Case 08-83408-jb Document 32 Filed 11/25/2008 Page 2 of 3

appearing that this matter is a core proceeding; and this Court having determined that the relief
requested in the Hearing Motion is in the best interests of the Debtor, its estate, its creditors and
other parities in interest; and it appearing that proper and adequate notice of the Hearing Motion
has been given and that no other or further notice is necessary; and good and sufficient cause
appearing therefor;

IT ISHEREBY ORDERED THAT:

1. The Hearing Motion is GRANTED as provided in this Order;

2. A hearing on the Sale Motion will be held at 2:00 p.m. on the 11th day of
December, 2008 in Courtroom 1402 of the United States Courthouse, 75 Spring Street, S.W.,
Atlanta, Georgia 30303.

3. Within two (2) days of the entry of this Order, the Debtor shall serve a copy of

this Order on the Office of the United States Trustee and all creditors.

4, The Court shall retain jurisdiction to hear and determine all matters arising from
the implementation of this Order.
[END OF DOCUMENT]
Prepared and presented by:

/s/ Vivieon E. Kelley
Ezra H. Cohen (GA State Bar No. 173800)
Vivieon E. Kelley (GA State Bar No. 143033)
TROUTMAN SANDERS LLP
Bank of America Plaza
600 Peachtree Street, N.E. - Suite 5200
Atlanta, Georgia 30308-2216
Telephone No.: (404) 885-3000
Facsimile No.: (404) 885-3900

Proposed Counsel to the Debtor
and Debtor in Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA
ATLANTA DIVISION
In re: Case No. 08-83408-JB
WESTMINSTER CERAMICS, LLC, Chapter 11
Debtor.

NOTICE OF HEARING ON MOTION FOR AUTHORITY TO SELL ASSETS FREE
AND CLEAR OF LIENS, CLAIMS AND ENCUMBRANCES

PLEASE TAKE NOTICE that Debtor, Westminster Ceramics, LLC has filed the
Motion for Authority to Sell Assets Free and Clear of Liens, Claims, and Encumbrances
Pursuant to 11 U.S.C. 88 105(a) and 363(b), (f) and (m) (the “Sale Motion™).

PLEASE TAKE FURTHER NOTICE that the Court will hold a hearing on the Sale
Motion on December 11, 2008 at 2:00 p.m. in Courtroom 1402 of the United States
Courthouse, 75 Spring Street, S.W., Atlanta, Georgia 30303.

Your rights may be affected by the court’s ruling in these pleadings. You should read
these pleadings carefully and discuss them with your attorney, if you have on in this bankruptcy
case. (If you do not have an attorney, you may wish to consult one.) If you do not want the
court to grant the relief sought in these pleadings or if you want the court to consider your views,
then you and/or your attorney must attend the hearing. You may also file a written response to
the pleading with the Clerk at the address stated below, but you are not required to do so. If you
file a written response, you must attach a certificate stating when, how and on whom (including
addresses) you served the response. Mail or deliver your response so that it is received by the
Clerk before the hearing. The address of the Clerk’s office is: Clerk, U.S. Bankruptcy Court,
Suite 1340, 75 Spring Street, Atlanta, Georgia 30303. You must also mail a copy of your
response to the undersigned at the address stated below.

This 24th day of November, 2008.
/s/ Vivieon E. Kelley
Ezra H. Cohen (GA State Bar No. 173800)
Vivieon E. Kelley (GA State Bar No. 143033)
TROUTMAN SANDERS LLP
Bank of America Plaza
600 Peachtree Street, N.E. - Suite 5200
Atlanta, Georgia 30308-2216
Telephone No.: (404) 885-3000
Facsimile No.: (404) 885-3900

Proposed Counsel to Debtor and
Debtor in Possession
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IT IS ORDERED as set forth below: N

Date: December 12, 2008

Joyce Bihary
U.S, Banktruptcy Court Chief Judge

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
Inre: Case No. 08-83408-JB
WESTMINSTER CERAMICS, LLC, Chapter 11

Debtor.

FINAL ORDER (1) AUTHORIZING POSTPETITION FINANCING,
AND (2) PROVIDING ADEQUATE PROTECTION

This matter came before the Court on December 11, 2008, on the Motion for Entry of
Interim and Final Orders (1) Authorizing Postpetition Financing, and (2) Providing Adequate

Protection (the “Motion”) filed by Westminster Ceramics, LLC (“Debtor”). The Court having

reviewed the Motion and having heard the statements of counsel in support of the relief
requested therein and any objections and any evidence offered; and the Court being fully

advised in the premises;
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THE COURT FINDS THAT:

A Debtor filed a petition for relief under Chapter 11 of the United States Bankruptcy

Code (the “Code”) on November 14, 2008 (the “Petition Date”).

