UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________________________ X

Inre : Chapter 11

Ampex Corporation, : Case No. 08-
Debtor :

______________________________________________________ X

Inre : Chapter 11

Ampex Data Systems Corporation, : Case No. 08-
Debtor :

______________________________________________________ X

Inre : Chapter 11

Ampex Data International Corporation, : Case No. 08-
Debtor.

______________________________________________________ X

Inre : Chapter 11

Ampex Finance Corporation, : Case No. 08-
Debtor :

______________________________________________________ X

Inre : Chapter 11

AFC Holdings Corporation, : Case No. 08-
Debtor :

______________________________________________________ X

Inre : Chapter 11

Ampex Holdings Corporation, : Case No. 08-
Debtor :

______________________________________________________ X

Inre : Chapter 11

Ampex International Sales Corporation, : Case No. 08-
Debtor :

______________________________________________________ X



DEBTORS MOTION FOR ORDER PURSUANT TO SECTION
105(A) OF THE BANKRUPTCY CODE AND BANKRUPTCY
RUL E 3003(c)(3) SETTING A FINAL DATE TO FILE PROOFSOF CLAIM

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE:

The debtors and debtors in possession in the above-captioned cases (each, a
“Debtor” and, collectively, the “Debtors’),! by and through their proposed attorneys, Willkie
Farr & Gallagher LLP, respectively represent:

BACKGROUND

1. On the date hereof (the “Petition Date”), Ampex Corporation
(“Ampex”), Ampex Data Systems Corporation (“Data Systems’), and each of the other Debtors
filed avoluntary petition for relief under chapter 11 of title 11 of the United States Code (the

“Bankruptcy Code”). The Debtors intend to continue in the possession of their respective

properties and the management of their respective businesses as debtors in possession pursuant
to sections 1107 and 1108 of the Bankruptcy Code.? As of the date hereof, no official committee
of unsecured creditors has been appointed.

2. The Debtors are aleading innovator and licensor of visual information
technology. During their 63-year history, the Debtors have developed substantial proprietary

technology relating to the electronic storage, processing and retrieval of images and other data.

The last four digits of the taxpayer identification numbers of the Debtors follow in parentheses: (i) Ampex
Corporation (7696); (ii) Ampex Data Systems Corporation (2575); (iii) Ampex Data International
Corporation (0794); (iv) Ampex Finance Corporation (6720); (v) AFC Holdings Corporation (5726); (vi)
Ampex Holdings Corporation (5336); and (vii) Ampex International Sales Corporation (0866). Each of
the Debtors has a mailing address of 1228 Douglas Avenue, Redwood City, California 94063.

The Debtors have nine foreign affiliates that are incorporated in seven countries; one each in the United
Kingdom, Japan, Belgium, Colombia, and Brazil, and two each in Germany and Mexico (collectively, the
“Foreign Affiliates"), respectively. With the exception of the Foreign Affiliates located in the United
Kingdom and Japan, none of the Foreign Affiliates conduct meaningful business activity. To date, none of
the Foreign Affiliates have commenced insolvency proceedingsin this country or abroad.




Ampex currently owns approximately 370 patents and patent applications covering digital image
processing, digital image compression and recording technologies.

3. The Debtors’ licensing division generates revenues from granting licenses
covering avariety of technologies that were developed when the Debtors designed and
manufactured digital video tape recorders and special effects products used in the professional
television broadcast and post-production industries. Certain of the Debtors' patented innovations
developed for the professional markets have been adopted in consumer products years later.
Therefore, several manufacturers of consumer products have in the past paid royalties to Ampex.

4, One of the Debtors, Data Systems, develops and incorporates technol ogy
in the design and manufacture of high performance instrumentation recorders, principally used in
defense applications to gather digital images and other datafrom aircraft, satellites and
submarines. Data Systems’ products are used primarily by manufacturers of commercial aircraft
and U.S. and foreign military and intelligence agencies. In addition, Data Systems sells spare
parts for professional video recorders and other products that it previously manufactured and
marketed to companies involved in television production and post-production.

5. Ampex, the ultimate parent of the other Debtors, is a publicly-held
corporation, whose Class A Common Stock has been listed on the NASDAQ Capital Market
(formerly the NASDAQ SmallCap Market) since September 1, 2006, under the symbol
“AMPX."3

6. As of March 30, 2008, the Debtors had approximately $59.6 million of

outstanding funded indebtedness. Approximately, $6.9 million represents principal and interest

3 From June 24, 2005 to August 31, 2006, the Class A Common Stock was listed on the NASDAQ Global
Market (formerly the NASDAQ National Market). From November 21, 2003 to June 23, 2005, the Class A
Common Stock was listed for quotation on the OTC Bulletin Board under the symbol “AEXCA.”



that has accrued under an indenture dated as of February 28, 2002 (as amended, the
“Indenture’), between Ampex, as Issuer, and U.S. Bank, National Association, as successor
trustee to State Street Bank and Trust Company, asinitial trustee. Pursuant to the Indenture,
Ampex issued 12% Senior Secured Notes due 2008 (the “ Senior Notes’), which are secured by
liens on certain collateral including Ampex’ srightsto receive al royalties, license fees and other
payments under certain licensing agreement. The remaining $52.7 million, as of March 30,
2008, of the Debtors' outstanding financing relates to pension obligations satisfied by Hillside
Capital Incorporated (“Hillside”), aformer affiliate of the Debtors. For the year ending
December 31, 2006, the Debtors reported total revenue of $35,921,000. As of December 31,
2007, the Debtors' unaudited balance sheet reflected total assets of $26,467,000 and total
ligbilities of $133,602,000.

