This Notice of Lien was prepared by,

and when recorded should be returned to:
Gregory E. Spitzer, Esq.

Kirkland & Ellis

200 East Randolph Drive

Chicago, Illinois 60601

(312) 861-2000 LN - 056 - Yoo

NOTICE OF LIEN
(Douglas County, Nevada)

The undersigned, being first duly sworn upon Oath; deposes and states as follows:

1. Pursuant to that certain Order of the United States Bankruptcy Court for the District of

~ Maryland (Baltimore Division) (the “Bankruptcy Court”) dated April 3, 2001, Final Order
pursuant to U.S.C. §§105, 362 and 364 and Bankruptcy Rules 2002, 4001 and 9014 (a)
approving Replacement Debtor-in-Possession Financing with Administrative Expense
Superpriority and Secured by Senior Liens, (b) Granting Senior Liens and Superpriority
Administrative Expense status and (c) Granting Other Relief (the “Order”), in the case of In
re Sunterra Corporation, et al., Debtors, Case No. 00-5-6931-JS through 00-5-6967-JS, 00-
5-8313-JS, and 00-6-3718-JS. (Chapter 11) (jointly administered under Case No. 00-5-6931-
JS.), Greenwich Capital Markets, Inc., a Delaware corporation, (“Greenwich™), as Agent for
the Lenders (as defined in Financing Agreement (defined below)), has provided financing to
the Debtors pursuant to Sections 105, 362 and 364 of the Bankruptcy Code and Bankruptcy
Rule 2002, 4001 and 9014, pursuant to that certain Financing Agreement dated as of April
gﬁ_, 2001 (the “Financing Agreement”) by and among Sunterra Corporation, as Debtor and
Debtor-in-Possession, a Maryland corporation, and the Subsidiaries (as defined in the
Financing Agreement) of Sunterra listed on Schedule 1.01(A) of the Financing Agreement,
each as Debtor and Debtor-in-Possession and Greenwich.

2. A copy of the Order is attached hereto as Exhibit A and by this reference is incorporated
herein.
3. Pursuant to the Financing Agreement, the Loan Documents (as defined in the Financing

Agreement) and the Order, Greenwich and the Lenders have been granted a lien and security
interest in all the property of the Debtors and Guarantors (as defined in the Financing
Agreement), including but not limited to the Real Property (defined below).
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The undersigned is a Debtor or Guarantor under the Financing Agreement and the Loan
Documents and has an ownership or other interest in all or part of the real property described
on Exhibit B attached hereto and made a party hereof (the “Real Property”) in addition to
other properties, and pursuant to the Financing Agreement, the Loan Documents, and the
Order, a lien and security interest has been granted and conveyed to Greenwich in all the
property of undersigned including but not limited to the undersigned’s interest in the Real
Property.

This document is being recorded to give notice to the public and to all persons holding or
claiming any interest in any property of the undersigned, including but not limited to the Real
Property, of the lien and security interest of Greenwich and the Lenders under the Financing
Agreement, the Loan Documents and the Order.

[Remainder of page intentionally left blank; signatures on following page]
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IN WITNESS WHEREOF, the parties have executed this Notice as of this g( 5? day of
April, 2001.

SUNTERRA CORPORATION,
a Maryland corporation

By-%f —

-

Name,~Lawocbped &, Youna
Its: U (QM?W

RIDGE POINTE LIMITED PARTNERSHIP,
a Nevada limited partnership,
d/b/a Sunterra Resorts-The Ridge Pointe

By: POINTE PARTNERS, LIMITED PARTNERSHIP,
a Nevada limited partnership,
Its: General Partner

By: HARICH TAHOE DEVELOPMENTS,
a Nevada general partnership,
Its: General Partner

By: LAKEWOOD DEVELOPMENT, INC.,
a Nevada corporation,

Its: Managing General Partner
g ¢ //61

Na( 1c: Wc& L ({/mf@
WC@QMQM

By: RIDGEWOOD DEVELOPMENT, INC.,
a Nevada corporation,

Its: General Partner 7
By: 'ﬁ

Na /m MWW &. )7‘/31/}/\@
“Tts: f‘/v[ﬁﬂ@.dw\jfl
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STATE OF E‘@%ﬁﬁ ) | | | .:i‘ <o
)ss | |
COUNTY OF L@%ﬁp) | |

L DiAE C Xuby n , a notary public in and for the said State and County
aforesaid, do certify that E.Xn , whose name, as \Ziu Bﬁzﬁg Lf of
SUNTERRA CORPORATION, a Maryland corporation, is signed to the writing above, bearing the
date on the 0% day of April, 2001, has acknowledged the same before me in the county aforesaid.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the [ day of April, 2001.

My term of office expires on the &0 day of Q:P |

Do’ J(Mbv\ SEAL

Notary Public in and for
County,

‘ I'J’IANE C. SKUDIN
stats OF Alew U ) oy e S o o
Qualtfiad In Nassau Coun
' )ss Certificate Filed In Naw York 34
COUNTY OF g& L %M ) | Commission Expires April 30, 20

I, bﬁqﬂéc f)LuDI'\{ , a notary public in and for the said State and County
aforesaid, do certify that | Aorenes B. }'g% , whose name, as\/&M of
LAKEWOOD DEVELOPMENT, INC., a Nevada corporation, the managing general partner of
HARICH TAHOE DEVELOPMENTS a Nevada general partnership, the general partner of
POINTE PARTNERS, LIMITED PARTNERSHIP, a Nevada limited partnership, the general partner
of RIDGE POINTE LIMITED PARTNERSHIP, a Nevada limited partnership, d/b/a Sunterra

Resorts-The Ridge Pointe, is signed to the writing above, bearing the date on the S¥%® day of April,
2001, has-acknowledged the same before me in the county aforesaid.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the | ES day of April, 2001.

My term of office expires on the?ﬁ day of L‘PV‘\ { , ﬁbﬂ&/\
Ngﬁry Public in and for a
County, ' DEAL
S
a7y '?“b ic, Stetgg?&w York
o.O1SK4328
Certificate Fllezg%M fday
o Yo
Commisslon esa Jmcféc;g

0513199
BKOLOIPG7759



STATE OFM,@Q %aﬁ )
)ss
COUNTY OF ﬂg%aﬁ_)

I, bmfﬁlE'C ANUp //\—, , a notary public in and for the said State and County
aforesaid, do certify that[gg r2ne E. jizgp_oz , whose name, as SZZ(Q?&/_&! enrd of
RIDGEWOOD DEVELOPMENT, INC., a Nevada corporation, the general partner of HARICH
TAHOE DEVELOPMENTS, a Nevada general partnership, the general partner of POINTE
PARTNERS, LIMITED PARTNERSHIP, a Nevada limited partnership, the general partner of
RIDGE POINTE LIMITED PARTNERSHIP, a Nevada limited partnership, d/b/a Sunterra Resorts-

The Ridge Pointe, is signed to the writing above, bearing the date on the 070@ day of April, 2001,
has acknowledged the same before me in the county aforesaid.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the Z z 3 day of April, 2001].

My term of office expires on thei} day of )Q—@ g | ,20(.
Mﬂ W/\ ———
I\f/glry Public \w/and for
County,
DIANEC.s ‘
Notary Pubiic, smeﬁ?&'ﬁ,wym

No. 01 SS\43287‘25
Quatified in Naszgl County
Certificatg Filed in Ncw!"od Coun

Coiri nisslon Expires April 89, 2 ﬁ /
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EXHIBIT A

Bankruptcv Order

See following page for Bankruptcy Order.
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FOR THE DISTRICT OF MARYLAND APR0 '3 2001

(BALTIMORE DIVISION) e
o o U.S. BANt S OFFICE

MA
BALTIMORE -AND

Case Nos. 00-5-6931 through

Inre . 00-5-6967(1S); and 00-5-8313-JS; and
. 00-6-3718-JS
SUNTERRA, et al., : Chapter 11
Debtors. . Jointly Administered under Case
No. 00-5-6931

FINAL ORDER PURSUANT TO 11 U.S.C. §§ 105, 362 AND 364, AND
BANKRUPTCY RULES 2002, 4001 -AND 9014 (a) APPROVING
REPLACEMENT DEBTOR-IN-POSSESSION FINANCING WITH
ADMINISTRATIVE EXPENSE SUPERPRIORITY AND SECURED BY
SENIOR LIENS, (b) GRANTING SENIOR LIENS AND SUPERPRICRITY
ADMINISTRATIVE EXPENSE STATUS AND (¢) GRANTING OTHER RELIEF

 THIS MATTER having come before the Court upon the motion dated February 27, 2001 (the
“Motion”) of Sunterra Corporation (“Sunterra”) and the other debtorsand debtors in possession
in the above-captioned Chapter 11 cases (collectively, the “Debtors”), jointly and severally seeking
authority to, inter alia:
(1) Obtain secured replacement credit and incur secured replacement postpetition
| indebtedness pursuant to sections 364(c)(1), 364(c)(2) and 364(c)(3) of title 11, U.S.C., as amended
(the “Bankruptcy Code™), on the terms and conditions set forth in that certain Postpetition
Financing Agreement (as amended, the “Greenwich Loan Agreement”), among the Debtors,
Greenwich Capital Markets, Inc. (“Greenwich” or the “Agent”) and the other financial institutions

identified in the Greenwich Loan Agreement as “Lenders”, substantially in the form which is
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annexed hereto as Exhibit A, and the related agreements among the Debtors, Greenwich and other
parties (together with the Greenwich Loan Agreement, the “Greenwich Loan Documents”), which
are made a part hereof, in the aggregate principal amount outstanding from time to time of up to
$160,000,000 (the “Greenwich DIP Facility”);

(i1))  Provide Greenwich assurances for the full and timely payment and performance of
(a) the Debtors’ obligations and indebtedness under the Greenwich Loan Documents,' including,
without limitation, all principal, interest, costs, fees, expenses-and indemnity obligations
(collectively, the “Greenwich DIP Obligations”) by granting to Greenwich, (i) pursuant to Section
364(c)(1) of the Bankruptcy Code, a superpriority administrative expense claim with respect to the
Greenwich DIP Obligations, (ii) pursuant to sectioﬁ 364(c)(2) of the Bankruptcy Code, first priority
liens (as defined in section 101(37) of the Bankruptcy Code and referred to herein as the “Liens”)
on and security interests in all of the Debtors’ now owned or after-acquired unencumbered assets,
and (iii) pursuant to section 364(c)(3) of the Bankruptcy Code, junior Liens on and security interests
in all of the Debtors’ encumbered assets, which Liens shall be junior only to those Permitted Liens
(all of the Debtors’ assets including without limitation and by way of general description 6n1y, all
of the capital stock of each domestic subsidiafy of each of the Debtors, all of the capital stock of
Sunterra Europe (Group Holdings), plc, and all Intercompany Notes and Collateral (as defined in the
Greenwich Loan Documents) payable to the Debtors, but excluding any claims or other property

recovered by or on behalf of the Debtors or the estates of the Debtors pursuant to sections 542, 544,

: All capitalized terms not otherwise defined, have the respective meanings ascribed to them in the Greenwich Loan

Documents.
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545, 547, 548, 550, 551, 553(b) or 724(a) of the Bankruptcy Code (such claims, the “Avoidance
Actions”), the“‘Collateral”); |

(ili)  Pay off the existing Amended and Restated Financing Agreement dated August 9,
2000 (the “Existing DIP Loan Facility”) with Ableco Finance LLC (“Ableco”), as lender and agent
for a syndicate of lenders (collectively, the “Existing DIP Lenders”), which was approved by this
Court on a final basis on August 3, 2000, pursuant to that certain Final Order, Pursuant to Sections
105 and 364(c) of the Bankruptcy Code and Bankruptcy Rules 2002, 4001 and 9014, (I) Approving
Debtors’ Motion for Order Authorizing Debtors to Incur Post—Peﬁtion Secured Indebtedness on an
Interim and Final Basis, and (I) Granting Security Interests and Superpriority Claims (fhé “Existing
Final DIP Order”), a copy of which is attached hereto as Exhibit B, in the approximate outstanding
amount of $46,000,000, plus accrued and uﬁpaid interest, fees and costs, if any, as provided under
the Existing DIP Loan Facility; and

(iv)  Pay off the existing Finova Loans, as well as any other secured pfepetition
indebtedness of the Debtors, pursuant to the terms and conditions of the Greenwich Loan Documents
and subject to notice and hearing as hereinafter provided.

