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ORDER APPOINTING RECEIVER AND
ENJOINING, DEFENDANT PLY-MARTS, INC. AND OTHERS

The Verified Complaint for Damages, Appointment of a Receiver, and

Injunctive Relief (the "Complaint") and accompanying Emergency Motion for

Appointment of a Receiver and for Injunctive Relief and Memorandum of Law in

Support (the "Motion") filed by the Plaintiff Bank of America, N.A. ("Plaintiff’) in

the above-styled action having been read and considered, the matter having been

presented for consideration by this Court on June 23, 2008, upon due and sufficient

notice to counsel for Defendant Ply-Marts, Inc . ("Ply-Marts"), with arguments and
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considered, the Court hereby makes the following findings of fact and conclusions

of law :

Findings of Fact

Plaintiff has averred in its Complaint and Motion that :

A. Plaintiff is the collateral and administrative agent (in such capacity,

the "Agent") for certain financial institutions (collectively, the "Lenders") pursuant

to a certain Amended and Restated Loan and Security Agreement dated January

24, 2006, among Plaintiff as such Agent, Lenders, Ply-Marts and Four Corners (as

any time amended, modified, restated or supplemented, the "Loan Agreement")

and related instruments and agreements (collectively with the Loan Agreement,

and as at any time amended, the "Loan Documents") . Pursuant to the Loan

Agreement, Lenders made loans to Ply-Marts, issued letters of credit for the

account of Ply-Marts and made certain term loans to Four Corners . As of the close

of business on June 19, 2008, the outstanding principal balance of loans and

undrawn letters of credit in respect of which Ply-Marts is primarily liable totaled

approximately $9,579,536 (together with all interest, fees and other charges

payable in connection therewith, the "Ply-Marts Obligations") and the unpaid

principal balance of the term loan to Four Corners totaled approximately
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$17,722,289 (together with all interest, fees and other charges payable in

connection therewith, the "Four Corners Obligations")

B. To secure the payment and performance of the Ply-Marts Obligations

and Four Corners Obligations (collectively, the "Obligations"), Ply-Marts has

granted to Agent, for the benefit of itself and Lenders, a security interest in and lien

upon substantially all of the real and personal assets of Ply-Marts (collectively, the

"Ply-Marts Collateral") . To secure the payment and performance of the

Obligations, Four Corners has granted to Agent, for the benefit of itself and

Lenders, a security interest in and lien upon substantially all of the real and

personal assets of Four Corners (collectively, the "Four Corners Collateral") .

C . Ply-Marts has unconditionally guaranteed the payment and

performance of all Four Corners Obligations ; and Four Corners has

unconditionally guaranteed the payment and performance of all Ply-Marts

Obligations .

D. The Ply-Marts Collateral consists of, among other things, all of Ply-

Marts’ presently existing and after-acquired accounts, supporting obligations,

inventory, equipment, instruments, chattel paper, documents, general intangibles,

deposit accounts, investment property, books and records, and all products and
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proceeds of any of the foregoing .’ Plaintiff perfected its security interests in and

liens upon the Ply-Marts Collateral by, among other things, filing a UCC-1

financing statement in a county in the State of Georgia, naming Ply-Marts as

debtor and Plaintiff as secured party, and describing the Ply-Marts Collateral .

E . In the fall and winter of 2007, Ply-Marts experienced significant

financial difficulties, and by no later than early 2008, events of Default under (and

as defined in) the Loan Agreement had occurred and continue to exist .

F. The maturity of both the Ply-Marts Obligations and Four Corners

Obligations has been accelerated, and Plaintiff has demanded payment of all

Obligations from Ply-Marts and Four Corners . Plaintiff and Lenders are entitled to

exercise all rights and remedies available to them under the Loan Documents and

applicable law as a consequence of an Event of Default .

G. Ply-Marts’ financial problems have intensified and accelerated to the

point that there is imminent danger that Plaintiffs interests in the Ply-Marts

Collateral will be irreparably harmed .

H . Ply-Marts has commenced an orderly wind-down and liquidation of

its lumber products business . The remaining operating divisions of Ply-Marts have

sustained and continue to sustain substantial operating losses .
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I . The Ply-Marts Collateral is in danger of immediate and irreparable

damage or loss .