B. The Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and

1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).

C. The requirements for “notice and hearing” under §§ 102, 363, and 364 of the
Code, FED. R. BANKR. P. 2002, 4001, 6004, 6007, and 9006 and all applicable local rules have

been met.

D. Debtor is a manufacturer, importer and distributor of decorative ceramic tile and
natural stone products, most of which are used for wall applications in residential and
commercial properties. The Debtor has historically supplied a diverse customer base including
local, regional and national tile distributors, various retailers, and national “home centers” such
as The Home Depot and Lowes Corporation. Due to the general downturn in the housing and
home improvement market, demand by key customers for significant price decreases and a
concurrent increase in operating costs, Debtor has experienced a significant decline in its
business and due to inadequate cash flow has concluded that an orderly liquidation of its assets
is the best way to meet its obligations to its creditors and shareholders. Debtor has sought
approval of a process to liquidate its assets pursuant to the terms of an Asset Disposition

Agreement with Hilco Merchant Resources, LLC (the “Liquidation Plan”).

E. Before the commencement of its bankruptcy case, Debtor was party to various

loan and security documents with Citizens Bank (“Citizens”) (as amended, modified or

supplemented from time to time, collectively, the “Prepetition Loan Documents”). All amounts
owing by Debtor to Citizens under or in connection with the Prepetition Loan Documents are

collectively referred to as the “Prepetition Indebtedness”.
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F. As part of the Prepetition Loan Documents, Debtors granted Citizens a security
interest in all or substantially all of Debtors’ tangible and intangible personal property, including
without limitation the following: (1) all accounts; (2) all inventory; (3) all equipment; (d) all
general intangibles; and (4) all products and proceeds of the foregoing (collectively, the
“Prepetition Collateral’). This finding is subject to the rights of parties in interest provided in

paragraph 18 below.

G. Certain purchase money lenders (collectively, the “PMSI Creditors”) may assert
purchase money security interests against certain equipment used by Debtor. Nothing in this

Order is intended to validate or invalidate any liens or security interests granted to any PMSI

Creditors.

H. Even if this Court were to enter an order authorizing the use of cash collateral
over Citizens’ objection, Debtor has concluded that it cannot fund the Liquidation Plan through

the use of cash collateral.

l. Insufficient funds exist with which to fund necessary expenses under the
Liquidation Plan and, therefore, absent postpetition financing, Debtor will not be able to
complete its Liquidation Plan and maximize recovery for all creditors. Therefore, Debtor has

requested that Citizens provide the post petition financing set forth in this Order.

J. Debtor urgently requires financing and credit under § 364 of the Code to fund
these proceedings and implementation of the Liquidation Plan. Debtor believes that a
continuation of its liquidation efforts without interruption is critical to its ability to maximize its
recovery and best preserve the value of its estate, avoiding prejudice and detriment to the

interests of Debtors’ creditors, customers and employees.

K. Despite good faith efforts, Debtor is unable to obtain (1) adequate unsecured
credit allowable under §§ 503(b)(1) or 364(c)(i) of the Code as an ordinary administrative

expense, (2) unsecured credit allowable under § 364(a) or (b) of the Code, or (3) secured credit
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21. Upon the occurrence of an Event of Default and Citizens providing written notice
specifying such Event of Default and the facts giving rise thereto to the Debtor, counsel for

Debtor and counsel for the Committee (“Notice of Default’), Citizens shall have the right to

declare all Prepetition Indebtedness and Postpetition Indebtedness immediately due and
payable, subject to the right of Debtor or Committee to file a Default Motion (defined below).
Unless Debtor or Committee files a Default Motion within five (5) business days after Citizens
gives Notice of Default, Citizens shall be permitted to exercise all rights and remedies of a
secured creditor without further order of the Court. If after receipt of Notice of Default Debtor or
Committee believes an Event of Default has not occurred, the party(ies) opposing Citizens shall
have the right within such five (5) business day period to file a motion for a determination
thereof, which motion Debtor must move this Court to hear on an expedited basis on no less
than two (2) business days’ notice to Citizens (a “Default Motion™). At any hearing on a Default
Motion, the sole issue to be litigated will be whether or not an Event of Default has occurred,
and the party(ies) opposing Citizens shall bear the ultimate burden of proof, and Citizens may
not exercise its rights and remedies with respect to such Event of Default until the Default

Motion is determined.

GENERAL PROVISIONS
22. The provisions of this Order shall be binding upon and inure to the benefit of
Debtor, Citizens and their respective successors and assigns (including any trustee hereafter
appointed or elected as a representative of Debtor’s estate, whether in this bankruptcy case or
in any subsequent case under Chapter 7 of the Code). The priorities, liens, mortgages and
security interests provided for under this Order shall continue in this or any superseding cases
under the Code, and such liens, mortgages and security interests shall maintain their priority as

provided by this Order until satisfied and discharged.