7. Despite strong core businesses with positive cash flows, the payments
needed to satisfy legacy pension obligations, and the Debtors’ resulting obligations to Hillside,
overwhelm the Debtors' balance sheet. At the direction of Ampex’s Board of Directors,
management engaged in discussions with Hillside and, later, known major holders of the Senior
Notes to explore a consensual restructuring of the Debtors’ obligations.

8. These discussions were successful and culminated in the Joint Chapter 11
Plan of Reorganization for Ampex Corporation and Its Affiliated Debtors (as may be amended,
the “Plan”). If consummated, the restructuring transactions contemplated in the Plan will
substantially delever the Company and provide additional needed liquidity. Asevidenced by a
Plan Support Agreement, executed by Hillside and holders of in excess of a majority in amount

of the outstanding Senior Notes, the Plan has a broad base of support (the “Plan Support

Agreement”).



JURISDICTION

0. This Court has jurisdiction to consider this motion pursuant to 28 U.S.C.
88 157 and 1334. Thisisa core proceeding pursuant to 28 U.S.C. § 157(b) and the “ Standing
Order of Referral of Cases to Bankruptcy Judges,” dated July 10, 1984, issued by District Court
Judge Robert J. Ward. Venueis proper before this Court pursuant to 28 U.S.C. 88 1408 and
1409. The predicates for the relief sought herein are section 105(a) of the Bankruptcy Code,
Rules 2002 and 3003(c) of the Federal Rules of Bankruptcy Procedure (the “ Bankruptcy
Rules’) and the “General Order Regarding Procedural Guidelines for Filing Requests for Bar
Orders,” dated January 15, 2003, issued by Chief Bankruptcy Judge Stuart M. Bernstein.

RELIEF REQUESTED

10. By this motion (the “Motion”), the Debtors seek entry of an order (the

“Bar Date Order”), in substantially the form annexed hereto as Exhibit A: (a) establishing the

deadlines (each, a“Bar_Date”) for filing proof of certain claims against the Debtors that arose on

or prior to the Petition Date (“ Prepetition Claims’); and (b) approving the form and manner of

notice of each Bar Date.

11. Bankruptcy Rule 3003(c)(3) provides in pertinent part: “ The court shall fix
and for cause shown may extend the time within which proofs of claim or interest may be filed.”
Fed. R. Bkr. Pro. 3003(c)(3). Moreover, section 105(a) of the Bankruptcy Code authorizes the
Court to issue “any order, process, or judgment that is necessary or appropriate to carry out the
provisions of [the Bankruptcy Code].” 11 U.S.C. § 105(a).

A. Need to Establish Bar Dates

12.  Thecircumstances herejustify the prompt fixing of a deadline for the
filing of Prepetition Claims. Prior to the commencement of these chapter 11 cases, the Debtors

negotiated the Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy Code (as
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may be amended, the “Plan”) with certain creditors of the Debtors. However, to assess the
viability of the Plan, the Debtors must ascertain rapidly what Prepetition Claims are purportedly
outstanding against them, and the amount, validity and priority of such claims as soon as
possible

13. Pursuant to Section 8.1 of the Plan Support Agreement, the Plan Support
Agreement may be terminated if, among other things, the Plan has not been consummated by
mid-July, 2008.* Moreover, Section 11.1 of the Plan provides in pertinent part that
“Confirmation of this Plan issubject to . . . the Confirmation Order containing a decretal
paragraph that providesthat . . . all contingent, disputed and/or unliquidated Other Unsecured
Claims shall be Allowed, Disallowed or estimated (for purposes of allowance) prior to the
Effective Date.” Accordingly, in order to satisfy the conditions set forth in the Plan and the Plan
Support Agreement, the Debtors must exhaust all efforts to quantify the potential claims that
may be asserted against them.

B. TimeFixed for Filing Proofs of Claim

14.  Tofacilitate the mailing of Bar Date Notices (as defined herein) and to
provide the Debtors' creditors with a reasonable opportunity, upon their receipt of notice of the
Bar Date, to prepare and file proofs of claim, the Debtors request a Bar Date of 4:00 p.m.
(Prevailing Eastern Time) on May 12, 2008 for all creditors other than governmental units (the

“General Bar Date’). Thisdate will allow approximately five days to coordinate the service

and publication of notice of the General Bar Date and thereafter approximately thirty-five (35)

daysfor creditorsto file proofs of claim. Bankruptcy Rule 2002(a)(7) authorizes atwenty day

Section 8.1 of the Plan Support Agreement includes, among others, two termination events— oneif a
hearing to consider the Confirmation Order has not been scheduled to occur on or before 75 days following
the Petition Date and another, if the Plan shall not have been consummated within 60 days of the entry of
the Confirmation Order. See Plan Support Agreement, § 8.1.



notice period for the time fixed for filing proofs of claim. General Order M-350 of the United
States Bankruptcy Court, Southern District of New Y ork, Dated March 27, 2008 (“ General
Order M-350"), however, suggests a Bar Date of thirty-five (35) days after the mailing of notice
of the Bar Date.