Disclosures of Ply-Marts With Respect to Proposed Receiver

J . Ply-Marts has disclosed to the Court that in January of 2008, it

retained GGG, Inc . dlb/a Grisanti, Galef & Goldress ("GGG") to provide, among

other things, financial consulting and investment banking assistance . Ply-Marts has

also disclosed to the Court that from January through April 24, 2008, GGG also

provided such services to Four Corners and that beginning April 25, 2008, GGG

only provided such services to Ply-Marts . Ply-Marts has further disclosed to the

Court that on May 19, 2008, its board of directors appointed Lee N . Katz, a

managing partner of GGG, as Liquidation Manager for Ply-Marts . Ply-Marts has

stated that it does not object to the appointment of a receiver as provided herein,

but Ply-Marts requests that Mr. Katz be permitted to serve as receiver because he is

familiar with the assets and operations of Ply-Marts, because GGG has been

instrumental in reducing the indebtedness owed by Ply-Marts over the past few

months, and because GGG has been actively engaged in negotiations with potential

purchasers of the operating divisions of Ply-Marts. Ply-Marts contends that the

continued involvement of Mr . Katz in an orderly liquidation of Ply-Marts business

will promote efficiency, avoid duplication of effort and will result in a maximation
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of the values to be realized from the remaining assets of Ply-Marts . Ply-Marts has

also disclosed to the Court that GGG has agreed to waive its Transaction Fee under

its retention agreement with Ply-Marts if Mr . Katz is appointed Receiver . Plaintiff

does not oppose Ply-Marts’ request that Mr . Katz serve as receiver .

Co nclusions of Law

(i) Venue and jurisdiction are proper in this Court .

(ii) Agent and Lenders have no adequate remedy at law to prevent

potential irreparable harm and injury to their rights under the Loan Documents and

with respect to the Ply-Marts Collateral, and therefore, Plaintiff is entitled to the

relief prayed for in the Complaint and Motion as hereinafter provided .

(iii) Adequate notice of the Motion and the relief requested by Plaintiff has

been given to all necessary persons .

(iv) Through counsel, Ply-Marts has consented to the relief sought in this

Order on the condition that Mr . Katz be appointed to serve as the Receiver .

Order of the Court

IT IS ACCORDINGLY HEREBY ORDERED, ADJUDGED, AN-D

DECREED as follows :

1 . The Motion is hereby GRANTED, as provided herein .
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2. Lee N . Katz be, and hereby is, appointed Receiver, without bond, for

Ply-Marts and for all of the Receivership Assets (as defined below), all of which

will form a part of the estate of Ply-Marts that is in receivership (the "Receivership

Estate"). As used herein, the term "Receivership Assets" shall be construed

broadly to include all property of Ply-Marts and interests in property of Ply-Marts,

whether real or personal, tangible or intangible and wherever located, including,

without limitation , all Ply-Marts Collateral and all of the types and items of

property of Ply-Marts described in paragraph 3 below . Except as otherwise

provided herein with respect to actions that may be taken by Plaintiff and Lenders,

the Receiver shall be exclusively authorized to administer the Receivership Estate

and to possess, manage, safeguard and dispose of the Receivership Assets, and no

officer, director, shareholder, agent or employee of Ply-Marts, nor any other person

or entity claiming to have an ownership interest in or control over Ply-Marts, shall

have any authority or control over or with respect to the Receivership Estate or any

of the Receivership Assets .

3 . Subject only to the rights and liens of Plaintiff (as Agent) and

Lenders, the Receiver shall have all powers and rights to administer and manage

the Receivership Estate and to assume custody and control over all Receivership
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Assets, including, but not limited to, the following property, whether or not such

property constitutes Ply-Marts Collateral :

a. all of Ply-Marts’ interests as tenant under leases of premises

owned by Four Corners or any other person at which any Receivership

Assets are located (but neither the Receiver nor the Receivership Estate shall

be deemed to have assumed any of the obligations under any lease with Four

Corners or any other person, but the use and occupancy of any such

premises shall be conditioned upon the Receiver making satisfactory

arrangements for the payment of rent with Four Corners or any other

landlord in respect of any premises that are used for purposes beneficial to

the Receivership Estate) and Ply-Marts’ interest in any leasehold

improvements on any leased premises (all such business premises and

improvements being collectively referred to as the "Facilities") ;

b. all of Ply-Marts’ inventory, including, without limitation, raw

materials, work-in-process, finished goods, packaging materials and supplies

(collectively, the "Inventory") ;

c . all items of machinery or equipment owned or used by Ply-

Marts or located in, on or about the Facilities, including, without limitation,
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all motor vehicles, computer equipment, office equipment and supplies