A final hearing (the “Final Hearing”) Having been held before this Court on April 3, 2001,
to consider the Greenwich Loan Documents pursuant to sections 105, 362 and 364 of the Bankruptcy
Code and Rules 2002, 4001 and 9014 of the Federal Rules of Bankruptcy Procedure, at which time
~ the Court heard arguments of counsel to the Debtors and of such other parties as are reflected on the
record of the Final Hearing; and appropriate notice of the Final Hearing having been given to (a) the

United States Trustee, (b) counsel to the official committee of creditors (the “Creditors’
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Committee”), (c) the Internal Revenue Service, (d) the Securities and ExchangeCQmmission, and
(e) Hall other parties, which the Debtors believe to have Liehs on or security intere]sts in any of the
Collateral; and it appearing that, under all of the attendant circumstances, such appropriate notice
was provided under the authority of Rules 2002(a), 4001(c) and 9006(c) 'of the Fedéral Rules of
Bankruptcy Procedure; and Greenwich having agreed to provide the Greenwich DIP Facility on the
terms and conditions set forth in the Greenwich Loan Documents and as authorized by this Order;
Now, based upon the record in these Chapter 11 Cases, after due deliberation and for good
cause shown, the Court hereby makes the following findings of fact and conclusions of law:

FINDINGS OF FACT AND CONCLUSIONS OF LAW*

A.The Motion is granted in its entirety, and any objections thereto that have not previously
been withdrawn are hereby overruled. Moreover, specifically the objection of Finova Capital
Corporation (“Finova™) is overruled. The Greenwich Loan Documents are hereby approved. Subject
to the terms hereof, this Final Order is valid immediately and is fully effective upon its entry.

B.On May 31, 2000 (the “Petition Date”), certain of the Debtors filed a voluntary petition
for relief under chapter 11 of the Bankruptcy Code. Pursuant to the Order of this Court, dated
May 31, 2001, the Debtors’ chapter 11 cases (coilectively, the “Chapter 11 Cases”) are being jointly

administered for procedural purposes.

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings of fact, pursuant
to Bankruptcy Rule 7052.
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C.This Court has jurisdiction to consider the Motion and the relief ‘requested therein,
pursuant to 28 U.S.C. §§ 1'57(‘6) and 1334, and over the persons and property affected hereby. This
Order is entered in a “co:e” proceeding as defined in 28 U.S.C. §§ 157(b)(2)(D) and (M).

D.The Debtors have continued in the management and operation of their respective
businesses and property as debtors in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

E.Subject to the occurrence of certain conditions as set forth in the Greenwich Loan
Agreement for the availability of the Greenwich DIP Facility, and subject to the Final Hearing and
the entry of this order (the “Greenwich Final DIP Order”), which Greenwich Final DIP Order shall
not have been stayed, Greenwich hés agreed to extend the post-Petition Date loans and advances to
the Debtors, not to exceed the aggregate amount of $160,000,000.

F.The Debtors submit the proposed financing pursuant to the Greenwich Loan Documents
will allow them to continue the operations of their businesses and administer, preserve and increase
the value of their estates. The ability of the Debtors to finance their operations requires the
additional availability of working capital, the absence of which would immediately and irreparably
harm the Debtors; their estates and their creditors and the possibility for the Debtors’ successful
%eorganization. Entry of this Greenwich Final DIP Order approving the Greenwich DIP Loan
Documents will benefit the Debtors and their estates and creditors.

G.Greenwich is willing to make the Greenwich DIP Facility available and to make the loans
and advances thereunder pursuant to the terms of the Greenwich Loan Documents, only upon the

condition that (a) the Existing DIP Loan Facility has been repaid in full and all Liens on and security
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interests in the Collateral granted by and under the Existing DIP Loan Facility 'are released; and
(b) Greenwich is granted with'respect to the Greenwich DIP Obligations as provided herein, (i)
pursuant to section 364(c)(1) of the Bankruptcy Code, a superpriority administrative expense claim
in each Chapter 11 Case pursuant to tile terms herein, (ii) first priority Liens on and security interests
in all of the Debtors’ now owned or after-acquired unencumbered assets pursuant to section.
364(c)(2) of the Bankruptcy Code, and (iii) junior Liens on and security interests in all of the
Debtors’ encumbered assets pursuant to section 364(c)(3) of the Bankruptcy Code.

H.The Debtors are unable to obtain replacement unsecured credit éllowable under section
503(b)(1)‘of the Bankruptcy Code or pursuant to sections 364(a) and 364(b) of the Bankruptcy Code.

1.The Debtors are also unable to obtain replacement secured credit, allowable under section
364(c)(2) or section 364(c)(3) of the Bankruptcy Code, except under the terms and conditions
provided in this Order.

J.Based on the record, the Court finds that the terms of the Greepwich Loan Documents have
been negotiated in good faith, at arm’s-length and without collusion among the Debtors and
Greenwich, are fair and reasonable under the circumstances and are fully enforceable against the
Debtors. Greenwich is not an “insider” or “affiliate”” of any of the Debtors (as each such term is
cieﬁned in the Bankruptcy Code).

K.Any credit extended to the Debtors by Greenwich under the terms of this Greenwich Final
| DIP Order shall be deemed extended in good faith as such term is used in section 364(e) of the

Bankruptcy Code. Greenwich shall be given all the protections provided by section 364(¢) of the

Bankruptcy Code to entities that have extended credit in good faith.
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L.Greeﬁ@ibh also will be acting in good faith within the meaning of section 364(e) of the
Bankruptcy Code in closing the transactions contemplated in the Greenwich Loan Documehts at any
time after the entry of this Greenwich Final DIP Order.

M.Each item of the Collateral constitutes property of the éstate of at least one Debtor, and,
except with respect to an entity which may possess cash collateral, the Debtors represent that to their
current knowledge no party exists that would require the Debtors to provide such party with adequate
protection of each such party’s interest in the Collateral. |

N.The relief requested in the Motion is necessary, essential, beneficial ahd appropriate for
the continued operation of the Debtors’ businesses and the management and preservation of their
property. It is in the best interest of the Debtors’ estates to be allowed to replace the Existing DIP
Loan Facility with the Greenwich DIP Facility.

O. Based on the record, a review of the Greenwich Loan Documents and this Greenwich
Final DIP Order, the Court finds that Finova’s existing rights and obligations are not impaired by
the Greenwich Loan Documents' or this Greenwich Final DIP Order.

P.Based on the record, the Court finds that appropriate notice of the Final Hearing has been
given with respect to the Greenwich DIP Facility, in accordance with Rules '4001(c)(2) and 9006(c)
6f Federal Rules of Bankruptcy Procedure.

Based upon the foregoing, IT IS HEREBY ORDERED, ADJUDGED AND DECREED as

follows:
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APPROVAL OF AND AUTHORIZATION AS TO TRANSACTIONS

1. The Debtors are immediately authorized and, pursuant to the terms of this Greenwich
Final DIP Order and the terms and conditions of the Greenwich Loan Documents, empowered to
borrow funds under the Greenwich Loan Documents in such amount or amounts as may be available
to or for the benefit of the Debtors from Greenwich, which shall not exceed the aggregate amount
of $160,000,000 for the purposes permitted under the Greenwich Loan Documents and this
Greenwich Final DIP Order.

2. Notwithstanding any provision of the Bankruptcy Code and the Bankruptcy Rules
that would prevent the immediate closing of the transactions herein (including without limitation
Bankruptcy Rule 7062), the terms and conditions of the Greenwich Loan Documents are hereby
approved in all respects and are made fully enforceable against the Debtors and Gfeenwich, and the
Debtors are authorized to close the transactions contempiated herein immediately after entry of this
Greenwich Final DIP Order. The Debtors and Greenwich with respect to the Greenwich Loan
Documents may finalize, amend, modify, supplement or waive any provision of the Greenwich Loan
Documents if such amendment, modification, supplement or waiver is permitted under the terms of
fhe Greenwich Loan Documents and is not material (in the good faith judgment of Greenwich and
the Debtors) without any need to apply to, or receive further approval from, the Court; provided,
| however, that the Debtors shall give written notice to the.Creditors’ Committee of any such non-

material amendments, waivers, supplements or modifications and the Office of the United States
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Trustee at least four (4) business days prior to the effectiveness of any such amendment, unless the
Creditors’ Committee and the United States Trustee agree to shorten said time period.

3. Because various controversies exist with respect to the claims of the Debtors’
prepetition purportedly secured lenders, thé Debtors may compromise and settle the Finova Loans
and certain other obligations as may be agreed by the Debtors and Greenwich, on terms and
conditions provided for under the Greenwich Loan Documents, only upon and subject to further
order of the Court after notice and hearing as provided by Bankruptcy Rule 9019 or as otherwise
provided by the Court. Notwithstanding any provisions of this Greenwich Final DIP Order to the
contrary, until entry of such further order as described above, the Debtors may not use the proceeds
of the Greenwich DIP Facility to repay all or any portion of the Finova Loans or claims of any
prepetition secured lenders.

4. The provisions of Guaranties by certain of the Debtors’ Subsidiaries that have not to
date filed for protection under Chapter 11 of the Bankruptcy Code, including, but not limited to, any
security, pledge or assignment to Greenwich thereunder, as set forth in the Greenwich Loan
Agreement is supported by a sound business purpose in as much as Greenwich has conditioned the
extension of credit under the Greenwich DIP Loan Documents on the receipt and provisions of such

| Guaranties. Absent the extension of credit, the Debtors and the parties providing the Guaranties may
be forced to liquidate immediately, which would result in disruption and/or harm to the Debtors and
the Guarantors.

5. To fhe extent a Guarantor pays on a Guaranty, such Guarantor shall have an

administrative claim against the Debtors’ estates subordinate to the claims and liens of Greenwich,
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and such Guarantor shall not be paid on such administrative claim unless and until Greenwich is paid
in full on account of all Greenwich DIP Obligations under the Greenwich Loan Documents. Any
such administrative claim of a Guarantor will be allocated among the Debtors pursuant to a future
determination by this Court.

6. The Debtors are hereby authorized to (a) do and perform all acts and to make,
execute, and deliver all instruments and documents which may be requisite or necessary for the
performance by the Debtors under the Greenwich Loan Documents, and (b) pay all principal,
interest, reasonable fees and other expenses which may be required or necessary for the Debtors to
perform all of their obligations under this Greenwich Final DIP Order and the Greenwich Loan
Doéuments. Each officer of each Debtor, and each such other individual as may be so authorized
by the Board of Directors of such Debtor, acting singly, is hereby authorized to execute and deliver
any and all of the Greenwich Loan Documents, such execution and delivery to be éonclusive of their
respective authority to act in the name and on behalf of the Debtors.