15. In addition, the Debtors request that the Court fix (a) the deadline for the
filing of proofs of claim by any governmental unit (as defined in section 101(27) of the
Bankruptcy Code) at 4:00 p.m. (Prevailing Eastern Time) on September 26, 2008, the date that is

180 days after the Petition Date (the “Governmental Unit Bar Date”), in accordance with

section 502(b)(9) of the Bankruptcy Code; and (b) the deadline by which all governmental units
who intend to file a claim against one or more of the Debtors must file a non-binding indication

of claim (an “Indication of Claim”) on or prior to the General Bar Date, which Indication of

Claim shall be in substantially the form of, and be filed in accordance with the instructions set
forth in, Exhibit B hereto. The Indication of Claim shall include a governmental unit’s good-
faith estimate of the amount of any claim it may have against the Debtors, a description of such
claim and an indication of whether such claim isfixed, contingent or unliquidated. For the
avoidance of doubt, no governmental unit shall be (a) bound or prejudiced by the statements or
amounts contained within or omitted from its Indication of Claim, or (b) deemed to havefiled a
timely proof of claim unlessit files a proof of claim by the Governmental Unit Bar Date.

16.  The Debtors further propose that if they amend or supplement their
schedules of assets and liabilities (the “ Schedules’) subsequent to the entry of the Bar Date
Order, the Debtors shall give notice of any amendment or supplement to the holders of claims

affected thereby, and such holders shall be afforded thirty (30) days from the date of such notice



to file proofs of claim with respect to their claims or be barred from doing so. The Debtors will
provide notice of such deadline to those affected partiesin interest.

17. In order for the Debtors to assess the viability of the Plan, the Debtors
must ascertain their liabilities as promptly as possible. Except as noted below, each creditor
must file a proof of claim on or before the General Bar Date or the Governmental Unit Bar Date,
as applicable, or be forever barred, estopped and permanently enjoined from (a) asserting such
Prepetition Claim, whether directly or indirectly, against the Debtors, their successors and
assigns or their property (or filing a proof of claim with respect thereto), (b) participating in any
distributions under the Plan on account of such Prepetition Claim, (c) participating in any voting
and distribution under any other plan of reorganization that isfiled in these chapter 11 cases on
account of such Prepetition Claim, and (d) receiving any further notices regarding such
Prepetition Claim.

18. Pursuant to the proposed Bar Date Order, each person or entity (including,
without limitation, each individual, partnership, joint venture, corporation, estate, and trust) that
asserts a Prepetition Claim must file an original, written proof of such claim which substantially
conformsto the Proof of Claim (as defined below) or Official Form No. 10 so as to be received

on or before the applicable Bar Date at the following address:

If Delivered by Mail: If Delivered by Overnight or Hand Delivery:
Ampex Claims Processing Ampex Claims Processing
c/o Epiq Bankruptcy Solutions, LLC c/o Epiq Bankruptcy Solutions, LLC
FDR Station 757 Third Avenue, 3rd Floor
PO Box 5115 New York, NY 10017
New York, NY 10150-5115

19.  The Debtors request that the Bar Date Order provide that (a) Proofs of

Claim and Indications of Claims may not be sent by facsimile, telecopy, or electronic mail
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transmission, and (b) Proofs of Claim are deemed timely filed only if such claims are actually
received on or before the applicable Bar Date.

20.  The Debtors submit that approval of the requested Bar Dates, the deadline
to file Indications of Claims, and related procedures will enable them to expeditiously administer
their cases, and assist in the progress of the Debtors' cases towards confirmation of the Plan. In
addition, the proposed procedures afford the Debtors’ creditors ample time to file their Proofs of
Claim.

C. Exclusionsfrom Prepetition ClaimsBar Date

21.  TheDebtorsrequest that all creditors of the Debtors be required to file a
proof of claim on account of any claim (as defined in section 101(5) of title 11 of the United

States Code (the “Bankruptcy Code”)) against any of the Debtors that arose and/or accrued

prior to the Petition Date; provided, however, that, at this time, proofs of claim would not be

required to be filed by creditors holding or wishing to assert claims against the Debtors of the

types set forth below (the “Excluded Claims’):

@ any person or entity that has already properly filed, with the Clerk
of the United States Bankruptcy Court for the Southern District of
New York (the“Clerk’s Office”), aproof of claim against the
correct Debtor(s) utilizing a claim form that substantially conforms
to Official Form No. 10;

(b) any person or entity (i) whose claim is set forth on the Schedules,
(if) whose claim is not described as “ disputed,” “contingent,” or
“unliquidated,” (iii) who does not dispute the specific Debtor
against which such person’s or entity’s claim islisted, and (iv) who
does not dispute the amount or type (i.e., secured, priority
unsecured or non-priority unsecured) of the claim for such person
or entity as set forth in the Schedules;

(© claims allowed by order of the Court entered on or before the
applicable Bar Date;

(d) claims that have been paid by the Debtors;



(€)
(f)

(9)

(h)

(i)

()

(k)

claims of any Debtor against another Debtor;

claims allowable under sections 503(b) and 507(a) of the
Bankruptcy Code as an administrative expense;

claims by a holder of Senior Notes, but only to the extent such
claim is based solely upon the outstanding prepetition principal
and interest due on account of its ownership of Senior Notes;
provided, further, that any holder of Senior Notes who wishesto
assert a Prepetition Claim that is not based solely upon the
outstanding prepetition principal and interest due on account of its
ownership of Senior Notes must file a proof of claim on or prior to
the General Bar Date;

claims by a holder of Hillside Notes, but only to the extent such
claim is based solely upon the outstanding prepetition principal
and interest due on account of its ownership of Hillside Notes,
provided, further, that any holder of Hillside Notes who wishesto
assert a Prepetition Claim that is not based solely upon the
outstanding prepetition principal and interest due on account of its
ownership of Hillside Notes must file a proof of claim on or prior
to the General Bar Date;

