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DEBTORS MOTION FOR INTERIM AND FINAL ORDERS:

(A) PROHIBITING UTILITIESFROM ALTERING OR DISCONTINUING
SERVICES; (B) ESTABLISHING PROCEDURES FOR ESTABLISHING RESERVES
FORUTILITY PAYMENTS, (C) DEEMING UTILITY COMPANIESTO HAVE
ADEQUATE ASSURANCE OF PAYMENT; AND (D) ESTABLISHING PROCEDURES
FOR RESOLVING REQUESTSFOR ADDITIONAL ASSURANCE OF PAYMENT

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, respectfully 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 a leading innovator and licensor of visual information
technology. During their 63-year history, the Debtors have devel oped substantial proprietary

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

! Thelast 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 amailing 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.
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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.”
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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.
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JURISDICTION

0. This Court has jurisdiction to consider this motion (the “Motion™)
pursuant to 28 U.S.C. 88 157 and 1334. Thisisacore proceeding pursuant to 28 U.S.C. §
157(b). Venue of these cases and this Motion in this district is proper pursuant to 28 U.S.C. 88
1408 and 1409. The statutory predicates for the relief requested herein are sections 366 and

105(a) of title 11 of the United States Code (the “Bankruptcy Code”).

THE UTILITY COMPANIES

10. In connection with the operation of their businesses and the management
of their properties, the Debtors utilize water, natural gas, electricity, telephone, and similar utility

products and services (collectively, the “ Utility Services’) provided by approximately twenty-

two (22) different utility companies (collectively, the “Utility Companies’) covering a number

of utility accounts. Attached hereto as Exhibit A isalist of substantialy all of the Utility
Companies that were providing Utility Services to the Debtors as of the Petition Date.*

11. Prior to the Petition Date, the Utility Companies provided Utility Services
to the Debtors at various locations, including the Debtors’ headquarters and operating facilitiesin
Redwood City, CA, New York, New Y ork, and Colorado Springs, Colorado. Ordinarily, the
Debtors pay each of the Utility Companies upon receipt of a monthly invoice for the Utility
Services. To the best of their knowledge, the Debtors have not had significant defaults or

arrearages with respect to undisputed invoices for Utility Services.

Therelief requested herein is requested with respect to all Utility Companies, and is not necessarily limited
to those listed on Exhibit A. While the Debtors have exercised their best effortsto list al of their Utility
Companies on Exhibit A, it is possible that certain Utility Companies may have been inadvertently omitted
fromthislist. Accordingly, the Debtors reserve the right, pursuant to the terms and conditions of this
Motion and without further order of the Court, to amend Exhibit A to add any Utility Companies that were
omitted therefrom and, upon advance written notice to such entities, to request that the relief requested
herein apply to such entitiesaswell. In addition, the Debtors reserve the right to argue that any of the
entities now or hereafter listed in Exhibit A are not “ utilities” within the meaning of section 366(a) of the
Bankruptcy Code.
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RELIEF REQUESTED

12. By this Motion, the Debtors seek entry of an interim order (the “Interim
Order”) and afinal order (the “Einal Order”) pursuant to section 366 of the Bankruptcy Code:
(a) prohibiting Utility Companies from altering or discontinuing services; (b) establishing
procedures for establishing reserves for Utilities that request adequate assurance of payment; (c)
deeming Utility Companies to have adequate assurance of payment; and (d) establishing
procedures for resolving requests for additional assurance of payment.

13. Pursuant to section 366 of the Bankruptcy Code, during the first 20 days
following the commencement of a bankruptcy case, a utility company may not alter, refuse, or
discontinue service to, or discriminate against, a debtor solely on the basis of the commencement
of a case or the failure of the debtor to pay a prepetition debt for Utility Services provided.
Following the 20-day period, however, utility companies may alter, refuse or discontinue service
if the debtor does not furnish “adequate assurance of payment” of postpetition utility service
obligations. Furthermore, following the 30-day period after the commencement of a bankruptcy
case, utility companies may alter, refuse or discontinue service if the debtor does not provide
n5

adequate assurance of payment of postpetition utility service that is “ satisfactory to the utility.