7. In consideration of the financial accommodations to be made by Greenwich under
this Greenwich Final DIP Order and the Greenwich Loan Documents, the Debtors are hereby
authorized, without further orders from this Court, as provided in the Greenwich Loan Documents
and the Order of this Court, entered on March 9, 2001, granting the Debtors’ Expedited Motion for
an Order (i) Approving Break-Up Fees and Expenses in Connection With Pfoposed Secured
Replacement Financing With Greenwich Capital Financial Products, Inc.; (ii) Approving Form and
Manner of Notice in Connection With Same; and (iii) Providing Related Relief, to reimburse

Greenwich for all reasonable out of pocket expenses and reasonable attorneys’ and other reasonable

10
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professionals’ fées and ’charges 'incurréd and to be incurred by Greenwich payable pursuant to the

terms of the Greenwich Loan Documents in connection with the Chapter 11 Cases, including,

without limitation, with respect to the preparation and negotiation of this Greenwich Final DIP Order

and the Greenwich Loan Documents.

8. In providing for the advancement of post-petition financing under the Greenwich

Loan Agreement, each of the Debtors and Greenwich acknowledge, stipulate and agree that, in

entering the Greenwich Loan Documents:

(a)

(b)

all of the Debtors have obtained all autherizations, consents and approvals
necessary from, and have made all filings with and givenvall notices (if any
such notice was required) to, all federal, state and local governmental
agencie's, authorities and instrumentalities required to be obtained, made or
given by the Debtors in connection with the execution, deli\'/ery, performance,
Validity and enforceability of the Greenwich Loan Documents to which each
Debtor is a party; and

in entering into the Greenwich Loan Documents, and as consideration

| therefor, the Debtors hereby agree that until such time as all Greenwich DIP

Obligations are indefeasibly paid in full in cash and the commitments
thereunder are terminated in accordance with the Greenwich Loan
Agreement, the Debtors shall not in any way prime or otherwise adve’rs‘ely
affect the Liens provided to Greehwich under this Greenwich Final DIP

Order by offering a subsequent lender or a party-in-interest a superior or pari

11
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passu lien or claim pursuant to sections 364(d) or 507(b) of the Bankruptcy

Code or‘ otherwise.

RELEASE OF LIENS UNDER EXISTING FACILITY

9. Upon payment in full of the outstanding debt under the Existing DIP Facility, all
Liens on and security interests in the collateral granted in connection with the Existing DIP Facility
will be deemed released, extinguished, discharged, fully satisfied and of no further force and effect
as of the date of such payment. Upon such payment in full, Ableco is hereby directed to file, or
consent to the filing of, any and all termination statements or other similar instruments with respect
to any financing statements or other documents with respect to the Existing DIP Facility. All
recording ofﬁcérs designated to file financing statements and all registries of deeds or similar offices
in any jurisdiction in which the Debtors have real or personal property, are hereby directed to accept
for filing a copy of this Greenwich Final DIP Order as a termination statement with respect to any
financing statements or similar instruments filed in connection with the Existing DIP Facility.

10. To the extent that Ableco has not already done so, Ableco is directed upon such
payment in full to deliver any collateral, certificates or other instruments in respect of the Existing
DIP Facility to the Agent.

COLLATERAL SECURITY

11.  Pursuant to section 364(c)(2) of the Bankruptcy Code, and as protection to Greenwich
and to secure the repayment of the Greenwich DIP Obligations, Greenwich shall have and is hereby

granted valid, binding, enforceable and perfected first priority Liens on and security interests in all

12
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currently owned 6r hereafter acquired Collateral, other than those items of Collateral that are subject
‘to Permitted Liens.

12.  Pursuant to section 364(c)(3) of the Bankruptcy Code, and as protection to Greenwich
and to secure the repayment of the Greenwich DIP Obligations, Greenwich shali have and is hereby
granted, effective on and after the date of this Greenwich Final DIP Order, valid, binding,
enforceable and perfected Liens on and security interests in all currently owned or hereafter acquired
items of the Collateral that are subject to Permitted Liens, which Liens shall be junior and subject

only to Permitted Liens; provided, however, that should any Permitted Lien be voided, extinguished

or determined not to be valid, the Liens granted to Greenwich hereﬁnder shall be déemed perfected
first priority liens without any further action by Greenwich.

13.  Except as specifically provided in paragraph 21 of this Greenwich Final DIP Order,
the Liens and security interests granted to Greenwich hereunder and pursuant to thé Greenwich Loan
Documents shall not be subordinate or pari passu with any other Lien or security interest or right of
setoff, and no Lien or security interest shall be permitted which shall be senior to or pari passu with
the Liens and security interests granted to Greenwich hereby or under the Greenwich Loan
Documents. The above-described Liens and security interests granted to Greenwich herein shall not
‘(i) be subject to any lien or security interest that is avoided and preserved for the benefit of the
Debtors’ estates as a result of any Avoidance Actions, or (ii) be subordinated to or made pari passu
with any other lien or security interest under section 364(d) of the Bankruptcy Code or otherwise.

14. This Greenwich Final DIP Order shall be sufficient and conclusive evidence of the

validity, perfection, and priority of Greenwich’s Liens upon the Collateral, without the necessity of

13
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filing or recordihg any financing statement or other instrument or document which may otherwise
be required under the law of any jurisdiction or the taking of any other actfon to validate or perfect
Greenwich’s Liens on and its secuﬁty interests in the Collateral or to entitle Greenwich to the
priorities granted herein. Greenwich shall not be required to file any financing statements,
mortgages, notices of lien or similar instruments in any jurisdiction or filing office, or to take any
other action in order to perfect the 'Liens and security interests granted by or pursuant to this
Greenwich Final DIP Order or the Greenwich Loan Documents.

15.  Pursuant to sections 364(c)(2) and (3) of the Bankruptcy Code, any provision of any
lease or other license, contract or other agreement that requires. the consent or approval of one or
more landlords or other parties, or requires the payment of any fees or obligations to any
governmental entity, in order for any of the Debtors to pledge, grant, sell, or otherwise transfer any
such leasehold interest or the proceeds thereof or other Collateral, is and shall‘be deemed to be
inconsistent with the provisions of the Bankruptcy Code and shall have no force and effect with
réspect to the transactions granting Greenwich a senior security interest in such leasehold interest
or the proceeds of any assignment and/or sale thereof by any of the Debtors in favor of Greenwich
in accordance with the terms of the Greenwich Loan Agreement.

16. Should Greenwich, in its sole discretion (but not as a requirement hereunder), from
time to time choose to file such financing statements, mortgages, notices of lien or similar
instruments, take possession of any Collateral, or take any other action to validate or perfect any such
security interests or Liens, the Debtors and their officers are hereby directed to execute any such

documents or instruments as Greenwich may reasonably request, and all such documents and
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instruments shall be deemed to have been filed or recorded at the time and on the date of the entry
of this Greenwich Final DIP O'rdér. |

17. | Greenwich, in its discretion, may file a copy of this Greenwich Final DIP Order as
a financing statement with any recordihg officer designated to file financing statements or with any
registry of deeds or similar office in any jurisdiction in which the Debtors have real or personal
property, and, in such event, the applicable filing or recording officer is authorized and directed to
file or record such copy of this Greenwich Final DIP Order.

18.  The Greenwich Loan Documents and the Li¢ns granted therein shall constitute and
evidence the valid and binding obligations of the Debtors, which obligations shall be enforceable
against the Debtors in accordance with their terms.

LIFTING OF THE AUTOMATIC STAY

19.  The automatic stay imposed under section 362(a)(4) of the Bankfuptcy Code (a) is
hereby lifted solely to grant the Liens and security interests to Greenwich contemplated by the
Greenwich Loan Documents, and (b) upon expiration of the four (4) business days’ notice period,
shall be further lifted to the extent of the exercise by Greenwich of any rights or remedies under the
Greenwich Loan Documents.

ADMINISTRATIVE CLAIM

20. As further protection to Greenwich and to secure the repayment of the Greenwich
DIP Obligations, all of the Greenwich DIP Obligations shall have the status of allowed superpriority
administrative expense claims, in accordance with section 364(c)(1) of the Bankruptcy Code, and

shall have priority over all administrative expense claims and unsecured claims against the Debtors,
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now existihg or hereafter arising, of any kind or nature whatsoever, including, Without limitation

(except as otherwise provided in paragraph 21 of this Greenwich Final DIP Order), any adequate

protection-related claims and any administrative expenses of the kinds specified in or ordered

pursuant to sections 105, 326, 330, 331, 503(a), 506(c), 507(a), 507(b), 546(c), and 726 of the

Bankruptcy Code to the extent permitted by applicable law.

21.  Notwithstanding the foregoing provisions of this Greenwich Final DIP Order, the

following amounts shall be payable from and chargeable‘ against the Collateral in the following order

of priority (and prior to the Liens and claims of Greenwich):

(2)

(b)

amounts payable pursuantto 28 U.S.C. § 1930(a)(6) and any fees payable to

the clerk of the Court (collectively, the “UST/Clerk Fees™); and

allowed fees and expenses of attorneys, accountants, and other professiohals
retained in the Chapter 11 Cases pursuant to sections 327 and 1103 of the
Bankruptcy Code (except to the extent such fees and expenses incurred for
services rendered in connection with the prosecution of actions, claims or
causes of action against Greenwich) (“Priority Professional Expenses”), but
the amount entitled to priority under this sub-clause shall not exceed
$4,000,000 outstanding in the aggregate at any time (inclusive of any
holdbacks required by the Court) (the “Professional Expense Cap”);

provided, however, that: (A) after the Agent has provided fax or hand-

delivered notice to the Administrative Borrower of the occurrence of an

16
0513199
BKOLOIPG7777



Event of rDefault or a default her’eunder by the Borrowers in ahy of their
obligations under this Greenwich Final DIP Order, any payments actually |
made to such professionals after the occurrence and during such continuance
of such Event of Default or default hereunder, under sections 330 and 331 of
the Bankruptcy Code or otherwise, to the extent allowed by final order of the
Court, shall reduce the Professional Expense Cap on a dollar-for-dollar basis;
and (B) for the avoidance of doubt, any payment actually made to such
professionals prior to the notice dcscribed in clause (A) above may be
retained by such pfofessionals and shall not reduce the Professional Expense

Cap.

Nothing contained herein shall be read to exempt those persons hereafter .receiving interim
compensation payments or reimbursement of expenses pursuant to any such Court approved
procedure for monthly or other payment of administrative expenses from applicable provisions of
bankruptcy law, including but not limited to requirements that such compensation or reimbursement
be allowed on a final basis after the filing of appropriate fee applications, and when applicable, any

subsequent order of this Court requiring that such payments be disgorged; provided further that

nothing contained herein shall be construed as consent to the allowance of any fees and expenses
referred to above and shall not affect any right of Greenwich to object to the reasonableness of such

amounts.
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22. No other liens or priority status, other than (i) the Permitted Liens, (ii) Pﬁority | |
Professionfll Expenses, and (iii) the UST/Clerk Fees having a lien or administrative priority; superior
to or pari passu with that granted by this Greenwich Final DIP Order to Greenwich, shall be granted
while any portion of the Greenwich DIP Obligations under the Greenwich Loan Agreement remains
outstanding, absent the express written consent of Greenwich. ~

23.  Except as limited by paragraph 21 above, the Debtors shall be permitted to pay
consistent with the Greenwich Loan Documents, as the éame may become due and payable (i)
administrative expenses of the kind specified in section 503(b)(1)(A) of the Bankruptcy Code
incmed in the ordinary course of the Debtors’ business (or as otherwise approved by the Court) and
(ii) the professional expenses allowed and payable ﬁnder sections 330 and 331 of the Bankruptcy
Code (except to the extent such fees and expenses were incurred for services rendered in connection
with the prosecution of actions, claims or causes of action against Greenwich.