Prepetition Claims by an employee of the Debtors, but only to the
extent that such clam is solely for outstanding wages,
commissions, benefits, or other employment related compensation
or reimbursement; provided, further, that any employee of the
Debtors who wishes to assert a claim against the Debtors that is not
based solely on account of employment related compensation must
file aproof of such claim on or prior to the General Bar Date;

claims by a holder of an equity interest in the Debtors with respect
to the ownership of such equity interest; provided, however, that
any holder of an equity interest in the Debtors who wishes to assert
aclaim against the Debtors that is not based solely on account of
such equity interest, including, but not limited to, claims arising
from the purchase or sale of such equity interest, must file a proof
of such claim on or prior to the General Bar Date; and

claims by a current officer or director of the Debtors but only to
the extent such claim is solely for indemnification or
reimbursement against the Debtors, provided, further, that any
current officer or director of the Debtors who wishesto assert a
claim that is not for indemnification or reimbursement must file
such proof of claim on or prior to the General Bar Date.

10



D. Executory Contracts and Unexpired L ease Re ection Claims

22.  The Debtorsrequest that any claim arising solely from, or asa
consequence of, the rejection of an unexpired lease or executory contract of a Debtor be required
to befiled by the latest of: (a) twenty (20) days following the date of service of any motion
(which motion may be the plan) of the Debtors seeking an order of the Court authorizing the
Debtor to reject such unexpired lease or executory contract; (b) the date set by any other order of
this Court; and (c) the General Bar Date, or, if applicable, the Governmental Unit Bar Date. The
Debtors request that all claims with respect to any other lease or contract be required to be filed
on or before the General Bar Date, or, if applicable, the Governmental Unit Bar Date.

E. Form of Proof of Claim

23.  The Debtors have prepared a Proof of Claim form tailored to these chapter

11 cases (the “Proof of Claim”). The Proof of Claim, which is based on Official Form No. 10,

is applicable to Prepetition Claims and is annexed hereto as Exhibit C. The Debtors request that
the Court approve the proposed Proof of Claim form.

24.  Toassist creditorsin the completion of the Proofs of Claim, the Debtors
propose to include on each Proof of Claim, the amount and type of a creditor’s claim as
scheduled by the Debtors, the specific Debtor against which such claim is scheduled and whether
such claim is scheduled as disputed, contingent or unliquidated.

25. In addition, the proposed Bar Date Order provides that each Proof of
Claim filed must:

() be written in the English language;

(m)  bedenominated in lawful currency of the United States as of the
Petition Date;

(n) conform substantially with the Proof of Claim provided or Official
Form No. 10;

11



(0) be in respect of asingle Debtor, and claims against multiple
Debtors must be filed on separate Proofs of Claim;

(p) indicate the Debtor against which the creditor is asserting aclaim,
and

(@ be signed by the claimant or, if the claimant is not an individual,
by an authorized agent of the claimant.

26.  Totheextent that any Proof of Claim fails to materially conform to the
above requirements, including, but not limited to the requirement that each claim must be
asserted against the correct Debtor, the Debtors request that such claimant be forever barred,
estopped and enjoined from asserting such Prepetition Claim against any of the other Debtors (or
filing aproof of claim with respect thereto), and the other Debtors and their respective property
shall be forever discharged from any and all indebtedness or liability with respect to such claim,
and such holder shall not be permitted to participate in any distributions under the Plan on
account of such Prepetition Claim or to participate in the voting and distribution under any other
plan of reorganization that isfiled in these chapter 11 cases on account of such Prepetition
Claim.*

F. Noticeof Bar Date

27. Pursuant to Bankruptcy Rule 2002(a)(7) and section 105(a) of the
Bankruptcy Code, the Debtors propose to mail, in addition to Proof of Claim forms, a notice of
the Bar Date Order, in aform substantially similar to the notice annexed hereto as Exhibit D (the

“Bar Date Notice”). The Debtorswill send such notice by mail to the following creditors or

The Debtorsreserve all rights to dispute any and all Proofs of Claim, as may be necessary or appropriate,
including, but not limited to, the right to dispute or to assert offsets, recoupment, any issues involving
substantive consolidation, equitable subordination and/or causes of action arising under the provisions of
chapter 5 of the Bankruptcy Code and other relevant non-bankruptcy laws to recover assets or avoid
transfers or any other defenses to any claim therein as to amount, liability or classification.

12



potential partiesin interest no later than five (5) days after entry of the Bar Date Order, together
with the Proof of Claim form:

@ the United States Trustee for the Southern District of New Y ork;

(b) all persons or entities that have requested notice of the proceedings
in these chapter 11 cases;

(© all persons or entities that have filed proofs of claim;

(d) al known holders of claims listed on the Schedules at the
addresses stated therein;

(e all parties known to the Debtors as having potential claims against
the Debtors' estates but who are not listed on the Schedules;

()] all counterparties to the Debtors executory contracts and
unexpired leases;

(9 al partiesto litigation with the Debtors,

(h) the agents for the Debtors' prepetition secured lenders and their
respective counsels;

(i) the Indenture Trustee and counsel to the Indenture Trustee;
) counsel to Hillside;

(K) all state attorneys general and state departments of revenue for
states in which the Debtors conduct business;

) the District Director of Internal Revenue for the Southern District
of New Y ork and the Internal Revenue Service in Washington,
D.C,;

(m)  the Pension Benefit Guaranty Corporation;
(n) the Environmental Protection Agency;
(0) all relevant state and local environmental agencies,

(p) the Securities and Exchange Commission (in New York and in
Washington, D.C.);

(@ the United States Attorney for the Southern District of New Y ork
and the Department of Justice in Washington, D.C.; and

13



(n all governmental units applicable to the Debtors’ businesses, to the
extent not listed in the foregoing clauses.

