions in the Fourth Amended Plan,
ensures the maintenance of the going concern value of the Debtors and generates
consideration in connection with the Merger of approximately $6.5 million. The releases
and injunction provided in the Fourth Amended Plan are essential to the reorganization,
Without the releases and injunction, no plan of reorganization can be confirmed in the
Reorganization Cases. -

10.  The Lease modifications and the termination of substantially all of the
litigation among certain Lessees, the Debtors and certain Lessors (the "Litigation"),
except as specifically set forth in the Claims Purchase Agresment, which will result from
the grant of the releases and the issuance of the injunction set forth in the Fourth
Amended Plan, are essential to the maintenance of the Debtors’ network and the future
operation of the network by In-Store.

11.  Based on the testimony presented at the Confirmation hearing, the Court
finds that the releases and injunction set forth in the Fourth Amended Plan are essential
to the Fourth Amended Plan, to the reorganization of the Debtors, to the maximization
of the value of the Debtors’ Assets, and to the merger of the Debtors with In-Store.

12.  The Creditors in Classes C, D, E, F and H have voted overwhelmingly
to accept the Fourth Amended Plan in accordance with 11 U.S.C. § 1126.

: 13.  The Participating Lessors have asserted indemnity claims against the
Debtors with respect to the claims by the Lessees asserted against the Participating
Lessors. In addition, to their common law and contractual obligations, pursuant to the
documents executed in connection with the Merger, the Debtors have certain
indemnification obligations to the Participating Lessors. Based on the foregoing, there
is an indemnity relationship between the Participating Lessors and the Debtors.

14, Accordingly, pursuant to the modifications set forth in the Fourth
Amended Plan, the evidence presented to this Court at the hearing on confirmation of the
Fourth Amended Plan, and the withdrawal of the objections of certain lessess to
Confirmation, the elements the Court requires to be satisfied under the Master Mortgage
guidelines have been met, and, therefore, the release and injunction provision of the
Fourth Amended Plan are approved (except as expressly set forth otherwise in the
"Claims Purchase Agreement" described herein).




15.  All known holders of Claims against and Interests in the Debtors, and all
other Persons entitled to notice, were provided timely and proper notice in accordance
with the Bankruptcy Code, the Bankruptcy Rules, the Disclosure Statement Order and
all scheduling orders regarding the hearing to consider Confirmation of the Fourth
Amended Plan pursuant to Section 1128 of the Bankruptcy Code and the Disclosure
Statement and the approval of the transfers, compromises, and requests by the Debtors
to reject unexpired leases and executory contracts as contemplated by the Fourth
Amended Plan. B

16.  Solicitation packages were transmitted to all parties in interest entitled to
vote on the Third Amended Plan in accordance with the Disclosure Statement Crder.

17.  The Fourth Amended Plan complies with the applicable provisions of the
Bankruptcy Code, including, without limitation, 11 U.S.C. § 1123(a).

18.  The Claims in each of Classes C, D, E, F, and H, as modified, are
substantially similar to the other Claims in each of such Classes and no credible evidence
to the contrary was presented.

19.  The classification of claims in Classes C, D, E, F and H was not done to
control or gerrymander the vote in those Classes. No evidence was presented that the
classification of Claims in the Fourth Amended Plan was done to gerrymander or control
the vote of Claim Holders in any way.

20.  The classification of Claims in Classes C, D, E, F ard H complies with
all applicable requirements of the Bankrupicy Code and the Banktuptcy Rules.

21.  The Lessees and Equipment Owners of Boards and the Lessees and
Equipment Owners of Kiosks classified in Classes C, D, E and H receive substantially
similar treatment.

22.  The Fourth Amended Plan provides that Class C and E Creditors and
certain Class H Creditors are deemed to hold Allowed Claims in the amount listed in the
Debtors’ schedules and that Class D Creditors and certain Class H Creditors are deemed
to hold Allowed Claims in an amount equal to the present value of the gross lease
payments due and payable under their Leases as of December 31, 1995, based on a
discount rate of 6%. Nothing in the Fourth Amended Plan prohibits any Creditor from
filing a Proof of Claim. Thus, under the Fourth Amended Plan, Class C, D, E and H
Creditors are permitted to file Proofs of Claim even though such filing is not required
to preserve their respective rights to the distributions described in the Fourth Amended
Plan. Accordingly, the determination of the Allowed amount of the Class C, D, E and
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H Claims, to the extent such determination is contained in the Fourth Amended Plan,
compiies with all applicable requirements of the Bankruptcy Code and the Bankruptcy
Rules.

23.  The Plan Proponents have complied Wlth all applicable provisions of the
Bankruptcy Code.

24.  The Debtors, the Committee, the Participating Lessors, In-Store, and eacb,
of their respective officers, directors, partners, employees, members or agents, and each
Professional, attorney, accountant, or other Professional employed by any of them have
acted in good faith and in compliance with the applicable provisions of the Bankruptcy
Code, including, without limitation, 11 U.S.C. § 1125.

25. No evidence was presented that the Fourth Amended Plan was not
proposed in good faith under 11 U.S.C. § 1129(a)(3) The Fourth Amended Plan has
been proposed for a legitimate and honest purpose, in good faith and not by any means
forbidden by law in compliance with 11 U.S.C. Section 1129(a)(3).

26.  Payments made or to be made by the Plan Proponents or by any Person
issuing securities or acquiring property under the Fourth Amended Plan, for services or
for costs and expenses in or in connection with the Reorganization Cases, or in
connection with the Fourth Amended Plan and incident to the Reorganization Cases, have
been approved by, or are subject to the approval of, this Court as reasonable.

27.  The identity and affiliations of any individual propoSed to serve, after
Confirmation of the Plan, as a director, officer, or voting trustee of the Reorganized
Debtor under the Fourth Amended Plan, have been fully disclosed; and the appointment
to, or continuvance in, such office of each such individual is consistént with interests of
holders of Claims against and Interests in each of the Debtors and with public policy.
Sandra Braddock and Robert Kellish shall resign as of the Effective Date as directors and
officers of the Debtors.

28.  The Fourth Amended Plan discloses the nature of the compensation to be
paid to insiders of the Debtors. The Fourth Amended Plan provides that, subject to
approval of the Court, Robert Kellish and Sandra Braddock will receive payments in
accordance with the terms of the agreement attached as Exhibit I to the Disclosure
Statement. Any other arrangements between Mr. Kellish and Ms. Braddock and In-Store
with respect to compensation are null and void.

29.  No rates of the Debtors are subject to the approval of any governmental
regulatory commission.




30.  As reflected in the testimony at the Confirmation hearing, including, but
not limited to, that of Mr. Zovistoski and the liquidation analysis contained in the
Disclosure Statement, as well as the indebtedness of the Debtors to the Lenders under
the Financing Order, the members of impaired Classes have accepted the Fourth
Amended Plan or will receive, as of the Effective Date of the Fourth Amended Plan, not
less than they would receive in a liquidation under Chapter 7 of the Bankruptcy Code on
such date.

31. Classes A and B are unimpaired and are deemed to have accepted the
Fourth Amended Plan. With respect to impaired Classes of Claims entitled to vote on
the Fourth Amended Plan, the Fourth Amended Plan has been accepted in accordance
with 11 U.S.C §§ 1126(c) and (d) by Classes C, D, E, F and H. Class G, the Holders
of Interests, are desmed to have rejected the Fourth Amended Plan. Notwithstanding
that, the Holders of Interests in Class G have consented to the treatment provided for
Class G in the Fourth Amended Plan.

32.  The Fourth Amended Plan provides for the treatment of Administrative
and Priority Claims in the manner required by 11 U.S.C. § 1129(a)(9).

33. At least one Class of Claims that is impaired under the Fourth Amended
Plan has accepted the Fourth Amended Plan, determined without including any
acceptance of the Fourth Amended Plan by any Insider.

34. In-Store, the Reorganized Debtor and each of the Participating Lessors
have the ability to make the payments and loans required of each of them, respectively,
under the Fourth Amended Plan and the Participating Lessors have the ability to make
the cash payments required of them in connection with Confirmation.

35.  According to the testimony of Julie Gordon and Robert Aldrich, each a
vice-president of In-Store, In-Store is a media company that sells in-store promotion and
health related advertising and promotion to health care suppliers. In-Store is a start-up
business created to enter into a transaction with the Debtors. Because the merger has not
closed and the Fourth Amended Plan has heretofore not been confirmed, In-Store has not
heretofore signed any advertising contracts for placement of advertising on the Boards
and Kiosks. Once the Fourth Amended Plan is confirmed and the merger is closed, In-
Store will solicit advertising. In-Store expects fo solicit and sign advertising agreements
in the first months following the commencement of operations. This start-up period has
been provided for in In-Store’s budget and projections.