Section 366 of the Bankruptcy Code provides, in relevant part, asfollows:

Thereis an apparent discrepancy between subsections (b) and (c) of section 366 of the Bankruptcy Code:
those two subsections set forth different time periods during which a utility is prohibited from altering,
refusing or discontinuing utility service. While section 366(b) of the Bankruptcy Code allows a utility to
alter, refuse or discontinue service “if neither the trustee nor the debtor, within 20 days after the date of the
order for relief, furnishes adequate assurance of payment,” section 366(c)(2) of the Bankruptcy Code
allows autility in “a case filed under chapter 11" to alter, refuse or discontinue service to a chapter 11
debtor “if during the 30-day period beginning on the date of the filing of the petition, the utility does not
receive from the debtor or the trustee adequate assurance of payment for utility service....” 11 U.S.C. §366.

Under the statutory construction canon lex specialis derogat legi generali (“specific language controls over
genera”), the Debtors believe that the language of section 366(c)(2) would control in these cases because
they were commenced under chapter 11. See 3 Collier on Bankruptcy 1 366.03[2] (Alan N. Resnick &
Henry J. Sommer eds., 15th ed. rev. 2006) (“It is unclear how the 30-day period [in section 366(c)(2) of the
Bankruptcy Code] meshes with the normal 20-day period in section 366(b). The better view is that,
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@ Except as provided in subsections (b) and (c) of this section, a
utility may not alter, refuse, or discontinue service to, or
discriminate against, the trustee or the debtor solely on the basis of
the commencement of a case under thistitle or that a debt owed by
the debtor to such utility for service rendered before the order for
relief was not paid when due.

(b) Such utility may alter, refuse, or discontinue service if neither the
trustee nor the debtor, within 20 days after the date of the order for
relief, furnishes adequate assurance of payment, in the form of a
deposit or other security, for service after such date. On request of
aparty in interest and after notice and a hearing, the court may
order reasonable modification of the amount of the deposit or other
security necessary to provide adequate assurance of payment.

(©)(2) Subject to paragraphs (3) and (4), with respect to a case filed under
chapter 11, a utility referred to in subsection (&) may alter, refuse,
or discontinue utility service, if during the 30-day period beginning
on the date of the filing of the petition, the utility does not receive
from the debtor or the trustee adequate assurance of payment for
utility service that is satisfactory to the utility.

11 U.S.C. § 366.

14. If the Utility Companies are permitted to terminate Utility Services on the
21st day after the Petition Date, pursuant to section 366(b) of the Bankruptcy Code, or on the
31st day after the Petition Date, pursuant to section 366(c)(2) of the Bankruptcy Code, the
Debtors' business affairs will be severely disrupted. To avert such harm, the Debtors would be
required to pay whatever amounts are demanded by the Utility Companies to avoid the cessation
of necessary Utility Services. Accordingly, by this Motion, the Debtors seek entry of an Interim
and Final Order: (@) prohibiting Utility Companies from altering or discontinuing services; (b)

establishing procedures for establishing reserves for Utilities that request adequate assurance of

because section 366(c) is more specifically applicable to chapter 11 cases, the 30-day period in that
subsection, rather than 20-day period in section 366(b), should apply.”)
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payment; (c) deeming Utility Companies to have adequate assurance of payment; and (d)
establishing procedures for resolving requests for additional assurance of payment.

A. The Proposed Adequate Assurance

15.  The Debtors expect that revenues from operations will continue to be
sufficient to pay all postpetition obligations for Utility Services, and intend to continue to pay all
such obligationsin atimely manner. Additionally, to provide adequate assurance of payment for
future servicesto the Utility Companies in accordance with section 366(c)(1)(A) of the

Bankruptcy Code, the Debtors propose to reserve funds (the “Adequate Assurance Reserve”)

egual to two (2) weeks of Utility Service, calculated as a historical average over the past 12
months.