28.  Theproposed Bar Date Notice notifies the parties of the Bar Date and
deadline to file an Indication of Claim, contains information regarding who must file a Proof of
Claim and/or Indication of Claim, the procedure for filing a Proof of Claim and/or Indication of
Claim, and the consequences of failing to timely file a Proof of Claim.

29. In addition, the Debtors propose to supplement the notice of the Bar Date
by publishing aform of the Bar Date Notice, a copy of which is annexed hereto as Exhibit E, as
soon as reasonably practicable prior to the General Bar Date given relevant publication
submission deadlines, but no later than twenty-five (25) days prior to the General Bar Date, in
the following publications. (a) oncein USA Today; (b) once in the San Francisco Chronicle; and
(c) oncein Aviation Daily.

30. The Debtors submit that the proposed procedures for providing notice of
the Bar Date comply with Bankruptcy Rule 2002(a)(7) and General Order M-350 and are
calculated to give actual and constructive notice of the Bar Date to all partiesin interest.
Accordingly, the Debtors request that this Court find such notice to be proper, fair and adequate.

G. Management of Claims Processing

31.  Inorder to ensure the consistent administration of the claims processin
these cases, the Debtors propose that Epiq Bankruptcy Solutions, LLC (the “Claims Agent”)
receive, docket, maintain, photocopy and transmit proofs of claim in these cases as well as

coordinate the processing of proofs of claim with the Clerk’s Office.

14



H. Approval by Secured Creditors

32. Pursuant to General Order M-350, the Debtors hereby represent that the
form of proposed order has been approved in form and substance by Hillside, the Debtors
largest secured creditor, and holders of approximately two-thirds of the Senior Notes.

PROCEDURE

33.  The Debtors are providing notice of this Motion to: (a) the Office of the
United States Trustee for the Southern District of New Y ork; (b) counsel to Hillside; (¢) counsel
to the Indenture Trustee for the Senior Notes; (d) the parties listed on the Debtors consolidated
list of fifty (50) largest unsecured creditors; (€) the Pension Benefit Guaranty Corporation; (f) the
Internal Revenue Service; (g) the Securities and Exchange Commission; (h) the United States
Attorney for the Southern District of New Y ork; and (i) the United States Department of Justice.
The Debtors submit that no further notice is necessary or required.

34. Because the authority for the relief requested is referenced herein, the
Debtors respectfully request that the Court waive the requirement of Rule 9013-1(b) of the Local
Bankruptcy Rules for the Southern District of New Y ork that a memorandum of law be
submitted herewith.

35. No previous request for the relief sought in this Motion has been made to

this or any other court.

15



CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court enter an order,

substantially in the form annexed hereto as Exhibit A, granting the relief requested hereby and

such other and further relief as the Court deemsjust or proper.

Dated: March 30, 2008
New York, New Y ork

WILLKIE FARR & GALLAGHER LLP
Proposed Attorneys for Debtors and
Debtors in Possession

By:__/s/ Rachel C. Strickland
Matthew Feldman (MF-8961)
(A Member of the Firm)
Rachel C. Strickland (RS-3787)
(A Member of the Firm)
Lauren C. Cohen (LC-3262)

787 Seventh Avenue
New York, New York 10019
(212) 728-8000

Ampex Corporation et al.,
Debtors and Debtors in Possession

By: /g/ D. Gordon Strickland
D. Gordon Strickland
Chief Executive Officer
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Debtor :

______________________________________________________ X

Inre : Chapter 11

Ampex International Sales Corporation, : Case No. 08-
Debtor :
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4196915.4

ORDER PURSUANT TO SECTION 105(a) AND BANKRUPTCY
RULE 3003(c)(3)SETTING A FINAL DATE TO FILE PROOFSOF CLAIM

Upon the annexed motion, dated March 30, 2008 (the “M otion™), of the debtors

and debtors in possession in the above-captioned cases (collectively, the “ Debtors’) for an order
pursuant to Rule 3003(c)(3) of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules’) establishing the deadlines for filing certain proofs of claim in the Debtors' chapter 11
cases (each, a“Bar_Dat€’); and it appearing that sufficient notice has been given; and no other
notice being necessary; and it appearing that the requested relief in the Motion isin the best
interests of the Debtors and their estates, creditors and interest holders; and upon this Court’s
approval of the retention of Epiq Bankruptcy Solutions, LLC (the “Claims Agent”) as agent of

the Clerk of the Bankruptcy Court for the Southern District of New Y ork (the “Clerk’s Office”)

to assist in processing proofs of claim filed and to be filed against the Debtors; and after due
deliberation and sufficient cause appearing therefor, it is hereby

ORDERED, ADJUDGED AND DECREED, that:

1. Capitalized terms not otherwise defined herein shall have the meanings
that are ascribed to such termsin the Motion.

2. Except as otherwise provided herein, all persons and entities, (including,
without limitation, individuals, partnerships, corporations, joint ventures, and trusts) that assert a
Prepetition Claim against any of the Debtors shall file a proof of such claim in writing so that it
isreceived on or before 4:00 p.m. (Prevailing Eastern Time) on May 12, 2008 (the “ General
Bar Date’).

3. Notwithstanding any other provision hereof, governmental units (as
defined in section 101(27) of the Bankruptcy Code) must file () an Indication of Claim

substantially in the form annexed of, and in accordance with the instructions set forth in, Exhibit
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B of the Motion, on or before the General Bar Date at the |ocation set forth in paragraph 5(b)

hereto, and (b) a proof of claim on or before 4:00 p.m., New Y ork City Time on September 26,

2008 (the “Governmental Unit Bar Date’).