36. Based on the testimony of Julie Gordon, Vice President of Marketing of
In-Store, and Dr, Neal M. Bumns, an expert on marketing and advertising, the Court




finds that the Debtors’ network of Boards and Kiosks is a valuable asset. Boards such
as those included in the network represent effective advertising tools for pharmacists,
veterinarians and opticians and have a significant value for independent pharmacists and
manufacturers of health care products due to their ability to have an impact on consumer
purchasing behavior at the "point of purchase”. In-Store and Dr. Burns independently
conducted and commissioned various surveys with respect to such in-store advertising.
Dr. Burmns determined that the network has value to advertisers and retailers in the
intended markets. '

37.  The financial projections of In-Store set forth in (i) Exhibit C to the Fourth
Amended Plan, and (ii) attached to the Summary of the Plan are based on estimates made
by the incorporators of In-Store, market studies and historic operating expenses of the
Debtors and are based on the incorporators’ collective experience in the advertising
business and substantive experience in projecting advertising revenue. The financial
projections include a reasonable analysis of (i) future net income, (ii) future gross profits
and (iii) future costs and expenses.

38.  Based on the offer of proof from In-Store, the Court finds that In-Store
has obtained a line of credit to cover any reasonably projected working capital shortfalls.
This line of credit is greater than the largest aggregate operating loss projected by In-
Store in the first six months of operation and is reasonable.

39.  The financial projections of In-Store are reasonable and demonstrate that
the Fourth Amended Plan offers a reasonable prospect of success and is feasible.

40,  The consideration as set forth in the Merger Agreement and the funds to
be loaned by the Participating Lessors will be sufficient to permit all payments required
under the Fourth Amended Plan. In-Store and the Reorganized Debtor wiil be able to
make the payments required of them under the Fourth Amended Plan and the payments
anticipated by In-Store’s projections.

41.  No evidence was presented that the Fourth Amended Plan was not feasible.

42.  The Fourth Amended Plan has a reasonable prospect of success. The Plan
Proponents have the means to effectuate the Fourth Amended Plan and confirmation of
the Fourth Amended Plan is not likely to be followed by the liquidation, or the need for
further financizal reorganization, of the Debtors or any successor to the Debtors under the
Fourth Amended Plan except as proposed in the Fourth Amended Plan.

43.  All fees payable under 28 U.S.C. § 1930 have been or will be paid
pursuant to Section II.B.1 of the Fourth Amended Plan on the Effective Date.
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44.  No holder of any Interest junior to the Holders of Interests in Class G will
receive or retain any property under the Fourth Amended Plan on account of such junior
Interest. - N

45.  There are no retiree benefits, as that term is defined in 11 17.5.C.
§ 1129(a)(13), maintained or established by the Debtors, and the Debtors have no
obligation with respect to any such benefits. )

46.  The Fourth Amended Plan does not discriminate unfairly, and is fair and
equitable, with respect to each Class of Claims or Interests that is impaired under, and
has not accepted, the Fourth Amended Plan, including Class G pursuant to 11 U.S.C.
1129(®)(3)(B) ().

47.  The principal purpose of the Fourth Amended Plan is not the avoidance
of taxes or the avoidance of the application of Section § of the Securities Act of 1933 (15
U.S.C. § 77e). There has been no objection by any governmental unit asserting such a
claim with respect to the Fourth Amended Plan.

48.  Pursuant to Section 1145 of the Bankruptcy Code, the issuance of
Reorganized Debtor Stock pursuant to the Plan, is exempt from the registration
requirements of the Securities Act of 1933, as amended, and any state or local law
requiring registration for the offer or sale of a security.

49.  The Reorganized Debtor Stock to be issued by the Reorganized Debtor
pursuant to the Plan are being issued in exchange for a Claim against, or an Interest in,
the Debtors in these Chapter 11 cases, within the meaning of Section 1145 of the
Bankruptcy Code. .

50.  The Fourth Amended Plan satisfies all the miandatory requirements of 11
U.S.C. § 1123(a). Additional provisions contained in the Fourth Amended Plan are
consistent with permissive plan provisions authorized by 11 U.S.C. § 1123(b).

51. Each of the conditions to Confirmation contained in Section XL A. to the
Fourth Amended Plan have been met or waived.

52.  Entry into the Merger Agreement, the various Promotior and Servicing
Agreements, and the other agreements attached to the Fourth Amended Plan in
connection with the merger of the Debtors and In-Store are in the best interests of the
Debtors, their Estates, and the holders of Claims against or Interests in the Debtors and
represent a reasonable exercise of the Debtors’ business judgment.
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53.  No executory contracts will be assumed pursuant to the Fourth Amended
Plan. The Advertising Contracts and all other executory contracts and unexpired leases,
but not any Leases between the Participating Lessor§ and their Lessees, are rejected
under the Fourth Amended Plan, to the extent that they have not otherwise been
terminated or rejected.

-

54.  Rejection of the unexpired leases and executory contracts of the Debtors
is in the best interests of the Debtors, their Estates, and the holders of Claims against or.
Interests in the Debtors and represents a reasonable exercise of the Debtors’ business

judgment.

35.  The Fourth Amended Plan provides for substantive consolidation of the
Estates. In that regard, on the basis of the evidence before the Court, including the
testimony submitted and pleadings filed in connection with Confirmation and the Motion
for Substantive Consolidation and Motion for Summary Judgment thereon, there is no
credible evidence the Creditors relied solely on the credit of one Debtor, there is
substantial identity among all of the Debtors including the Additional Debtors and
consolidation is necessary to avoid harm to Creditors and for Creditors to realize benefits
which would not otherwise be available to them.

56.  The evidence presented to this Court indicates that substantial additional
factors approved by the Eleventh Circuit Court of Appeals support substantive
consolidation.

57. On the basis of the foregoing, this Court finds that the evidence is clear
and convincing that the substantive consolidation of the Estates under the Fourth
Amended Plan is appropriate in the Reorganization Cases. .

58.  The Court acknowledges that the Committee expressed strong reservations
about the proposed claims purchase ("claims purchase") between the Participating Lessors
and certain of their lessees. The Committee consistently strived to reach a global
resolution for all creditors, as reflected in the terms of the Fourth Amended Plan. The
Committee recognized that by selling their claims, some of the objecting lessees, though
no longer creditors of the bankruptcy estates, could ultimately receive a better financial
resolution of their respective claims against their leasing companies as compared to the
treatment of Participating Lessees under the Plan. The Committee also understood that
some of the objecting lessees might receive worse treatment than similarly situated
creditors under the Fourth Amended Plan, and that some objecting lessees might elect
to be treated pursuant to the terms of the Fourth Amended Plan. The Committee was
also concerned that the settlement with the objecting lessees was not disclosed to other
creditors of the estates, and that the Committee did not have an opportunity to elicit the

12




views of its constituency with respect to this development. Under any alternative, the
claims purchase raised profound and difficult issues that tested the Committee’s support
for the Fourth Amended Plan.

59.  The Court further recognizes that nevertheless, the Committee concluded
that the best interests of its constituency merited the Committee’s continued support for
the Fourth Amended Plan, as modified to include the newly provided additional 5% cash-
out discount available to all Participating Lessees. The Comrmittee continues to believe
that a negotiated business resolution of these disputes is preferable to the uncertainty and
expense of litigation. The Committee concluded that the interests of all creditors—
lessees, owners and trade creditors—were better served by secking confirmation of the
Fourth Amended Plan, as opposed to taking any other action that might jeopardize such
a result. Accordingly, although mindful of the troublesome issues raised by the claims
purchase, the Committee supports and recommends confirmation of the Fourth Amended
Plan.

60.  Such of the subsequent Conclusions of Law as are deemed to be Findings
of Fact are hereby adopted as Findings of Fact.

1 F LAW

61.  Such of the foregoing Findings of Fact as are deemed to be Conclusions
of Law are hereby adopted as Conclusions of Law.

62.  This Court has jurisdiction over all matters, includifig the releases and
injunction provided in the Fourth Amended Plan, pursuant to 28 U.S8.C. §§ 1334 and
157(a). All matters in connection with the Fourth Amended Plan and Confirmation are
core proceedings under 28 U.S.C. § 157(b)(2).