24.  Except to the extent Greenwich agrees in writing otherwise, neither the Collateral nor
Greenwich shall be subject to surcharge, pursuant to sections 506(c) or 105 of the Bankruptcy Code
or otherwise, by any of the Debtors or any other party in interest, until all Greenwich DIP
Obligations are indefeasibly paid in full to Greenwich in cash, without the prior written consent of
Greenwich, and no such consent shall be implied from any other action, inaction, or acquiescence
by Greenwich in this proceeding, including but not limited to funding of the Debtors’ ongoing
operations by Greenwich. In no event shall Greenwich be subject to the equitable doctrine of

“marshaling” or any similar doctrine with respect to the Collateral.
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REMEDIES

25.  Notwithstanding the provisions of section 362 of the Bankruptcy Code and without
any further order of, or application or motion to, this Court, in the event of the occurrence and
continuation of an Event of Default, and at all times thereafier, and without any restriction or
restraint by any stay under section 362 of the Bankruptcy Code against the enforcement of the Liens
and security interests or any other rights granted to Greenwich plII'SI;ant to the Greenwich Loan
Documents, Greenwich may, by written notice to the Debtors, (i) terminate forthwith all or any
portion of the Greenwich DIP Facility and Greenwich’s obligation to make any further loans or
advances, (ii) declare the Greenwich DIP Obligations to be immediately due and payable, and (ii1)
take any and all actions and exercise any and all rights and remedies allowed under the Greenwich
Loan Documents, which Greenwich may deem appropriate.- Notwithstanding fhe foregoing, but
without limiting any of Greenwich’s rights or remedies, Greenwich shall not be permitted to initiate
any remedy in the nature of a liquidation of, or foreclosure on the Collateral (other than the receipt
and application of the cash proceeds of the Collateral) except upon four (4) business days’ prior
written notice to the Debtors or their counsel, the Creditors’ Committee, or its counsel and the
‘United States Trustee, which notice Greenwich shall file with the Court upon service thereof.

26.  Notwithstanding anything contained hereto to the contrary, if Greenwich chooses to
exercise rights and remedies under this Greenwich Final DIP Order or the Greenwich Loan
Documents, then to the extent such exercise of rights and remedies encompasses Collateral subject

to the existing Permitted Liens of Bank of America, N.A., Union Bank of California and/or Finova
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Capital Corporaﬁon that purport to be senior to ‘the Liens of | Greenwich, Greenwich shall not
commence enforcement broceédings against Collateral purpQrtedly encumbered by the Permitted
Liens of Bank of America, N.A., Union Bank of California or Finova Capital Corporation, as the
case may be, without either (a) the consent of Bank of America, N.A., Union Bank of California or
'Finova Capital Corporation, as the case may be, which consent shall not be unreasonably withheld,
or (b) obtaining an order of this Court providing for the same; provided, however, that nothing in
this Greenwich Final DIP Order shall be deemed to grant Bank of America, N.A., Union Bank of
California or Finova Capital Corporation relief from the automatic stay to similarly exercise rights
or remedies with respect to such purportedly senior liens in the Collateral without obtaining an order
of this Court granting relief from stay, which relief Greenwich will not unreasonably oppose.
Nothing herein is hereby deemed to be an admission on the validity or enforceability of the liens of
any of the Debtors’ purportedly prepetition secured lenders.

27.  Notwithstanding any provision of applicable nonbankruptcy law that may limit
Greenwich’s right to credit bid for the Collateral in any sale of the Collateral conducted upon the
occurrence of an Event of Default, Greenwich is authorized to credit bid its claim with respect to the
Greenwich DIP Obligations.
| 28.  Greenwich’s failure to exercise any of their rights under this Greenwich Final DIP
Order or the Greenwich Loan Documents with respect to an Event of Default shall not constitute a
waiver of any of such rights.

29. The obligations of the Debtors with respect to the Greenwich DIP Facility and the

rights, claims and priorities of Greenwich granted hereby shall continue beyond and remain
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unimpaired and unaffected by any such termination of the Qreenwich DIP Facility, subject to the

payment terms under paragraph 31 of this Greenwich Final DIP Order. "

MISCELLANEOUS PROVISIONS

30.  The Liens, securi&r interests,r administrative priorities and other rights and remedies
granted to Greenwich by the provisions of this Greenwich Final DIP Order and any actions taken
pursuant hereto, as well as the Debtors’ obligations to allow access to Greenwich’s representatives,
provide information and otherwise comply with its undertakings and agreements set forth in the
Greenwich Loan Documents and this Greenwich Final DIP Order, shall continue beyond and survive
the gxpiration of this Greenwich Final DIP Order, and, to the extent permitted by applicable law,
shall not be modified, altered or impaired in any manner by (a) any other financing or extension of
credit or incurrence of indebtedness by any of the Debtors under section 364 of the Bankruptcy Code
or otherwise (except as contemplated by the Greenwich Loan Documents), (b) the entry of an order
or orders confirming any plan or plans of reorganization in the Chapter 11 Cases, or (c) an entry of
an order converting these Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code or
dismissing these Chapter 11 Cases.

31. - The terms and provisions of this Greenwich Final DIP Order and the Greenwich Loan
Documents, and the Liens and security interests granted to Greenwich and the superpriority status
of the administrative claims and payment provisions contained in this Greenwich Final DIP Order
~ and the Greenwich Loan Documents shall continue in full force and effect until the Greenwich DIP
Obligations are indefeasibly paid in full in cash, and Greenwich’s obligations under the Loan

Documents are terminated.
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32.  None of the Débtors‘ or any of their represgntatives shall request any order
(i) dismissing or converting the Chapter 11 Cases under section 1112 of the Bankruptcy Code or
otherwise, or (ii) seeking authority to incur any debt with priority superior to or pari passu with the
Greenwich DIP Obligation unless each and every Greenwich DIP Obligation of the Debtors to
Greenwich shall have been paid indefeasibly in full in cash and completely satisfied upon or prior
to the entry theredf. No order providing for (i) the dismissal or conversion of any of the Chapter 11
Cases pursuant to section 1112 of the Bankruptcy Court or otherwise, or (ii) the sale of the
ownership of the stock any of the Debtors or the sale of substantially all of the assets of any of the
Debtors under section 363 of the Bankruptcy Code or otherwise, shall be entered by the Court unless
either: (a) all Greenwich DIP Obligations shall have been paid indefeasibly in full in cash and
- completely satisfied, and the commitments under th¢ Greenwich Loan Documents have been
terminated, on or prior to such dismissal or conversion on the one hand, or as‘part of such sale
transaction on the other, (b) Greenwich otherwise expressly consents in writing to such dismissal,
conversion or sale, or (c) if such order is for conversion of the Chapter 11 Cases, such order also
immediately vacates and modifies the automatic stay of section 362 of the Bankruptcy Code with
respect to the Liens and security interests granted to Greenwich hereunder and permits, upon entry
of such order, Greenwich to immediately exercise any and all remedies with respect to the Collateral
in accordance with the Greenwich Loan Documents and this Greenwich Final DIP Order. The terms
of this Greenwich Final DIP Order are without prejudice to the rights of the Debtors to use the cash
collateral of parties holding Permitted Liens to the extent such use does not violate the terms of this

Greenwich Final DIP Order, or other Greenwich Loan Documents.
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33. Té the éxtent of any conflict between or among the express terms or‘pr,ovisions of any
of the Greenwich L§an Doculhents, the Motion, any other order of this Court, or any. other
agreements and the terms and provisions of this Greenwich Final DIP Order —unless such term o r
provisions herein is phrased in terms of “as defined in” or “as described in” — the terms and
provisioné of this Greenwich Final DIP Order shall govern.

34. Sunterra is hereby authorized to act on behalf éf each other Debtor with respect to the
Debtors’ rights and obligations under the Greenwich Loan Documents. Any notice given to, or
demand made on, Sunterra by Greenwich, pursuant to this Greenwich Final DIP. Order or the
Greenwich Loan Documents shall constitute notice to, or demand on, all Debtors.

35.  To the extent permitted by applicable law, this Greenwich Final DIP Order shall be
binding upon and inure to the benefit of the Debtors, the Lenders, Greenwich and their respective
successors and assigns, including, without limitation, any chapter 11 or chapter 7 trustee appointed

as a representative of any of the Debtors’ estates; provided, however, that Greenwich shall have no

obligation to extend any financing to any such chapter 11 of chapter 7 trustee or similar person.
36.  By.consenting to this Greenwich Final DIP Order, by making advances or extending
financial accommodation of any type, kind or nature whatsoever under this Greenwich Final DIP
Order, or by administering the loans made hereunder, Greenwich shall not be deemed to be in control
of the operations of the Debtors or to be acting as a “responsible person,” or “managing agent” of

any of the Debtors.
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37. ’fhe Debtbrs are authorized and directed to maintain their cash manégement system
in a manner consistent with ‘;hé Greenwich Loan Documents and any order of the Court with-respect
to the same.

38. Subject to any applicable provision of the Bankruptcy Code, if any provision of this
Greenwich Final DIP Order is hereafter modified, vacated, reversed or stayed by subsequent order
of this or any other court for any reason, such modification, vacation, reversal or stay shall not affect
the validity and priority of any Greenwich DIP Obligations incurred undef this Greenwich Final DIP
Order and the Greenwich Loan Documents, and prior to the effective date of any such modification,
Vacation, reversal or stay, the validity, enforceability or priority of the Greenwich DIP Obligations
shall be governed in all respects by the original provisions of this Greenwich Final DIP Order, and
Greenwich shall be entitled to all the rights, privileges and benefits granted hezein.

39.  The security interests and Liens granted to or for the benefit of Gréenwich hereunder
and the rights of Greenwich pursuant to this Final Greenwich DIP Order shall not be altered,
modified, extended, impaired or affected by any plan of reorganization of the Debtors and shall
continue after confirmation and consummation of any plan until the Greenwich DIP Obligations are
indefeasibly paid in full.
| 40. Except with respect to the right to receive notice pursuant to paragraph 25 of this
Greenwich Final DIP Order, no rights are created hereunder for the benefit of any third party, any
creditor (other than Greenwich and the Lenders) or any direct, indirect or incidental beneficiary.

41.  Nothing contained herein is intended to implicate or affect the applicability, if any,

of the automatic stay arising from the Chapter 11 Bankruptcy case of Finova (Case No. 01-000697
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in the United States Bankruptcy Court for the District of Delaware) or any of its other rights under

Finova’s loan documents.

42.  The Clerk of this Court is hereby directed to forthwith enter this Greenwich Final DIP

Order on the docket of this Court maintained with regard to these Chapter 11 Cases.