(collectively, the "Equipment") ;

d. all accounts receivable, promissory notes, payment intangibles,

chattel paper, instruments and other rights of Ply-Marts to the payment of

money (collectively, the "Accounts") ;

e. all deposit accounts of Ply-Marts (collectively, the "Deposit

Accounts"), including, without limitation, all checking accounts, savings

accounts, payroll accounts, payroll tax accounts, petty cash accounts, and

escrow accounts ;

f. all business records of Ply-Marts, in whatever form or media

maintained (collectively, the "Records"), including, but not limited to, all

books of accounts, financial statements, balance sheets, ledgers, expense

statements, logs, journals, reports, customer lists and other documents

relating to the past or future use, operation or maintenance of any

Receivership Assets ;

g. all of Ply-Marts’ investment property, including, without

limitation, stocks, bonds, and other securities ;
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h. all of Ply-Marts’ permits and licenses issued by governmental

authorities that are necessary for the ownership or use of any of the

Receivership Assets or the operation of any of the business of Ply-Marts ;

i . to the extent not included in any of the preceding categories, all

rights of Ply-Marts under contracts ;

j , all causes of action of Ply-Marts ;

k. all patents, trademarks, copyrights and other intellectual

property of Ply-Marts ;

1. all of Ply-Marts’ rent deposits, security deposits and other

refundable deposits of money or other property ;

m. all tax refund claims of Ply-Marts ;

n, all rents, income, movies, revenues and profits now existing or

hereafter generated from the collection, sale or other disposition of any of

the Ply-Marts Collateral (collectively, the "Revenues") ; and

o . to the extent not included in any of the previous categories, all

general intangibles of Ply-Marts .

4 . Except as otherwise expressly restricted in this Order, the Receiver

shall have and possess all powers, privileges and prerogatives ordinarily provided
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to receivers under law . In addition, and without limiting the generality of the

foregoing, the Receiver is hereby authorized and empowered to :

a. take immediate possession of, hold and secure all Receivership

Assets;

b. manage, control, operate and maintain the Receivership Estate ;

c . receive, collect, sue for, settle or compromise all Accounts,

Revenues and other Receivership Assets ;

d. conduct the business operations of Ply-Marts, including,

without limitation, continuation or termination of any employment

arrangement and all other aspects of any active business operation ;

e. make such ordinary and necessary payments, distributions, and

disbursements as the Receiver deems advisable or proper for the marshaling,

maintenance or preservation of the Receivership Assets ;

f. sell, rent, lease, encumber or otherwise dispose of any or all of

the Receivership Assets ;

g. negotiate with any creditors of Ply-Marts for the purpose of

compromising or settling any claim, including, without limitation, the

surrender of assets to secured creditors ;
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h. renew, cancel, terminate, or otherwise adjust any pending lease

agreements to which Ply-Marts is a party ;

i . institute, defend, compromise or adjust such actions or

proceedings in state or federal courts now pending and hereafter instituted,

as the Receiver in his discretion may deem to be advisable for the protection

and administration of the Receivership Estate ;

j . institute actions, suits or other proceedings to obtain possession

or custody of or control over any Receivership Assets, to pursue causes of

action held by Ply-Marts, and to collect any amounts owed to Ply-Marts,

including, but not limited to, accounts receivable, whether any such suits or

proceedings are instituted in this Court or any other court or tribunal having

competent jurisdiction ;

k. execute any necessary documents to allow the Receiver to take

possession of and control of, and to draw checks on, any Deposit Accounts

and to open bank accounts or other depository accounts, in the name of the

Receiver on behalf of the Receivership Estate, provided that the Receiver

shall provide Plaintiff with at least five (5) business days prior notice before

opening any new bank or other depository account ;
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1 . prepare tax returns and related documents regarding the assets

and operation of the Receivership Estate ;

m. abandon any Receivership Assets (other than the Ply-Marts

Collateral, except as hereinafter provided) that, in the exercise of the

Receiver’s business judgment, are burdensome to the Receivership Estate ;

