
UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re: 

SMURFlT-STONE CONTAINER 
CORPORA nON, et al., 1 

Debtors. 

Chapter 11 

Case No. 09-10235 (BLS) 

Jointly Administered 

Ref. Docket No. 14 

INTERIM ORDER (I) AUTHORIZING DEBTORS (A) TO OBTAIN POST
PETITION FINANCING PURSUANT TO 11 U.S.C. §§lOS, 361, 362, 364(c)(I), 

364(c)(2), 364(c)(3), 364(d)(1) AND 364(e) AND (B) TO UTILIZE CASH COLLATERAL 
PURSUANT TO 11 U.S.c. §363, (II) AUTHORIZING USE OF PROCEEDS TO 

EFFECTUATE PAYOUT OF SECURITIZATION FACILITIES, (III) GRANTING 
ADEQUATE PROTECTION TO PRE-PETITION SECURED PARTIES PURSUANT 
TO 11 U.S.C. §§ 361,362,363 AND 364 AND (IV) SCHEDULING FINAL HEARING 

PURSUANT TO BANKRUPTCY RULES 4001<B) AND (C) 

Upon the motion (the "DIP Motion"), dated January 26, 2009, of Smurfit-Stone 

Container Corporation ("SSCC") and its affiliated U.S. debtors (collectively, the "U.S. 

Debtors") and Smurfit-Stone Container Canada Inc. ("SSC Canada") and its affiliated 

Canadian debtors (collectively, the "Canadian Debtors"), each as debtors and debtors-in-

possession (the U.S. Debtors and the Canadian Debtors hereinafter collectively referred to as the 

"Debtors"), in the above-captioned Chapter 11 cases (collectively, the "Cases") pursuant to 

sections 105, 361, 362, 363(c)(2), 364(c)(l), 364(c)(2), 364(c)(3), 364(d)(l) and 364(e) of 

I The DcbtoTS in these chapter I I cases, along with the last four digits of each Debtor's federal tax identification 
number, are: Smurfit-Stone Container Corporation (1401), Smurfit-Stone Container Enterprises, Inc. (1256), 
Calpine Corrugated, LLC (0470), Cameo Container Corporation (5701), Lot 240 Redevelopment Corporation 
(6747), Atlanta & Saint Andrews Bay Railway Company (0093), Stone International Services Corporation (9630), 
Stone Global, Inc. (0806), Stone Connecticut Paperboard Properties, Inc. (8038), Smurfit-Stone Puerto Rico, Inc. 
(5984), Smurfit Newsprint Corporation (1650), SLP Finance I, Inc. (8169), SLP Finance II, Inc. (3935), 5MBI Inc. 
(2567), Smurfit-Stone Container Canada Inc. (3988), Stone Container Fi.nance Company of Canada II (1587), 
3083527 Nova Scotia Company (8836), MBI. Limited/Limitee (6565), Smurfit-MBI (1869), 639647 British 
Columbia Ltd. (7733), A.C. Shipper Supplies Ltd. (7418), Specialty Containers Inc. (6564), SLP Finance General 
Partnership (TBD), Francobec Company (7735), and 605681 N.B. Inc. (1898). The Debtors' corporate headquarters 
are located at, and the mailing address for each Debtor is, 150 North Michigan Avenue, Chicago, Illinois 60601. 
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title II ofthe United Statcs Code, II U.s.C. §§101, et seq. (the "Bankruptcy Code"), and Rules 

2002,4001 and 9014 oflhe Federal Rules of Bankruptcy Procedure (thc "Bankruptcy Rules"), 

seeking, among other things, entry of an interim order (this "Interim Order") authorizing the 

Debtors to: 

(i) Obtain credit and lllCur debt, pursuant to Sections 363, 364(c) and 

364(d)(l) of the Bankruptcy Code, 

(a) on an interim basis for a period (the "Interim Period") from the 

Closing Date through and including the earlier of the entry of a Final Order, as defined below, or 

March 13, 2009, up 10 an aggregate principal amount of US$550,000,000 (consisting of a 

US$400,OOO,OOO U.S. term loan for borrowings by Smurfit-Stone Container Enterprises, Inc. 

("SSCE"); a US$35,000,000 Canadian term loan for borrowings bySSC Canada; a 

US$IOO,OOO,OOO U.S. revolving loan for borrowings by SSCE and/or SSC Canada; and a 

US$15,000,000 Canadian revolving loan tor horrowings by SSCE and/or SSC Canada; the actual 

principal amount of any sueh loans at any time subject to those conditions set forth in tbe DIP 

Credit Agreement (as defined below»; all borrowings by SSCE shall be guaranteed by the other 

U.S. Debtors (other than 5MBI Inc.) and SSC Canada and all borrowings by SSC Canada shall 

be guaranteed by all 0 f the other Debtors, and 

(b) upon entry of the Final Order, up to an aggregate committed amount of 

US$750,OOO,OOO (consisting of a US$400,OOO,OOO U.S. term loan for borrowings by SSCE; a 

US$35,OOO,OOO Canadian term loan. for borrowings by SSC Canada; a US$250,000,OOO U.S. 

revolving loan for borrowings by SSCE and/or SSC Canada; and a US$65,OOO,OOO Canadian 

revolving loan for borrowings by SSCE and/or SSC Canada; the actual principal amOWlt of any 

such loans at any lime subject to those conditions set forth in the DIP Credit Agreement); all 
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borrowings by SSCE shall be guaranteed by the other U.S. Debtors (other than 5MBllnc.) and 

SSC Canada and all borrowings by SSC Canada shall be guaranteed by all of the other Debtors; 

each on tenns and conditions more fully described herein, secured by first 

priority, valid, priming, perfected and enforceable liens (as defined in section 101 (37) of the 

Bankruptcy Code) on property of the Debtors' estates pursuant to sections 364(c)(2), 364(c)(3) 

and 364(d)(l) of the Bankruptcy Code, and with priority, as to administrative expenses, as 

provided in section 364(c)(1) of the Bankruptcy Code, subject to the terms and conditions 

contained herein; 

Oi) (a) Establish a lInancing arrangement (the "DIP Facility") pursuant to (I) 

that certain Credit Agreement (as amended, modified or supplemented in accordance with the 

terms of this Interim Order, the "DIP Credit Agreement,,)2, substantially in the form attached 

hereto as Exhibit B, by and between SSCE and SSC Canada (collectively, the "Borrowers"), 

SSCC, the other Loan Parties party thereto, IPMorgan Chasc Bank, N .A., as administrative agent 

and collateral agent (the "V.S. DIP Agent"), IPMorgan Chase Bank, N.A., Toronto Branch, as 

Canadian administrative agent and Canadian collateral agent ("Canadian DIP Agent", 

collectively with the u.s. DIP Agent, the "DIP Agents"), and the Lenders party thereto (the 

"DIP Lenders", collectively with the DIP Agents, the "DIP Secured Parties"), and (II) all 

other agreements, documents, notes, certificates, and instruments executed and/or delivered with, 

to, or in favor of the DIP Secured Parties, including, without limitation, security agreements, 

plcdgc agreements, notes, guarantees, mortgages, and Uniform Commercial Code ("VCC") 

financing statements and all other rclated agreements, documents, notes, certificates, and 

instruments executed and/or delivered in connection therewith or related thereto (collectively, 

2 Capitalized terms used in this Interim Order but not defined herein shall have the meanings ascribed 10 

such terms in the DIP Credit Agreement. 
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and together with the DIP Credit Agreement, as may be amended, modified or supplemented and 

in effect from time to time, the "DIP Financing Agreements"); and (b) incur the "Secured 

Obligations" under the DIP Credit Agreement «a) and (b) collectively, the "DIP Obligations"); 

(iii) Authorize the use of the proceeds of the DIP Facility (net of any amounts 

used to pay fees, costs and expenses under the DIP Credit Agreement) in each case in a manner 

consistent with the teTlllS and conditions of the DIP Credit Agreement, and in a manner 

substantially consistent with the Budget solely for (a) working capital, Letters of Credit and 

Capital Expenditures; (b) other general corporate purposes of the Debtors (including 

intercompany loans to the extent permitted by the DIP Credit Agreement); (c) upon entry of this 

Interim Order, the refinancing in full or defeasance of Indebtedness outstanding under the 

Receivables Securitization Programs; (d) payment of any related transaction costs, fees and 

expenses; and (e) the costs of administration of the Cases. 

(iv) Grant, with respect to the DIP Obligations (as defined below) of the U.S. 

Debtors (other than 5MBI, Inc.) and SSC Canada: 

(a) pursuant to Section 364(c)(l) of the Bankruptcy Code, an allowed 

Superpriority Claim payable from and having recourse to all pre-petition and post-petition 

property of the estates of the U.S. Debtors and SSC Canada and all proceeds thereof; 

(b) pursuant to Section 364( c )(2) of the Bankruptcy Code, a perfected 

first priority Lien on all unencumbered property of the U.S. Debtors and SSC Canada (including, 

upon entry of the Final Order, any proceeds of Avoidance Actions) and on all cash maintained in 

any Collateral Account and any investments of the funds contained therein, provided that 

amounts in the Collateral Accounts shall not be subject to the Carve-Out or the CCAA Charges; 
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(c) pursuant to Section 364(c)(3) of the Bankruptcy Code, a pertected 

junior Lien upon all property of the U.s. Debtors and SSC Canada that is subject to valid and 

perfected and unavoidable Liens in existence on the Petition Date (as defined below) or that is 

subject to valid Liens in existence on the Petition Date that are perfected subsequent to the 

Petition Date as permitted by Section 546(b) of the Bankruptcy Code (other than certain property 

that is subject to the Primed Liens (as defined below), which Primed Liens shall be primed by the 

liens to be granted to the U.S. DIP Agent described in the following clause (d»; 

(d) pursuant to Section 364( d)( I) of the Bankruptcy Code, a perfected 

first priority, senior priming Lien on all of the property of the U.S. Debtors and SSC Canada 

(including, without limitation, inventory, receivables, rights under license agreements, property, 

plant and equipment and the residual interest of the U.S. Debtors and SSC Canada in any 

Receivables Securitization Programs) that is subject to the Primed Liens, which Primed Liens 

shall bc primed by and made subject and subordinate to the perfected tirst priority senior priming 

Liens to be granted to the U.S. DIP Agent, which senior priming Liens in favor of the U.s. DIP 

Agent shall also prime any Liens granted after the Petition Date to provide adequate protection 

Liens in respect of any of the Primed Liens, but shall not prime (I) Non-Primed Liens which 

secure the Calpine Debt or (2) other Non-Primed Liens solely to thc extent such Non-Primed 

Liens secure claims in an aggregate amount less than or equal to US$60,OOO,OOO. 

