UNI TED STATES BANKRUPTCY COURT PRESENTMENT DATE: SEPTEMBER 22,

1997
SQUTHERN DI STRI CT OF NEW YORK PRESENTNVENT TI ME: 12: 00
NOON
)
Inre )
Chapter 11

) Case No. 97 B 44673 (BRL)
ALLI ANCE ENTERTAI NVENT

CORP. et al ., )
(Jointly Adm ni stered)
)
Debt ors. )
)
)

ORDER AUTHORI ZI NG DEBTORS TO RETAI N AND COWMPENSATE
SPECI AL COUNSEL I N THE ORDI NARY COURSE COF BUSI NESS
AND OTHER ORDI NARY COURSE PROFESSI ONALS

Upon the notion (the "Mtion"), dated Septenber 8,
1997, of the above-captioned debtors and debtors in possession
(collectively, the "Debtors"), for entry of an order, pursuant to
sections 105, 327 and 331 of title 11, United States Code (the
"Bankruptcy Code"), as supplenented by Rule 2014 of the Federal
Rul es of Bankruptcy Procedure, authorizing the Debtors to retain
and conpensate special counsel to provide |legal services arising
in the ordinary course of business and other ordinary course
pr of essi onal s; establishing procedures pursuant to which such
speci al counsel; and no adverse interest being represented; and
noti ce having been given in accordance wth the procedures
established by the Adm nistrative Order entered by this Court on

August 13, 1997; and it appearing that no further or other notice



is necessary; and it being found that that the relief requested

in the Motion is in the best interests of the Debtors, their

est at es,

creditors and parties in interest; and after due

del i beration and sufficient cause appearing therefor; it is

ORDERED, that capitalized ternms used herein, and not

ot herwi se defined, shall have the neaning ascribed to such terns

in the Motion; and it is further

busi ness,

ORDERED, that within the ordinary course of their

the Debtors are authorized to retain and enploy | aw

firms (collectively, the "Law Firnms"), including, but not limted

to, those firnms listed on Exhibit "A" annexed hereto, to provide

| egal services arising in the ordinary course of the Debtors

busi ness and ot her ordinary course professionals, including, but

not limted to, those professionals listed on Exhibit "B" annexed

hereto (the "Ordi nary Course Professionals"), provided, however

For each Law Firmor Odinary Course Professiona

retai ned by one or nore of the Debtors, a Retention
Affidavit shall be filed with this Court and served (by
first class mail) upon those parties listed on Exhibit
"C'" (the "Core List") and those parties who have filed
noti ces of appearance, within twenty (20) days fromthe
date such Law Firmor Odinary Course Professional is
directed to commence work (the "Retention Date").

Each Retention Affidavit shall conply w th Bankruptcy
Rul es 2014 and 5002. If, for any reason, conpliance is
not possible, the Retention Affidavit nust explain why
the affiant believes departure fromthe Bankruptcy
Rules is justified under the circunstances.

The acceptance of enploynment by any Law Firm or
Ordi nary Course Professional shall constitute a
representation by the Law Firmor Odinary Course



Prof essional, verified by the Retention Affidavit,
t hat :

The Law Firmor O dinary Course Professional does not
represent or hold any interest adverse to the Debtors or
their estates concerning the matter(s) upon which such
Law Firmor Ordinary Course Law Firmis to be enpl oyed;

The Law Firmor O dinary Course Professional agrees to be
conpensated by the Debtors based on the hourly rates not
greater than is customarily charged by the Law Firm or
Ordinary Course Professional for its professional and

par apr of essi onal services, and a schedule of such hourly
rates shall be included with the Retention Affidavit;

The Law Firmor O dinary Course Professional shall be
entitled to reinbursenent only for actual and necessary
expenses incurred in connection with its representation
of or services for the Debtors; and

All fees and expenses billed shall be subject to final

review by this Court, upon consideration of final fee

appl i cations;
and it is further

ORDERED, that any party in interest shall have the

right to file an objection to the retention of a Law Firm or
Ordinary Course Professional within ten (10) days of the date of
filing and service of that firms Retention Affidavit; provided
however, that if the Court does not approve the retention of the
Law Firmor Ordinary Course Professional, such Law Firm or
Ordinary Course Professional shall still be entitled to apply for
conpensation for the period fromthe date the Debtors directed
work to be comrenced through the date of the Court's deci sion,

upon appropriate application to the Court; and it is further



ORDERED, that upon subm ssion to the Debtors of an
appropriate invoice setting forth in reasonable detail the nature
of services rendered, the Debtors are authorized to pay one
hundred percent (100% of the fees and di sbursenents to each Law
Firmand Ordinary Course Professional, up to a nonthly total of
$15, 000 per Law Firmor Odinary Course Professional, wthout the
necessity of filing any interimor final fee applications on
account of such fees and disbursenents; and it is further