n. engage attorneys, accountants, appraisers, brokers, auctioneers,

environmental experts, and other consultants and experts (collectively, the

" Consultants"), on terms acceptable to Plaintiff, to assist the Receiver in the

performance and discharge of his rights, powers, and duties hereunder and

pay such Consultants reasonable retainers and their fees and expenses as

such become due and payable ; provided, however, that prior to any such

payment by the Receiver to a Consultant, the Receiver shall provide copies

of the Consultant’s invoices to Plaintiff and counsel for Ply-Marts, each of

whom shall have a period of five business days after receipt of an invoice

within which to send a written objection to payment to the Receiver, and if

an objection is timely made by Plaintiff or Ply-Marts, the fees and expenses

that are subject to the objection shall not be paid except upon the subsequent

written consent of the objecting party or further order of this Court ;
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o, sell, lease or otherwise dispose of any of the Receivership

Assets in the ordinary course of business, as a going concern or in such

public sales as the Receiver may deem appropriate ; and execute and deliver

such bills of sale and other related documents in order to transfer all of Ply-

Marts’ right, title and interest in and to any of the Receivership Estate to any

purchaser thereof ;

p. pay from the Revenues (to the extent agreed by Plaintiffs or

Protective Advances (defined below) the expenses of the Receivership

Estate, including, without limitation, expenses for rent, utilities (gas, electric

and water), supplies, wages and salaries, taxes (payroll, sales and personal

property ad valorem) and ordinary and necessary repairs and maintenance to

any of the Receivership Estate ;

q, deal with all existing and prospective subcontractors, vendors,

suppliers, distributors, customers, licensors, licensees, landlords, tenants and

subtenants of Ply-Marts, including, without limitation, by way of negotiating

and executing leases, licenses, and other agreements and any amendments,

renewals, extensions, modifications, or waivers of any leases, licenses, or

other agreements between Ply-Marts and any such existing or prospective
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subcontractors, vendors, suppliers, distributors, customers, licensors,

licensees, landlords, tenants and subtenants of Ply-Marts ;

r, receive, open, read, and respond to all mail addressed to Ply-

Marts, with the exception of mail that is confidential attorney-client

correspondence ;

s. provide a written statement each month (for the prior month) of

cash receipts and cash disbursements to Ply-Marts and Plaintiff as well as

any other reports reasonably requested by Plaintiff or required by the Court;

t . request and receive from Ply-Marts’ outside accountants and

auditors (collectively, the "Auditors") all records and information relating to

Ply-Marts’ financial performance and condition in 2006, 2007 and 2008, for

the purpose of, among other things, filing amended tax returns for Ply-Marts

and seeking any tax refund to which Ply-Marts may be entitled (and such

Auditors are hereby authorized and directed to turn over all such records and

information to the Receiver) ; and

u . take such other action as may be approved by this Court .

In addition to the powers and instructions set forth hereinabove, the Receiver shall

have all of the powers of a receiver that are authorized by law and all other powers

necessary or proper to preserve and liquidate the Receivership Estate, including,
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without limitation, the Ply-Marts Collateral, and to perform obligations and

exercise rights and remedies under existing agreements between or among Ply-

Marts and any third parties .

5 . Notwithstanding anything to the contrary in this Order, the Receiver

shall not be authorized to sell, lease, license, encumber, collect, compromise or

otherwise dispose of, or use the proceeds of, any part of the Ply-Marts Collateral

without the prior express consent of Plaintiff, which consent may be given or

withheld in Plaintiffs sole and absolute discretion and may, if so elected by

Plaintiff, be conditioned upon Plaintiffs agreement as to the timing, method,

manner and terms of any sale, lease, encumbrance, compromise or other

disposition of any Ply-Marts Collateral ; and the Receiver shall in all events

promptly account for and turn over to Plaintiff, for application to the Obligations,

all cash and non-cash proceeds received in connection with any sale, lease,

collection or other disposition of any Ply-Marts Collateral .

6 . The Receiver shall be empowered, but is not required, to file on behalf

of Ply-Marts and the Receivership Estate a voluntary petition for relief under any

chapter of the Bankruptcy Code . Without further order of this Court, no officer,

director, employee, shareholder, agent or other person, other than the Receiver,
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shall be authorized to seek relief on behalf of Ply-Marts under the Bankruptcy

Code .