63. The Court may issue the releases and injunction provided in the Fourth
Amended Plan under 11 U.S.C. § 105 where it is warranted under the facts of the case.
Matter of Munford, 97 F.3d 449 (11th Cir. 1996); In re Specialty Equip. Co., 3 F.3d
1043, 1047 (7th Cir. 1993); In re A.H. Robins, Co,, 880 F.2d 694, 702 (4th Cir.) cert.
denied 493 U.S. 959, 110 S.Ct. 376 (1989); McArthur v. Johns Manville Corp., 837
F.2d 89, 93 (2nd Cir. 1988); In re Drexel Burnham Lambert Group, Inc,, 960 F.2d 285,
293 (2nd Cir. 1993) and 138 B.R. 723, 772-773 (Bankr. S.D.N.Y. 1992). The releases
and injunction under Section 105 provided in the Fourth Amended Plan are necessary and
appropriate to carry out the provisions of Chapter 11, particularly Sections 1123 and
1129. *"Section 105 permits the approval of the release and issuance of the injunction
- . - especially where, as here, the Release and Injunction provisions are an essential
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means of implementing the Fourth Amended Plan as provided in § 1123(@)(5)...." In —
re Drexel, 138 B.R. at 772.

64.  The Court may issue a third party release and an injunction where the facts
and circumstances of the case warrant such issuance. In re Specialty Equip. Co.: In re -
Master Mortgage Investment Fund, Inc., 168 B.R. 930, 934 (Bankr. W.D.Mo. 1982);
In re Robins, supra, In 1¢ Drexel, supra. In re Davis, 730 F.2d 176 (Sth Cir. 1984); In
Te 43th Street Steakhouse, ¥nc., 835 F.2d 427 (2nd Cir, 1987). The Court must consider -

the facts, circumstances and equities of each case in determining whether to grant the
release and issue the injunction to third parties. The five factors in making the
determination are (1) whether creditors overwhelmingly have voted to accept the plan,
(2) whether the party receiving the release has made a substantial contribution to the
estates and the reorganization, (3) whether the release and injunction are essential to the
plan, and (4) whether there is an identity of interest between the party receiving the
release and injunction and the Debtor and (5) whether the plan provides a mechanism for
payment of all or substantially all of the claims affected by the injunction. Master -

Mortgage, supra.

65. 11 U.S.C. § 524(¢) does not prohibit the issuance of third party releases
and injunctions.

66.  Based on the evidence presented at the Confirmation hearing, the foregoing
findings, the Claims Purchase Agreement and the withdrawal of all objections by any
lessee of these Debtors who timely filed and served an objection and/or was present at
the hearing on April 29, 1998, the issuance of the injunction and release of third parties
in the Fourth Amended Plan under the specific facts of the Reorganization Cases is
appropriate and is hereby authorized and approved. .

67. Based upon the evidence presented, the absence of any persuasive
countervailing evidence, and the Findings of Fact set forth above, all of the provisions
of 11 U.S.C. §§ 1129(a) and (b) have been satisfied.

68.  The security interests and liens granted pursuant to the Fourth Amended
Plan, the Post-Confirmation Financing Documents? and the Confirmation Order are
valid and fully perfected by entry of the Confirmation Order. No secured party shall be
required to file financing statements or other documents, or record or register any
documents or agreements with any governmental entity, in any jurisdiction or take any

¥ The Post-Confirmation Financing Documents are those documents which evidence
the loan from the Participating Lessors which In-Store agrees to assume pursuant to the
Fourth Amended Plan.
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other action (including obtaining possession) in order to validate, perfect or enforce the
security interests and liens granted to them pursuant to the Fourth Amended Plan, the
Post-Confirmation Financing Documents and the Confirmation Order. If any secured
party, in its sole discretion, shall choose to file financing statements or other documents
or record or register any documents or agreements or otherwise confirm perfection of
such security interests and liens, the secured party shall be authorized to effect stich
filings, recordation or registration, and all such financing statements or similar evidence
of perfection shall be deemed to have been filed, recorded or registered on the date of
entry of the Confirmation Order.

NOW, THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS:

1. The Fourth Amended Plan as modified as set forth herein is in all respects
hereby confirmed and approved in accordance with Section 1129 of the Bankruptcy
Code.

2. All objections to Confirmation, including without limitation, the objections
filed by (i) Certain Mississippi Pharmacists and Veterinarians, (ii) Certain Arkansas
Creditors/Plaintiffs, (iii) Certain Alabama Plaintiffs, (iv) Oklahoma Creditors/Plaintiffs,
(v) Western Drug Distributors, Inc., and certain Texas and New Mexico pharmacists,
optometrists and veterinarians, (vi) Baycrest Animal Clinic, P.C., et al., (vii) Raymond
Mankiow, (viii) Certain Nationwide Pharmacists, et al., (ix) Cled T. Click, (x) Anthony
V. Bass, O.D., P.C,, et al., (xi) Douglas C. Clark, et al., (xii) Kenneth Carpenter, et
al., (xiii} Emerald Valley Veterinary Clinic, P.C., et al., and (xiv) Ollinger, have been
withdrawn, are overruled or were waived by failure of the objecting party to appear at _
the Confirmation hearing.

3. The Merger Agreement, the Promotion and Servicing Agreement, the other
documents attached to the Fourth Amended Plan and all other agreements, instruments
and documents relating thereto and any amendments or modifications which are required
or rcasonably necessary to consummate the transactions contemplated thereby
(collectively, the "Merger Documents”) in connection with the merger of the Debtors’
and In-Store, are hereby authorized and approved, and the Estates and Debtors may
perform thereunder.

4, Subject to the satisfaction of the conditions precedent to the Merger
Agreement, on or within 48 hours of the Effective Date, the Debtors are authorized and
directed to close the merger (the "Merger") of the Debtors with In-Store as set forth in
the Merger Agreement and the other Merger Documents. In conjunction therewith and
with Section 1142 of the Bankruptcy Code, the Debtors, In-Store, the Committee and the
Participating Lessors are authorized and directed to execute any and ail documents
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substantially consistent with the Merger Documents which are necessary or appropriate
to consumimate and effectuate the Merger. The Merger and the terms and conditions set
forth in the Merger Documents are hereby authorized and approved pursuant to Section
1129 of the Bankruptcy Code. The entry of this Order shall act as the requisite
authorization for the issuance of the Reorganized Debtor Stock in connection with the
consummation of the Merger. ' B

5. All approvals and consents of the Debtors and their shareholders and
partners as may be necessary to carry out the Plan and the actions authorized by this
Order be, and they hereby are, deemed made or done. No further approval of the
stockholders, partners or directors will be required to render legally effective the
execution and delivery of the Merger Agreement or the consummation of either the
Merger or the other transactions contemplated thereby.

6. To the extent any inconsistencies exist among this Order, the Fourth
Amended Plan, the Claims Purchase Agreement and the Merger Documents, the terms
of this Order and the findings herein shall control over the Fourth Amended Plan, the
Claims Purchase Agreement and all of the Merger Documents; provided that, as between
the parties to the Claims Purchase Agreement, that Agreement shall control over this
Order, the Fourth Amended Plan, and all of the Merger Documents. The Fourth
Amended Plan shall control over the terms of all of the Merger Documents.

7. Except as otherwise provided in any provision of the Fourth Amended
Plan, agreements entered into in connection therewith, the Post-Confirmation Financing
Documents or the Confirmation Order, on the Effective Date all property of each
Debtor’s Estate, shall revest in the Reorgdnized Debtor, free and clear of all Claims,
liens, encumbrances and other interests of any Entity, except the liens, claims and
encumbrances of the Participating Lessors under the Financing Order. The Reorganized
Debtor may thereafter operate its business and may use, acquire and dispose of property
without the supervision or approval by the Bankruptcy Court, free of any restrictions of
the Bankruptcy Code, the Bankruptcy Rules, and the guidelines and requirements of the
Office of the United States Trustee for the Middle District of Florida, other than those
restrictions expressly imposed by the Fourth Amended Plan or the Confirmation Order,
Or agreementis entered into in connection therewith.