(v) Grant, with respcct to the DIP Obligations of the Canadian Guarantors, 

including 5MBI, Inc., relative to the Canadian Term Loan and the Canadian Revolving Facility: 

(a) pursuant to Section 364(c)(I) of the Bankruptcy Code, an allowed 

Superpriority Claim and be payable from and have recourse to all pre-petition and post-petition 

property of the estates of the Canadian Guarantors and all proceeds thereof; 
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(b) pursuant to Section 364( c )(2) of the Bankruptcy Code, a perfected 

first priority Lien on all unencumbered property of the Canadian Guarantors (including, upon 

entry of the Final Order, any proceeds of Avoidance Actions) and on all cash maintained iu any 

Collateral Account and any investments of the funds contained therein, provided that amounts in 

the Collateral Accounts shall not be subject to the Carve-Out or the CCAA Charges; 

(c) pursuant tu Section 364(c)(3) of the Bankruptcy Code, a perfected 

junior Lien upon all property of the Canadian Guarantors that is subject to valid and perfected 

and unavoidable Liens in existence on the Petition Date or that is subject to valid Liens in 

existence on the Petition Date that are perfected subsequent to the Petition Date as permitted by 

Section 546(b) of the Bankruptcy Codc (other than certain property that is subject to the Primed 

Liens, which Primed Liens shall be primed by the liens to be granted to the u.S. DIP Agent 

described in the following clause (d»; 

(d) pursuant to Section 364(d)(J) of the Bankruptcy Code, a perfected 

first priority, senior priming Lien on all of the property of the Canadian Guarantors (including, 

without limitation, inventory, receivables, rights under license agreements, property, plant and 

equipment and the residual interest of the Canadian Guarantors in any Receivables Securitization 

Programs) that is subject to the Primed Liens, which Primed Liens shaH be primed by and made 

subject and subordinate to the perfected first priority senior priming Liens to be granted to the 

U.S. DIP Agent, which senior priming Liens in favur of the U.S. DIP Agent shall also prime any 

Liens granted after the Petition Date to provide adequate protection Liens in respect of any of the 

Primed Liens, but shall nut prime (1) Non-Primed Liens which secure the Calpine Debt or (2) 

other Non-Primed Liens solely to the extent such Non-Primed Liens secure claims in an 

aggregate amount less than or equal to US$60,OOO,OOO. 
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(vi) Authorize the use of "cash collateral" as such term is defined in Section 

363 of the Bankruptcy Code (the "Cash Collateral"), in which the Pre-Petition Secured Parties 

(as defined below) have an interest; 

(vii) Grant the Pre-Petition Agents (for the benefit of the Pre-Petition Secured 

Parties) (each as defined below) Pre-Petition Replacement Liens and Pre-Petition Superpriority 

Claims (each as defined below), to the extent of any diminution in the value of the Pre-Petition 

Agents' interest in the Collateral (as defined below) on the Petition Date, securing the 

indebtedness under the Pre-Petition Financing Agreements, as defined below, having the priority 

set forth in this Interim Order, as adequate protection for the granting of the DIP Liens (as 

defined below) to the U.S. DIP Agent, the use of Cash Collateral, and for the imposition of the 

automatic stay; 

(viii) Vacate and modify the automatic stay imposed by section 362 of the 

Bankruptcy Code to the extent necessary to implement and effectuate the terms and provisions of 

the DIP Financing Agreements and this Interim Order; 

(ix) Schedule a tinal hearing (the "Final Hearing") to consider entry of an 

order (the "Final Order") granting the relief requested in the DIP Motion on a final basis and 

approve the form of notice with respect to the Final Hearing; and 

(x) Waive any applicable stay (including under Rule 6004 of the Federal 

Rules of Bankruptcy Procedure) and provide for immediate effectiveness of this Interim Order. 

The Bankruptcy Court having considered the DIP Motion, the Declaration of Charles A. 

Hinrichs, Chief Financial Oft1cer of Smurtit-Stone Container Corporation, in Support of First 

Day Motions, the exhibits attached thereto, the DIP Facility and the DIP Credit Agreement, and 

the evidcnce submitted at the hearing on this Interim Order (the "Interim Hearing"); and in 
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accordance with Rules 2002, 4001(b), (c), and (d), and 9014 of the Bankruptcy Rules and the 

local rules of the Bankruptcy Court, due and proper notice of the DIP Motion and the Interim 

Hearing having been given; an Interim Hearing having been held and concluded on January 27, 

2009; and it appearing that approval of the interim relief requested in the DIP Motion is 

necessary to avoid immediate and irreparable harm to the Debtors pending the Final Hearing and 

otherwise is fair and reasonable and in the best interests of the Debtors, their creditors, their 

estates and their equity holders, and is essential for the continued operation of the Debtors' 

business; and it further appearing that, other than pursuant to the DIP Financing Agreements, the 

Debtors are unable to secure (i) adequate unsecured credit allowable under Bankruptcy Code 

Section 503(b)(l) as an administrative expense, (ii) credit for money borrowed with priority over 

any or all administrative expenses of the kind specified in Bankruptcy Code Sections 503(b) or 

507(b), (iii) credit fOf money borrowed secured solely by a Lien on property of the estate that is 

not otherwise subject to a Lien, or (iv) credit for money borrowed secured by a junior Lien on 

property of the estate which is subject to a Lien; and, subject to the terms hereof, there is 

adequate protection of the interests of holders of liens on the property of the estates on which 

liens are to be granted; and all objections, if any, to the entry of this Interim Order having been 

withdrawn, resolved or overruled by this Court; and after due deliberation and consideration, and 

for good and sufficient cause appearing therefor: 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING, 
THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND 
CONCLUSIONS OF LAW: 

A. Petitio!) Date. On January 26, 2009 (the "Petition Date"), the Debtors filed 

voluntary petitions under Chapter 11 of the Bankruptcy Code with the United States Bankruptcy 

Court for the District of Delaware (the "Court"). The Debtors have continued in the 
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management and operation of their business and property as debtors-in-possession pursuant to 

sections 1107 and 1 108 of the Bankruptcy Code. No trustee or examiner has been appointed in 

the Cases. Tn addition, on January 26, 2009 the Canadian Debtors (except Smurfit-MBI and SLP 

Finance General Partnership) applied for an initial order under the Companies' Creditors 

Arrangement Act in the Ontario, Canada Superior Court of Justice. In addition, Smurfit-MBI 

and SLP Finance General Partnership intend to seek recognition of their respective Chapter 11 

Cases in the Canadian Court and an order granting charges over the assets of each of Smurtlt· 

MBl and SLP Finance General Partnership to secure their respective DIP Obligations, under 

Section 268 of the Bankruptcy And Insolvency Act. 

B. Jurisdiction and Venue. This Court has jurisdiction over these proceedings, 

pursuant to 28 U.S.C. §§ 157(b) and 1334, and over the persons and property affected hereby. 

Consideration of the DIP Motion constitutes a core proceeding under 28 U.S.C. § I 57(b)(2). 

Venue for the Cases and proceedings on the DIP Motion is proper before this Court pursuant to 

28 U.S.c. §§ 1408 and 1409. 

C. Notice. The Interim Hearing is being held pursuant to the authorization of 

Bankruptcy Rule 4001. Notice of the Interim Hcaring and the emergency relief requested in the 

DIP Motion has been provided by the Debtors, whether by telecopy, email, overnight courier or 

hand delivery on January 26, 2009, to certain parties in interest, including: (i) the Office of the 

United States Trustee, (ij) the United States Securities and Exchange Commission, (iii) the 

Office of the United States Attorney for the District of Delaware, (iv) the Internal Revenue 

Service, (v) the Debtors' thirty (30) largest unsecured creditors on a consolidated basis, 

(vi) counsel to the Pre-Petition Agents, (vii) the Pre-Petition Agents, (viii) counsel to the DIP 

Agents, and (ix) the indenture trustees for the Debtors' five series of outstanding pre-petition 
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~enior notes. Under the circumstances, such notice of the Interim Hearing is due and sufficient 

notice and complies with Bankruptcy Rule 400 I under the circumstances. 

D. Debtors' Acknowledgements and Agreements. Without prejudice to the rights 

of parties in interest as set forth in paragraph 6 below, the Debtors admit, stipulate, acknowledge 

and agree as follows (collectively, paragraphs D (i) through D (vi) hereof shall be referred to 

herein as the "Debtors' Stipulations"): 

DB02:7759788.1 

(i) Pre-Petition Financing Agreements. Prior to the Petition Date, certain 
of the Debtors were party to (a) that certain Credit Agreement, dated as of 
November 1, 2004, by and between the Borrowers, SSCC, as guarantor, the banks 
and other financial institutions frolll time to time parties thereto (the "Pre
Petition Lenders"), Deutsche Bank Trust Company Americas, as administrative 
agent (the "U.S. Pre-Petition Agent"), and Deutsche Bank AG, as Canadian 
administrative agent (together with the U.S. Pre-Petition Agent, the "Pre-Petition 
Agents", and collectively with the Pre-Petition Lenders, the "Pre-Petition 
Secured Parties"), (b) that certain Guarantee and Collateral Agreement (U.S.), 
dated as of November I, 2004, executed by the Borrowers, SSCC and certain 
subsidiaries of SSCC, in favor of the U.S. Pre-Petition Agent, and (c) all other 
agreements, documents, notes, certificates, and instruments executed and/or 
delivered with, to, or in favor of Pre-Petition Secured Parties, including, without 
limitation, security agreements, guaranties, and UCC financing statements and all 
other related agreements, documents, notes, certificates, and instruments executed 
and/or delivered in connection therewith or related thereto (collectively, as 
amended, modified or supplemented and in effect, the "Pre-Petition Financing 
Agreements"). 

(ii) Pre-Petition Debt Amount. As of the Petition Date, the Debtors were 
indebted under the Pre-Petition Financing Agreements (a) on account of Loans (as 
defIned in the Pre-Petition Financing Agreements) made to SSCE, in the 
approximate aggregate principal amount of not less than approximately 
US$746,OOO,000 plus letters of credit in the approximate aggregate stated amount 
of not less than approximately US$252,800,000, plus, in each case, interest 
accrued and aecruing (at the rates (including, to the extent allowed, the default 
rate) set forth in the Pre-Petition Financing Agreements), costs, expenses, fees 
(including attorneys' fees and legal expenses), other charges (in each case, to the 
extent reimbursable under the Pre-Petition Financing Agreements) aod other 
obligations, including, without limitation, on account of Swap Agreements (as 
defined in thc Pre-Petition Financing Agreements) with a Pre· Petition Lender or 
an affiliate thereof, cash management services, overdrafts, and temporary 
advances, and (b) on account of Loans made to SSC Canada, in the approximate 
aggregate principal amount of not less than approximately US$366,000,000, plus 
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letters of credit in the approximate aggregate stated amount of not less than 
approximately US$27,OOO,OOO, plus, in each case, interest accrued and accruing, 
costs, expenses, fees (including attorneys' fees and legal expenses), other charges 
(in each casc, to the extent reimbursable under the Pre-Petition Financing 
Agrecments) and obligations, including, without limitation, Swap Agreements (as 
defined in the Pre-Petition Financing Agreements) with a Pre-Petition lender or an 
affiliate thereot: cash managemcnt services, overdrafts, and temporary advances 
(collectively !he "Pre-Petition Debt"). SSCC guaranteed all of the obligations of 
SSCE (the "Pre-Petition U.S. Obligations") under the Pre-Petition Financing 
Agreements. Certain matcrial subsidiaries of SSC Canada (the "Pre-Petition 
Canadian Gnarantors"), as well as SSCC and SSCE, guaranteed the obligations 
of SSC Canada (the "Pre-Petition Canadian Obligations") under the Pre
Petition Credit Agreement. 