7. Except with respect to lockboxes and other payment addresses in the

control of Plaintiff to which account debtors of Ply-Marts make payments in

respect of Accounts, the Receiver is hereby authorized to notify the United States

Postal Service to forward any mail addressed to Ply-Marts to any Post Office box

or other mail depository . Further, the Receiver is authorized to open and inspect

all such mail, to determine the location or identity of assets or the existence and

amount of claims .

8. Subject to the rights and liens of Plaintiff and Lenders as set forth in

this Order, the Receiver may sell any or all of the Receivership Assets, including,

without limitation, any of the Ply-Marts Collateral (with the consent of Plaintiff)

by one or more public or private sales, as determined by the Receiver in the

exercise of his sound business judgment on such terms and conditions as the

Receiver determines to be in the best interests of the Receivership Estate, without

the necessity of the Receiver having obtained any appraisal of any of the

Receivership Assets that are to be the subject of a sale . Without limiting the

generality of the foregoing, to the extent that the Receiver elects to sell any of the

Receivership Assets by one or more public sales as provided in 28 U .S .C . �� 2001
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and 2004, the Receiver, in the exercise of his discretion, may determine the terms,

conditions and procedures for the conduct of any such public sale, including,

without limitation, the following : (i) the Receivership Assets to be sold (the

"Auctioned Property"); (ii) the terms and conditions of any purchase and sale

agreement entered into with an initial bidder (the "Initial Bidder"); (iii) the

requirements any person must satisfy to participate in the bidding process ; (iv) the

requirements any offer must satisfy to qualify as an acceptable bid (a "Qualified

Bid"); (v) the amount by which each subsequent bid must exceed the initial or any

prior Qualified Bid, and any other terms and conditions with which such

subsequent bid must comply, for the bidding process to continue ; (vi) the date on

which any such sale shall take place, provided that no sale shall be conducted

sooner than ten (10) business days after the date on which this Order is entered ;

(vii) the dollar amount of any deposit (the "Bid Deposit") that a bidder (other than

the Initial Bidder) must provide to the Receiver in conjunction with a bid to keep

such bid in place as a backup ; (viii) the terms and conditions under which a Bid

Deposit shall be released ; (ix) the amount of the fee (the "Breakup Fee"), if any,

payable to the Initial Bidder if a subsequent Qualified Bid by another bidder is

approved by the Court and a sale is closed on such Qualified Bid, provided no

Breakup Fee shall exceed an amount that is acceptable to Plaintiff ; and (x) the
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amount, if any, a Qualified Bidder, at the conclusion of the bidding process, must

deposit with the Receiver (in addition to the Bid Deposit) to be deemed the

successful bidder .

9 . For any proposed public sale of the Receivership Assets, the Receiver

shall file a notice (the "Sale Notice") with the Court specifying the terms,

conditions and procedures for such proposed public sale . The Receiver promptly

shall serve the Sale Notice on each of the following persons or their counsel

("Interested Parties") : (i) Plaintiff and Ply-Marts ; (ii) all persons who, based on the

applicable records of the Georgia Superior Court Clerks’ Authority for property

located in the State of Georgia, or similar records of jurisdictions outside the State

of Georgia for property located outside the State of Georgia, may have or assert an

interest in any of the Auctioned Property ; (iii) each person who has in writing to

Ply-Marts or the Receiver expressed an interest in purchasing the Auctioned

Property and provided in writing a name and address for such party in interest ;

(iv) each person identified on any list of creditors provided by Ply-Marts to the

Receiver after the date of this Order ; and (v) any other person who has advised the

Receiver in writing that such person is a creditor of Ply-Marts and has provided in

writing therewith a name and address for such person .
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10. If an Interested Party wishes to object to a Sale Notice as being

inadequate to give fair notice of the terms and conditions of a proposed public sale,

such Interested Party within any deadlines identified in a Sale Notice shall file its

written objection in this case, shall state therein, with specificity, its grounds for

objecting to such dale Notice, and shall serve such objection on the Receiver,

Plaintiff, and Ply-Marts . The Court shall schedule a hearing to hear and resolve

any timely objections . At such hearing, the objecting party shall bear the burden of

demonstrating that such Sale Notice fails to provide adequate notice of the terms

and conditions of the proposed sale and should be modified . Notwithstanding the

filing of any objection to the Sale Notice in accordance with this paragraph, until

the Court enters an Order directing otherwise, the Receiver shall be entitled to

conduct the proposed public sale in accordance with the Sale Notice .