8. The establishment of the Distribution Trust is hereby approved. Delain
Gray of Price Waterhouse is appointed as the Distribution Trustee and shall serve as such
pursuant to an appropriate trust agreement (this "Distribution Trust Agreement”) as
provided in the Fourth Amended Plan. 'The Distribution Trustee’s duties shall be as
provided in the Distribution Trust Agreement which shall not be inconsistent with the
Fourth Amended Plan. In the event the Distribution Trustee wants to take an action that

16




is not provided for in the Distribution Trust Agreement or the Fourth Amended Pian, the
Distribution Trustee shall seek approval of such action from the Court. The Distribution
Trustee shall be paid pursuant to and only to the extent provided in the Fourth Amended
Plan without the need for filing a fee application, and, in the event the Committee and
the Participating Lessors do not consent to a request for payment of fees by the
Distribution Trustee, the Distribution Trustee may seek Court approval of such fees upon
a proper application for such fees. In addition to any rights of inspection granted under
applicable state law, the Distribution Trustee shall receive periodic financial statements-
as may be agreed between the parties and shall have reasonable access to In-Store’s
books and records to ensure that In-Store is in compliance with the provisions of the
Promotion and Service Agreement regarding the distribution of advertising revenues.
The Distribution Trustee is authorized to retain counsel in its discretion to pursue
objections to claims and preference and fraudulent transfer actions against non-insider
parties and parties not related to the Debtors. The Committee is authorized to substitute
another Distribution Trustee in place of Price Waterhouse as provided in the Fourth
Amended Plan.

9. Except for those assets transferred pursuant to the Merger Documents on
the Effective Date, titie to all Assets of each Debtor, including, without limitation, causes
of action and the other "Excluded Assets” (as defined in the Merger Agreement), shall
be transferred to the Distribution Trust, free and clear of all liens, claims and
encumbrances in accordance with Section 1129 of the Bankruptcy Code, except the Hens,
claims and encumbrances of the Participating Lessors.

10.  Pursuant to Section 1145 of the Bankruptcy Code, the issuance of the
Reorganized Debtor Stock pursuant to the Fourth Amended Plan are exempt from the
registration requirements of Section 5 of the Securities Act of 1933, as amended, and any
state or local law requiring registration for the offer or sale of a security or registration
or licensing of an issuer, underwriter, broker or dealer in, such Reorganization
Securities.

11.  Other than those Lessees and Equipment Owners that timely elected not
to be bound thereby and those lessess on Exhibit B attached to the Claims Purchase
Agreement, all Lessees and Equipment Owners are bound by the Promotion and
Servicing Agreement. '

12.  The provisions of the Fourth Amended Plan are and, on the Effective
Date, the provisions of each of the Merger Documents and the Distribution Trust
Agreement, shall be enforceable in accordance with their respective terms against, and
shall bind, the Debtors, any entity issuing securities under the Fourth Amended Plan, any
entity receiving property or securities under the Fourth Amended Plan, and any Holder
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of a Claim against or Interest in any of the Debtors, including, in each case, ail
successors and assigns of any of the foregoing persons, whether or not the Claim or
Interest is impaired under the Fourth Amended Plan and whether or not such Holder has
accepted the Fourth Amended Plan.

13.  Except as otherwise provided in any provision of the Fourth Amended Plan
and the agreements entered into in connection therewith, including without limitation the
Merger Docuinents, the Post-Confirmation Financing Documents, the Distribution Trust
Agreement or this Order, on the Effective Date, the Distribution Trustee is authorized
to perform all of the functions provided for it in the Fourth Amended Plan.

14.  The provisions of the Fourth Amended Plan shall not apply to the Sellers
identified in that certain Claims Purchase Agreement dated as of April 29, 1998 (the
"Claims Purchase Agreement"), to the extent any such Seller becomes an Electing Seller,
as that term is defined in the Claims Purchase Agreement, the terms of which are
incorporated herein by reference. With respect to the Sellers, the provisions of the
Claims Purchase Agreement shall supersede and replace the provisions of the Fourth
Amended Plan.

15. It is further ordered that (1) the Reorganized Debtors shall preserve all
documents and records of the Debtors for a period of at least one (1) year after the
Effective Date of the Fourth Amended Plan, and shall not destroy any such documents
or records absent an order of this Court entered upon notice to counsel for the Electing
Sellers, as that term is defined in the Claims Purchase Agreement; and (2) in the action
presently pending before the U S. Dzstnct Court for the Middle District of Flonda
Tampa Division styled I
(MDL Docket No. 1118), the Reorgamzed Debtors shall cooperate with the- r&sonable
discovery requests of such Electing Sellers.

16.  Except as specifically set forth in the Fourth Amended Plan, effective on
the Effective Date: (i) all Persons, including, but not limited to, each of the Debtors and
the Estates, each of the Lessees, each of the Participating Lessors, and all individuals or
entities that had notice of the Reorganization Cases shall be deemed to unconditionally
remise, release, and forever discharge the Participating Lessors, and each of them, and
their past and present officers, directors, shareholders, employees, agents, attorneys,
parents, subsidiaries, affiliates, predecessors in interest (direct or indirect), successors
and assigns, and the heirs, executors, trustees, administrators, successors and assigns of
any such Persons and Entities (hereinafter collectively the "Released Lessor Parties”) but
excluding, particularly, David Neff and any other such individual who is a former
employee, officer or director of both (a) the Debtors and (b) a Participating Lessor, of
and from any and ail manner of actions, causes of action, suits, claims, counterclaims,
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liabilities, obligations, defenses, and demands whatsoever, at law or in equity, if any,
which any of them ever had, now has, or hereafter can, shall, or ‘may claim to have
against any of the Released Lessor Parties for or by reason of any cause, matter, or thing
whatsoever, arising from the beginning of the world to the Effective Date, relating to the
business or operations of the Debtors, the Leases and the Advertising Contracts, provided
however, that each Participating Leséor covenants not to pursue any legal action against
any assignor or any other party from which it obtained the Leases, or which was in any
way involved in such Leases, that would in any fashion result in a Participating Lessee
being subjected to suit or demand by such assignor or such other party arising out of or
relating to any Lease in which a Participating Lessee claims an interest on the Effective
Date, (ii) without limiting the generality of the foregoing, the release from and by the
Debtors and the Estates set forth in this paragraph shail specifically include any and ail
causes of action, claims, demands, defenses, set-offs and the like under Sections 502(d),
542, 547, 548, 549, 550, 551 and 553 of the Bankruptcy Code, (iii) the Leases as
modified are valid and binding as between the Released Lessor Parties and Participating
Lessees only in accordance with their terms and the obligations of the Participating
Lessees thereunder are not subject to any claims, demands, defenses, set-offs and
counter—claims; provided that the foregoing provision should not be construed as an
acknowledgement or admission by the Lessees as to the validity of the Leases as between
any parties other than the Released Lessor Parties and the Participating Lessees, and,
except as provided by the Fourth Amended Plan, this Release shall not affect the claims
of the Lessees against any individual or entity resulting from either the Leases or any
other lease, and (iv) each of the Lessees releases any causes of action, claims, suits,
counterclaims, liabilities, obligations, defenses, and demands whatsoever, in law or in
equity, if any, against the Released Lessor Parties with respect to the revised Leases
resulting or arising out of actions, activities, or events occurring prior to the
Confirmation Date, relating to the business or operations of the Debtors, the Leases and
the Advertising Contracts.

17. Except as specifically set forth in the Fourth Amended Plan and except for
the obligations of the Participating Lessees tinder the modified Leases, effective on the
Effective Date: (i) each of the Debtors and the Estates and each of the Participating
Lessors shall be deemed to unconditionally remise, release, and forever discharge the
Participating Lessees and their past and present officers, directors, shareholders,
employees, agents, attorneys, parents, subsidiaries, affiliates, successors and assigns, and
the heirs, executors, trustees, administrators, successors and assigns of any such Persons
and Entities (hereinafter collectively the "Released Lessee Parties"); of and from any and
all manner of actions, causes of action, suits, claims, counterclaims, Iiabilities,
obligations, defenses, and demands whatsoever, at law or in equity, if any, (except as
specifically set forth herein and except for the obligations of the Participating Lessees
under the modified Leases) which any of them ever had, now has, or hereafter can, shall,
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or may claim to have against any of theé Released Lesses Parties for or by reason of any
cause, matter, or thing whatsoever, arising from the beginning of the world to the
Effective Date, relating to the business or operations of the Debtors, the Leases and the
Advertising Contracts and (ii) without limiting the generality of the foregoing, the release
from and by the Debtors and the Estates set forth in this Section shall specifically include
any and ail causes of action, claims, demands, defenses, set-offs and the like urider
Sections 502(d), 542, 547, 548, 549, 550, 551 and 553 of the Bankruptcy Code.