16. Specifically, the Debtors propose to reserve a sum equal to two weeks of
the Debtors' estimated aggregate cost of Utility Services, $32,088.89, in an interest-bearing,

newly-created segregated account (the “ Utility Reserve Account”) within twenty (20) days of

the Petition Date. The Debtors propose that upon a written request by a Utility Company for
adequate assurance, the Debtors shall provide such Utility Company a deposit equal to two (2)

weeks of the Debtors' estimated utility service (the “ Adeguate Assurance Deposit”), provided

that such Utility Company is not currently paid in advance for its services. Such Adequate
Assurance Deposit will be drawn from the Utility Reserve Account. For the avoidance of doubt,
all fundsin the Utility Reserve Account shall remain property of the Debtors' estate but, other
than to provide an Adequate Assurance Deposit to a Utility Company, shall not be spent prior to
consummation of the Debtors’ plan of reorganization without prior court approval and on notice

to the Utilities and other partiesin interest.
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17. Similar relief has been approved in other chapter 11 cases. See, e.q., Inre

Our Lady Of Mercy Medical Center, et al., Case No. 07-10609 (REG) (Bankr. S.D.N.Y. Mar. 26,

2007); In re Granite Broadcasting Corporation, et a., Case No. 06-12984 (ALG) (Bankr.

S.D.N.Y. Jan. 5, 2007); Inre Oneida Ltd., et a., Case No. 06-10489 (ALG) (Bankr. SD.N.Y.

Apr. 5, 2006).
18.  The Debtors submit that the Adequate Assurance Reserve, constitutes
sufficient adequate assurance to the Utility Companies. If any Utility Company believes

additional assurance (“Additional Adeguate Assurance’) isrequired, they may request such

Additional Adequate Assurance pursuant to the procedures set forth below.

19.  Although the Debtors recognize the right of the Utility Companiesto
evauate the Proposed Adequate Assurance on a case-by-case basis, in light of the severe
consequences that would result from any interruption in the Debtors' Utility Services, the
Debtors propose that the Interim and Final Orders approve and adopt the following procedures

(the “ Additional Adequate Assurance Procedures’):

@ Absent compliance with the Additional Adequate Assurance
Procedures, the Utility Companies shall not (i) discontinue, alter or
refuse service on account of any unpaid prepetition invoices, or (ii)
require additional adequate assurance of payment other than the
Proposed Adeguate Assurance;

(b) Any Utility Company desiring Additional Adequate Assurance
must serve awritten request (an “ Additional Adequate
Assurance Request”) so that it is received by the Debtors within
twenty (20) days of the later of (i) the date of entry of the Final
Order, and (ii) the date such Utility Company is added to Exhibit A
after entry of the Final Order (the “Additional Adequate
Assurance Reguest Deadline”) at the following address: Willkie
Farr & Gallagher LLP, 787 Seventh Avenue, New Y ork, New
Y ork 10019, Attn: Rachel C. Strickland, Esqg.;

(© Any Additional Adequate Assurance Request must: (i) be madein
writing; (ii) set forth the location and account number(s) for which
Utility Services are provided; (iii) include a summary of the
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(d)

()

(f)

(9)

(h)

Debtors' payment history relevant to each affected account,
including any security deposits held by the Utility Company; and
(iv) include a detailed proposal for what would constitute adequate
assurance from the Debtors, along with an explanation as to why
the Utility Company believes the Proposed Adequate Assuranceis
not sufficient adequate assurance of future payment;

Upon the Debtors’ receipt of any Additional Adequate Assurance
Request at the addresses set forth above, the Debtors shall have
until the later of (i) twenty (20) days from the receipt of such
Additional Adeguate Assurance Request, or (ii) thirty (30) days
from the Petition Date (collectively, the “Resolution Period”) to
negotiate with such Utility Company to resolve such Utility
Company’ s request for additional assurance of payment;

The Debtors may, in their discretion, resolve any Additional
Adeguate Assurance Request by mutual agreement with the Utility
Company and without further order of the Court, and may, in
connection with any such agreement, in their discretion, provide a
Utility Company with Additional Adequate Assurance in the form
of, but not limited to, cash deposits, prepayments and or other
forms of security, without further order of this Court if the Debtors
believe such Additional Adequate Assurance is reasonable;

