UNI TED STATES BANKRUPTCY COURT
SOQUTHERN DI STRI CT OF NEW YORK

___________________________________ X
Inre

Chapter 11
ALLI ANCE ENTERTAI NVENT CORP. , ; Case No. 97 B 44673 (BRL)
et al.,

(Jointly Adm ni stered)

Debt or s.

___________________________________ X

ORDER AUTHORI ZI NG PAYMENT OF FI NAL COVPENSATI ON
TO JONES LANG WOOTTON USA, INC., AS REAL ESTATE
BROKERS FOR DEBTORS AND DEBTORS | N POSSESSI ON

Upon the Application of Jones Lang Wotton USA, Inc.,
as Real Estate Brokers for Debtors and Debtors in Possession, for
Fi nal Al Il owance of Conpensation for Services Rendered, dated
April 28, 1998 (the "Application"), for an order pursuant to 11
US C 8 330 and Fed. R Bankr. P. 2016 authorizing and affirmng
t he paynent of final conpensation to Jones Lang Wotton USA, |nc.
("JLW), and the exhibits annexed thereto, the affidavit of
Richard J. Mchaels sworn to April 23, 1998, the Certification
Pursuant to Adm nistrative Order Re: Cuidelines for Fees and
Di sbursements for Professionals in Southern District of New York
Bankruptcy Cases dated April 23, 1998, the affidavit of
Richard J. Mchaels sworn to July 1, 1998 and the exhibits
thereto, and the Menorandum of Law in Support of Application of
Jones Lang Whotton USA, Inc., as Real Estate Broker for Debtors
and Debtors in Possession, for Final Allowance of Conpensation

for Services Rendered, dated July 2, 1998; and the Court being
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satisfied that (i) the conpensation to be paid to JLWis |ess
than the anount provided for in the conpensation schedul e set
forth in the retention agreenent (the "Retention Agreenent")
approved by order of this Court dated January 16, 1998, (ii) that
except for the agreenment between JLWand The Staubach Conpany
anticipated in the Retention Agreenent, there is no agreenment or
under st andi ng between JLWand any person for a division of such
conpensation and (iii) the paynent of the requested conpensation
is in the best interest of the estate of Alliance Entertai nnment
Corp. ("Debtor"), its creditors and other parties in interest;
and notice having been given in accordance with this Court's
Order dated August 13, 1997 establishing adm nistrative
procedures in these cases; and hearings having been held to
consider Application on May 21, 1998 and July 7, 1998, and no
party having appeared in opposition to the Application; and it
appearing that no other or further notice is required; and after
due deliberation and sufficient cause appearing therefor, it is

ORDERED that the Application is granted to the extent
set forth herein; and it is further

ORDERED t hat paynent by the Debtor to JLWof final
conpensation in the amount of $147,029.91 is approved; and it is
further

ORDERED t hat such final conpensation shall be allocated

as follows: $98,019.94 shall be paid by JLWto The Staubach
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Conmpany and $49, 009. 97 shall be retained by JLW and it is
further

ORDERED that wthin ten days after this O der becones
final and non-appeal able and is no | onger the subject of any
pendi ng appeal, JLWshall return to Debtor the sum of $7,738.41
representing the difference between the $154, 768. 32 pai d by
Debtor to JLWon April 17, 1998 in accordance with the terns of
the Retention Agreenent and the final conpensation of $147,029.91
approved by this Oder; and it is further

ORDERED t hat the rel ease executed by The Staubach
Conpany annexed as Exhibit A hereto is affirmed; and it is
further

ORDERED t hat the Court shall retain exclusive
jurisdiction over the Debtors, JLWand all other affected parties
Wi th respect to any dispute arising out of or relating to this

Order or the inplenentation hereof.

Dat ed: New Yor k, New York
Sept enber 14, 1998

/s/ B urton R Li f1 and
UNI TED STATES BANKRUPTCY JUDGE

The foregoing order is consented to:

RI CHARDS & O NEIL, LLP
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By: /s/ Edward M Fox
Edward M Fox
Attorneys for Jones Lang Wotton USA, Inc.
885 Third Avenue
New Yor k, New York 10022
(212) 207-1200
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