18.  Except as specifically set forth in the Fourth Amended Plan, effective on
the Effective Date, all Persons, including, but not limited to, all individuals or entities
that had notice of the Reorganization Cases, each of the Debtors, Estates, Lessees and
each of the Participating Lessors and each Creditor shall be deemed to unconditionally
remise, release, and forever discharge the Committee and their attorneys and other
professionals retained under Section 327 of the Bankruptcy Code, successors and assigns,
and each of the officers, directors, and employees of the Debtors identified in Exhibit 1
attached hereto and the Debtors’ attorneys and accountants retained in the Reorganization
Cases under Section 327, and the heirs, executors, trustees, administrators, successors
and assigns of any such Persons and Entities (hereinafter collectively the "Released Estate
Parties"), of and from any and all manner of actions, causes of action, suits, claims,
counterclaims, labilities, obligations, defenses, and demands whatsoever, at law or in
equity, if any, which any of them ever had, now has, or hereafter can, shall, or may
claim to have against any of the Released Estate Parties for or by reason of any cause,
matter, or thing whatsoever, arising from the beginning of the world to the Effective
Date, relating to the business or operations of the Debtors, the Leases and the
Advertising Contracts. =

19.  Except as expressly set forth in the Fourth Amended Plan and except for
the obligations of In-Store under the Fourth Amended Plan, the Confirmation Order, the
post-confirmation financing documents, and the Merger Documents, effective on the
Effective Date, each of the Debtors and the Estates and each of the Participating Lessors
and each of the Participating Lessees shall be deemed to unconditionally remise, release
and forever discharge In-Store and its past and present officers, directors, shareholders,
employees, agents, attorneys, parents, subsidiaries, affiliates, successors and assigns, and
the heirs, executors, trustees, administrators, successors and assigns of any such person
and entities that have been identified to the Participating Lessors, the Debtors and the
Committee prior to the Effective Date (hereafter collectively the "Released In-Store
Parties™); of and from any and all actions, causes of action, suits, claims, counterclaims,
Liabilities, obligations, defenses and demands whatsoever, at law or in equity, if any,
which any of them ever had, now has or hereinafter can, shall, or may claim to have
against any of the Released In-Store Parties for or by reason of any cause, matter, or
thing whatsoever, arising from the beginning of the world to the Effective Date, relating
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to the business or operations of the Debtors, the Leases and the Advertising Contracts,
provided that the release by the Debtor and the Estates shall be effective only as of the
Effective Time as that term is defined in the Merger Documents. This release as so
qualified shall include, but shall not be limited to, any amounts claimed to be owing from
In-Store to the Estates for the period after the filing of the bankruptcy petition and before
the Effective Date. ' ’ ' -

20.  Without limiting the generality of the foregoing releases, all Persons;
including but not limited to, each of the Debtors, the Estates, the Lessees, the Creditors,
the Released Estate Parties and the Participating Lessors expressly release any and all
claims and defenses in connection with the matters released about which the parties do
not know or suspect to exist in their favor, whether through ignorance, oversight, error,
negligible or otherwise, and which, if known, would materially affect their decision to
enter into these releases, and to this end each of them, therefore, waives any and all
rights under Section 1542 of the Civil Code of California (or any similar law, provision
or statute of any state) which states in full as follows:

"A general release does not extend to claims which the
creditor does not know or suspect to exist in his favor at
the time of executing the release, which if known by him
must have materially affected his settlement with the
debtor."

All Persons including but not limited to, each of the Debtors, the Estates, the Lessees,
the Creditors, In-Store, and the Participating Lessors shall be deemed™to have knowingly
and willingly waived the provisions of Section 1542 (or any similar law, provision or
statute of any state) and acknowledges and agrees that this waiver is an essential and
material term of the releases contained in this Fourth Amended Plan. Each party has
been afforded the opportunity to review these releases with such parties’ legal counsel,
and such party understands and acknowledges the significance and consequence of these
releases and of the specific waiver of Section 1542 of the Civil Code of California (or
any similar law, provision or statute of any state). Notwithstanding anything else to the
contrary, no claims of the Debtors, the Estates or of any person shall be released as
against Jean Francois Vincens, Raymond Mankiow, Kent Runnells, and the Hampton,
Stoddard law firm. The Released Lessee Parties, the Released Lessor Parties, the
Released Estate Parties and the Released In-Store Parties are collectively referred to
herein as the "Released Parties.”

21.  Except for the Tranche A DIP Financing, the Tranche B DIP Financing,
the post-confirmation financing documents, and except as otherwise provided in the

21




Fourth Amended Plan, and agreements entered into in connection therewith or the
Confirmation Order:

a. On the Effective Date, each Debtor shall be deemed discharged and
released to the fullest extent permitted by section 1141 of the Bankruptcy Code from ail
Claims that arose prior to the Effective Date, including without limitation all Sectired
Claims and Unsecured Claims, and any interest accrued on such Claims from and after
the Petition Date, against each Debtor and Debtor in Possession, or any of their assets
or properties, and all debts of the kind specified in sections 502(g), S02(h) or 502(¢i) of
the Bankruptey Code. The discharge and release shall be effective in each case whether
or not: (a) a proof of such Claim or Administrative Claim is Filed or deemed Filed
pursuant to section 501 of the Bankruptcy Code, (b) the Claim or Administrative Claim
is allowed pursuant to the Bankruptcy Code, or (¢) the Holder of the Claim or
Administrative Claim has accepted the Fourth Amended Plan;

b. All Persons shall be permanently enjoined by section 524 of the
Bankruptcy Code from asserting against the Reorganized Debtor, its successors, or its
assets or properties any other and further Claims or Administrative Claims based upon
any act or omission, transaction, or other activity of any kind or nature that occurred
prior to the Confirmation Date. The discharge shall void any judgment against a Debtor
or Reorganized Debtor at any time obtained to the extent that it relates to a Claim or
Administrative Claim discharged;

C. On or after the Effective Date, all Persons who have held, currently
hold or may hold a Claim discharged or terminated pursuant to the ferms of the Fourth
Amended Plan shall be permanently enjoined by section 524 of the Bankruptcy Code
from taking any of the following actions on account of any such discharged Claim,
except to the extent necessary to enforce the terms of this Fourth Amended Plan:
(a) commencing or continuing in any manner any action or other proceeding against a
Debtor, Reorganized Debtor, its successors, assets or properties; (b) enforcing, attaching,
collecting or recovering in any manner any judgment, award, decree or order against a
Debtor, Reorganized Debtor, its successors, assets or properties; (c) creating, perfecting
or enforcing any lien or encumbrance against a Debtor, Reorganized Debtor, its
successors, assets or properties; (d) asserting any setoff, right of subrogation or
recoupment of any kind against any obligation due to a Debtor, Reorganized Debtor, its
SUCCessors, assets or properties; or (€) commencing or continuing any action in any
manner jn any place that does not comply with or is inconsistent with the provisions of
the Fourth Amended Plan or the Confirmation Order. Any Person violating such
injunction may be liable for actual damages, including costs and attorneys’ fees and, in
appropriate circumstances, punitive damages;

22




d. On or after the Effective Date, all Persons who have held, currently
hold or may hold a Claim discharged pursuant to the terms of the Fourth Amended Plan
shall be permanently enjoined by section 524 of the Bankruptcy Code from commencing
Or continuing in any manner any action or other proceeding against any party on account
of a Claim or cause of action that was property of the Estate, and all such Claims and
causes of action shall remain exclusively vested in the Distribution Trustee to the extent
such Claims and causes of action were vested in the respective Debtor in Possession; and

e. The discharge, releases and injunction provided for herein shall not
affect the right of any Person to enforce the terms of the Fourth Amended Plan or to
commence any action or proceeding to collect the distributions required under the Fourth
Amended Plan.

22.  As of the Effective Date, all Persons, including but not limited to, all
Lessees and all individuals or entities that had notice of the Reorganization Cases are
permanently enjoined from asserting against the Released Lessor Parties, the Released
Estate Parties and the Released In-Store Parties, and their successors, or their assets or
properties any other or further claims or causes of action based upon any act or
omission, transaction, or other activity of any kind or nature that occurred prior to the
Effective Date. On and after the Effective Date, all Persons who have held, currently
hold or may hold a claim or cause of action released pursuant to the terms of the Fourth
Amended Plan are permanently enjoined from taking any of the following actions on
account of any such released claim or cause of action, (a) commencing or continuing in
any manner any action or other proceeding against a Distribution Trust, Distribution
Trustee, Participating Lessor, Released Parties, their successors, alsets or properties;

- (b) enforcing, attaching, collecting or recovering in any manner any judgment, award,
decree or order against a Distribution Trust, Distribution Trustee, Participating Lessor,
Released Parties, their successors, assets or properties; (c) creating, perfecting or
enforcing any lien or encumbrance against a Distribution Trust, Distribution Trustee,
Participating Lessor, their successors, assets, or properties, (d) asserting any setoff, right
of subrogation or recoupment of any kind against any obligation due to 2 Distribution
Trust, Distribution Trustee, Participating Lessor, Released Parties, their SuCcessors,
assets or properties, or (¢) commencing or continuing any action in any manner in any
place that does not comply with or is inconsistent with the provisions of the Fourth
Amended Plan or the Confirmation Order. Any Person violating such injunction may
be in contempt of court and may be liable for actual damages, including costs and
attorneys’ fees.