SJamee Betonsidor

Honorable James F. Schneider
United States Bankruptcy Judge

Dated: April D 2001
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CC:

Marc Abrams, Esquire

Willkie Farr & Gallagher

787 Seventh Avenue

New York, New York 10019-6009

Paul M. Nussbaum, Esquire
Whiteford, Taylor & Preston, LLP
Seven Saint Paul Street, Suite 1400
Baltimore, Maryland 21202

Anup Sathy, Esquire

Kirkland & Ellis

Aon Center200 East Randolph Drive
Chicago, Illinois 60601

- Karen H. Moore, Esquire

1342278v3

Office of the U.S. Trustee
300 West Pratt Street, Suite 350
Baltimore, MD 21201

Brad E. Scheler, Esquire

Fried, Frank, Harris, Shriver & Jacobson
1 New York Plaza

New York, New York 10004

Joel I. Sher, Esquire

Shapiro Sher & Guinot

36 South Charles Street, 20" Floor
Baltimore, Maryland 21201-3147
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EXHIBIT A

INTENTIONALLY DELETED

PLEASE SEE Case Nos. 00-5-6931 through 00-5-6967 (JS);
and 00-5-8313-JS; and 00-6-3718-JS;
jointly administered under Case No. 00-5-6931 for Exhibit A.
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EXHIBIT B
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UNITED STATES BANKRUPTCY COURT %“T E R@O .

FOR THE DISTRICT OF MARYLAND, BALTIMORE DIVISION AUG 0 3 2000

CLEMA S UFFICE
U.S. BA
DISTRICT OF Mt GLRT
. Case Nos. 00-5-6931 through  BALTIMORE
Inre : 00-5-6967 (JS)
SUNTERRA, et al., - . Chapter 11
- " Debtors. : Jointly Administered under Case
No. 00-5-6931

FINAL ORDER, PURSUANT TO SECTIONS 105 AND 364(c) OF THE BANKRUPTCY
CODE AND BANKRUPTCY RULES 2002, 4001 AND 9014, (I) APPROVING DEBTORS'
MOTION FOR ORDER AUTHORIZING DEBTORS TO INCUR POST-PETITION
SECURED INDEBTEDNESS ON AN INTERIM AND FINAL BASIS, AND (II)
GRANTING SECURITY INTERESTS AND SUPERPRIORITY CLAIMS

| Upon the Motion for Orders Pursuant to Bankruptcy Code Sections 105 and 364
and Bankruptcy Rules 2002, 4001 and 9014 (a) Authorizing Debtors in Possession to Obtain
Secured Superpriority Postpetition Financing onan Interim and Final Basis, (b) Approving
Agreements Relating to Foregoing, (c) Scheduling a Hearing and Prescribing Form and Manner
of Notice, and (d) Granting Related Relief, dated May 30, 2000 (the "Motion") of Sunterra

| Corpofation and twenty-one (21) affiliated debtors and debtbrs-in-possession identified on
Exhibit A hereto (collectively the "Debtors," and each being individually referred to as a
"Debtor"), filed in the above-captioned chapter 11 cases (the "Cases"):
(a)  jointly and severally seeking the Court's authorization, pursuant to
| sections 1035 and 364(c) cf title 11 of the United States Code (11 U.S.C. §101 et seq., as
amended, the "Bankruptcy Code") and rules 2002, 4001 and 9014 of the Federal Rules of

Bankruptcy Procedure (the "Bankruptcy Rules"), for the Debtors to obtain from Ableco Finance
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LLC ("Ableco"), as lender and agent for a syndicate of lendere (coilectively, the "Lender")‘; cash
advénces (the "Loans") pursuaht to that certain Financing Agreemeng dated as of May 3 i, 2000,
as later mended including, but not Alimited to, the Amended and Restated Financing Agreement
dated August, 2000 (the "DIP Loan Agreement") by and among the Debtors and the Lender, to,
inter alia: (i) fund payroll and other ongoing working capital and general corporate needs of the -
Debtors; (ii) to pay certain prepetitien indebtedness as set forth in, and in accerda_nce with,
section 7.02(j) of the DIP Loan Agreement and to the extent authorized by the Court, including
without limitation the payment of homeowner association 'dues; (iii) pay the fees, costs,
expenses, and disbursements of professionals retained by the Debtors or any statutory
committees subsequently appointed in the Cases pursuant to section 1102 of the Bankruptcy
Code (hereinafter, collectively, the "Corrmiittees") and to pay the costs and expenees of the
members of the Committees, as appfoved by the Court, and bankruptcy related eharges all as
allowed by the Court and as permitted by the DIP Loan Doeuments, including UST/Clerk Fees
(as defined herein); and (iv) pay fees and expenses (including, without limitation, reasonable
‘ attorneyS’ fees aﬁd'expense's) owed to the Lender under the DIP Loan Agreement and the other
DIP Loan Do.cuments (as such term is defined below); |
(b) requesting, pursuant to sections 364(c)(1), (2) and (3) of the Bankruptcy

Code as applicable, that the financing under the DIP Loan Agreement in each of the above-

captioned cases: (1) be accorded superpriority status, have priority over any and all administrative
expenses, including, without limitation, any adequate protection-related claims and any other
claims of the kind specified in sections 105, 503(b) 507(a), 507(b), 706 and 1114 of the

Bankruptcy Code, except for Priority Professional Expenses and UST/Clerk Fees; and (ii) be

Capitalized terms used herein and not otherwise defined herein shall have the mﬁ:g\g's cribed thereto in the
DIP Loan Agreement. g , 99
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secured by a ﬁrst pnonty secunty mterest”m, and hen upon; all assets and .pr.operty of the:.
Debtors and the Debtors estates, of whatever kmd or. nature real or personal whether acotnred |
pre-petmon or post-petrtion, mcludmg wrthout limitation and by way of general descnpuon only, |
" all of the capital stock of each domestic subsidrary of each of the Debtors, all of the .capxtal stock g
of Sunterra Europe' (Crroup H_oldings), plc, and all Intercompany Notes (as de_fmed in the DIP
Loan. Agreement) payable to the Debtors, bnt eicclnding any claims or other property recoyered
- byoron behalf of the Debtors or the estates of the Debtors pursuant to sections 542 544, 545,
547 548, 550, 55 1, 553(b) or 724(a) of the Ba.nkruptcy Code (the "Avorda.nce Actrons") (all of
the foregomg other than Avoidance Actions, collectlvely,_the '-fCollateral"), provided that the
Lender shall have a junior lien' on (the "Junior Lien") and. security interest in that portion of the
Collateral which is already subject to properly perfe’cted_Perrnitted Liens; it being understood
that the Lenders' liens granted herein and in the DIP Loan Documents shall be stibject to the

prior payment of the Priority. Professional Expenses and .UST/Clerk Fees, as more fully described
in section 3.01(c) of the DIP Loan Agreement; and approving the Subsidiary Guarantie_s to be
" provided to Lender by the Debtors’ wholly-owned Subsidiaries in accordance with section -
7.01(b) of the DIP Loan Agreement; |

(c) | requesting, pursuant to Bankruptcy Rule 4001, that an interim hearing (the
"Interim Hearing") be held before this Court on an emergency basis to consider entry of an
interim order (this "Interim Order") authorizing the Debtors to obtain the financing contemplated
in the DIP Loan Agreement o an interim basis, and further requesting that a final hearing (the
"Final Hearing") thereafter be held before this Court to consider entry of a final order (the "Final

Order") authorizing the financing contemplated by the DIP Loan Agreement on a final basis, as
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‘set forth in the Motion and ﬂie DIP Loan Agreement and all other loan documents related ~‘ther‘eto
(c’ollect‘ively., with the DIP Loan Agreement, the "DIP Loan Documents");

(d)  pursuant to Bankruptcy Rule 4001(c)(1), facsimile, hand-delivered, or |
overnight notice of the Interim Hearing having been given to: (i) the United States Trustee (the
"U.S. Trnstee"), (ii) counsel for the Lender, (iii) the thirty largest unsecured creditors of the
Debtors ona consolidated basis, (iv) the indenture n'ustee for the holders of the Debtors' public
‘debentures, (v) all known holders of existing Permitted Liens, and (vi) any other parties
reqnesting such notice (collectively, the "Notice Parties"); and |

(e)’ the Interim Hearing having been held on May 31, 2000; and upon all of
the pleadings.filed with the Court and all of the proceedings held before the Court; and upon the
record of the Interim Hearing; and the Court having noted the appearances of all parties in
interest in the record of this Court; and all objections to the relief requested in tlie Motion having
been resolved or overruled by the Court; and the Court having entered the Interim Order at the
conclusion of the interim Hearing; and

() - theFinal Hearing.havin.g been held on August 3, 2000,"andqdf)on'the’ |
notice of such Final Hearing provided by the Debtors in accordance with the Bankruptcy Rules
and this Court's directive, and upon all of the pleadings filed with the Court and all of the
proceeding held before the Court; and upon the record of the Final Hearing; and the Court having
noted the appearances of all parties in interest before the Court; and all objections to the final
relief requested in the Motion having been resolved or overruled by the Court; and it appearing
to' this Court that the relief requested in the Motion with respect to final relief is in the best
interests of the Debtors and their creditors and is essential for the continued operations of the

-

Debtors’ business; and it further appearing that the Debtors are unable to obtain unsecured credit
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fpr money borroﬁved alléwable as an administrative expenSe under sé,ctiony 503(5)(1) Of 'the»
Bankruptcy Code; and aftetf due deliberation and consideration and sufficient cause éppearing |
therefor; |

IT IS HEREBY ORDERED, ADJUDGED, FOUND, AND DECREED that:

1. | Disposition. The Motion is granted in its entirety, and any objections
thereto that have not previously been withdrawn are hereby overruled. The DIP Loan
Documents hereby are approved. Subj¢ct to the terms hereof; this Final Order is valid -
immediately and is fully effective upon its entry.

2. Jurisdiction. “This Court has jurisdiction over these Casés and the p.arties
and property affected hereby pursuant to 28 U.S.C. §1334. This is a core proceeding pursuant to

28 U.S.C. §157(b)(2)(d).

-

3. Purpose and Necessity of Financing. Good cause has been shown for

entry of this Final Order. Each of the Debtors require debtor-in-possession financing from the

Lender to, among other things, fund their ongoing cash requirements, including without

limitation, payroll and other working capital needs, in accordance with the provisions of the DIP ™~
Loan Agreement. None of the Debtors are able to obtain adequate unsecured credit allowable
ﬁnder section 503(a),(b) or (c) of the Bankruptcy Code as an administrative expense and are

- unable to obtain other financing under section 364(c) of the Bankruptcy Code on equal or more
favorable terms than the DIP Loan Agreement and the other DIP Loan Documenfs. A loan

| facility in the amount provided by the DIP Loan Agreement and the other DIP Lozn Documents

is unavailable to the Debtors generally without the Debtors' jointly and severally granting to the

Lender, pursuant to sections 364(c)(1), (2) and (3) of the Bankruptcy Code, the following: (i)

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings
of fact, pursuant to Bankruptcy Rule 7052.
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syperpriofity adnﬁnistraﬁve claims, with respect to all Loans advaneed post-petition and all other
obligafions of the Debtors under the DIP Loan Agreement and the other DIP Loan Documents
(cellectively, the "Post-Petition Obligations"), having priority over any and all administrative
expenses, including, without limitation, adequate protection-related claims and any other claims
of the kind specified in sections 503(b) and 507(a) and (b) of the Bankruptcy Code (except as
ofherwise expressly provided for herein with respect to the Priority Professional Expenses and
UST/Clerk Fees); and (i) .as security for all such Post-Petition Obligations, a first priority senior

Security interest in, and lien on, all Collateral; provided, however, that the Lender shall have a

Junior Lien on all Collateral subject to Permitted Liens; it being understood that the liens granted
to the Lender-hereunder and in the DIP Loan Documents shall be subject to the prior payment of
the Priority Professional Expenses and UST/Clerk Fees, as more fully described in, and in
accordance with, section 3.01(c) of the DIP Loan Agreement. The Debtors and ALender further
agree that the Lender's superpriority administrative expenses claim granted herein shall not apply
to any Avoidance Actions. After considering all alternatives, each of the Debtors have

" concluded in the exercise of their prudent business judgment that this loan facility represents the
best working capital financing available.