4, No governmental unit shall be (a) bound or prejudiced by the statements

or amounts contained within or omitted from its Indication of Claim, or (b) deemed to havefiled

atimely proof of claim unlessit files a proof of claim by the Governmental Unit Bar Date.

5. The following procedures for the filing of Proofs of Claim shall apply:

@ Proofs of claim must conform substantially to Form No. 10 of the
Official Bankruptcy Forms;
(b) Proofs of claim shall be filed at the following locations (together,
the “Claims Processing Center”):
If Delivered by Mail: If Delivered by Overnight or Hand Delivery:

Ampex Claims Processing

Ampex Claims Processing

c/o Epiq Bankruptcy Solutions, LLC c/o Epiq Bankruptcy Solutions, LLC

FDR Station
PO Box 5115

New York, NY 10150-5115

757 Third Avenue, 3rd Floor
New York, NY 10017

(©)

(d)

(€)

Proofs of claim will be deemed filed only when actually received
by the Claims Processing Center on or before the applicable Bar
Date;

Proofs of claim must (i) be signed, (ii) include supporting
documentation (if voluminous, a summary thereof must also be
attached), or an explanation as to why documentation is not
available, (iii) bein the English language, and (iv) be denominated
in United States currency;

Proofs of claim must specify the name and case number of the
Debtor against which the claimisfiled. If aparty assertsaclaim
against more than one Debtor or has claims against multiple
Debtors, a separate proof of claim form must be filed with respect
to each Debtor against which the holder asserts a claim; and
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() The Claims Processing Center will not accept Proofs of Claim sent
by facsimile, telecopy, or electronic mail transmission.
6. The following persons or entities are not required to file Proofs of Claim
on behalf of Prepetition Claims:
@ any person or entity that has already properly filed, with the Clerk
of the United States Bankruptcy Court for the Southern District of New

York (the “Clerk’s Office”), aproof of claim against the correct Debtor(s)
utilizing a claim form that substantially conforms to Official Form No. 10;

(b) any person or entity (i) whose claim is set forth on the list of the
Debtors’ schedules of assets and liabilities (the “ Schedules’), (ii) whose
claimisnot described as “disputed,” “contingent,” or “unliquidated,” (iii)
who does not dispute the specific Debtor against which such person’s or
entity’s claimislisted, and (iv) who does not dispute the amount or type
(i.e., secured, priority unsecured or non-priority unsecured) of the claim
for such person or entity as set forth in the Schedules;

(c) any person or entity whose claim is allowed by order of the Court
entered on or before the applicable Bar Date;

(d) any person or entity whose claim has been paid by the Debtors;
(e any Debtor who has a claim against another Debtor;

() any person or entity whose claim is allowable under sections
503(b) and 507(a) of the Bankruptcy Code as an administrative expense;

(9 a holder of Senior Notes, but only to the extent such claimis based
solely upon the outstanding prepetition principal and interest due on
account of its ownership of Senior Notes; provided, further, that any
holder of Senior Notes who wishes to assert a Prepetition Claim that is not
based solely upon the outstanding prepetition principal and interest due on
account of its ownership of Senior Notes must file a proof of claim on or
prior to the General Bar Date;

(h) clams by a holder of Hillside Notes, but only to the extent such
claim is based solely upon the outstanding prepetition principal and
interest due on account of its ownership of Hillside Notes; provided,
further, that any holder of Hillside Notes who wishesto assert a
Prepetition Claim that is not based solely upon the outstanding prepetition
principal and interest due on account of its ownership of Hillside Notes
must file a proof of claim on or prior to the General Bar Date;

() an employee of the Debtors; but only to the extent that such claim
is solely for outstanding wages, commissions, benefits, or other

4
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employment related compensation or reimbursement; provided, further,
that any employee of the Debtors who wishes to assert a claim against the
Debtorsthat is not based solely on account of employment related
compensation must file a proof of such claim on or prior to the General
Bar Date;

() aholder of an equity interest in the Debtors with respect to the
ownership of such equity interest; provided, however, that any holder of
an equity interest in the Debtors who wishes to assert a claim against the
Debtorsthat is not based solely on account of such equity interest,
including claims arising from the purchase or sale of such equity interest,
must file a proof of such claim on or prior to the General Bar Date; and

(K) acurrent officer or director of the Debtors but only to the extent
such clamis solely for indemnification or reimbursement against the
Debtors, provided, further, that any current officer or director of the
Debtors who wishes to assert aclaim that is not for indemnification or
reimbursement must file such proof of claim on or prior to the General Bar
Date.

7. Any claim arising solely from, or as a consequence of, the rejection of an
unexpired lease or executory contract of a Debtor shall be filed by the later of: (a) thirty (30)
days following the date of any order of the Court authorizing the Debtor to reject such unexpired
lease or executory contract; (b) the date set by any other order of this Court; and (c) the General
Bar Date, or, if applicable, the Governmental Unit Bar Date. All other claims with respect to a
lease or contract are required to be filed on or before the applicable Bar Date.

8. If the Debtors amend or supplement the Schedul es subsequent to the entry
of this Order, the Debtors shall give written notice of any amendment or supplement to the
holders of claims affected thereby, and such holders shall be afforded twenty (20) days from the
date of such noticeto file proofs of claim in respect of their claims or be barred from doing so,
provided they are given notice of such deadline.