If the Debtors determine that the Additional Adequate Assurance
Request is unreasonable and are not able to reach an alternative
resolution with the Utility Company during the Resolution Period,
the Debtors, during or immediately after the Resolution Period,
will schedule a hearing before this Court to determine the
adequacy of assurances of payment with respect to a particular
Utility Company (the “Deter mination Hearing”) pursuant to
section 366(c)(3) of the Bankruptcy Code;

During any Resolution Period and, if applicable, pending
resolution of any Determination Hearing, the Utility Company that
has requested Additional Adequate Assurance shall be prohibited
from discontinuing, altering, or refusing service to the Debtors on
account of unpaid charges for prepetition services or on account of
any objections to the Proposed Adequate Assurance; and

Any Utility Company that does not file an Additional Adequate
Assurance Request by the Additional Adequate Assurance Request
Deadline shall be deemed to have received adequate assurance of
payment that is satisfactory to such Utility Company within the
meaning of section 366 of the Bankruptcy Code, and shall further
be deemed to have waived any right to seek additional adequate
assurance during the course of the Debtors' chapter 11 cases,

10
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unless otherwise ordered by the Court.®

BASISFOR RELIEF

20.  Thepolicy underlying section 366 of the Bankruptcy Code is to protect
debtors from utility service cutoffs upon the filing of a bankruptcy case, while at the same time
providing utility companies with adequate assurance that the debtor will pay for postpetition
services. See H.R. REP. No. 95-595, at 350 (1978), as reprinted in 1978 U.S.C.C.A.N. 5963,
6306.

21. Section 366(c) of the Bankruptcy Code was enacted as part of the
Bankruptcy Abuse Prevention and Consumer Protection Act of 2005 (“BAPCPA”) effective as
of October 17, 2005. Section 366(c) of the Bankruptcy Code provides clarity as to what
constitutes assurance of payment and what factors must be excluded from a court’s
determination as to the adequacy of the assurance of payment. Specificaly, section 366(c)(1) of
the Bankruptcy Code defines “assurance of payment” to mean certain specified forms of
security, thereby limiting a court’ s discretion as to what constituted “other security” within the
meaning of section 366(b). Further, section 366(c)(1)(B) of the Bankruptcy Code affirmatively
excludes from the definition of assurance of payment the availability of an administrative
expense priority claim. In addition, section 366(c)(3)(B) of the Bankruptcy Code eliminates
certain factors from consideration that courts prior to the enactment of BAPCPA had used to

determine whether adequate assurance of payment had been provided.”

For those Utility Companies that are subsequently added to Exhibit A, the Debtors shall serve a copy of this
Motion and the Final Order on such Utility Company (“ Supplemental Service”), along with an amended
Exhibit A, and such subsequently added entities shall have twenty (20) days from the date of the
Supplemental Service to make an Additional Adequate Assurance Request.

Section 366(c)(4) of the Bankruptcy Code also permits a utility company to recover or offset against a
prepetition security deposit without notice or an order of the court.

11
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22.  While section 366(c) of the Bankruptcy Code clarifies what constitutes
assurance of payment and what can be considered in determining whether such assuranceis
adequate, it isimportant to recognize that Congress did not abrogate the fundamental premise of
section 366(b), or the relevant case law construing such section, by enacting section 366(c) of the
Bankruptcy Code. That is, section 366(c), like section 366(b), provides that the Court is free to
determine what amount, if any, is necessary to provide adequate assurance of payment to a utility
company. While a court may no longer consider certain facts in determining what constitutes
adequate assurance of payment, section 366(c) of the Bankruptcy Code continuesto permit a
court to determine what is necessary to meet the adequate assurance standard.