(iii) Pre-Petition Collateral. To secure the Pre-Petition Debt, the Debtors 
granted security interests, mortgages and liens (the "Pre-Petition Liens") to the 
Pre-Petition Secured Parties on the personal and real property and the proceeds 
thereof as described and defined as "Collateral" in the Pre-Petition Financing 
Agreements (collectively, the "Pre-Petition Collateral,,).3 The Pre-Petition U.S. 
Obligations are secured by those Pre-Petition Liens granted by SSCC and SSCE, 
as well as by the capital stock of SSCE and 65% of the capital stock of SSC 
Canada. The Pre-Petition Canadian Obligations are secured by those Pre-Petition 
Liens granted by SSC Canada and the Pre-Petition Canadian Guarantors, pledges 
of all of the capital stock of the Pre-Petition Canadian Guarantors, and the liens 
and stock pledges securing the Pre-Petition U.S. Obligations. The Pre-Petition 
Liens have priority over all other liens, except (a) the DIP Liens (as defined 
below), (b) the Carve Out (as defined below) to whieh the DIP Liens are subject, 
and (c) any liens which are valid, properly perfected, unavoidable, and senior to 
or pari passu with the Pre-Petition Liens (the "Priority Liens"). 

(iv) Pre-Petition Liens. (a) As of the Petition Date, the Debtors believe that 
(i) the Pre-Petition Liens are valid, binding, enforceable, and perfected first
priority liens, subject only to any Priority Liens and are not subject to avoidance, 
recharacterization or subordination pursuant to the Bankruptcy Code or applicable 
non-bankruptcy law, (ii) the Pre-Petition Debt constitutes legal, valid and binding 
obligations of the Debtors, enforceable in accordance with the terms of the Pre
Petition Financing Agreements (other than in respect of the stay of enforcement 
arising from section 362 of the Bankruptcy Code), no offsets, defenses or 
counterclaims to any of the Pre-Petition Debt exists, and no portion of the Pre
Petition Debt is subject to avoidance, recharacterization or subordination pursuant 
to the Bankruptcy Code or applicable non-bankruptcy law, and (iii) the Pre-

3 The acknowledgment and agreement by the Debtors of the Pre-Petition Debt and the related liens, rights 
priorities and protections granted to or in favor of the Pre-Petition Secured Parties, as set forth herein and in the Pre
Petition Financing Agreements, shall constitute a proof of claim on behalf of the Pre-Petition Lenders in these Cases 
in respect of the Pre-Petition Debt. 
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Petition Debt constitutes allowable secured claims, and (b) on the date that this 
Interim Order is entered, each Debtor has waived, discharged and released the 
Pre-Petition Secured Parties, together with their affiliates, agents, attorneys, 
officers, directors and employees, of any right any Debtor may have (x) to 
challenge or object to the amount, validity, or enforceability of the Pre-Petition 
Debt, (y) to challenge or object to the validity, enforceability, or non-voidabBi(y 
of the Pre-Petition Liens securing the Pre-Petition Debt, and (z) to bring or pursue 
any and all claims, counterclaims, objections, challenges, causes of action andior 
chases in action against any of the Pre-Petition Parties or arising out of, based 
upon or related to the Pre-Petition Financing Agreements or otherwise. 

(v) Cash Collateral. The Pre-Petition Secured Parties have a security interest 
in certain of the Cash Collateral constituting proceeds of Pre-Petition Collateral to 
secure the Pre-Petition Debt. 

(vi) Priming of DIP Facility, In entering into the DIP Financing Agreements, 
and as consideration therefor, the Debtors hereby agree that until such time as all 
DIP Obligations are paid in full in cash (or other arrangements for payment of the 
DIP Obligations satisfactory to the DIP Agents have been made) and the DIP 
Financing Agreements are terminated in accordance with the terms thereof, the 
Debtors shall not in any way prime, seek to prime, or support any other party that 
seeks to prime the security interests and DIP Liens provided to the DIP Secured 
Parties under this Interim Order by offering a subsequent lender or a party-in
interest a superior or pari passu lien or claim pursuant to Section 364(d) of the 
Bankruptcy Code or otherwise. 

E. Findings Regarding the Post-Petition Financing. 

(i) Need for Post-Petition Financing. An immediate need exists for the 

Debtors to obtain funds from the DIP Facility in order to continue operations and to administer 

and preserve the value of their estatcs. Thc ability of the Debtors to finance their operations, to 

preserve and maintain the value of the Debtors' asscts and maximize a return for all creditors 

requires the availability of working capital from the DIP Facility, the absence of which would 

immediately and irreparably harm the Debtor~, their estates, their creditors and equity holders 

and the possibility for a successful reorganization of the Debtors. 

(ii) No Credit Available on More Favorable Terms. The Debtors have 

been unable to obtain (a) adequate unsecured credit allowable under Bankruptcy Code section 
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503(h)(I) as an administrative expense, (h) credit for money borrowed with priority over any or 

all administrative expenses of the kind specified in Bankruptcy Code Sections 503(b) or 507(b), 

(c) credit for money borrowed secured solely hy a Lien on property of the estate that is not 

otherwise subject to a Lien, or (d) credit for money borrowed secured hy a junior Lien on 

property of the estate which is subject to a Lien, in each case, on more favorable terms and 

conditions than those provided in the DIP Credit Agreement and this Interim Order. The Debtors 

are unable to obtain credit for borrowed money without granting to the DIP Secured Parties the 

DIP Protections (as defined below). 

F. Use of Proceeds of the DIP Facility. Proceeds of the DIP Facility (net of any 

amounts used to pay fees, costs and expenses under the DIP Financing Agreements) shall he 

used, in each case in a manner consistent with the terms and conditions of the DIP Financing 

Agreements, and in a manner substantially consistent with the Budget solely for (i) working 

capital, Letters of Credit and Capital Expenditures; (ii) other general corporate purposes of the 

Debtors (including intercompany loans to the extent permitted by the DIP Credit Agreement); 

(iii) upon entry of this Interim Order, the refinancing in full or defeasance of Indebtedness 

outstanding under the Receivables Securitization Programs; (iv) payment of any related 

transaction costs, fees and expenses; and (v) the costs of administration of the Cases; provided, 

however, that no more than US$100,OOO ofthc proceeds of the Loans or the DIP Collateral may 

bc used by any statutory committee of unsecured creditors to investigate, and by the monitor in 

the Canadian Cases to review, tbe Pre-Petition Liens and claims of the Pre-Petition Agents and 

tbe Pre-Petition Lenders. 
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G. Application of Proceeds of DIP Collateral. All proceeds of the sale or other 

disposition ofthc DIP Collateral (as defIned below) shall be applied in accordance with the terms 

and conditions of the DIP Credit Agreement. 

H. Adequate Protection for Pre-Petition Secured Parties. As a result of the grant 

of the DIP Liens, subordination to the Carve Out, and the use of Collateral, including Cash 

Collateral, authorized herein, the Pre-Petition Secured Parties are entitled to receive adequate 

protection pursuant to sections 361, 362, 363 and 364 of the Bankruptcy Code as set forth herein. 

/. Section 552. In light of the subordination of their liens and superpriority claims 

to (i) the Carve Out in the case of the DIP Secured Parties, and (ii) the Carve Out and the DIP 

Liens in the case of the Pre-Petition Secured Parties, the DIP Secured Parties and the Pre-Petition 

Secured Parties are each entitled to all of the rights and benefits of section 552(b) of the 

Bankruptcy Code, and the "equities of the case" exception shall not apply. 

J. Extension of Financing. The DIP Secured Parties have indicated a willingness 

to provide financing to certain of the Debtors in accordance with the DIP Credit Agreement. 

Such financing is essential to the Debtors' estate. The DIP Secured Parties are good faith 

financiers. The DIP Secured Parties' claims, supcrpriority claims, security interests and liens 

and other protections granted pursuant to this Interim Order (and the Final Order) and the DIP 

Facility will not be affectcd by any subsequent reversal, modification, vacatur or amendment of 

this Interim Order or the Final Order or any other order, as provided in section 364( e) of the 

Bankruptcy Code. 

K. Business .Judgment and Good Faith Pursuant to Section 364(e). 

(i) The tenns and conditions of the DIP Facility and the DIP Credit 

Agreement, and the fees paid and to be paid thereunder, are fair, reasonable, and the best 
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available under the circumstances, reflect the Debtors' exercise of prudent business judgment 

consistent with their fiduciary duties, and arc supported by reasonably equivalent value and 

consideration; 

(ii) the DIP Facility was negotiated in good faith and at arms' length between 

the Debtors and the DIP Secured Parties; and 

(iii) use of the proceeds to be extended under the DIP Facility will be so 

extended in good faith, and for valid business purposes and uses, as a consequence of which the 

DIP Secured Parties are entitled to the protection and benefits of section 364(e) of the 

Bankruptcy Code. 

L. Relief Essential; Best Interest. The relief requested in the DIP Motion (and as 

provided in this Interim Order) is necessary, essential, and appropriate for the continued 

operation of the Debtors' business and the management and preservation of the Debtors' assets 

and personal property. It is in the best interest of Debtors' estates that the Debtors be allowed to 

establish the DIP Facility contemplated by the DIP Credit Agreement. 

M. Entry of Interim Order. For the reasons stated above, the Debtors have 

requested immediate entry of this Interim Order pursuant to Bankruptcy Rule 4001 (c)(2). 

NOW, THEREFORE, on the DIP Motion of the Debtors and the record before this 

Court with respect to the DIP Motion, and with the consent of the Debtors, the Pre·Petition 

Secured Parties and the DIP Secured Parties to the fonu and entry of this Interim Order, and 

good and sufficient cause appearing therefor, 

IT IS ORDERED that: 

1. Motion Granted. The DIP Motion is granted in accordance with the tenus and 

conditions set forth in this Interim Order and the DIP Credit Agreement. 
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2. DIP Financing Agreements. 