0. Nothing in this Order shall prejudice the right of the Debtors or any other
party in interest to dispute or assert offsets, recoupment rights or defenses to any claim reflected
in the Schedules or assert any defenses related to substantive consolidation, equitable

5
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subordination and/or causes of action arising under the provisions of chapter 5 of the Bankruptcy
Code and other relevant nonbankruptcy laws to recover assets or avoid transfers or any other
defenses to any claim therein as to amount, liability or classification.

10. Pursuant to Bankruptcy Rule 3003(c)(2), all holders of clams that fail to
comply strictly with this Order by timely filing a proof of claim in appropriate form, unless
explicitly excepted from filing such claim herein, shall not be treated as a creditor with respect to
such claim for the purposes of voting and distribution.

11. A notice of the Bar Date (the “Bar_Date Notice”) substantially in the form

annexed to the Motion as Exhibit D, is approved and shall be deemed adequate and sufficient
notice of the General Bar Date and the Governmental Unit Bar Date if served by first-class mail
at least thirty-five (35) days prior to the General Bar Date on:

@ the United States Trustee for the Southern District of New Y ork;

(b) all persons or entities that have requested notice of the proceedings
in these chapter 11 cases;

(© all persons or entities that have filed proofs of claim;

(d) all known holders of claimslisted on the Schedules at the
addresses stated therein;

(e all parties known to the Debtors as having potential claims against
the Debtors' estates but who are not listed on the Schedules;

()] all counterparties to the Debtors executory contracts and
unexpired leases;

(9) all partiesto litigation with the Debtors;

(h)  theagentsfor the Debtors prepetition secured lenders and their
respective counsels;

(1) the Indenture Trustee for the 12% Senior Secured Notes due 2008
(the“Indenture Trustee’) and counsel to the Indenture Trustee;

() counsel to Hillside Capital Incorporated;
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(K) al state attorneys general and state departments of revenue for
states in which the Debtors conduct business;

Q) the District Director of Internal Revenue for the Southern District
of New Y ork and the Internal Revenue Service in Washington,
D.C,;

(m)  the Pension Benefit Guaranty Corporation;

(n) the Environmental Protection Agency;

(o) all relevant state and local environmental agencies,

()] the Securities and Exchange Commission (in New York and in
Washington, D.C.);

(@ the United States Attorney for the Southern District of New Y ork
and the Department of Justice in Washington, D.C.; and

(n all governmental units applicable to the Debtors’ businesses, to the
extent not listed in the foregoing clauses.

12.  Withregard to those holders of claims listed on the Schedules, the Debtors
shall mail (a) a Bar Date Notice, substantialy in the form annexed to the Motion as Exhibit D,
and (b) one or more Proof of Claim forms, and (c) in the case of governmental units, an
Indication of Claim form, which notice is hereby approved and shall be deemed good, adequate
and sufficient notice of the General Bar Date and the Governmental Unit Bar Date.

13. Pursuant to Bankruptcy Rule 2002(f), the Debtors shall publish notice of
the Bar Date in substantially the form annexed to the Motion as Exhibit E (a) oncein USA
Today; (b) once in the San Francisco Chronicle; and (c) once in Aviation Daily, not later than
twenty-five (25) days prior to the General Bar Date.

14.  The Debtors and the Claims Agent are authorized and empowered to take
such steps, pay such sums, and perform such acts as may be necessary to implement and

effectuate the terms of this Order.
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15. Entry of this Order iswithout prejudice to the right of the Debtors to seek
afurther order of this Court fixing a date by which holders of the Excluded Claims established
herein must file proofs of such claims or interests or be barred from doing so.

16. Except as explicitly provided herein, any creditor who is required but fails
to file aproof of claim in accordance with this Order on or before the General Bar Date or the
Governmenta Unit Bar Date, as the case may be (or such other date established hereby),

including, but not limited to, asserting such creditor’s claim against the correct Debtor, shall be

forever barred, estopped and enjoined from asserting such claim against any of the Debtors (or
filing aproof of claim with respect thereto), and the Debtors and their respective property shall
be forever discharged from any and all indebtedness or liability with respect to such claim, and
such holder shall not be permitted on account of such claim to vote on any plan or participate in
any distribution in the Debtors’ cases.

17.  Theprovisions of this Order apply to al claims of whatever character
against the Debtors or their property, whether secured or unsecured, liquidated or unliquidated,

fixed or contingent.
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18. This Court shall retain jurisdiction with respect to all matters arising from
or relating to this Order.

Dated: New York, New Y ork
, 2008

UNITED STATES BANKRUPTCY JUDGE



EXHIBIT B

Form of Indication of Claim



UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

______________________________________________________ X

Inre : Chapter 11

Ampex Corporation, et al. : Case No. 08- ( )
Debtors. : (Jointly Administered)

______________________________________________________ X

FORM OF INDICATION OF CLAIM

THIS FORM SHOULD BE USED TO SUBMIT INFORMATION REGARDING ALL CLAIMS AGAINST
THE DEBTORS WHICH AROSE ON OR PRIOR TO THE FILING OF THE VOLUNTARY PETITIONS
FOR CHAPTER 11 RELIEF UNDER THE BANKRUPTCY CODE ON MARCH 30, 2008 (“PREPETITION
CLAIMS’), AND WHICH ARE HELD BY A GOVERNMENTAL UNIT (AS DEFINED IN SECTION
101(27) OF THE BANKRUPTCY CODE).