11 . Notwithstanding anything to the contrary contained in the Motion, any

Sale Notice or this Order, the final determination of the highest and best bid with

respect to any proposed public sale of Receivership Assets shall be made by the

Court at a hearing scheduled and noticed for this purpose ; provided, however, that,

with respect to a proposed public sale of any Ply-Marts Collateral, Plaintiff shall

have the right to veto any public sale on terms that are not satisfactory to it (in

which event, the Receiver shall have the option to abandon such Ply-Marts
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Collateral from the Receivership Estate to Plaintiff for foreclosure or other

realization by Plaintiff in accordance with the Loan Documents and applicable law,

and the Receiver, for itself and Ply-Marts, shall be deemed to have waived any

notices of proposed disposition by Plaintiff of any of the Ply-Marts Collateral

otherwise required by applicable law) .

12 . The Receiver shall be authorized to request and receive from Plaintiff

from time to time advances of funds (collectively, "Protective Advances") that are

necessary for the Receiver’s management, maintenance, marketing, sale,

safeguarding, insurance, operation or repair of the Ply-Marts Collateral or other

Receivership Assets, including, without limitation, payroll and payroll taxes,

purchases of inventory to fill outstanding purchase orders, premiums for insurance

and amounts needed to make necessary and essential repairs to the Facilities, all of

which Protective Advances by Plaintiff shall be deemed Revolver Loans under

(and as defined in) the Loan Agreement to protect and preserve the Ply-Marts

Collateral, shall form a part of the Ply-Marts Obligations, shall be deemed to be

guaranteed by each guarantor of the Ply-Marts Obligations to Agent and Lenders

(including Four Corners) to the same extent as if such Protective Advances had

been Revolver Loans made to Ply-Marts, and shall be secured by all of the liens

and security interests granted or conveyed by Ply-Marts or Four Corners to or in
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favor of Plaintiff as Agent . All Protective Advances may be made by Plaintiff at

such times and in such amounts as Plaintiff may elect in its sole and absolute

discretion. If Plaintiff elects to discontinue making Protective Advances, Plaintiff

shall provide at least one business day prior written notice of such election to the

Receiver, and, if such notice is given, Lenders shall fund one final Protective

Advance to the Receiver in an amount sufficient to permit the Receiver to pay all

unpaid payroll, payroll taxes; and sales taxes that have accrued through and

including the date that Plaintiff delivers such notice of termination of funding to

the Receiver . The Receiver shall provide prompt written notice to Plaintiff of any

payroll, payroll taxes or sales taxes owed by the Receivership Estate that have not

been (prior to entry of this Order) or are not (after entry of this Order) paid as and

when due .

13 . Plaintiff shall be authorized, at any time or times, to enter upon the

Facilities (or any other location at which the Receiver maintains any of the

Receivership Assets) for the purpose of inspecting the Ply-Marts Collateral or any

other Receivership Assets, including all Records, Inventory or Equipment ;

conferring with officers, employees, or agents of the Receiver ; and reviewing and

making copies of any and all of the Records and any other documents at any time

in the possession, custody or control of the Receiver . The Receiver shall
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periodically, at such intervals as Plaintiff, Ply-Marts and the Receiver shall

mutually agree upon (but no less frequently than once each month), provide to

Plaintiff and Ply-Marts reports of the Receiver’s operations, cash receipts,

disbursements and maintenance of the Receivership Estate . In no event shall

Plaintiff, by virtue of its exercising any right, power or privilege hereunder, be

deemed to be in possession or control of any of the Receivership Estate, or to have

asserted any supervisory control or decision-making authority with respect to the

management, operation, protection or maintenance of any Receivership Assets, and

Plaintiff shall not be deemed to have assumed any obligation under Ply-Marts’

agreements with any third parties and shall not be liable for the use, maintenance,

repair, or operation of any of the Receivership Estate . All officers, attorneys and

authorized representatives of Ply-Marts shall be entitled to review, inspect and

copy any of the Records during normal business hours and at their own expense .

14. Not later than 45 days after entry of this Order, the Receiver is hereby

directed to file with this Court and serve upon the parties, a preliminary report

setting out identity, location and estimated value of the Receivership Assets, and

the estimated amount of liabilities of Ply-Marts . In preparing this preliminary

report, the Receiver shall consider and evaluate the economic viability and benefit
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to the Receivership Estate of continuing the operation of any of the Receivership

Assets .