(a) Approval of Entry Into DIP Financing Agreements. The Debtors are 

expressly and immediately authorized, empowered and directed to execute and deliver the DIP 

Financing Agreements and to incur and to perform the DIP Obligations in accordance with, and 

subject to, the terms of this Interim Order and the DIP Financing Agreements, and to execute and 

deliver all instruments, ccrtificates, agreements and documents which may be required or 

necessary for the performance by the Debtors under the DIP Facility and the creation and 

perfection of the DIP Liens described in and provided for by this Interim Order and the DIP 

Financing Agreements. The Debtors are hereby authorized and directed to do and perform all 

acts, pay the principal, interest, fees, expenses and other amounts described in the DIP Credit 

Agreement and all other DIP Financing Agreements as such become due, including, without 

limitation, closing fees, administrative fees, commitment fees, letter of credit fees and reasonable 

attorneys', [mancial advisors' and accountants' fees and disbursements as provided for in the 

DIP Credit Agreement, which amounts shall not otherwise be subject to approval of this Court. 

Upon execution and delivery, the DIP Financing Agreements shall represent valid and binding 

obligations of the Debtors enforceable against the Debtors in accordance with their terms. 

(b) Authorization to Borrow. In order to enable them to continue to operate 

their business, during the Interim Period and subject to the terms and conditions of this Interim 

Order, the DIP Credit Agreement, the other DIP Financing Agreements, and the Budget, the 

Debtors are hereby authorized under the DIP Facility to borrow up to an aggregate principal 

amount of US$550,000,000 (consisting of a US$400,000,000 U.S. term loan for borrowings by 

SSCE; a US$35,000,000 Canadian term loan for borrowings by SSC Canada; a US$I 00,000,000 

U.S. revolving loan lor borrowings by SSCE and/or SSC Canada; and a US$15,000,000 
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Canadian revolving loan for borrowings by SSCE and/or SSC Canada), the actual principal 

amount at any time subject to those conditions set forth in thc DIP Credit Agreement, until entry 

of the Final Order with respect to the DIP Motion and, thereafter, in such amounts as may be 

permitted by such Final Order; all borrowings by SSCE shall be guaranteed by the other U.S. 

Debtors (other than 5MB!, Inc.) and SSC Canada, and all borrowings by SSC Canada shall be 

guaranteed by all of the other Debtors. 

(c) Application of DIP Proceeds. The proceeds of the DIP Facility (net of 

any amounts used to pay fees, costs and expenses under the DIP Credit Agreement) shall be 

used, in each case in a manner consistent with the terms and conditions of the DIP Financing 

Agreements, and in a manner substantially consistent with the Budget solely for (i) working 

capital, Letters of Credit and Capital Expenditures; (ii) other general corporate purposes of the 

Debtors (including intercompany loans to the extent permitted by the DIP Credit Agreement); 

(iii) upon entry of this Interim Order, the refinancing in full or defeasance of Indebtedness 

outstanding under the Receivables Securitization Programs; (iv) payment of any related 

transaction costs, fees and expenses; and (v) the costs of administration of the Cases; provided, 

however, that nO more than US$100,OOO of the proceeds of the Loans or the DIP CoJlateral may 

be used by any statutory committee of unsecured creditors to investigate, and by the monitor in 

the Canadian Cases to review, the Pre-Petition Liens and claims of the Pre-Petition Agent and 

the Pre-Petition Lenders. 

(d) Conditions Precedent. The DIP Secured Parties shall have no obligation 

to make any loan or advance under the DIP Credit Agreement during the Interim Period unless 

the conditions precedent to make such loan under the DIP Credit Agreement have been satisl1ed 

in full or waived in accordance with the DIP Credit Agreement. 
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(e) Post-Petition Liens. Effective immediately upon the execution of this 

Interim Order, the DIP Agents (as provided in the DIP Credit Agreement and for the ratable 

benefit of the DIP Secured Parties) are hereby granted the following security interests and liens 

(all property identified in clauses (i)(a), (b) and (c), and (ii)(a), (b) and (c) below being 

collcctively referred to as the "DIP Collateral"); provided, however, that no U.S. Debtor shall 

be required to pledge in excess of 65% of the capital stock of its direct Foreign Subsidiaries 

(other than capital stock of SSC Canada) or any of the capital stock of any indirect Foreign 

Subsidiaries (all such liens and security interests granted to the DIP Agents, as provided in the 

DIP Credit Agreement and for the ratable benefit of the DIP Secured Parties, pursuant to this 

Order and the DIP Financing Agreements, the "DIP Liens"): 

(i) With respect to the DIP Obligations of the U.S. Debtors and SSC Canada: 

(a) Pursuant to section 364(c)(2) of the Bankruptcy Code, the U.S. 
DIP Agent is hereby granted (for the ratable benefit of the DIP Secured 
Parties) a perfected first priority Lien on all unencumbered property of the 
U.S. Debtors and SSC Canada (including, upon entry of the Final Order, 
any proceeds of Avoidance Actions) and on all cash maintained in any 
Collateral Account and any investments of the funds contained therein, 
provided that amounts in the Collateral Accounts shall not be subject to 
the Carve Out or the CCAA Charges; 

(b) Pursuant to section 364(c)(3) of the Bankruptcy Code, the U.S. 
DIP Agent (for the ratable of the DIP Secured Parties) is hereby granted a 
perfected junior Lien upon all property of the U.S. Debtors and SSC 
Canada that is subject to valid and perfected and unavoidable Liens in 
existence on the Petition Date or that is subject to valid Liens in existence 
on the Petition Date that are perfected subsequent to the Petition Date as 
permitted by Section 546(b) of the Bankruptcy Code (other than certain 
property that is subject to the Primed Liens, which Primed Liens shall be 
primed by the liens to be granted to the U.S. DIP Agent described in 
clause (c) below); and 

(c) Pursuant to section 364(d)(I) of the Bankruptcy Code, the U.S. 
DIP Agent (for the ratable of the DIP Secured Parties) is hereby granted a 
perfected first priority, senior priming Lien on all property of the U.S. 
Debtors and SSC Canada (including, without limitation, inventory, 
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reccivables, rights under license agreements, property, plant and 
equipment and the residual interest orthe U.S. Debtors and SSC Canada in 
any Receivables Securitization Programs) that is subject to the existing 
liens which secure (x) the obligations of (he Debtors under or in 
comlection with the Pre-Petition Financing Agreement, and (y) other 
Liens, obligations or indebtedness of the Debtors junior to the Pre-Petition 
Financing Agreement (collectively, (he "Primed Liens"), which Primed 
Liens shall be primed by and made subject and subordinate to the 
perfected first priority senior priming Liens to be granted to the U.S. DIP 
Agent, which senior priming Liens in favor of the U.S. DIP Agent shaH 
also prime any Liens granted after the Petition Date to provide adequate 
protection Liens in respect of any of the Primed Liens, but shall not prime 
(1) Non-Primed Liens which secure the Calpine Debt (or any adequate 
protection liens on the assets of Calpine granted to the holders of the 
Calpine debt) or (2) other Non-Primed Liens solely to the extent such 
Non-Primed Liens secure claims in an aggregate amount less than or equal 
to US$60,OOO,OOO (see attached Exhibit A). 

(ii) With respect to the DIP Obligations of the Canadian Guarantors relative to 

the Canadian Term Loan and the Canadian Revolving Facility: 

DB02:7759788.1 

(a) Pursuant to section 364(c)(2) of the Bankruptcy Code, the 
Canadian DIP Agent is hereby granted (for the ratable benefit of the DIP 
Secured Parties) a perfected first priority Lien on all unencumbered 
property of the Canadian Guarantors (including, upon entry of the Final 
Order, any proceeds of Avoidance Actions) and on all cash maintained in 
any Collateral Account and any direct investments of the funds contained 
therein, provided that amounts in the Collateral Accounts shall not be 
suhject to the Carve Out or the CCAA Charges; 

(b) Pursuant to section 364( c )(3) of the Bankruptcy Code, the 
Canadian DIP Agent (for the ratahle of the DIP Secured Parties) is hereby 
granted a perfected junior Lien upon all property of the Canadian 
Guarantors that is subject to valid and perfected and unavoidable Liens in 
existence on the Petition Date or that is subject to valid Liens in existence 
on the Petition Date that are perfected subsequent to the Petition Date as 
permitted by Section 546(b) of the Bankruptcy Code (other than certain 
property that is subject to the Primed Liens, which Primed Liens shall be 
primed hy the liens to be granted to the U.S. DIP Agent described in 
clause (c) below); and 

(c) Pursuant to section 364(d)(1) of the Bankruptcy Code, the 
Canadian DIP Agent (for the ratable of the DIP Secured Parties) is hereby 
granted a perfected first priority, senior priming Lien on all property of the 
Canadian Guarantors (including, without limitation, inventory, 
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receivables, rights under license agreements, property, plant and 
equipment and the residual interest of the Canadian Guarantors in any 
Receivables Securitization Programs) that is subj ect to the Primed Liens, 
which Primed Liens shall be primed by and made subject and subordinate 
to the perfected first priority senior priming Liens to be granted to the U.S. 
DIP Agent, which senior priming Liens in favor of the U.S. DIP Agent 
shall also prime any Liens granted after the Petition Date to provide 
adequate protection Liens in respect of any of the Primed Liens, but shall 
not prime (!) Non-Primed Liens which secure the Calpine Debt or (2) 
other Non-Primed Liens solely to the extent such Non-Primed Liens 
secure claims in an aggregate amount less than or equal to 
US$60,000,000. 

(f) DIP Lien Priority. Solely to the extent provided in the Credit Agreement 

and this Order, the DIP Liens ate subject only to the Non-Primed Liens and, in the event of the 

occurrence and during the continuance of an Event of Default or Default or both, to the Carve 

Out and the CCAA Charges. The DIP Liens granted by the U.S. Debtors (other than 5MBI, Inc.) 

and SSC Canada shall secure all of the DIP Obligations, and the DIP Liens granted by the 

Canadian Debtors (other than SSC Canada) and 5MBI, Inc. shall secure only the DIP 

Obligations of the Canadian Guarantors relative to the Canadian Term Loan and the Canadian 

Revolving facility. The DIP Liens shall not be made subject to or pari passu with any lien or 

security interest (other than the Non-Primed Liens) by any court order heretofore or hereafter 

entered in the Cases and shall be valid and enforceable against any trustee appointed in the 

Cases, upon the conversion of any of the Cases to a case under Chapter 7 of the Bankruptcy 

Code or in any other proceedings related to any of the foregoing (any "Successor Cases"), 

and/or upon the dismissal of any of the Cases. The DIP Liens shall not be subject to Sections 

510,549,550 or 551 of the Bankruptcy Code or the "equities of the case" exception of Section 

552 of the Bankruptcy Code, or, if approved in the Final Order, Section S06(c) of the Bankruptcy 

Code. To avoid any doubt, the liens securing the Pre-Petition Debt are to be subordinated to, and 

junior to, the liens and claims of the DIP Secured Parties. 
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(g) Enforceable Obligations. The DIP Financing Agreements shall 

constitute and evidence the valid and binding obligations of the Debtors, which obligations shall 

be enforceable against the Debtors, their estates and any successors thereto and their creditors, in 

accordance with their terms. 