23. In addition, the applicable standard for assurance of payment continues to
be “adequate.” Courts construing section 366(b) of the Bankruptcy Code have long recognized
that adequate assurance of payment does not constitute an absolute guarantee of the debtor’s

ability to pay. See, e.q., Inre Caldor, Inc. - N.Y., 199 B.R. 1, 3(S.D.N.Y. 1996) (* Section

366(b) requires [a] [b]ankruptcy [c]ourt to determine whether the circumstances are sufficient to
provide a utility with ‘ adequate assurance’ of payment. The statute does not require an ‘ absolute

guarantee of payment.’”) (citation omitted), aff’d sub nom. Virginia Elec. & Power Co. v.

Caldor, Inc. - N.Y., 117 F.3d 646 (2d Cir. 1997); In re Adelphia Bus. Solutions, Inc., 280 B.R.

63, 80 (Bankr. S.D.N.Y. 2002) (same); Steinebach v. Tucson Elec. Power Co. (In re Steinebach),
303 B.R. 634, 641 (Bankr. D. Ariz. 2004) (“ Adequate assurance of payment is not, however,
absolute assurance . . . al 8§ 366(b) requiresisthat a utility be protected from an unreasonable

risk of non-payment”); In re Penn Jersey Corp., 72 B.R. 981, 982 (Bankr. E.D. Pa. 1987) (stating

that section 366(b) of the Bankruptcy Code “contemplates that a utility receive only such

12
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assurance of payment asis sufficient to protect its interests given the facts of the debtor’s
financial circumstances’).

24. Furthermore, courts have recognized that “[i]n deciding what constitutes
‘adequate assurance’ in a given case, a bankruptcy court must ‘focus upon the need of the utility
for assurance, and to require that the debtor supply no more than that, since the debtor almost
perforce has a conflicting need to conserve scarce financial resources.”” Caldor, 117 F.3d at 650

(emphasisin original) (quoting Penn Jersey, 72 B.R. at 985); see also In re Penn Cent. Transp.

Co., 467 F.2d 100, 103-04 (3d Cir. 1972) (upholding lower court’s decision that no utility
deposits were necessary where such deposits “would jeopardize the continuing operation of the
[debtor] merely to give further security to suppliers who already are reasonably protected”).

25.  The Court has discretion to modify any request for assurance of payment
and such assurance of payment need only be adequate. By offering the Proposed Adequate
Assurance and the Additional Adequate Assurance Procedures, the Debtors seek to implement an
organized process that facilitates the determination of the amount of assurance of payment that is
adequate.

26.  Without the Additional Adequate Assurance Procedures, the Debtors
could be forced to address numerous requests by Utility Companies in an unorganized manner at
acritical period in their reorganization efforts when their efforts should be focused on stabilizing
their operations and maximizing value for all of their stakeholders. The orderly process
contemplated by the Additional Adequate Assurance Proceduresis necessary for a smooth
transition by the Debtors into chapter 11 and their restructuring efforts. Moreover, the
Additional Adequate Assurance Procedures will ensure that all parties act in good faith by

establishing afair process. Thiswill protect the Debtors and their stakeholders from any attempt

13
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by a Utility Company to delay arequest for adequate assurance in an attempt to force the
Debtorsto accede to its request to avoid cessation of essential services.
27. Similar relief to the relief requested herein has been granted by this Court

subsequent to the enactment of BAPCPA. See, e.q., In re Dana Corporation, et a., Case No. 06-

10354 (BRL) (Bankr. S.D.N.Y. March 6, 2006) (BRL); In re Musicland Holding Corp., Case No.

06-10064 (SMB) (Bankr. S.D.N.Y. Feb. 2, 2006); In re Calpine Corp., Case No. 05-60200

(BRL) (Bankr. S.D.N.Y. Jan. 18, 2006); In re Refco, Inc., Case No. 05-60006 (RDD) (Bankr.

S.D.N.Y. Dec. 9, 2005).

NOTICE

28. Notice of this Motion will be given to: (a) the United States Trustee for the
Southern District of New Y ork; (b) counsel to Hillside; (c) counsel to the Indenture Trustee; and
(d) the parties listed on the Debtors’ consolidated list of fifty (50) largest unsecured creditors.
The Debtors submit that, under the circumstances, no other or further noticeis required.