23.  The foregoing releases and injunction shall be effective, in each case

whether or not (@) a Proof of Claim or Proof of Interest based on such Claim,
Administrative Claim, or Interest is Filed or deemed Filed pursuant to Section 501 of the

23




Bankruptcy Code, (b) a Claim, Administrative Claim, or Interest is allowed pursuant to
the Bankruptcy Code, or (¢) the holder of a Claim, Administrative Claim, or Interest has
accepted the Fourth Amended Pian.

24.  The requirements of the Fourth Amended Plan and the agreements entered
into in connection therewith, including without limitation the Merger Documents and the
Distribution Trust Agreement, are binding upon and govern the acts of, and are
enforceable against, all Persons including, without limitation, all holders of Claims,
Administrative Claims and Interests, all filing agents or officers, title agents or
companies, recorders, registrars, administrative agencies, governmental units and
departments, agencies or officials thereof, secretaries of state, and all other Persons who
may be required by law, the duties of their office, or contract to accept, file, register,
record or release any documents or instruments, or who may be required to report or
insure any title or state of title in or to any of the assets of the Debtors.

25.  In consideration for the classifications, releases, distributions and other
benefits provided under the Fourth Amended Plan, the provisions of the Fourth Amended
Plan and the agreements read into the record at the Confirmation hearing constitute a
good faith resolution of all Claims or controversies pursuant to the Fourth Amended
Plan.

26.  None of the Debtors, the Committee, the Participating Lessors, In-Store,
nor any of their respective officers, directors, partners, employees, members or agents,
nor any Professional Persons, attorneys, accountants or other professionals employed by
any of them, shall have or incur any liability to any Person for any act taken or omission
made in good faith in connection with or related to formulating, implementing, issuing,
executing, confirming, or consummating the Fourth Amended Plan (including soliciting
acceptances or rejections thereof), the Disclosure Statement or any contract, instrument,
security, release or other agreement or document entered into in connection with the
Fourth Amended Plan, including without limitation of the Merger Documents, or in
connection with or related to any distributions made pursuant to the Fourth Amended
Plan, except as expressly provided in such contract, instrument, release or other
agreement or document entered into in connection with the Fourth Amended Plan,
including without limitation each of the Merger Documents and each of the Post-
Confirmation Financing Documents. This paragraph shall not, however, excuse or
release any other Person with respect to any such activity (including, but limited to,
activities relating to solicitations of acceptances or rejections of the Fourth Amended
Plan),

27.  Except for claims to enforce the Participating Lessors’ obligations under
the Fourth Amended Plan and this Order, the Distribution Trustee shall not pursue any
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Claim, contention, cause of action, adversary proceeding or objection to Claim against
any of the Participating Lessors, including, without limitation, any objection to any
Claim of any of the Participating Lessors on the ground that any of the Participating
Lessors’ Claims is unenforceable or with respect to any actions taken by any of the
Lenders consistent with this Order.

28.  The Fourth Amended Plan is modified to provide that the charters of each
of the Debtors are hereby amended to prohibit the issuance of non-voting equity
securities. As of the Effective Date, all Interests in the Debtors will be deemed
canceled, annulled and of no further force and effect.

29.  On the Effective Date, the obligations created by the Post-Confirmation
Financing Documents are secured by valid and perfected first priority security interests
and liens on the assets of In-Store and the Reorganized Debtor as described in such
documents and subject to the permitted encumbrances authorized thereon, and each of
the foregoing documents and agreements, including nonmaterial modifications thereto,
are valid and binding obligations of In-Store and the Reorganized Debtor, fully
enforceable in accordance with their terms; provided they do not substantially contradict
the express terms of the Fourth Amended Plan.

30.  The security interests and liens granted pursuant to the Fourth Amended
Plan, the Merger Documents, the Post-Confirmation Financing Documents and this Order
are valid and fully perfected by entry of this Order. No secured party, whether
Participating Lessor or otherwise, shall be required to file financing statements or other
documents, or record or register any documents or agreements with any governmental
entity, in any jurisdiction or take any other action (including obtaining possession) in
order to validate, perfect or enforce the security interests and liens granted to them
pursuant to the Fourth Amended Plan, the Merger Documents, the Post-Confirmation
Financing Documents and this Order, Any secured party, in its sole discretion, may
choose to file financing statements or other documents or record or register amy
documents or agreements or otherwise confirm perfection of such security interests and
Liens, and any secured party is authorized to effect such filings, recordations or
registration. All such financing statements or similar evidence of perfection shall be
deemed to have been filed, recorded or registered on the date of entry of this Order. All
officers charged with accepting any of the foregoing for filing are hereby ordered and
directed to accept any of the foregoing for filing to be deemed filed as of the date of
entry of this Confirmation Order.

31.  The Estates and all of their assets and liabilities have been ordered pooled

and substantively consolidated into a single Estate. All Claims against any of the Debtors
shall be deemed Claims against the consolidated Estate. No Creditor shall be entitled to
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more than one recovery on account of a Claim against more than one of the Debtors’
Estates and such Creditor’s recovery against the consolidated Estate shall be so limited.
Any and all intercompany claims and liabilities of any kind are eliminated.

32.  Except as otherwise provided in the Fourth Amended Plan, in this or any
prior order of this Bankruptcy Court, or in any contract, instrument, release, or other
agreement or document entered into in connection with the Fourth Amended Plan or the
Reorganization Cases, each executory contract or unexpired lease of a Debtor (which
does not include Leases between the Participating Lessors and their respective Lessees)
that is not or has not previously been assumed by order of this Bankruptcy Court or is
not assumed pursuant to this Order, including without limitation, (1) any Advertising
Contracts, (2) all contracts, leases or agreements of any general or limited partnerships
in which a Debtor was formerly a general partner, and (3) any contract or lease of a
Debtor that has expired by its own terms before the Confirmation Date, is hereby
rejected as of the Effective Date.

33.  Pursuant to Section IV.B.4 of the Fourth Amended Plan, if the rejection
of an executory contract or unexpired lease pursuant to Section IV.B of the Fourth
Amended Plan gives rise to a Claim by the other party or parties to such contract or
lease, the Claim arising from the rejection shall be forever barred and shall not be
enforceable against a Debtor, its successors or properties, unless a Proof of Claim is
Filed within 30 days after the date of notice of eatry of an order of the Bankruptcy Court
rejecting the executory contract or unexpired lease, including, if applicable, this Order.

34. The Distribution Trustee or its designee or assigiee or such other
Person(s) as may be approved by the Bankruptcy Court shall act as Disbursing Agent(s)
under the Fourth Amended Plan. In addition to those Persons set forth in-the Fourth
Amended Plan, any such Disbursing Agent may, with the prior approval of the
Committee, employ or contract with other Persons to ‘assist in or to perform the
distribution required. Each Disbursing Agent shall serve without fidelity bond, and each
third-party hired as a Disbursing Agent shall receive from the Distribution Trustee, on
terms acceptable to the Distribution Trustee without approval of the Bankruptcy Court,
reasonable compensation for distribution services rendered pursuant to the Fourth
Amended Plan and reimbursement of reasonable out-of-pocket expenses, including
fidelity bond premiums, if required, incurred in connection with such services. The
Distribution Trustee is authorized to pay appropriate retainers to any professionals
retained by the Distribution Trustee or the Committee, to the extent the Distribution
Trustee has funds available for such payments.

35.  With respect to the Reorganization Cases of the Additional Debtors,
Creditors holding a scheduled claim which is not listed as disputed, contingent or
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unliquidated as to amount may, but need not, file a proof of claim. However, Creditors
of the Additional Debtors whose claims are scheduled as disputed, contingent or
unliquidated as to amount and who desire to participate in the cases or share in any
distribution must file their proofs of claim on or before July 15, 1998. Any creditor who
desires to rely on the schedules has the responsibility for determining that the listing is
accurate. Creditors who have already filed a proof of ‘claim do not need to file another.

36.  All claims or causes of action held by the Distribution Trustee shall be
Filed within ninety days of the Effective Date.