15 . Ply-Marts and each of its officers, directors, agents, attorneys and

employees, and all other persons acting at Ply-Marts direction, and each other

person or entity receiving notice of this Order by service or otherwise (but

specifically excluding Plaintiff and each Lender), are hereby ordered immediately

to (i) turn over to the Receiver possession of all of the Receivership Assets,

including, but not limited to, the Ply-Marts Collateral and the Records ; (ii) pay

over to the Receiver all cash and all funds and deposits in any Deposit Accounts or

investments of Ply-Marts, except for funds required to pay checks for expenses of

Ply-Marts that have been issued on or before the date of entry of this Order but

have not yet been presented for payment; and (iii) turn over to the Receiver all

keys and entry cards to all buildings, safes, deposit boxes, or other safeguarded

places in, on or about the Facilities and all other tangible or intangible items of

Receivership Assets. Notwithstanding the foregoing, (i) any attorneys or other

Consultants employed by Ply-Marts prior to the date hereof are authorized to

maintain possession of any retainers held by them, and/or to apply all or any part

of any such retainer to unpaid fees and expenses owed by Ply-Marts or the

Receiver, and (after termination of their employment) to refund any excess to the
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Receiver, and (ii) all proceeds of Ply-Marts Collateral shall be remitted by the

Receiver (or any other person or entity in possession thereof to Plaintiff for

application to the Obligations .

1 6. The Receiver may, in his discretion and for the purpose of

maintaining going concern value of any Receivership Assets, permit officers or

employees of Ply-Marts to collect, sell, possess, manage, protect, market and

otherwise deal with some or all of the Receivership Assets on such terms, and

subject to such limitations and conditions, as the Receiver deems appropriate, but

in all events subject to the prior written consent of Plaintiff and the other

provisions of this Order requiring a turnover to Plaintiff, for application to the

obligations, of proceeds of the Ply-Marts Collateral .

17. During the pendency of this Receivership, absent express permission

of this Court, all actions by any creditors and other persons seeking money

damages or other relief from the Receivership Estate and all others acting on behalf

of any such creditors and other persons, including sheriffs, marshals, and all

officers and deputies, and their respective attorneys, servants, agents and

employees, are, until further order of this Court, hereby stayed . Further, all

persons having notice of this Order, including (i) Ply-Marts (and all officers,

directors, employees and agents of Ply-Marts), (ii) all creditors of Ply-Marts, and
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(iii) all persons or entities acting at the direction or on behalf of any of the persons

described in clauses (i) or (ii) (except for governmental authorities exercising their

police powers to protect public health or safety and except for Plaintiff and each

Lender), including, without limitation, sheriffs, marshals, and all officers and

deputies, and their respective attorneys, servants, agents and employees, are hereby

RESTRAINED AND ENJOINED from (a) destroying, concealing, using,

collecting, taking possession of, transferring, asserting dominion or control over,

repossessing, seizing, attaching, garnishing, executing upon, seeking to impose a

judicial lien upon any Receivership Assets, (b) otherwise interfering with the

possession, custody, control, use, or management by the Receiver of any

Receivership Assets or with the Receiver’s exercise of powers or discharge of

duties under this Order, (c) altering any Records or (d) cancelling or terminating

any insurance or contract . Accordingly, all such persons or entities are

RESTRAINED AND ENJOINED from filing or prosecuting any actions or

proceedings that involve the Receiver or that affect any Receivership Assets .

18 . The Receiver is authorized to register this Order with the appropriate

government offices and courts and to serve this Order on any person or entity

whom the Receiver reasonably believes to be in custody or control of funds or

other assets properly belonging to the Receivership Estate .

-26-



-z7 -

86 1 316 8

19. If the Receiver determines that the aggregate amount of Revenues and

Protective Advances available to the Receiver are insufficient to pay the reasonable

and necessary expenses of maintaining, preserving, and operating the Facilities in

compliance with applicable law, then the Receiver may, on not less than ten (10)

business days written notice to Plaintiff and Ply-Marts, file with the Court a

resignation and termination of the Receiver’s further responsibilities to serve as

receiver hereunder, whereupon, subject to a surrender of all of the Ply-Marts

Collatera! to Plaintiff and the filing of a final report regarding the receivership with

the Court, the Receiver shall be discharged . In connection with any such surrender

of Ply-Marts Collateral to Plaintiff, the Receiver, for himself, on behalf of the

Receivership Estate and on behalf of Ply-Marts, shall be deemed to have waived

any notices otherwise required to be given by Plaintiff in connection with any sale

or other disposition of any of the Ply-Marts Collateral, including, without

limitation, any notices otherwise required under the Uniform Commercial Code .