4, Exigency. The ability of each of the Debtors to obtain sufficient working
capifal and liquidity through the incuqence of new indebtedness for borrowed rfloney and other
financial accommodations is vital to each of the Debtors' estates and creditors thereof, so that the
business need for the Debtors io be operatiﬁg vnder normal business terms may be met. The
preservation and maintenance of the going concern value of the Debtors generally, and jointly

and severally, is integral to a successful reorganization of the Debtors pursuant to the provisions

-
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- of Chaiatér 11 of 4the Bankruptcj Code‘. Absent entry of this Final Order, each of the Debtors'
estates will be irmhediately and irréparably hafmed.

5. Guaranties. The provision of Guaranties by certain of the Debtors’ non-
filed Subsidiariés as set fo.rth in section 7.01(b) of the DIP Loan }Agreement is supported by a
sound business purpose in as much as the Lender has conditioned the extension of crgdit under -
the DIP Loan Documents on &e receipt of such Guaranties. Absent the eﬁemion of credit, the
Debtors would be forced to liquidate immediately, which would result in disruption and/or harm
to the Guarantors; To the extent a‘Gua.ra.ntor pays on a Guaranty, such Guarantor shall have an
administrative claim against thc Debtors’ estates subordinate to the claims and liens of the DIP
Lender, and such Guarantor shall not be paid on such administrative claim unless and until the
DIP Lender is paid in full on account of all Post-Petition Obligations under the DIP Loan
Documents. Any such administrative claim of a Guarantor will be allocated améng the Debtors
pursuant to a future determination by this Court.

6. Good Faith Bargaining. The DIP Loan Agreement and the other DIP

' Loan Documents have been negotiated in good faith and at arm's-length between each of the
Debtors on the one hand, and the Lendef on the other, and any Loans extended and other
financial accommodations made to the Debtors jointly and severally by the Lender pursuant to
the DIP Loan Agreement shall be deemed to have been extended by the Lender in good faith, as

that term is used in section 364(e) of the Bankruptcy Code.

] - N LAl a ] ’,,. . A -'<X~ ~ .r—.w-\ L3 0 -y - ’,\; —u ez ',-:.,- r'<;r 3o d - N ,‘"! (s e e,
7. Final Dowowing Authonzation. The Debiors jointy and severally a2

authorized to directly borrow on a final basis — pursuant and subject to the terms of the DIP Loan

Agreement, the other DIP Loan Documents, and this Final Order — the principal amount of up to

b ]

$45.000.000, and to incur any other Obligations under the DIP Loan Documents. Such financing
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is necessary to anoid _iirépérable harm to each‘nf the Debtnrs' estates. As rnOre fully described» in
| preéatory paragraph (a) hereqf, available ﬁnancing and advannes undér the DIP Loan Agreement
will be niade only to fund, among other things, the Debtors' ordinary working capital and general»
corporate needs, in accordance with this Final Order and the DIP Loan Agreement and other
amounts required or allowed to be paid pursuant to the DIP Loan Agreement.

8. Acknowledgemenfs. In proﬁding for the advancement of post-petition

financing under the DIP Loan Agreement, each of ihe Debtors and the Lender ackndwledge,
stipulate and agree that, in entering into the DIP Loan Documents:

(a) all of the Debtors have obtained all authorizations, consents and approvals
necessary from, and have made all filings with and given all notices (if any such notice was
required) to, all federal, state and local ‘governmental agencies, authorities and instrumentalities
required to be obtained, made or given by the Debtors in connection with the enecution, delivery,
performance, validity and enforceability of the DIP Loan Documents to which each Debtor is a
party; and |

(b) in entering into the DIP Loan Documents, and as consideration
therefor, the Debtors hereby agree that until such time as all Post-Petition Obligations are
‘indefeasibly paid in full in cash and the Total Revolving C;edit Commitment is terminated in
accordance with the DIP Loan Agreement, the Debtors shall not in any way prime or otherwise

adversely affect the liens provided to the Lender under this Final Order by offering a subsequent
| lenderor a party-in-interest a superior or pari passu lien or claim pursuant to sections 364(d) or
507(b) of the Bankruptcy Code or otherwise.
9. Fees. The fees paid and payable under the DIP Loan Documents by the

Debtors to the Lender are hereby approved and, if not already paid, shall be promptly paid in full

8 0§51+ :
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in accordance herewith  or as required by the DIP Loan Agreement, without the necessity of the

| Lender ﬁiing any further application with the Court.

| | 10.  Power to Execute Necessary Documents. The Debtors are expressly
authorized and empowered to enter into and deliver, inter alia, the DIP Loan Agreement and the
other attendant DIP Loan Documents in substantially the form presented at the Final Heaﬁng.
The Debtors also are authorized and empowered to perform all of their obligations under the DIP
Loan Agreement and the other attendant DIP Loan Documents and such other agreements as -
may be required by the DIP Loan Documents to give eﬁ'ec_t to the terms of the financing
provided for in this Final Order. The Debtoxfs are authorized and directed to perform and de all
acts that may.be required in connection with the DIP Loan Agreement and the other DIP Loan
Documents, including, without limitatipn,-the payment of fees and the reimbursement of present
and future reasonable costs and expenses, including but not limited to attomeys; fees and legal
expenses paid or incurred by the Lender as provided in this Final Order, the DIP Loan
Agreement and the other DIP Loan Documents, all of which unpaid fees, commissions, costs and
expenses shall be included and constitute a’ part of the Post-Petition Obligations, and secured by
a first priority lien and security intere»st in all of the Collateral, as and to the extent provided for
‘in this Final Order, the DIP Loan Agreement and the other DIP Loan Documents. The DIP Loan
Agreement and the other DIP Loan Documents shall constitute valid and binding obligations of
each of the Debtors enforceable against each of the Debtors, and each of their successors and
assigns, inaccordance with their terms, subject to the terms of this Final Order. The Debtors,
with the express written consent of the Lender, may enter into any non-material amendments or

modifications to the DIP Loan Agreement and the other DIP Loan Documents without the need

of further notice and hearing or Order of this Court; govided that, such modifications or

9
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amendments do not materially and adVersely aﬁ'ectv kthe:’ rights of any creditor, equityholder or
ﬁ@-im-interest. For purposes of this Final Order only,» and subject to .the preceding sentence,
non-rhaterial amendments or modifications to the DIP Loan Agreement and the DIP Loan
Documents shall include, without limitation, élariﬁcatibns of pi'ocedures and reporting
requirements, insertions of incomplete informatioh, corrections of any errors, any waivers or
consents that the Lender can exercise at itskdiscreﬁon, or any other amendments to the DIP Loan
Agreement or thé other DIP Loan Documents to the extent that such amendments or
modifications do not cause an increasé in the maximum amount available to be borrowed
pursuant to the DIP Loan Agreement and the other DIP Loén Documents.

_11.  Lien Status and Priority. Forall of the Post-Petition Obligations, the

Lender is hereby gré.nted -- pursuant to section 364(c)(1) of the Bankruptcy Code -- an allowed
superpriority administrative expense claim (the "Superpriority Claim"), having pvriority over any
and all administrative expenses, including, without limitation, any adequate protection-related
claims and any other claims of the kind specified in sections 503(b) and 507(a) and 507(b) of the
Bankruptcy Code, all as more fully set forth hereinbelow, subject and subordinate only to the
Priority Professional Expenses and the UST/Clerk Fees. In addition, for all of the Post-Petition
Obligations, to secure all of the Post-Petition Obligations, the Lender is hereby granted --
pursuant to sections 364(c)(2) and (3) of the Bankruptcy Code -- a first priority security interest

in, and lien on, the Collateral; provided, however, that the Lender shall have a Junior Lien on

that portion of the Collateral which is already subject to properly perfected Permitted Liens.
Further, the liens of the Lender granted herein and in the DIP Loan Documents shall be subject
to the prior payment of the Priority Professional Expenses and the UST/Clerk Fees as more fully
described in section 3.01(c) of the DIP Loé.n Agreement, and shall otherwise have the priority

10
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and be afforded skuperpriorityy‘ seiiidr secured status afforded byVSectio”n 3v64(c)k of ihe Bankruptcy |
éode, as applicable. The Debtors and Lender further agree that, to the extent provided‘ for in the
DIP Loan Agreement, the liens granted to the Lender hereunder shall be released 1ipon a sale by
the Débtors Qf Collateral in the ordinary course of their business, but‘only to the extent such sale
is permitted in the DIP Loan Agreement.

| 12.  Priority Professional Expenses & UST/Clerk Fees. Except as permitted
herein or in the DIP Loan Documents, all of the Debtors' Post-Petition Obligations to the Lender
are hereby authorized and granted supei;priority administrative experise status in accordance with
section 364(c)(1) of the Barikruptcy, Codé over any and allvexpenses of and claims against the
Debtor (including, without limitation, adequate protection-related claims), whether heretofore or
hereinafter occurred, of the kind specified in, among others, 11 U.S.C. §§ 105, 326, 328, 503,
506, 507(a), 507(b), 726 or 1114, subject and subordinate only to: |

(i) amounts payable pursuant to 28 U.S.C.§ 1930(5)(6) and any fees payable to

the clerk of the Court (collectively, the "UST/Clerk Fees"); and

: (u) allowed fees and expenses of attorneys, accountants, and other professmnals R

retained in the Cases pursuant to sections 327 and 1103 of the Bankruptcy Code,
but the amount entitled to priority under this sub-clause (ii) the ("Priority

Professional Expenses") shall not exceed $2.500,000 outstanding in the aggregate

at any time (inclusive of any holdbacks required by the Court) (the "Professional

Expense Cap"); provided, however, that: (A) after the Agent has provided fax or

hand-delivered notice to the Administrative Borrower of the occurrence of an.
Event of Default or a default hereunder by the Borrowers in any of their
obligations under this Interim Order or the Final Bankruptcy Court Order, any

11

0513199  BKOLOIPG7800



‘péyments actually made to such professionals after the occurrence and durihg
such continuance of such Eyent of Default or default hereunder, under sections
330 and 331 of the Bankruptcy Code or otherwise, to the extent allowed by final
order of the Court, shall reduce the Professional Expense Cap on a dollar-for- *
| dollar basis; and (B) for the avoidance of doubt, any payrﬁent actually made to
such professionals prior to the notice described in clause (A) above may be
fetained by such professionals and shall not reduce the Professional Expense Cap.
~ Nothing contained herein shall be read to exempt those persons hereafter receiving iﬁteﬁm
compensation payments or reimbursement of expenses pursuant to any such Court approved
procédure for monthly or other payment of admim’strati\.fe expenses from otherwise applicable
provisions of bankruptcy law, including but not limited to requirements that such compensation
or reimbursement be allowed on a final basis after the filing of appropriate fee applications, and
when applicable, any subsequent order of this Court requiring that such payments be disgorged;

provided further that nothing contained herein shall be construed as consent to the allowance of

- any fees and expenses-ﬂreferred to above and shall notvaffec't any right of the Lender to objectto ... _.
the reasonableness of such amounts. No other liens or priority status, other than (i) the Permitted
Liens, (ii) Priority Pro‘fessional Expenses, and (iii) the UST/Clerk Fees, having a lien or
administrative pﬁority superior to.or pari passu with that granted by this Final Order to the
Lender, shall be granted while any portion of the Post-Petition Obligations under the DIP Loan

Agreement remains outstanding, absent the express written consent of the Lender.