37.  All objections to Claims shall be Filed and served on the holders of such
Claims by the later of (1) 180 days after the Effective Date, or (2) 180 days after the
particular Proof of Claim has been filed, except as extended by an agreement between
the claimant and the Committee or Distribution Trustee, or by order of the Bankruptcy
Court upon an application Filed by the Committes or the Distribution Trustee. As
provided in Section VLX of the Fourth Amended Plan, notwithstanding any prior order
of the Bankruptcy Court or the provisions of Bankruptcy Rule 9019, the Committee or
the Distribution Trustee may settle or compromise any Disputed Claim to the extent set
forth in the Fourth Amended Plan. The Distribution Trustee may settle any action or
Claim requiring a payment by the Distribution Trust or involving a payment to the
Liquidating Trust in the amount of $50,000 or less without need of Bankruptcy Court
approval; provided however, the Distribution Trustee shall not settle any controversy with
any Insider regarding more than $10,000 or requiring a payment by the Liquidating Trust
of more than $5,000 except by Bankruptcy Court approval of such settlement.

38.  The oral and written motions of the Plan Proponents to modify the Fourth
Amended Plan are granted. Section XI.E is modified to provide that a confirmation
order must be entered on or before June 1, 1998 and the Effective Date must occur on
or before July 1, 1998. '

39.  Notice of the entry of this Order shall be mailed by the Plan Proponents
to all holders of Claims against and Interests in the Debtors as of the Effective Date, and
such other parties as are entitled to such notice pursuant to the Bankruptcy Rules. Such
mailing shall occur within 20 days after the Effective Date. No publication of this Notice
shall be required. Recordation of the Notice approved by this paragraph shall constitute
constructive notice of the entry of this Order.

40.  Pursuant to Section 1146(c) of the Bankruptcy Code, the creation of any
mortgage, deed of trust or other security interest, including deeds of trust and financing
statements granted by the Debtors and/or the In-Store, the making or assignment of any
lease or sublease; or the making or delivery of any deed or other instrument of transfer
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- Or merger under, in furtherance of, or in connection with the Fourth Amended Plan,
including any deeds, bills of sale, deeds of trust, financing statements, or assignments
executed in connection with the Fourth Amended Plan, agreements entered into in
connection therewith, including without limitation the Sale Documents, or this Order,
including the transfer of the Assets as provided in the Fourth Amended Plan, shall not
be subject to any stamp tax or similar tax. ’ -

41.  The Holders of Interests in the Debtors are not entitled to receive any
payments from the In-Store or the Reorganized Debtor. Subject to court approval,
Robert Keilish and Sandra Braddock are entitled to receive payments in accordance with
the terms of the agreement attached as Exhibit I to the Disclosure Agreement.

42.  All unclaimed distributions under Section X.C of the Fourth Amended Plan
shall be forfeited and such distributions together with, all interest earned therein and shalt
be distributed in accordance with the provisions of the Fourth Amended Plan.

43.  As of the Effective Date, the preliminary injunction entered by the
Bankruptcy Court in Qptical T logi v, LeWi] etal,,
Adversary Proceeding No. 96-202, on March 1, 1996 shall be dissolved.

44.  The Debtors, the Committee, the Distribution Trustee, the Participating
Lessors and In-Store are authorized and directed to take all actions necessary or
appropriate to implement the Fourth Amended Plan, the Merger Documents and the Post-
Confirmation Financing Documents in accordance with their respective terms, including,
without limitation, to execute and deliver, or cause to be executed*and delivered, the
Merger Documents, the Post-Confirmation Financing Documents and the Merger Trust
Agreement and all agreements and documents contemplated under or in connection with
such documents,
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45.  This Bankruptcy Court hereby retains jurisdiction over the Reorganization
Cases as set forth in Article XII. of the Fourth Amended Plan including, but not limited
to, the enforcement (by any means necessary, including the use of the Court’s contempt
powers, as appropriate) of this Order, the Claims Purchase Agreement and the Fourth

Amended Plan, including, but not limited to, the releases and injunction contained hetein
and in the Fourth Amended Plan.

. NN -
DONE AND ORDERED  at Tampa, Florida this % ~ day of

et , 1998, ,

ALEXANDER L. PASKAY
Chief Bankruptcy Judge
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UNITED STATES BANKRUPTCY COURT
MIDDLE DISTRICT OF FLORIDA
TAMPA DIVISION

In Re: ———
OPTICAL TECHNCLCGIES, INC. . Case Nos. 96-0805-8P1
RECOMM OPERATIONS, INC. 96-1200-8P1
RECOMM ENTERPRISES, INC. ~96-1201-8P1
RECOMM INT’'L DISPLAY CORP., LTD. 96-1202-8P1
AUTOMATED TRAVEL CENTER, INC., 96-1203-8FP1
RECOMM INTERNATIONAL DISPLAY CORPORATION 98-2134-8P1
RECOMM INTERNATIONAL DISPLAY LTD. ' 98-2135-8P1
RECOMM INTERNATIONAL CORPORATION , - 98-2136-8P1
Debtors. . . : / Chapter 11 -

ORDER GRANTING DEBTCRS’ MOTION FOR SUMMARY
JUDGMENT CN MOTION FOR SUBSTANTIVE CONSOLIDATION CT
- AND COVERRULING OBJECTIONS
This cause came on for hearing upon the Debtors’ Motion
for Summary Judgment directed to the Debtors’ Motion for
Substantive Consolidation. (Doc. Nos. 688, 709). The Motion for

Summary Judgment was filed by the Debtors, Cptical Technoclogies,

Inc. ({Cptical), Recomm Operations, Inc. {(Operations}, Recomm
Enterprises, Inc. (Enterprises), Recomm ZInternational Display
Corp., Ltd., and Automated Travel Center, Inc. (Autcomated)

(collectively the "Original Debtors"), and Recomm International

Display Corporation (Display Corp.), Recomm Intermaticnal Display,
Ltd. (Display ©Ltd.), and Recomm Intermational Corporatiocn
(Internatiocnal) (collectively the "New Debtors"). The Original

Debtors filed their Voluntary Petitions for relief under Chapter
I
11 in January 1596. The New Debtors filed their Chapter 11 cases
on February 11, 1998. In their Motion, the Original Debtcrs and

the New Debtors seek substantive consolidation of their estates.
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The Motion for Summary Judgment is challenged by Raymond.
Manklow (Manklow); certain creditors known as Certain Washington,
Texas and New Mexico Customers; craditors known as Certain
Mississippi Pharmacists and Veterinarians; creditors known as the

>

Florida™ Veterinarians and One Indiana Veterinarian: and the
Cklahoma Creditors. (Doc. Nos. 739, 743, 746, 755 and 770). The
Debtors contend that there are no genuine issues of material fact
and that based on the record, as a matter of law they are entitled
. to the entry of ‘an order granting theéir Motion for Substantive
Congolidation.

In support of their Motion, the Debtors rely cn the
Affidavit of Sandra Braddock (Deec. No. 660), the Supplemental
Affidavit of Sandra Braddock (Ms. Braddock) (Deoc. No. 753), and
the transcript of the. testimony of Michael Zovistoski (Mz.
Zovistoski). None of the objecting partiegrfiled affidavits in
opposition to the Motion or presented a specific part of the
record which would indicats that there are .genuine issues -of
material fact which would precludée the disposition of this matter
by way of summary judgment. The objecting parties contend that
although there are no genuine issues of material fact the Debtors
are still not entitled to the relief they are sesking as a matter
cf law.

It should be noted at the outset that this contested
matter is presented for this Court’s consideraticn in a very
unusual and unorthodox setting. - This is so because the New

Debtors, whose estates are sought to. be consclidated with the

]
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Original Debtors, did not file their Petitions for Relief until
approximately two months ago and may not file their own disclosure
statements. Further, no bar dates are set for £iling procfs of
claim against the New Debtors and no order has been entered
scheduling the New Debtors’ cases for confirmation althocugh the
Plan contemplates and is based upon the substantive coﬁsolidation
of the Debtors. Nevertheless, the Debtors contend that it is not-
only appropriate but essential that the Motion be acted on
forthwith, first because the confirmation hearing is now scheduled
in the original five cases for April 29, 1998 and second, unless
this Court grants the Motion for Substantive Consclidation, the
Fourth Amended Plan of Reorganization (Plan) cannot be confirmed
because the Debtors will not be able to establish the feasibility
of the Plan. While this Court is not oblivious to the wisdom of
the o0ld adage, "haste makes waste," asnder the peculiar
circumstances of these cases, this Court is satisfied and finds it
appropriate to act on the Motion and consider the same on its
merits.