(h) Protection of DIP Secured Parties and Other Rights. From and alter' 

the Petition Date, the Debtors shall use the proceeds of the extensions of credit under the DIP 

Facility only for the purposes specifically set forth in the DIP Credit Agreement and this Interim 

Order and in substantial compliance with the Budget. 

(i) Superpriority Administrative Claim Status. 

(i) The DIP Obligations of the U.S. Debtors and SSC Canada, 

pursuant to Section 364(c)(I) of the Bankruptcy Code, shall at all times constitute an allowed 

Superpriority Claim (the "U.S. DIP Superpriority Claim") and be payable from and have 

recourse to all pre-petition and post-petition property of the estates of the U.S. Debtors and SSC 

Canada and all proceeds thereof, subject to the Carve-Out and, in the case of SSC Canada, the 

CCAA Charges. 

Oi) The DIP Obligations of the Canadian Guarantors relative to the 

Canadian Term Loan and the Canadian Revolving Facility, pursuant to Section 364(c)(I) of the 

Bankruptcy Code, shall at all times constitute an allowed Superpriority Claim (the "Canada DIP 

Superpriority Claim" and, together with the U.S. DIP Superpriority Claim and the DIP Liens, 

the "DIP Protections") and be payable from and have recourse to all pre-petition and post

petition property of the estates of the Canadian Guarantors and all proceeds thereof, subject to 

the CCAA Charges and, in the case of SSC Canada, the Carve-Out. 
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(iii) Other than as provided in the Credit Agreement and this Order 

with respect to the Carve Out and the CCAA Charges, no costs or expenses of administration, 

including, without limitation, professional fees allowed and payable under Bankruptcy Code 

sections 328, 330, and 331, or otherwise, that have been or may be incurred in these proceedings, 

or in any Successor Cases, and no priority claims are, or will be, senior to, prior to or on a parity 

with the DIP Protections or the DIP Obligations, or with any other claims of the DIP Secured 

Parties arising hereunder. 

3. Authorization to Use Cash Collateral and Proceeds of DIP Financing 

Agreement. 

Pursuant to the terms and conditions of this Interim Order, the DIP Facility and the DIP 

Credit Agreement, and in a manner substantially consistent with the Budget (as the same may be 

modified, supplemented or updated from time to time consistent with the terms and conditions of 

the DIP Credit Agreement), (a) each Debtor is authorized to use the advances under the DIP 

Credit Agreement from and after the Closing Date, and (b) each Debtor is authorized to use all 

Cash Collateral of the Prc-Petition Secured Parties, and the Pre-Petition Secured Parties are 

directed prompt! y to tum over to the Debtors all Cash Collateral received or held by them, 

provided that the Pre-Petition Secured Parties are granted adequate protection as hereinafter set 

Corth. The Debtors' right to use the advances under the DIP Credit Agreement shall terminate 

upon notice being provided by the DIP Agents to the Debtors (i) that a DIP Order Event of 

Default (as defined below) has occurred and is continuing, or (ii) of the termination of the DIP 

Credit Agreement. The Debtors' right to use the Cash Collateral shall terminate upon notice 

being provided by the DIP Agents to the Debtors (i) that a DIP Order Event of Default (as 

defined below) has occurred and is continuing, and (ii) of the termination of the DIP Credit 
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Agreement. Nothing in this Interim Order shall authorize the disposition of any assets of the 

Debtors or their estates outside the ordinary course of business or other proceeds resulting 

therefrom, except as permitted in the DIP Facility and the DIP Credit Agreement (subject to any 

required Court approval). 

4. Adequate Protection for Pre-Petition Secured Parties. As adequate protection 

for the interest of the Pre-Petition Secured Parties in the Pre-Petition Collateral (including Cash 

Collateral) on account of the granting of the DIP Liens, subordination to the Carve Out, the 

Debtors' use of Collateral, including Cash Collateral, and other decline in value arising out of the 

automatic stay or the Debtors' use, sale, or lease of the Pre-Petition Collateral, or otherwise, the 

Pre-Petition Secured Parties shall receive adequate protection as follows: 

(a) Pre-Petition Replacement Liens. Solely to the extent of the diminution 

of the value of the interest of the Pre-Petition Secured Parties in the Pre-Petition Collateral, the 

Pre-Petition Secured Parties shall have, subject to the terms and conditions set forth below, 

pursuant to sections 361, 363(e) and 364(d) of the Bankruptcy Code, junior replacement security 

interests in and liens upon all of the property of the U.S. Debtors (including, upon entry of the 

Final Order, any proceeds of Avoidance Actions) (the "Pre-Petition Replacement Liens") 

which security interests and liens shall be junior to the DIP Liens, the Priority Liens (but only 

with respect to property thai was encumbered by Priority Liens as of the Petition Date), the Non

Primed Liens which secure the Calpine Debt (or any adequate protection liens on the assets of 

Calpine granted to the holders of the Calpine debt) and the Carve Out as provided herein. 

(b) Pl"e-Petition Supemriority Claim. Solely to the extent of the diminution 

of the value of the interests of the Pre-Petition Secured Parties in the Pre-Petition Collateral, the 

Pre-Petition Secured Parties shall have, subject to the payment of the Carve Out, an allowed 
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superpriority administrative expense claim (the "Pre-Petition Superpriority Claim") as 

provided for in section S07(b) of the Bankruptcy Code, immediately jlUlior to the claims under 

section 364(c)(l) of the Bankruptcy Code held by the U.S. DIP Agent and the DIP Lenders and 

payable from all property of the U.S. Debtors; provided, however, that the Pre-Petition Agents 

and the Pre-Petition Secured Parties shall not receive or retain any payments, property or other 

amounts in respect of the superpriority claims lUlder section 507(b) of the Bankruptcy Code 

unless and until the DIP Obligations have indefeasibly been paid in cash in full. The Debtors 

shall also provide such information, reports, and other information as reasonably requested from 

time to time by the Pre-Petition Agents. 

(c) Adequate Protection Payment. The Pre-Petition Agents shall receive 

from the U.S. Debtors or SSC Canada adequate protection in the form of (i) following the 

closing of the DIP Facility, immediate cash payment of all accrued and lUlpaid interest (including 

any pre-petition interest) lUlder the Pre-Petition Credit Agreement and letter of credit fees at the 

non-default contract rate applicable on the Petition Date as provided for in the Pre-Petition 

Financing Agreements, and all other accrued and unpaid fees and disbursements (including, but 

not limited to, fees and expenses owed to the Pre-Petition Agents and incurred prior to the 

Petition Date), (ii) current cash payments of all fees and expenses payable to the Pre-Petition 

Agents under the Pre-Petition Financing Agreements, including, but not limited to, the 

reasonable fees and disbursements of counsel, tinancial and other consultants for the Pre-Petition 

Agents (including, but not limited to, such fees and disbursements incurred prior to the Petition 

Date), and (iii) current cash payments of all accrued hut unpaid interest on the Pre-Petition Debt, 

and letter of credit and other fees, in each case at the non-default contract rate applicable on the 

Petition Date (including LIBOR pricing options) lUldcr the Pre-Petition Financing Agreements, 
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provided that, without prejudice to the rights of any other party to contest such assertion, the Pre

Petition Secured Parties reserve their rights to assert claims for the payment of additional interest 

calculated at any other applicable rate of interest (including, without limitation, default rates), or 

on any other basis, provided for in the Pre-Petition Financing Agreements (the "Adequate 

Protection Payments"); provided, however, that SSC Canada's obligations with respect to the 

Adequate Protections Payments shall be limited to those amounts relating to the Pre-Petition 

Canadian Obligations. 

5. Post-Petition Lien Perfection. This Interim Order shall be sufficient and 

conclusive evidence of the validity, perfection, and priority of the DIP Liens and the Pre-Petition 

Replacement Liens without the necessity of filing or recording any tinancing statement, deed of 

trust, mortgage, or other instrument or document which may otherwise be required under the law 

of any jurisdiction or the taking of any other action to validate or perfect the DIP Liens and the 

Pre-Petition Replacement Liens or to entitle the DIP Liens and the Pre-Petition Replacement 

Liens to the priorities granted herein. Notwithstanding the foregoing, the DIP Secured Parties 

and the Pre-Petition Secured Parties (with respect to the Pre-Petition Replacement Liens) may, 

each in their sole discretion, me such financing statements, mortgages, security agreements, 

notices ofliens and other similar documents, and is hereby granted relief from the automatic stay 

of section 362 of the Bankruptcy Code in order to do so, and a\1 such tlnancing statements, 

mortgages, security agreements, notices and other agreements or documents shall be deemed to 

have been filed or recorded at the time and on the date of the commencement of the Cases. The 

Debtors shall execute and deliver to thc DIP Secured Parties and the Pre-Petition Secured Parties 

all such financing statements, mortgages, notices and other documents as the DIP Secured 

Parties and the Pre-Petition Secured Parties may reasonably request to evidence, confirm, 
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validate or perfect, or to insure the contemplated priority of, the DIP Liens and the Pre-Petition 

Replacement Liens granted pursuant hereto. The DIP Agents, in their discretion, may file a 

photocopy of this Interim Order as a financing statement with any recording officer designated to 

file financing statements or with any registry of deeds or similar office in any jurisdiction in 

which any Debtor has real or personal property, and in such event, the subject filing or recording 

officer shall be authorized to file or record such copy of this Interim Order. 