13.  Limitation Upon Additional Surcharges. With the exception of Priority
Professional Expenses and the UST/Clerk Fees and except as otherwise permitted by the DIP

Loan Agreement, neither the Collateral nor the Lender shall be subject to surcharge, pursuant to

12 _
. 0513r99  BKOLOIPG780|



sections ,506(0) or 105 of the Bankruptcy Code or otherwise, by any of the Debtors or any other
| party in interest, until all Post-Petition Obligations are indefeasibly paid in full to the Lender in
cash, without the prior written consent of the Lender, and no such copsent shall be implied from
any other action, inaction, or acquieséence by the Lender in this proceeding, including but not
limited to funding of the Debtors' ongoing operations by the Lender. In no event shall the

Lender be subject to the equitable doctrine of "marshaling" or any similar doctrine with respect

to the Collateral.

14. I_,ien_to Secure Post-Petition Obligations.  As security for all of the Post-
Petition Obligations, the Lenders are hereby granted (effective immediately and without the
necéssity of the execution or filing by the Debtors of a security‘ agreement, financing statements,
trademark, copyright, tradename or patent assignment filings with the United Sates Patent and
Trademark Office or Copyright Office, mortgages, landlord lien waivers, licensée consents or
otherwise), pursuant to sections 364(c) (2) and (3) of the Bankruptcy Code, as applicable: (i) a
ﬁrst priority security interest in and lien upon all of the Collateral unencumbered on the Filing
- -Date,-including without limitation the-Unencumbered Assets. of any of the Debtors, senior-inall ... ...
respects to any and all future liens or claims, if any, that may be asserted or otherwise encumber

the assets; and (ii) a Junior Lien on that portion of the Collateral that is already subject to

properly perfected Permitted Liens; it being understood that the liens granted to the Lender
hereunder and in the DIP Loan Documents shall be subject to the prior payment of the Priority
Professional Expenses and the UST/Clerk Fees, as more fully described in, and in accordance
with, section 3.01 of the DIP Loan Agreement. The security interests and liens in the Collateral
granted to the Lender hereunder include, but are not limited to: (i) those items and types of
collateral in which security interests may be created under Article 9 of the Uniform Commercial

13
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. Code; (i) those ireme a:;d types of Collateral not govemed by Article 9 of the Uniform
éommercial Cede, including without limitatibn, and any leasehold or other real property
interests; and (iii) the products and proceeds of any of the foregoing. The above-described liens
and security interests discussed herein shall not (i) be subject to any lien or security interest that
is avoided and preserved for the benefit of the Debtors' estate under section 551 of the

| Bankruptcy éode, or (ii) be subordinated to or made pari passu with any other lien or security

interest under section 364(d) of the Bankruptcy Code or otherwise. The liens and security
interests arising hereunder shall be and hereby are fully perfected security interests, such that no
additional steps need be taken by the Lender to perfect said interests. Pursuant to sections
364(e)(2) and (3) of the Bankruptcy Code, any provision of any lease or other license, contract or
other agreement that requires the consent or approval of one or more landlords or other parties,
or requires the payment of any fees or obligations to any governmental entity, in order for any of
the Debtors to pledge, grant, sell, transfer or otherwise transfer any such leasehold interest or the
proceeds thereof or other Collateral, is and shall be deemed to be inconsistent with the provisions

-~ —of the Bankruptey Code and shall have no force and effect with respect to the transactions . . ...

granting the Lerrder a priority eecurity interesr in such leasehold interest or the proceeds of any

assignment and/or sale thereof by any of the Debtors in favor of the Lender in accordance with

the terms of the DIP Loan Agreement.

15.  Additional Perfection Measures. The liens and priority granted to the
 Lender pursuant to this Final Order and the DIP Lean Agreement and the other DIP Loan
Documents with respect to property of the Debtors' estates shall be perfected by operation of law
upon entry of this Final Order by the Court. The Lender shall not be required to enter into or to
obtain landlord waivers, mortgagee waivers, bailee waivers or warehouseman ‘Wwaivers or to file

1
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or reeordkﬁnancivng statements, mongages, deeds of trust, leasehold mortgeges, notices of lien or
- s{milar instruments in any jurisdiction (including, trademark, copyright, tradename or peteﬁt |
assignment filings with the United State Patent and Trademark Ofﬁce, Copyright Office or any
similar agency with respect to intellectual property), or obtain consents from any licensor or
similarly party-in-interest, or take any other action in order to validate and to perfect the security
interest and lien granted to the Lender pursuant to this Final Order. If the Lender, in its sole
discretion, chooses to obtain consents from any licensor orvsimilarly situated party-in-interest, to
file such financing statements, notices of lien or similar instruments, or to otherwise confirm
| perfecti_on of such security interests and liens: ‘(i) all such documents shall be deemed tov have
~ been recorded and filed as of the time and on the date of entry of this Final Order, »and (i) no
~ defect in any such act shall affect or impair the validity, perfection and enforceability of the liens
granted hereunder. In lieu of obtaining such consents or filing such financing statements, notices
of lien or similar instruments, the Lender may, at its sole discretion, choose to file a true and
complete copy of this Final Order in any place at which any such instruments would or could be
--filed, together with a description of Collateral located within the geographic area covered by
such place of filing, and such filing by the Lender shall have the same effect as if such ﬁnahcing
statements, notices of lien or similar instruments had been filed or recorded at the time and on
the date of entry of this Final Order. |

16.  Access to Collateral. Notwithstanding anything contained herein to the

contrary and without limiting any other rights or remedies of the Lender contained in this Final
Order or the DIP Loan Documents, or otherwise available at law or in equity, and subject to the
terms of the DIP Loan Agreement, and upon the Lender's compliance with the requirements of
paragraph 19 hereof and section 8.01 of the DIP Loan Agreement, upon an Event of Default or
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the failure of the'Debtefs to comply with any prdvision of this Final Order (an "Order Default"),
the Lender may exercise any and all rights and remedies with respect to the Collateral (includihg
without limitatioh, any mortgage notes or other Collateral held by any custodian), and the Lender
- shall be permitted to take possession thereof, and any such custodiaﬁ shall be directed to turn

over to the Lender the same.

17.  No Responsible Person. In making the decision to make Loans and to

extend other financial accommodations to the Debtors under the DIP Loan Agreement or to
collect the indebtedness and obligations of the Debtors, the Lender shall not be deemed to be in
control of the operations of the Debtors or to be acting as eresponsible person or owner or
operator with;_espect to the operation or management of the Debtors (as euch terms, or any
similar terms, are used in the United States Comprehensive Envkoqmental Response,
Compensation, and Liability Act, as amended, or any similar federal or state stefute).

18.  Enabling Clause. Each of the Debtors is authorized to perform all acts, to

make, execute and deliver all instruments and documents, to retain all professionals, and to pay
fees and all other amounts which may be required or necessary for their performance under the . _
DIP Loan Agreement and the other DIP Loan Documents, including, without limitations, the
“execution and delivery of the DIP Loan Agfeement and the other DIP Loan Documents.

19.  Automatic Stav Modified. Subject only to the provisions of the DIP Loan

Agreement, the automatic stay provisions of section 362 of the Bankruptcy Code are vacated and
modified to the extent necessary so as to permit the Lender:

(a) upon the occurrence of an Event of Default or an Order Default, or
any attempt by the Lender to set off in accordance with Section 10.05 of the DIP Loan
Agreement, and subject to four (4) business days' fax or hand-delivery notice fo Sunterra
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Corporation, its counsel, "»counsel for gny Committee appointed in the Cases, and the U.S.
'frustee, in the reasonable discretion of the Lender, to either (i) exercise all rights and rerﬁedies
provided for in the DIP Loan Agreemént and the other DIP Loan Documents or under other
applicable bankruptcy and nonbankruptcy law, pursuant and subject to the provisions of the DIP
Loan Agreement without requiring prior authorization of this Court 1n order to exercise such
rights and remedies, (ii) require the Debtors to sell, pursuant‘ to section 363 of the Bankruptcy
Code, the Lender's Collateral under the auspices of this Court, or (iii) permit the Lender to
proceed with fdreclosure proceedings in this Court to the éxtenﬁ it has jurisdicfion to do so. In
the discretion of the Lender, the automatic stay shall be deemed terminated as provided herein
withéut the necessity of any further action by the Court in the event that the Debtors, any |
Committee and/or the U.S. Trustee have not obtained an Order from this Court to the contrary
within four (4) business days after receiving such notice from the Lender pursuaht hefeto. The
Debtors, Committee and/or U.S. Trustee shall have the burden of proof at any hearing on any
request by them to re-impose or continue the automatic stay as provided for herein;

(b) - this Court shall retain exclusive jurisdiction to hear and resolve any
disputes-and enter any orders required by the provisions of this Final Order and relating to the
application, re-imposition or continuance of the automatic stay as provided hereunder; and

© upon the occurrence of an Event of Default or an Order Default,
the Lender shall have no further obligation to provide financing to the Debtors under the DIP
Loan Documents or this Final Order without providing any prior notice to the Debtors of the
Lender's decision to suspend such financing.

(d  Notwithstanding anything contained herein to the contrary, if the

Lender chooses to exercise rights and remedies under this Order or the DIP Loan Documents,
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then to the extent such exercise of rights and remedies encompasses Collateral sUbjebt to the
éxisﬁng Permitted Liens of Bank of America, NA and/or Finova Capital Corporation that
purport to be senior to the liéns of the Lender, the Lender shall not commence enforcément
proceedings against Collateral encumbered by the Permitted Liens of Bank of America, N.A. or
Finova Capi@ Corporation, as the case may be, without either (a) the consent of Bank of
America, NA or Finova Capital Corporation, as the case may be, which consent shall not be

" unreasonably withheld, or (b) obtaining an order of this Court providing for the same; provided,
however, that nothing in this Order shall be deemed to grant Bank of America, N.A. or Finova
Capital Corporation relief from the automatic stay to similarly exercise rightsvor remedies with
respect to suc.h. purportedly senior liens in the Collateral without obtaining an order of this Court
granting relief from stay, which relief the Lender will not unreasonably oppose.

20. Successors and Aséigns. The DIP Loan Agreement and the other DIP

Loan Documents and the provisions of this Final Order shall be binding upon the Lender, the

Debtors and their respective successors and assigns and the same shall inure to the benefit of the

Lender and the Debtors and their respective successors and assigns. . ... .. ...

21. Cash Management Systems. The Debtors are authorized and directed to

maintain their cash management system in a manner consistent with the DIP Loan documents

and any order of the Court with respect to the same.