The record reveals that the New Debtors were the
original entities that established the business of the Debtors and
established the "Network”, also referred to as the Customer Base
which is the heart and brain of the entire operation of the Recomm
Companies. At least since January 1, 1995, none of the New
Debtors had actually conducted any business except Operations,
Optical and Automated. Neither Display Corp. nor Display Ltd.

operated any business since that time. and all operations




previocusly conducted by these entities were taken over and aééuméé
by Operations.

At least since January 1, 1995, Enterprises has been the
sole shareholder of" "Cperations, Optical éhd .Automated.-
Enterprises provided certain management servmces to Opexatlons
Optical and Automated for which they were obllgated to but did not

regularly reimburse Enterprises. Between January 1994 and until

approximately July 1995, Ms. Braddock, Jesse Carter (Carter) and
Robert Kellish (Kellish) were the only officers and directors of
each of the Recomm Companies except Automated “and Recomm
International Display Corporation, Limited, a nondebtor uninvolved
in these casesg.

Since 1995, Kellish and Braddock have remained the only_
cfficers and directors of each of the Recomm Companies. It lsr
without dispute that the Recomm Companies Were operated under
common  control . Since 1994, to the . extent ﬁhéy existed, the
Recomm Companies filed cohisolidated tax returns. Since January l}
1995, the Recomm Companies, except Optical and Automated,
commingled theizr assets, used such assets, and relied.on fﬁn&s
generated by other Recomm Companies. Funds were transferred.from
one to another as needed and as it was available. While it isr
true that originally several customers, mainly the objeétors,r
dealt with the New Debtors, it is without dispute that the .public
generally and other creditors dealt with Recomm Companles as such
without distinguishing between them. All Recomm entities have

shared the same office space since January 1995. It is without
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dispute that the New Debtors have no employees and do not conduct
any business. Due.to the intermingling of operations, equipment
and employees, it is now difficultc if not impossible to sSegregate
the assets and liabilities making up each Separate Recomm entity,

including the original Debtors. : - -

Manklow and Jean Francois Vincens {Vincens), the
original principals who established the business, entered into an
agreement with Braddock, Kellish and Carter, pursuant to whicﬁ itr
was agreed that Manklow and Vincens would sell all the théﬁ
existing capital stock in the then existing Recomm entities to
Enterprises, in consideration for the agreed upon purchase-pricé
€o be evidenced by Enterprises’ execution of a Promissory note.
The Agreement is evidenced by a document entltled. "ertten.Actlon
by Shareholders and Directors in Lieu of Special. Meeting of
Shareholders and Directors of Recomm Enterprises, Inc.,” execuﬁed
on January 4, 1994 by Manklow, Vincens, Braddock, ZXellish and
Carter, The signature of Vincens was verified by a Civil Lawﬁ
Notary in Saint Maarten, Netherlands Antilles. -

These are the undisputed facts as they appear from the
relevant documents. in fairness, it also should be noted that
Manklow is not a creditor of the Original Debtors and did not file
& proof of claim against the Oxiginal Debtors. Rather, he is a
Creditor of Recomm International Display Corporation by virtue of

the stock purchase agresment and holds a claim against that Recomm

entity in excess of $9,000,000. Contrary to Manklow’s contention,

however, this. Court has never made a finding that Recomm

Ul




International Display Corporation is. the owner of the Network.
Further, Manklow’s contention that he is the equitable owner of
the stock of Recomm Intermational Display Corporation is
irrelevant to the matter under consideration. -

The objection of Certain Washington, Tean'_and. New
Mexico Customers is based on their contention that théf wars not
served with Braddock’s Affidavit and Zovistoski’s testimony given
in connection with a different proceeding until April 3, 1998.
They also contend that they did not receive the exhibits to the
Braddock Affidavit or Zovistoski’s testimony until ten days prior
to the scheduled hearing on the Motion. These Objectors oppose
the entry of summary judgment nof because the record reflects
disputed facts but because the record is insufficient to Jjustify
substantive consolidation as a matter of law. In addition, they
contend, by facts unsupported by affidavit or other parts of the
record, that there is currently a dispute over the ownership of
the New Debtors and that one or mdre of the New Debtors will seek
to dismiss the Chapter ll.pase on the basis that the cases were. .
not authorized to be filed, dJdepending on the outcome of an
interpleader action which, according to them, is now pending in
state court. Based on the akove, they contend that the entry of
a summary judgment is improper and the litigation casts doubt on
the ability of the Debtors to obtain confirmation of the Plan. OF

course, this proposition is a non seguitur simply because the

matter under consideration does not involve at all whether the .




Plan can be confirmed. Rather, the Motion involves the right to
the substantive consclidation of these Debtors.

In their response, the Mississippi Pharmacists advance
nothing but legal argument. that under controlling leéél
principles, the Debtors have failed to establish the ﬁaqﬁqrs which
the Court must consider, as annunciated in the case of In re

Augie/Restivo Baking Co.. Ltd., 860 F. 24 515, 518 (2d Cir. i1988) .

The Eleventh Circuit Court of Appeals in Eastoroup

Properties w. Scuthern Motel Assoc.. Ltd., 935 F. 2d 245 {1lith

Cir. 1891), stated, "It is agreed that the basic criterion by‘
which to evaluate a proposed substantive consolidation is whethexr
‘the economic prejudice of continued debtor separateness’
cutweighs ’‘the economic prejudice of consolidation. '™ Id. at 249.
The Eleventh Circuit adopted the following standard by which to
determine whether to grant a motion for sibstahtive consolidation:

-++., the proponent of substantive consolidation

must show that (1) there is substantial identity
between the entities to be consolidated; and (2}
consolidation is necessary to avoid some harm or

Eo realize some benefit. ... When this showing is

made, a presumpticn arises ‘that creditors have =
not relied solely on the credit of one of the ’
entities involved.’ ... Once the proponent has

made this prima facie case for consolidation, the
burden shifts to an objecting craeditor to show

that (1) it has relied on the separate credit of

one of the entities to be consolidated; and (2)

it will be prejudiced by substantive
consolidaticon. ... Finally, if an ocbjecting
creditor. has made this showing, ‘the court may

order conscolidation only if it determines that

the demonstrated benefits of consolidation = .
‘heavily’ cutweigh the  harm.- (citations
cmitted) . : - -

Id. at 249.
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Although the Eleventh Circuit cautioned that no single factor is
likely to be determinative in a court’s inquiry, it suggested that
in making a prima facdié case for consoiidation, the proponent ofﬁ
conscolidation use the following seven factors outllned in In re

Vecco Construction Industries, Tnc., 4 B. R. 407 410 (Bankr. E D

Va. 1989Q) .

(1) The presence or absence ©0f conseolidated
financial statements

(2) The unity of 1nterests and ownership between
various corporate entities. S
(3} The existence of. parent and intercorporate
guarantees on loans.

(4) The degree of difficulty in segregatlng and
ascertaining individual assets and liabilities.
(5) The existence of transfers of asseéts without
formal observance of corporate formalities.

{6) The. commingling of assets and business
functions. )

(7) The profitability of consolidation at g
single physical location.

Id. at 249.
x

While it might be argued that the record is weak with regard to
some of these factors, considering the totality of the entlre
picture, this Couxt is of the opinion that the Motlon for Summary
Judgment should be granted, the estates should be substantively
consolidated and the _Debtors’ Plan should be considered by this
Court.

This conclusion, however, must be read with important
and serious caveats. . First, this Court’s ruling'on the Motion for
Summary Judgment should not be construed to be an indication that
the Plan is confirmable and that the creditors of the New Debtors
will not be given an opportunity to file proofs of claim against
the New.Debtors if so deemed to be advised. This Court will enter

8
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a bar date for this purpose. Second, the creditors of the New
Debtors will be recognized tc have standing to participate at the
confirmation hearing and will be authorized to have all cof the
procedural rights as the creditors of the Original Debtors.

Accordingly, it is

ORDERED, ADJUDGED AND DECREED that the Debtors’ Motiocn
for Summary Judgment on Motion for Substantive Consclidation be,
and the same is hersby granted.  The estates of the above-
captioned debtors are hereby substantively conscolidated. It is
further

ORDERED, ADJUDGED AND DECREED that this Court will
consider the Plan as the plan of reorganization of all of the
substantively consclidated entities.

DONE AND ORDERED at Tampa, Florida, on APR301998

Alexander L. Paskay
Chief Bankruptcey J

Qhﬂﬂw/::)_