6. Rescl'Vation of Certain Third Party Rights and Bar of Challenges and 

Claims. Nothing in this Interim Order or thc DIP Credit Agreement shall prejudice whatever 

rights any official committee(s) or any other party in interest (other than the Debtors) may have 

(a) to object to or challenge the findings herein, including, but not limited to, those in relation to 

(i) thc validity, extent, perfection or priority of the mortgage, security interests and liens of the 

Pre-Petition Secured Parties in and to the Pre-Petition Collateral, or (ii) the validity, allowability, 

priority, status or amount of the Pre-Petition Debt, or (b) to bring suit against any of the Pre

Petition Secured Parties in connection with or related to the Pre-Petition Debt, or the actions or 

inactions of any of the Pre-Petition Secured Parties arising out of or related to the Pre-Petition 

Debt or otherwise; provided, however, that, unless any official committee(s) or any other party in 

interest obtains the requisite standing to commence, and commences, a contested matter or 

adversary proceeding raising such objection or challenge, including without limitation any claim 

against the Pre-Petition Secured Parties in the nature of a setoff, counterclaim or defense to the 

Pre-Petition Debt (including but not limited to, those under sections 506, 544, 547, 548, 549, 550 

and/or 552 of the Bankruptcy Code or by way of suit against any of the Pre-Petition Secured 

Parties), by the later of (a) 60 days following the appointment of the first official committee of 

unsecured creditors, or (b) if no official committee of unsecured creditors is appointed, 75 days 
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following entry of the Final Order (collectively, (a) and (b) shall be referred to as the "Challenge 

Period," and the date that is the next calendar day after the termination of the Challenge Period, 

in the event that no objection or challenge is raised during the Challenge Period, shall be referred 

to as the "Challenge Period Termination Date"), upon the Challenge Period Termination Date, 

any and all such challenges and objections by any party (including, without limitation, any 

official creditors' committcc(s), any Chapter II or Chapter 7 trustee appointed herein or in any 

Successor Case, and any other party in interest) shall be deemed to be forever waived and barred, 

and the Pre-Petition Debt shall be deemed to be an allowed claim within the meaning of section 

506 of the Bankruptcy Code for all purposes in connection with the Cases and the Debtors' 

Stipulations shall be binding on all creditors, interest holders and parties in interest. To the 

extent any such objection or complaint is filed, thc findings herein shall nonetheless remain 

binding and preclusive on any official committee and on any other person or entity, except to the 

extcnt that such assertions were expressly challenged in such objection or complaint. 

7. Carve Out. Subject to the terms and conditions contained in this paragraph 7, the 

DIP Liens and DIP Superpriority Claims on the one hand, and the Pre-Petition Liens, the Pre

Petition Replacement Liens and the Pre-Petition Superpriority Claims, on the other, are 

subordinate only to the Non-Primed Liens and the Priority Liens (but only with respect to 

property that was encumbered by Priority Liens as of the Petition Date), respectively, and the 

following: in the event of the occurrence and during the continuance of an Event of Default or a 

Default or both: 

[)ROZ;7759788. I 

(x) with respect to U.S. Loan Parties and their Cases and assets, (i) the 

payment of allowed and unpaid professional fees and 

disbursements incurred by (A) the U.S. Loan Parties and (B) any 
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statutory committees appointed in the Cases of the U.S. Loan 

Parties, in an aggregate amount of items (A) and (B) not in excess 

of the lesser of (1) US$4,000,000 (plus aJl unpaid professional fees 

and disbursements reported on the Borrowing Base Certificate 

delivered immediately prior to the occurrence of such Default or 

Event of Default, to the extent such fees and expense are 

subsequently allowed by the Bankruptcy Court), and (II) 

US$6,500,000, and (ii) the payment of fees pursuant to 28 U.S.C. § 

1930 and to thc Clerk of the Bankruptcy Court CO) and (i i), 

collectively, the "Carve-OuC); 

(y) the CCAA DIP Lenders' Charge in the assets of the Canadian 

Loan Parties in the Canadian Cases will be subject to the Canadian 

Court ordered administration charge in an aggregate amount not in 

excess of US$1 ,000,000 (the "Administration Charge") for the 

payment of (a) allowed and unpaid professional fees and 

disbursements incurred by professionals retained by the Canadian 

Loan Parties and (b) allowed and unpaid professional fees and 

disbursements of the monitor in the Canadian Cases including 

allowed and unpaid legal fees and expenses of its counsel (and 

including any allowed and unpaid professional fees and 

disbursements incurred by the parties referred to in (a) and (b), 

prior to the occurrence of such Event of Default); and 
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(z) the CCAA DIP Lenders' Charge in the assets of the Canadian 

Loan Parties in the Canadian Cases will also be subject to the 

Canadian Court ordered directors charge in an amount not 

exceeding US$8,600,OOO (the "Directors Charge", and, together 

with the Administration Charge, the "CCAA Charges"), securing 

the Canadian Loan Parties' obligation to indemnifY the officers 

and directors of the Canadian Loan Parties tor personal liability 

which may arise from non-payment by the Canadian Loan Parties 

of the following (which shall be separately identified on the most 

recent Borrowing Base Certificate): (a) all outstanding and future 

wages, salaries, employee and pension benefits, vacation pay, 

bonuses and expenses payable on or after the Filing Date, in each 

case incurred in the ordinary course of business and consistent with 

existing compensation policies and arrangements; (b) any statutory 

deemed trust amounts in favour of the Crown in right of Canada or 

of any Province thereof or any other taxation authority which are 

required to be deducted from employees' wages, including, without 

limitation, amounts in respect of (i) employment insurance, (ii) 

Canada Pension Plan, (iii) Quebec Pension Plan, and (iv) income 

taxes; (c) all goods and services or other applicable sales taxes 

required to be remitted by the Canadian Loan Parties in connection 

with the sale of goods and services by the Canadian Loan Parties, 

but only where such sales taxes are accrued or collected after the 
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Filing Date, or where such sales taxes were accrued or collected 

prior to the Filing Date but are not required to be remitted until on 

or after the Filing Date; and (d) any amount payable to the Crown 

in right of Canada or of any Province thereof or any political 

subdivision thereof or any other taxation authority in respect of 

municipal realty, municipal business or other taxes, assessments or 

levies of any nature or kind which are entitled at law to be paid in 

priority to claims of secured creditors and which are attributable to 

or in respect of the carrying on of the business by the Canadian 

Loan Parties; 

provided that, subject to paragraph 2(c) above, no portion of the Carve-Out or the 

Administration Charge shall be utilized for the payment of professional fees and disbursements 

incurred in connection with any challenge to the amount, extent, priority, validity, perfection or 

enforcement of the Indebtedness of the Loan Parties owed to the parties primed by the priming 

Liens or to the collateral securing such Indebtedness or any other action against such parties. 

Amounts in the Collateral Accounts shall not be subject to the Carve-Out, Administration 

Charge, or Directors Charge. Notwithstanding the foregoing, so long as no Default or Event of 

Default shaH have occurred and be continuing, the Loan Parties shall be permitted to pay 

compensation and reimbursement of expenses allowed and payable under II U.S.C. §§ 328, 330 

and 331, or as allowed and payable pursuant to orders of the Canadian Court, as the same may be 

due and payable, and any compensation and expenses previously paid, or accrued but unpaid, 

prior to the occurrence of such Default or Event of Default shall not reduce the Carve-Out or the 

Administration Charge. 
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8. Payment of Compensation. Nothing herein shall be construed as consent to the 

allowance of any professional fees or expenses of any of the Debtors, any official committee or 

of any person or shall affect the right of the DIP Secured Parties or the Pre-Petition Agents to 

object to tbe allowance and payment of such fees and expenses. 

9. Section SOMe) Claims. Subject to entry of the Final Order, as a further condition 

of the DIP Facility and any obligation of the DIP Secured Parties to make credit extensions 

pursuant to the DIP Financing Agreements, the Debtors (and any successors thercto or any 

representatives thereof, induding any trustees appointed in the Cases or any Successor Cases 

(defined below)) shall be deemed to have waived any rights, benefits, or causes of action under 

section 506( c) of the Bankruptcy Code as they may relate to or be asserted against the DIP 

Agents, the DIP Secured Parties, the DIP Liens, the Pre-Petition Agents, the Pre-Petition Secured 

Parties, and the Pre-Petition Liens. Nothing contained in this Interim Order or in the Final Order 

shall be deemed a consent by the Pre-Petition Secured Parties or the DIP Secured Parties to any 

charge, lien, assessment or daim against the DIP Collateral or the Pre-Petition Collateral under 

Section 506( c) of the Bankruptcy Code or otherwise. 

10. Collateral Rights. Unless the DIP Agents have provided their prior written 

consent or all DIP Obligations have been indefeasibly paid in full in cash (or will be indefeasibly 

paid in full in cash upon entry of a final, non-appealable order approving indebtedness described 

in subparagraph (a) below or other arrangements for payment of the DIP Obligations satisfactory 

to the DIP Agents have been made) and all Commitments have terminated, there shall not be 

entered in these proceedings, or in any Successor Case, any order which authorizes any of the 

following: 
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(a) the obtaining of credit or the incurring of indebtedness that is secured by a 

security, mortgage, or collateral interest or other lien on all or any portion of the DIP Collateral 

and/or entitled to priority administrative status which is superior to or pari passu with those 

granted pursuant to this Interim Order to the DIP Secured Parties; or 

(b) the use of Cash Collateral for any purpose other than to indefeasibly pay 

in full in cash the DIP Obligations or as otherwise permitted in the DIP Credit Agreement. 

11. Proceeds of Subsequent Financing. Without limiting the provisions and 

protections of paragraph 10 above, if at any time prior to the indefeasible repayment in full in 

cash of all DIP Obligations and the termination of the DIP Secured Parties' obligations to make 

loans and advances under the DIP Facility (including subsequent to the confirmation of any 

Chapter 11 plan or plans (the "Plan") with respect to the Debtors), the Debtors' estates, any 

trustee, any examiner with enlarged powers or any responsible officer subsequently appointed, 

shall obtain credit or incur debt pursuant to Bankruptcy Code Sections 364(b), 364(c) or 364(d) 

in violation of the DIP Credit Agreement, then all of the cash proceeds derived from such credit 

or debt and all Cash Collateral shall immediately be turned over to the DIP Agents in reduction 

ofthe DIP Obligations. 

12. Commitment Termination Date. All (a) DIP Obligations shall be immediately 

due and payable, and (b) authority to use the proceeds of the DIP Financing Agreements and to 

use Cash Collateral shall cease, both on the date that is the earliest to occur of: (i) the Maturity 

Date, (ii) the Effective Date, (iii) the forty-fifth (45th
) day after the entry of this Order if the Final 

Order has not been entered prior to such forty-fifth day, and (iv) the acceleration of the Loans 

and the termination of the Revolving Commitments in accordance with the DIP Credit 

Agreement (the "Commitment Termination Date"). 
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13. Payment from Proceeds of DIP Collateral. Until the DIP Obligations have 

been indefeasibly paid in full in cash (or other written arrangements satisfactory to the DIP 

Agents for payment of the DIP Obligations have been made in the DIP Credit Agreement or 

otherwise), all products and proceeds of the DIP Collateral shall be (i) remitted to accounts 

maintained at the DIP Agents in accordance with the Credit Agreement and (ii) applied by the 

DIP Agents to the outstanding DIP Obligations as and to the extent set forth in DIP Credit 

Agreement. 