22. Binding Nature of Agreement. Each of the DIP Loan Documents to which

the Debtors are and will become a party shall constitute legal, valid and binding obligations of
the Debtors, enforceable in accordance with their respecti{/e terms. The DIP Loan Documents
have been duly executed and delivered to the Lender by the Debtors. The rights, remedies,

powers, privileges, liens and priorities of the Lender provided for in this Final ‘Order and in any
BKOLOIPG7807



other DIP Loan Document shall not be modiﬁed, altered or impaired in any manher by any
s;.ubéequent order (including a confirmation order) or by any plan of reorganization or liquiciation
in these Cases or in any subsequent case under thc Bankruétcy Code unless and until the Post-
Petition Obligations have first been paid in cash in full and completely satisfied, and the Total
Revolving Credit Commitment is terminated in accordance with the DIP Loan Documents.
23. Subseguent Reversal or Modification. This Final Order is entered
- pursuant to section 364 of the Bankruptcy Code. The Lender is entitled to all protection afforded
by section 364(e) of the Bankruptcy Code. If any or all of the prdvisions of this ,Final Order are
hereafter reversed, modified, vacated or stayed, such reversal, stay, modification or vacation
shall not affeg_t_: (i) the validity of any obligation, indebtedness or liability incurred post-petition
hereuhder by any of the Debtors to the Lender prior to the date of receipt of writtéxl notice to the
Lender of the effective date of such reversal, stay, modification or vacation; or.(ii) the validity
and enforceability of any lien or priority authorized or created hereby or pursuant to the DIP
Loan Agreement or the other DIP Loan Documents. Notwithstanding any such reversal, stay,
‘modification or rvacation, any.indebtedness, obligation or liability incurred post-petition
hereunder by any of the Debtors to the Lender prior to written notice to the Lender of the
‘effective date of such reversal, stay, modification or vacation shall be governed in all respects by
the original pro.visions of this Final Order, and Lender shall be entitled to all the rights, remedies,
privileges and benefits granted herein and pursuant to the DIP Loan Agreement and the other
DIP. I oan Documents with respect to all such indebtedness, obligation or liability.
24. No Waiver. This Final Order shall not be construed in any way as a

waiver or relinquishment of any rights that the Lender may have to bring or be heard on any

matter brought before this Court.
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25, Dismissal/ConVersion/Sale. None of the DebtorS or any of their
representatives shall request any order dismissing or converting the Cases under section 1112 of
- the Bankruptcy Code or otherwise unless each and every Post-Petition Obligation of the Debtors
to the Lender shall have been paid indefeasibly in full in cash and coﬁpletely satisfied upon or
prior to the entry thereof. No order providing for (i) the dismissal or conversion of any of the
Cases pursué.nt to section 1112 of the Bankruptcy Court or otherwise, or (ii) the salev of the
ownershlp of the stock any of the Debtors or the sale of substantlally all of the assets of any of
the Debtors under section 363 of the Bankruptcy Code or otherwise, shall be entered by the
Court unless either: (i) all Post-Petition Obllgatxons shall have been paid indefeasibly in full in
cash and completely satisfied, and the Total Revolving Credit Commitment is terminated in
accordance with the DIP Loan Documents, on or prior to such dismissal or convgrsion on the one
haﬁd, or as part of such sale transaction on the other; (ii) the Lender otherwise expressly consents
in writing to such dismissal, conversion or sale, or (iii) if such order is for conversion of the

Cases, such order also immediately vacates and modifies the automatic stay of section 362 of the

___Bankruptcy Code with respect to the liens and security interests granted to the Lender hereunder

and permit, upon entry of such order, the Lender to immediately exercise any and all remedies
‘with respect to the Collateral in accordance with the DIP Loan Documents and this Order. The
terms of this Final Order are without prejudice to the rights of the Debtors to use the cash
collateral of parties holding Permitted Liens to the extent such use does not violate the terms of
this Final Order, the DIP Loan Agreement or other DIP Loan Documents.

26. - Benefits. Each of the Debtors will receive postpetition loans and/or
advances and credit, and other direct and indirect benefits from the Lender authorized by this

Final Order. : . h
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27. Seburitization. With respect to the following four transactions (the

“Securitizations”),

(1) the sale of Mortgage Notes to Sunterra Finance L.L.C., a limited liability
company organized and existing under the laws of the State of Georgia ("Finance
L.L.C."), by (a) Signature Resorts, Inc., a Maryland corporation (now known as Sunterra
Corporation), (b) All Seasons Resorts, Inc., an Arizona corporation, (c) All Seasons ,
Resorts, Inc., a Texas corporation, (d) Port Royal Resort, L.P., a South Carolina limited
partnership, (¢) Lake Tahoe Resort Partners, LLC, a California limited liability company,
and (f) Grand Beach Resort, L.P., a Georgia limited partnership, and/or the issuance of
the Signature Resorts Vacation Ownership Receivables-Backed Notes 1998-A pursuant
to the Indenture, dated as of May 1, 1998, among Finance L.L.C., Signature Resorts, Inc.
(now known as Sunterra Corporation) and LaSalle National Bank (now known as LaSalle
Bank, N.A.);

(ii) the sale of Mortgage Notes by TerraSun Holding, Inc., a Nevada corporation, to
TerraSun, L.L.C., a limited liability company organized and existing under the laws of
the State of Nevada ("TerraSun L.L.C."), and/or the issuance of the Vacation Ownership
Receivables-Backed Notes 1999-A pursuant to the Indenture, dated as of March 31, 1999,
among TerraSun L.L.C., Sunterra Financial Services, Inc. and LaSalle Natlonal Bank
(now known as LaSalle Bank N.A));

(iii)  the sale of Mortgage Notes by Dutch Elm Holdings, Inc., a Nevada corporation,
to Dutch Elm, LLC, a limited liability company organized and existing under the laws of
the State of Nevada ("Dutch Elm, LLC"), and/or the issuance of the Vacation Ownership
Receivables-Backed Notes 1999-B pursuant to the Indenture dated as of December 1,
1999, along Dutch Elm, LLC, Sunterra Financial Services, Inc. and LaSalle Bank
National Association (now known as LaSalle Bank, N.A.);and =~ ST T

(iv)  the sale of Mortgage Notes by Powhatan Associates, a joint venture, to Powhatan
Associates Mortgage Trust I, a Delaware business trust (“Associates Mortgage Trust I"),
and/or the issuance of the Timeshare Mortgage Loan Pay-Through Bonds Series 1993-A,
due April 15, 2004, pursuant to the Indenture, dated as of April 1, 1993, between
Associates Mortgage Trust I and First Trust National Association,
(1), (i1), (ii1) and (iv) being collectively referred to as the Sunterra Securitizations (as also defined
“in the DIP Loan Agreement), nothing in this Order, or in any agreement or instrument approved
by this Order or executed pursuant to the authority granted by this Order, shall be construed as

affecting or altering the rights or obligations of any Person with respect to the Sunterra

Securitizations or as granting to the DIP Lender any lien or security interest in, or claim on:
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i. any mortgage loaris, mortgage notes or other installment obligations (“Mortgage
Notes) that were transferred prior to the Filing Date as part of the Sunterra
Securitizations, or any proceeds or profits of such Mortgage Notes; or

ii. any funds or other assets that are held or received by the Debtors or any of the
Debtors’ subsidiaries or affiliates in their capacities as servicers or sub-servicers pursuant
to the Sunterra Securitizations and in which the servicers or sub-servicers do not hold an
equitable interest; or

1il. any funds or other assets of Sunterra Finance L.L.C., TerraSun L.L.C., Dutch Elm
L.L.C. or Powhatan Associates Mortgage Trust I, except to the extent, if any, that such -
funds or other assets are subject to recovery under Section 549 of the Bankruptcy Code or
other applicable law or order.

28. Supremacy of Terms. To the extent of any conflict between or among the

express terms or provisions of any of the DIP Loan Documents, the Motion, any .other order of
this Court, or any other agreements and the express written terms and provisions of this Final
Order - unles..s-such term or provision herein is phrased in terms of “as defined in” or “as
described in” -- the terms and provisions of this Final Order shall govern.

29. Adequate Notice. The notice given by the Debtors of the Final Hearing

was given in accordance with Bankruptcy Rules 2002 and 4001 and the local rules of this Court.

Under the circumstances, no further notice of the request for the relief granted at the Final

Hearing was required.

2 05131989
BXOLO P78



30.  Clerk's Entry. The Clerk of this Court is hereby directed to forthwith enter

this Order on the docket of this Court maintained with regard to these Cases.

Dated: Baltimore, Maryland

August 3 , 2000
‘SO ORDERED:
é JAMES F. SCHNEIDER
UNITED STATES BANKRUPTCY JUDGE
cc: Paul M. Nussbaum, Esquire

Martin T. Fletcher, Esquire
Whiteford, Taylor & Preston, L.L.P.
Seven Saint Paul Street

Baltimore, Maryland 21202-1626

Nancy V. Alquist, Esquire

Ballard Spahr Andrews & Ingersoll
300 East Lombard Street, Suite 1900
Baltimore, Maryland 21202

Marc Abrams, Esquire

~ Willkie Farr & Gallagher
787 Seventh Avenue
New York, New York 10019-6099

“
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cc:  Andrew Goldman, Esquire
Schulte Roth & Zabel LLP
900 Third Avenue
New York, NY 10022

Richard M. Kremen, Esquire

Piper Marbury Rudnick & Wolfe, LLP
6225 Smith Avenue

Baltimore, MD 21209-3600

Daniel M. Pelliccioni, Esquire -
Katten Muchin Zavis

1999 Avenue of the Stars, Suite 1400
Los Angeles, CA 90067-6042

Brad Scheler, Esquire

Vivek Melwani, Esquire

Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza

New York, NY 10004

Office of the United States Trustee
Marsh & McLennon Building

300 West Pratt Street, Suite 350
Baltimore, Maryland 21201

Joel I Sher, Esquire
Shapiro & Olander

2000 Charles Center South
36 South Charles Street

" Baltimore, Maryland 21201~

James Holman, Esq.

Duane, Morris & Heckscher, LLP
4200 Liberty Place

Philadelphia, PA

19103-7396

Jeffrey S. Berlowitz, Esq.

Meland & Russin, PA

2420 First Union Finaocizl Center
200 S. Biscayne Blvd.

Miami, FL. 33131

1293946

24

1 hereby certify that the
foregoing is a true copy of the
original thereof now on file in
this office.

Dated Lhis; /M" day of
M

Y/

Clerk, U.S. Bankruptcy Coun
for the District of Maryland
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EXHIBIT B

Legal Description - Ridge Point Tahoe

Lot 160 as designated on TAHOE VILLAGE UNIT No. 1 - 1l4th AMENDED MAP,
recorded September 16, 1996, as Document No. 396458 in Book 996 at Page
2133, Official Records, Douglas County, Nevada, EXCEPTING THEREFROM
that certain real property described as follows: Beginning at the
Northeast corner of Lot 160; thence South 31 11’12" East 81.16 feet;
thence South 58 48’39" West 57.52 feet; thence North 31 11712" West
83.00 feet; thence along a curve concave to the Northwest with a
radius of 180 feet, a central angle of 18 23’51", aa arc length of
57.80 feet the chord of said curve bears North 60 39’00" East 57.55
feet to the Point of Beginning. Containing 4,633 square feet, more

or less, as shown on that Boundary Line Adjustment Map recorded as
Document No. 463765; together with those easements appurtenant thereto
and such easements and use rights described in the Declaration of
Timeshare Covenants, Conditions and Restrictions for THE RIDGE POINTE
recorded November 5, 1997, as Document No. 0425591, and as amended on
March 19, 1999 as Document No. 463766, and subject to said Declaration.

APN: 0000-40-050-460

EXCEPTING THEREFROM ALL THOSE TIMESHARE CONDOMINIUM ESTATES
PREVIOUSLY CONVEYED

REQUESTEDBY
STENART TITLE of DOUGLAS COUNTY
T M OFFICIAL RECORDS OF

NOUGLAS 7
2001 APR 30 AH11: L6
LiHDA SLATER
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