Name of Governmental Unit:

Address of Governmental Unit:

Description of Prepetition Claim:

Date Prepetition Claim I ncurred:

Type of Prepetition Claim (please check one:) L Contingent
O Unliquidated
[ Fixed

Indications of Claim may not be delivered by facsimile, telecopy or electronic mail transmission. Indications of
Claim shall befiled at the following locations on or before 4:00 p.m. (Prevailing Eastern Time) on May 12, 2008:

If Delivered by Mail: If Delivered by Overnight or Hand Delivery:
Ampex Claims Processing Ampex Claims Processing
c/o Epiq Bankruptcy Solutions, LLC c/o Epiq Bankruptcy Solutions, LLC
FDR Station 757 Third Avenue, 3rd Floor
PO Box 5115 New York, NY 10017
New York, NY 10150-5115

NOTE: FILING THISINDICATION OF CLAIM SHALL NOT BIND OR PREJUDICE ANY
GOVERNMENTAL UNIT. THISFORM ISNOT, AND SHALL NOT CONSTITUTE, A
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VALID PROOF OF CLAIM AGAINST THE ABOVE-CAPTIONED DEBTORS.
GOVERNMENTAL UNITS SEEKING TO PRESERVE A CLAIM AGAINST THE DEBTORS
MUST FILE A PROOF OF CLAIM BY 4:00 P.M., NEW YORK CITY TIME ON
SEPTEMBER [26], 2008 IN ACCORDANCE WITH THE PROCEDURES SET FORTH IN
THAT CERTAIN ORDER PURSUANT TO SECTION 105(a) AND BANKRUPTCY RULE
3003(c)(3) SETTING A FINAL DATE TO FILE PROOFS OF CLAIM DATED [ |,
2008.



EXHIBIT C

Form of Proof of Claim



United States Bankruptcy Court for the Southern District of New York
Ampex Corporation Claims Processing

c/o Epiq Bankruptcy Solutions, LLC

FDR Station, P.O. Box 5115

New York, NY 10150-5115

In Re:
Ampex Corporation, et al.

Chapter 11
Case No. 08- through 08-

Debtors. Jointly Administered

Name of Debtor Against Which Claim is Held

Name and address of Creditor : (and name and address where notices should be sent if
different from Creditor)

Telephone number:

Case No. of Debtor

3 q after the commencement of the case. A reduest for pavment of a
ad ative expense may be filed p a 0 § 50

PROOF OF CLAIM

THIS SPACE IS FOR COURT USE ONLY

[ Check this box to indicate that
this claim amends a previously filed
claim.

Court Claim
Number:
(If known)

Filed on:
Email Address:

Name and address where payment should be sent (if different from above)

Telephone number:

[ Check this box if you are aware
that anyone else has filed a proof of
claim relating to your claim. Attach
copy of statement giving particulars.

[ Check this box if you are the
A debtor or trustee in this case.
Email Address:

1.

Amount of Claim as of Date Case Filed: $

If all or part of your claim is secured, complete Item 4 below; however, if all of your claim is unsecured, do not
complete item 4.

If all or part of your claim is entitled to priority, complete Item 5.

O  Check this box if claim includes interest or other charges in addition to the principal amount of the claim.
Attach itemized statement of interest or additional charges.

Basis for Claim:
(See instruction #2 on reverse side.)

Last four digits of any number by which creditor identifies debtor:
3a. Debtor may have scheduled account as:
(See instruction #3a on reverse side.)

Secured Claim (See instruction #4 on reverse side.)
Check the appropriate box if your claim is secured by a lien on property or a right of setoff and provide the requested
information.

Nature of property or right of setoff: [ Real Estate O Motor Vehicle O other
Describe:
Value of Property: $ Annual Interest Rate %

Amount of arrearage and other charges as of time case filed included in secured claim, if any:

$ Basis for perfection:

Amount of Secured Claim: $ Amount Unsecured: $

5. Amount of Claim Entitled to Priority
under 11 U.S.C. §507(a). If any portion of
your claim falls in one of the following
categories, check the box and state the
amount.

Specify the priority of the claim:

[J Domestic support obligations under 11
U.S.C. § 507(a)(1)(A) or (a)(1)(B).

[ wages, salaries or commissions (up to
$10,950%), earned within 180 days before filing
of the bankruptcy petition or cessation of the
debtor's business, whichever is earlier - 11
U.S.C. § 507(a)(4).

[ contributions to an employee benefit plan -
11 U.S.C. 8 507(a)(5).

[J Up to $2,425* of deposits toward purchase,
lease, or rental of property or services for
personal, family, or household use - 11 U.S.C.
§ 507(a)(7).

[ Taxes or penalties owed to governmental
units - 11 U.S.C. § 507(a)(8).

[ other — Specify applicable paragraph of 11
U.S.C. 8 507(a)( ).

Amount entitled to priority:

$

* Amounts are subject to adjustment on 4/1/10
and every 3 years thereafter with respect to cases
commenced on or after the date of adjustment

6. Credits: The amount of all payments on this claim has been credited for the purpose of making this proof of claim.

7. Documents: Attach redacted copies of any documents that support the claim, such as promissory notes, purchase
orders, invoices, itemized statements of running accounts, contracts, judgments, mortgages and security agreements. You
may also attach a summary. Attach redacted copies of documents providing evidence of perfection of a security interest.
You may also attach a summary. (See definition of “redacted” on reverse side.)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER
SCANNING.

If the documents are not available, please explain:

Date:

Signature: The person filing this claim must sign it. Sign and print name and title, if any, of the creditor or other
person authorized to file this claim and state address and telephone number if different from the notice address
above. Attach copy of power of attorney, if any.

FOR COURT USE ONLY

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment for up to 5 years, or both. 18 U.S.C. §§ 152 and 3571.