14. Disposition of DIP Collateral. The Debtors shall not sell, transfer, lease, 

encumber or otherwise dispose of any portion of the DIP Collateral, without the prior written 

consent of the requisite DIP Secured Parties required under the DIP Credit Agreement (and no 

such consent shall be implied, from any other action, inaction or acquiescence by the DIP 

Secured Parties or an order of this Court), except for sales ofInventory in the ordinary course of 

business or except as otherwise provided for in the DIP Credit Agreement and this Interim Order 

and approved by the Bankruptcy Court to the extent required under applicable bankruptcy law. 

15. Events of Default. The occurrence of the Commitment Termination Date or, if 

sooner, the DIP Agents' furnishing the Debtors with notice of the occurrence of any Event of 

Default (as defined in the DIP Credit Agreement) shall constitute a "DIP Order Event of 

Default". Unless and until the DIP Obligations are indefeasibly paid in full in cash (or other 

arrangements for payment of the DTP Obligations satisfactory to the DIP Agents have been 

made) and all Commitments have irrevocably terminated, all Letters of Credit have been cash 

collateralized as required by the DIP Credit Agreement, and all DIP Obligations which survive 

termination have been cash collateralized to the reasonable satisfaction of the DIP Agents, the 

protections afforded to the Pre-Petition Secured Parties and the DIP Secured Parties pursuant to 
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this In(erim Order and under the DIP Credit Agreement, and any actions taken pUrsuant thereto, 

shall survive the entry of any order confirming a Plan or converting these cases into a Successor 

Case, and (he DIP Liens, the DIP Super-Priority Claim, the Pre-Petition Replacement Liens and 

the Pre-Petition Superpriority Claim shall continue in these proceedings and in any Successor 

Case, and such DIP Liens, DIP Super-Priority Claim, Pre-Petition Replacement Liens and the 

Pre-Petition Superpriority Claim shall maintain their respective priority as provided by this 

Interim Order. 

16. Rights and Remedies Upon DIP Order Event of Default. 

(a) Any automatic stay otherwise applicable to the DIP Secured Parties is 

hereby modified so that (i) after the occurrence of any DIP Order Event of Default and (ii) at any 

time thereafter during the continuance of such DIP Order Event of Default, upon five (5) 

business days prior written notice of such occurrence, in each case given to each of the Debtors, 

counsel to the Debtors, counsel for any creditors' committee appointed in the Cases, and the U.S. 

Trustee, the DIP Secured Parties shall be entitled to exercise their rights and remedies in 

accordance with the DIP Financing Agreements. Immediately following the giving of notice by 

the DIP Agents ofthc occurrence ofa DIP Order Event of Default: (i) the Debtors shall continue 

to deliver and cause the delivery of the proceeds of DIP Collateral to the DIP Agents as provided 

in the DIP Credit Agreement and this Interim Order; (ii) the DIP Agents shall continue to apply 

such proceeds in accordance with the provisions of this Interim Order and of the DIP Credit 

Agreement; (iii) the Debtors shall have no right to use any of such proceeds, nor any other Cash 

Collateral other than towards the satisfaction of the DIP Obligations and the Carve Out; and (iv) 

any obligation otherwise imposed on the DIP Agents or the DIP Secured Parties to provide any 

loan or advance to the Debtors pursuant to the DIP facility shall be suspended. Following the 
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giving of written notice by the DIP Agents of the occurrence of a DIP Order Event of Default, 

the Debtors and any creditors' committee appointed in the Cases shall be entitled to an 

emergency hearing before this Court solely for the purpose of contesting whether a DIP Order 

Event of Default has occurred. If the Debtors or any such creditors' committee do not contest 

the right of the DIP Secured Parties to exercise their remedies based upon whether a DIP Order 

Event of Default has occurred within such time period, or if the Debtors or any such committee 

do timely contest the occurrence of a DIP Order Event of Default and the Bankruptcy Court after 

notice and hearing declines to stay the enforcement thereof, the automatic stay, as to the DIP 

Secured Parties, shall automatically terminate at the end of such notice period. 

(b) Subject to the provisions of paragraph I6(a), upon the occurrence of a DIP 

Order Event of Default, the DIP Agents and DIP Lenders are authorized to exercise their 

remedies and proceed under or pursuant to the DIP Financing Agreements. All proceeds realized 

from any of the foregoing shall be turned over to the DIP Agents tor application to the DIP 

Obligations under, and in accordance with the provisions of, the DIP Financing Agreements and 

this Interim Order; provided, however, that, in the event of the liquidation of the Borrowers' and 

other Debtors' estates after the Commitment Termination Date, the amount of the Carve-Out 

shall be funded into a segregated account exclusively from Cash Collateral received by the DIP 

Agents subsequent to the Commitment Termination Date prior to the distribution of any such 

Cash Collateral to any other parties in interest. 

(c) The automatic stay imposed under Bankruptcy Code section 362(a) is 

hereby modified pursuant to the terms of the DIP Credit Agreement as necessary to (1) permit 

the Debtors to grant the Pre-Petition Replacement Liens and the DIP Liens and to incur all 

liabilities and obligations to the Pre-Petition Secured Parties and the DIP Secured Parties under 
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the DIP Financing Agreements, the DIP Facility and this Interim Order, and (2) authorize the 

DIP Secured Parties and the Pre-Petition Secured Parties to retain and apply payments hereunder. 

(d) Nothing included herein shall prejudice, impair, or otherwise affect Pre-

Petition Secured Parties' or DIP Secured Parties' rights to seek any other or supplemental relief 

in respect of the Debtors (including other or additional adequate protection) nor the DIP Agents' 

or DIP Lenders' rights, as provided in the DIP Credit Agreement, to suspend or terminate the 

making of loans under the DIP Credit Agreement. 

17. Proofs of Claim. The Pre-Petition Secured Parties and the DIP Secured Parties 

will not be required to file proofs of claim in the Cases or in any Successor Casco 

18. Other Rights and Obligations. 

(a) Good Faith Under Section 364(e) of the Bankruptcy Code; No 

Modification or Stay of this Interim Order. Based on the findings set forth in this Interim 

Order and in accordance with section 364(e) of the Bankruptcy Code, which is applicable to the 

DIP Facility contemplated by this Interim Order, in the event any or all of the provisions of this 

Interim Order are hereafter modified, amended or vacated by a subsequent order of this or any 

other Court, the DIP Secured Parties are entitled to the protections provided in section 364( e) of 

the Bankruptcy Code and, no such appeal, modification, amendment or vacation shall affect the 

validity and enforceability of any advances made hereunder or the liens or priority authorized or 

created hereby. Notwithstanding any such modification, amendment or vacation, any claim 

granted to the DIP Secured Parties hereunder arising prior to the effective date of such 

moditication, amendment or vacation of any DIP Protections granted to the DIP Secured Parties 

shall be governed in all respects by thc original provisions of this Interim Order, and the DIP 

Secured Parties shall be entitled to all of the rights, remedies, privileges and benefits, including 
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the DIP Protections granted herein, with respect to any such claim. Since the loans made 

pursuant to the DIP Credit Agreement are made in reliance on this Interim Order, the obligations 

owed the DIP Secured Parties prior to the effective date of any stay, modification or vacation of 

this Interim Ordcr shall not, as a result of any subsequent order in the Cases or in any Successor 

Cases, be subordinated, lose their lien priority or superpriority administrative expense claim 

status, or be deprived of the benefit of the status of the liens and claims granted to the DIP 

Secured Parties under this Interim Order and/or the DIP Financing Agreements. 

(b) Expenses. As provided in the DIP Financing Agreements, the Debtors 

will pay all reasonable expenses incurred by each DIP Agent and the Co-Lead Arrangers 

(including, without limitation, the reasonable fees and disbursements of Bryan Cave LLP and 

Richards Layton & Finger, counsel for the DIP Agent, any other local counsel that such DIP 

Agent shall retain (including Canadian counsel) and any internal or third-party appraisers, 

consultants and auditors advising such DIP Agent and the Bookrunners and their counsel) in 

connection with the preparation, execution, delivery and administration of the DIP Financing 

Agreements, whether or not the transactions contemplated hereby are consummated. Payment of 

such lees shall not be subject to allowance by the Bankruptcy Court. Professionals for the DIP 

Secured Parties or Pre-Petition Secured Parties shall not bc required to comply with the U.S. 

Trustee fee guidelines. Copies of invoices submitted to the Debtors by the protessionals for the 

DIP Secured Parties or the Pre-Petition Secured Parties shall be forwarded by the Debtors to the 

U.S. Trustee, counsel for any Official Committee of Unsecured Creditors, and such other parties 

as the Court may direct (but this Court shall resolve any dispute as to the reasonableness of any 

tees and expenses accrued from and after the date of the Interim Order). 
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(c) Binding Effect. The provisions of this Interim Order shall be binding 

upon and inure to the beneHt of the DIP Secured Parties and the Prc-Petition Secured Parties, the 

Debtors, and their respective successors and assigns (including any trustee or other fiduciary 

hereinafter appointed as a legal representative of the Debtors or with respect to the property of 

the estates of the Debtors) whether in the Cases, in any Successor Cases, or upon dismissal of 

any such Chapter 11 or Chapter 7 Case. 

(d) No Waiver. The failure of the Pre-Petition Secured Parties and the DIP 

Secured Parties to seek relief or otherwise exercise their rights and remedies under the DIP 

Financing Agreements, the DIP Facility, this Interim Order or otherwise, as applicable, shall not 

constitute a waiver of any of the Pre-Petition Secured Parties' and the DIP Secured Parties' 

tights hereunder, thereunder, or otherwise. Notwithstanding anything herein, the entry of this 

Intcrim Order is without prejudice to, and does not constitute a waiver ot; expressly or implicitly, 

or otherwise impair the Pre-Petition Secured Parties or the DIP Secured Parties under the 

Bankruptcy Code or under non-bankruptcy law, including without limitation, the rights of the 

Pre-Petition Secured Parties and the DIP Secured Parties to (i) request conversion of the Cases to 

cases under Chapter 7, dismissal of the Cases, or the appointment of a trustee in the Cases, or (ii) 

propose, subject to the provisions of section 1121 of the Bankruptcy Code, a Plan, or (iii) 

exercise any of the rights, claims or privileges (whether legal, equitable or otherwise) of the DIP 

Secured Parties or the Pre-Petition Secured Parties. 

(c) No Third Party Rights. Except as explicitly provided tor herein, this 

Interim Order does not create any rights for the benefit of any third party, creditor, equity holder 

or any direct, indirect, or incidental beneticiary. 
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(I) No Marshaling. Neither the DIP Secured Parties nor the Prc-Petition 

Secured Parties shall be subject to the equitable doctrine of "marshaling" or any other similar 

doctrine with respect to any of the DIP Collateral or the Pre-Petition Collateral, as applicable. 