283. By virtue of providing the financing called for by this Order, Citizens (and its

agents and consultants) shall not be deemed to be, for any purpose, the owner or operator of

15



Case 08-83408-jb Document 62 Filed 12/12/2008 Page 16 of 21

the Collateral or Debtor’s premises or a successor to Debtor or an employer of any of Debtor’s
employees, and shall not be liable for any of Debtor’s prepetition obligations or indebtedness by

reason of being deemed the owner, operator or successor to Debtor.

24. Citizens, the Prepetition Collateral, and the Prepetition Indebtedness shall be
exempt from and not subject to any surcharges, excises, liens or charges of any nature or type
pursuant to §§364, 506(c) and 510 of the Code in this Chapter 11 proceeding or in any
subsequent Chapter 7 proceeding, including, without limitation, expenses of administration or
liquidation except as expressly provided below. Further, Citizens does not consent to a
surcharge by a subsequently appointed trustee under § 506(c) of the Code. Notwithstanding
the foregoing, Citizens consents to a surcharge of its Collateral (in which Citizens has a first
priority lien, mortgage or security interest) under § 506(c) of the Code for U.S. Trustee quarterly
fees during periods Citizens is making the Postpetition Loans. Except as provided in this
paragraph, Citizens shall have no obligation to fund any other professional fees or
administrative expenses, whether by surcharge or otherwise. Nothing in this paragraph 24

limits the rights of parties in interest provided in paragraph 18 above.

25. In order to effectuate the terms of this Order, Citizens will be allowed to directly
contact the Debtor at any time reasonable under the particular circumstances at the time. Any
such contacts shall not be construed to be violative of the automatic stay provided by § 362 of

the Code.

26. Debtor shall give notice to Citizens of all motions, requests, applications,
proposed orders and orders entered relating to this Chapter 11 case and any proceedings in
connection with said case. Further, Debtor shall provide Citizens with copies of all reports,

statements, schedules, motions, pleadings and other papers filed with or submitted by Debtor.

27. No modification, amendment or appeal reversing any provision of this Order shall

affect any other provision thereof. The protection of § 364(e) of the Code shall apply to the
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Postpetition Indebtedness and the security interests, liens and mortgages granted to Citizens

hereunder to the fullest extent possible.

28. No delay on the part of Citizens in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise of any right,
power and privilege hereunder preclude other or further exercise thereof, or the exercise of any
other right, power or privilege. The rights and remedies hereunder specified are cumulative and

not exclusive of any rights or remedies which Citizens or Debtor may otherwise have.

29. If any or all of the provisions of this Order are hereafter modified, vacated, stayed
or terminated by subsequent order of this Court or any other court, such modification, vacation
or stay shall not affect (a) the validity of any debt under this Order to Citizens that was incurred
pursuant to this Order prior to the effective date of such modification, vacation, stay or
termination, or (b) the extent, validity, priority and enforceability of any lien or security interest of
Citizens granted pursuant to this Order. Notwithstanding such modification, vacation, stay or
termination, any obligations of Debtor pursuant to this Order arising prior to the effective date of
such modification, vacation, stay or termination shall be governed in all respects by the original
provisions of this Order. Citizens shall be entitled to all of its rights, privileges and benefits
hereunder and thereunder including, without limitation, the liens, security interests, priorities and
collection rights granted herein to or for the benefit of Citizens with respect to all borrowings and

advances made pursuant to this Order.

30.  Any finding of fact set forth in this Order that is a conclusion of law shall be
deemed to be a conclusion of law incorporated by reference in these conclusions of law as

though fully set forth herein.

31. Notwithstanding Bankruptcy Rule 7062, the terms and conditions of this Order
shall (a) be immediately enforceable, and (b) not be stayed absent the grant of such stay under

Bankruptcy Rule 8005 after a hearing upon notice to the Debtors and the Lender.
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32. Notice shall be given by Debtor (no later than two (2) business days after the
date of this Order) to all creditors and interested parties entitled to receive notice pursuant to the
Master Service List (as such term is defined in the Order Establishing Notice and Service

Procedures entered on November 25, 2008) that this Order has been entered.

END OF DOCUMENT

Prepared and presented by:

/s/_Ezra H. Cohen
Ezra H. Cohen (GA State Bar No. 73800)
Vivieon E. Kelley (GA State Bar No. 143033)

TROUTMAN SANDERS LLP

Bank of America Plaza

600 Peachtree Street, N.E. - Suite 5200
Atlanta, Georgia 30308-2216
Telephone No.: (404) 885-3000
Facsimile No.: (404) 962-6531

Proposed Counsel to the Debtor
and Debtor-in-Possession
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