ORDERED, that to the extent nonthly fees and
di sbursenents for any Law Firmor O dinary Course Professiona
exceed $15,000 for any particular nonth, such excess, unless
otherwi se ordered by this Court, shall be paid in accordance with
t he procedures established by this Court for paynent of
professionals in these chapter 11 cases and be subject to final
approval of the Court upon application therefor in accordance
with sections 330 and 331 of the Bankruptcy Code or as otherw se
provided in the local rules or Orders of this Court; and it is
further

ORDERED, that the Debtors are authorized to retain the

law firmof Powell Goldstein Frazer & Murphy nunc pro tunc to

July 30, 1997; and it is further
ORDERED, that the Debtors are authorized to retain the
accounting firmof Ross, Anglim Angelini, Valla, Krawitz LLP

nunc pro tunc to July 28, 1997; and it is further




ORDERED, that this Order shall be wthout prejudice to
the Debtors' rights to apply to the Court for authority to nodify
the ternms hereof, upon appropriate notice.

Dat ed: New York, New York
November 25, 1997 /s/ Burton R. Lifland
No Objection - Subject to U.S. Bankruptcy Judge
Supplemental Affidavit by
Coopers & Lybrand, as Tax Accountants
to be filed. Office of the U.S. Trustee
/s/ Brian S. Masumoto 11/24/97




EXHIBIT A

SCHEDULE OF LAW FIRMS

Name and Address Description of Services Projected
Average
Monthly
Billing
Powel I, CGol dstein, Frazer & |Represents the Debtors in $8, 000
Mur phy LLP def ense of an enpl oynent
191 Peachtree Street, N E di scrim nation action.
Atl anta, Georgia 30303
Rubin Bailin Otoli Myer Entertai nnent | aw and Vari es
Baker & Fry LLP intellectual property
405 Park Avenue matters.
New Yor k, New York 10002
Kei th Mack M scel | aneous Fl ori da- based $2, 000
200 S. Bi scayne Bl vd. l[itigation matters.
20t h Fl oor
Mam , Florida 33131
Mori Sogo Law OFfices Coll ection matters in Japan Vari es

NKK Bui | di ng
1-1-2 Marunouchi
Chi yoda- ku
Tokyo 100 Japan

related to Wodyl and
Tradi ng, Co.




EXHIBIT B

SCHEDULE OF ORDINARY COURSE PROFESSIONALS

Name and Address Description of Services Projected
Average

Monthly

Billing

Ross Anglim Angelini Valla &|Preparation of Federal and $8, 000

Kraw t z state tax returns.
775 Mountai n Bl vd.
Wat chung, New Jersey 07060




EXHBIT"C

CORE LIST

The O fice of the United States Trustee
80 Broad Street, 3rd Fl oor

New Yor k, New York, 10004

Attention: Brian Masunoto, Esq.

Schulte, Roth & Zabel

(Counsel to Creditors' Conmttee)
900 Third Avenue

New Yor k, New York 10022
Attention: Janmes M Peck, Esq.

M | bank, Tweed, Hadley & MC oy

(Counsel to the Debtors' prepetition bank | enders)
1 Chase Manhattan Pl aza

New Yor k, New York 10005

Attention: David C L. Frauman, Esq.

Zal kin, Rodin & Goodman LLP

(Counsel to the Debtors' DI P | enders)
750 Third Avenue

New Yor k, New York 10017

Attention: Richard Toder, Esq.

Morgan, Lew s & Bocki us

(Counsel to Unofficial Commttee of Secured Trade Vendors)
2000 One Logan Square

Phi | adel phia, PA 19103-6993

Attention: Mchael A Bloom Esqg.

Al l'iance Entertai nnent Corporation
110 East 59th Street - 18th Fl oor
New Yor k, New York 10022

Attention: Christopher Joyce, Esq.

WIllkie Farr & Gall agher

Attorneys for the Debtors
One Citicorp Center

153 East 53rd Street

New Yor k, New York 10022



0326799. 01

Attention:

Mar c Abrans, Esq.