20 . The Receiver is authorized to communicate with all persons as he

deems appropriate to inform them of the status of this matter and the Receivership

Estate. In connection with any final report, accounting and discharge of the

Receiver, the Receiver shall seek and obtain final approval from the Court of the

professional fees and expenses of the Receiver, his firm and his counsel .
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21 . Upon the request of the Receiver, the United States Marshal’s Office,

in any judicial district, is hereby ordered to assist the Receiver in carrying out his

duties to take possession, custody or control of, or identify the location of, any

assets, records or other materials belonging to the Receivership Estate .

22 . Notwithstanding anything to the contrary in this Order, Plaintiff as

Agent is hereby authorized (but not required) to take all actions it deems necessary

or appropriate to realize upon any Ply-Marts Collateral, including, without

limitation, collection of any Accounts, foreclosure of its liens upon any or all of the

Ply-Marts Collateral or exercise any power of sale granted in any of the Loan

Documents, and apply the proceeds thereof to the payment of the Obligations .

Except as otherwise expressly agreed by Plaintiff, the Receiver shall turn over all

proceeds of the Ply-Marts Collateral to Plaintiff for application to the Obligations .

Upon any foreclosure by Plaintiff, the Receiver shall cooperate with the Plaintiff

and the party purchasing any Ply-Marts Collateral at foreclosure by relinquishing

possession of such Ply-Marts Collateral and taking any other actions that may be

necessary or desirable in connection with a foreclosure by Plaintiff .

23 . The Clerk of the Court is authorized and directed to make certified

copies of this Order, at the Receiver’s request, for use by the Receiver .
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24. Except for an act of gross negligence or willful misconduct, the

Receiver and all persons engaged by or employed by him shall not be liable for any

loss or damage incurred by Ply-Marts or any other person by reason of any act

performed or omitted to be performed by them in connection with the discharge of

their duties and responsibilities in this matter .

25 . Ply-Marts, Plaintiff and any other person asserting a lien upon any

assets in the Receivership Estate, may request, by written motion filed with the

Court and with at least five (5) business days notice to Plaintiff and Ply-Marts, a

status conference or any other appropriate relief as to the results of the Receiver’s

management andd liquidation of the Receivership Estate, the necessity or

appropriateness of continuing the receivership, or whether any of the terms and

conditions of this Order should be amended or modified in any way .

26 . The Receiver shall be authorized to apply to this Court, with notice to

Plaintiff and Ply-Marts, for issuance of such other orders as may be necessary and

appropriate in order to carry out the mandate of this Court .
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27 . This Court shall retain jurisdiction of this matter for all purposes,

including, without limitation, for the purpose of amending, interpreting and

enforcing any of the provisions of this Order .

SO ORDERED at ,’ d �^ o’clock .m., this

44 3 day of June, 2008 .

RABLE JACK T AMP
CHIEF JUDGE, UNITED STATES DISTRICT
COURT
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Prepared and Presented By :

PARKER, HUDSON, RAINER & DOBBS LLP
Attorneys for Plaintiff Bank of America, N .A.

By: /s/ C . Edward Dobbs
C. Edward Dobbs
Georgia Bar No . 223450
James S . Rankin, Jr .
Georgia Bar No. 594620

1500 Marquis Two Tower
’1 8a Peachtree Center Avenue NE

Atlanta, Georgia 30303

(404) 523-5300 (phone)
(404) 522-8409 (fax)

No Objection:

McKENNA LONG & ALDRIDGE LLP
Attorneys for Defendant Ply-Marts, Inc .

By : /s/ J. Michael Levengood
J. Michael Levengood
Georgia Bar No. 447934
Gary W . Marsh
Georgia Bar No . 471290

303 Peachtree Street, NE
Suite 5300
Atlanta, GA 30308
(404) 527-4000 (phone)
(404) 527-4198 (fax)
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