(g) Section 552(b). The DIP Secured Parties and the Pre-Petition Secured 

Parties shall each be entitled to all of the rights and benefits of section 5S2(b) ofthe Bankruptcy 

Code and the "equities of the case" exception under section 5S2(b) of the Bankruptcy Code shall 

not apply to the DIP Secured Parties or the Pre-Petition Secured Parties with respect to proceeds, 

product, offspring or profits of any of the Pre-Petition Collateral or the DIP Collateral. 

(h) Amendment. The Debtors and the DIP Agents may amend, modify, 

supplement or waive any provision of the DIP Financing Agreements without further approval of 

the Court, unless such amendment, modification, supplement or waiver (i) increases the interest 

rate (other than as a result of the imposition of the default rate), (ii) increases the Commitments 

or the DIP Lenders under the DIP Financing Agreements, or (iii) changes the maturity date. 

Except as otherwise provided herein, no waiver, modification, or amendment of any of the 

provisions hereof shall be effective unless set forth in writing, signed by on behalf of all the 

Debtors and the DIP Agents (after having obtained the approval of the DIP Secured Parties as 

provided in the DIP Financing Agreements) and approved by the Bankruptcy Court. 

(i) Survival of Interim Order. The provisions of this Interim Order and any 

actions taken pursuant hereto shall survive entry of any order which may be entered (i) 

confirming any Plan in the Cases, (ii) converting any of the Cases to a case under Chapter 7 of 

the Bankruptcy Code, or (iii) to the extent authorized by applicable law, dismissing any of the 

Cases, (iv) withdrawing of the reference of any ofthc Cases from this Court, or (v) providing for 

abstention from handling or retaining of jurisdiction of any of the Cases in this Court. The terms 
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and provisions of this Interim Order, including the DIP Protections granted pursuant to this 

Interim Order and the DIP Financing Agreements and any protections granted the Pre-Petition 

Secured Parties, shall continue in full force and effect notwithstanding the entry of such order, 

and such DIP Protections and protections for the Pre-Petition Secured Parties shall maintain their 

priority as provided by this Interim Order until all the obligations of the Debtors to the DIP 

Lcnders pursuant to the DIP Financing Agreements and the Pre-Petition Debt has been 

indefeasibly paid in full and discharged (such payment being without prejudice to any tcrms or 

provisions contained in the DIP Facility which survive such discharge by their terms). The DIP 

Obligations shall not be discharged by the entry of an order confirming a Plan, the Debtors 

having waived such discharge pursuant to section 1141(d)(4) of the Bankruptcy Code. 

m Inconsistency. In the event of any inconsistency between the terms and 

conditions of the DIP Financing Agreements and of this Interim Order, the provisions of this 

Interim Order shall govern and control. 

(k) Enforceability. This Interim Order shall constitute findings of fact and 

conclusions of law pursuant to the Bankruptcy Rule 7052 and shall take effect and be fully 

enforceable nunC pro tunc to the Petition Date immediately upon execution hereof. 

(I) Objections Overruled. All objections to the DIP Motion, to the extent 

not withdrawn or resolved, are hereby overruled. 

(m) No Waivers or Modification of Interim Order. The Debtors 

irrevocably waive any right to seek any modification or extension of this Interim Order without 

the prior written consent of the DIP Agents and the Pre-Petition Agents and no such consent 

shall be implied by any other action, inaction or acquiescence of the DIP Agents and the Prc

Petition Agents. 
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(n) Waiver of any Applicable Stay. Any applicable stay (including, without 

limitation, under Bankruptcy Rule 6004(h» is hereby waived and shall not apply to this Interim 

Order. 

19. Authorization to Use DIP Financing to Make A Capital Contribution to 
Stone Receivables LLC in order to Redeem Securitization Notes and Reconvey The 
Receivables. 

(a) SSCE is authorized to usc proceeds of advances under the DIP Credit 

Agreement and Cash Collateral to make a capital contribution to Stone Receivables LLC 

("SRC") in order to consummate the transactions described in this Paragraph 19. Those 

proceeds and Cash Collateral shall be utilized by SRC to make a capital contribution to SSCE 

Funding, LLC (the "Issuer") for redemption of its Series 2004-1 Notes in accordance with 

Section 4.l0(h) of the Indenture Supplement (as hereinafter defined) and the tenus of this Order. 

(b) SSCE will make a capital contribution to SRC, and SRC will 

simultaneously make a capital contribution to the Issuer to provide the Issuer with funds 

necessary to pay the Redemption Price pursuant to that certain Series 2004-\ Indenture 

Supplement (the "Indenture Supplement") to the Master Indenture (the Indenture Supplement 

and the Master Indenture are together, the "Indenture"), dated as of November 23, 2004, 

between the Issuer and Deutsche Bank Trust Company Americas as indenture trustee (the 

"Indenture Trustee"). To the extent any interest rates are yet to be determined in connection 

with the Redemption Price and amounts are to be estimated, SSCE shall (I) determine the 

LIBOR rate at 10.00% per annum (the "Estimated Rate") for the period from February 17, 

2009 to March 16, 2009, (II) enter into a redemption side letter in a form acceptable to SSCE as 

Debtor, SRC, the Issuer, the Indenture Trustee, and the U.S. DIP Agent (the "Redemption 

Letter") and (III) use proceeds of the DIP Credit Agreement and Cash Collateral or any other 
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funds available to SSCE to make a capital contribution to SRC, and SRC will simultaneously 

make a capital contribution to the Issuer to purchase a derivative from a counterparty having 

short term ratings no lower than P-I and A-I from Moody's Investors Service and Standard & 

Poor's Corp., respectively (the "Derivative") to pay any shortfalls with respect to the 

Redemption Price to be determined in accordance with the Redemption Letter (hereinafter, the 

"Shortfall Amount" as it relates solely to Clause (III». Any such Shortfall Amount shall be 

paid by the Derivative counterparty to the Trustee. The Issuer shall simultaneously deposit the 

Redemption Price (after taking into account the Estimated Rate) into the Collection Account for 

the benefit of the Series 2004-1 Noteholders. Thereafter, the Indenture Trustee shall make 

payments to the Series 2004-1 Noteholders in accordance with the Indenture. (Capitalized terms 

used in this paragraph and not otherwise defined shall have the meaning provided in the 

Indenture. ) 

(c) Upon the satisfaction of the conditions precedent set forth herein and the 

Redemption Letter (including without limitation, the capital contribution of certain amounts to 

SRC by SSCE, the capital contributions of certain amounts to the Issuer by SRC, the deposit of 

an amount equal to the Redemption Price in such Collection Account, the purchase of the 

Derivative by the Issuer, and the Assignment of the right, title and interest (but not the 

obligations) of the Derivative to the Trustee and the delivery to the Indenture Trustee of an 

Opinion of Counsel), (I) the remaining Collateral and all liens, claims, and encumbrances against 

the remaining Collateral (including, without limitation, any liens and/or security interests granted 

in respect of the Issuer's receivables) shall be released in all respects from the Indenture, (II) the 

Issuer shall merge with and into SRC, with SRC being the survivor of such merger, and (Ill) 

immediately thereafter, SRC shall merge with and into SSCE, with SSCE being the survivor of 
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such merger (the mergers referred to in Clauses II and III are collectively referred to herein as 

the "Mergers"). (Capitalized terms used in this paragraph and not otherwise defined shall have 

the meaning provided in the Indenture.) 

(d) The contemplated Mergers, payments, capital contributions and transfers 

are for fair and equivalent value and comply with the Indenture and the other referenced 

documents. 

(e) Upon consummation of the Mergers, all assets, including accounts 

receivable, owned by the Issuer and SRC immediately prior to such Mergers, including the 

Collateral (as defined in the Indenture), shall become property of the bankruptcy estate of SSCE, 

and shall be free and clear of all liens, claims and encumbrances, except the DIP Liens and Pre-

Petition Adequate Protection Liens in accordance with the terms of this Order and the Final 

Order. 

(t) In accordance with Bankruptcy Rule 6004(h), the authorization to 

consummate the Mergers and other transactions contemplated herein, including the authorization 

to use proceeds of advances under the DIP Credit Agreement as capital contributions to purchase 

the Derivative and to redeem the Series 2004-1 Notes as set forth herein, is not stayed and will 

become effective immediately upon entry of this Order. 

(g) The Indenture Trustee shall be released from, and shall have no liability 

fOT, any and all liabilities or claims arising out of the financing and/or redemption of the 2004-1 

Notes and the release of Collateral in accordance with this Paragraph 19. 

20. Final Hearing. 

(a) The Final Hearing to consider entry of the Final Order and final approval 

of thc DIP Facility is scheduled for Z/z~, 2009, at /;1:!.I;)II .... (EST) at the United States 
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Bankruptcy Court for thc District of Delaware. If no objections to the relief sought in the Final 

Hearing are filed and served in accordance with this Interim Order, no Final Hearing may be 

held, and a separate Final Order may be presented by the Debtors and entered by this Court. 

(b) On or before ~, 2009 the Debtors shall serve, by United States mail, first-

class postage prepaid, notice of the entry of this Interim Order and of the Final Hearing (the 

"Final Hearing Notice"), together with copies of this Interim Order, the proposed Final Order 

and the DIP Motion, on the parties having been given notice of the Interim Hearing and to any 

other party that has filed a request for notices with this Court and to any committee after the 

same has been appointed, or committee counsel, if the same shall have been appointed. The 

Final Hearing Notice shall state that any party in interest objecting to the entry of the proposed 

Final Order shall file written objections with the Clerk of the Bankruptcy Court no later than 

2 ~, 2009, which objections shall be served so that the same are received on or before such 

date by: (a) counsel for the Debtors, Sidley Austin LLP, One South Dearborn, Chicago, IL 

60603, Attention: James F. Conlan; (b) counsel for the DIP Agents, Bryan Cave LLP, 211 North 

Broadway, Suite 3600, St. Louis, MO 63 J 02, Attention: Gregory D. Willard; and Richards, 

Layton & Finger, 920 North King Street, Wilmington, DE 19801, Attention: Mark D. Collins; 

(c) counsel for the Pre-Petition Agents, Simpson, Thacher & Bartlett LLP, 425 Lexinb>ton Ave, 

New York, NY 10017, Attention: Peter V. Pantaleo; (d) counsel to any committee; and (e) the 

U.S. Trustee; and shall be tlIed with the Clerk of the United States Bankruptcy Court for the 

District of Delaware, in each case to allow actual receipt of the foregoing no later than 

. -Z~, 2009, atl.{:Wp .... (EST). 
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(c) Retention of Jurisdiction. The Bankruptcy Court has and will retain jurisdiction 

to enforce this Interim Order according to its terms. 

Dated: January 27,2009 
Wilmington, Delaware 

DA02'7759788.1 

~~~ .. {~ 
BNDMITHAN -
UNITED STATES BANKRUPTCY JUDGE 
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