29. No previous motion for the relief sought herein has been made to this or
any other Couirt.

30.  Because this Motion raises no novel issues of law, and the authorities
relied upon herein are set forth above, the Debtors respectfully submit that the Motion itself
satisfies the requirements of Local Bankruptcy Rule 9013-1(b) regarding the submission of a

memorandum of law

14



CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court schedule
afina hearing on the Motion within 30 days of the Petition Date and enter the Interim
Order and Final Order, substantially in the forms annexed hereto, granting the relief
requested in the Motion and such other and further relief as may be just and proper.

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

Ampex Corporation et al.,
Debtors and Debtors in Possession

By: /d/ D. Gordon Strickland

D. Gordon Strickland
Chief Executive Officer

WILLKIE FARR & GALLAGHER LLP
Proposed Attorneys for Debtors and
Debtorsin 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



EXHIBIT A

List of Utility Companies



Facility Type Utility Company Deposit Average Monthly Proposed
Held by Cost of Utility Adequate
Utility Service Provided Assurance
Company Reserve'
1228 Douglas Avenue Natural Gas, Pacific Gas & Electric None $2,855.59 $1,317.96
Redwood City, CA 94063 Electricity 1 Market, Spear Tower
San Francisco, CA 94105
Electricity Pacific Gas & Electric None $17,800.84 $8,215.77
1 Market, Spear Tower
San Francisco, CA 94105
Water, Garbage | City of Redwood City None $2,185.87 $1,008.86
1017 Middlefield Road
Redwood City, CA 94064
Fire Alarm California Security Alarms, Inc. | None $75.00 $34.62
Monitoring 1009 Claremont Street
San Mateo, CA 94002
Telephone CMS Communications, Inc. None $884.52 $408.24
Maintenance 715 Goddard Avenue
Chesterfield, MO 63005
Sprinkler Northern California Fire None $99.33 $45.85
Inspection Protection Services, Inc.,
16840 Joleen Way, Bldg A
Morgan Hill, CA 95037
Telephone AT&T Payment Center None $99.03 $45.71
Service Sacramento, CA 95897
Long Distance | AT&T None $5,534.68 $2,554.47
Telephone P.O. Box 16740
Service Mesa, AZ 85201

1

The aggregate amount of the proposed Adequate Assurance Reserve is $32,088.89.
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Facility Type Utility Company Deposit Average Monthly Proposed
Held by Cost of Utility Adequate
Utility Service Provided Assurance
Company Reserve
Cellular Phone | AT&T Mobile None $568.25 $262.27
Service P.O. Box 6463
Carol Stream, IL 60197
Pager Service USA Mohbility None $106.30 $49.06
P.O. Box 941565
Plano, TX 75094
Internet Service | MCI None $600.00 $276.92
P.O. Box 371392
Pittsburg, PA 15250
500 Broadway Streset Natural Gas Pacific Gas & Electric None $2,855.59 $1,317.96
Redwood City, CA 94063 1 Market, Spear Tower
San Francisco, CA 94105
Electricity Pacific Gas & Electric None $17,800.84 $8,215.77
1 Market, Spear Tower
San Francisco, CA 94105
Elevator ThyssenKrupp Elevator None $78.96 $36.44
Service P.O. Box 933013
Atlanta, GA 31193
Cellular Phone | AT&T Mobile None $251.41 $116.04
Service P.O. Box 6463
Carol Stream, IL 60197
Data Lines’ AT&T Customer Care Center None $2,466.73 $1,138.49

205 So. Clinton, 4th Floor
Syracuse, NY 13202

2

This also includes data line service for the Colorado Springs location.
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Facility Type Utility Company Deposit Average Monthly Proposed
Held by Cost of Utility Adequate
Utility Service Provided Assurance
Company Reserve
1819 South Murray Boulevard | Telephone CMS Communications, Inc. None $7,686.00 $3,547.38
Colorado Springs, CO 80916 | Maintenance 715 Goddard Avenue
Chesterfield, MO 63005
Telephone Telephone Answering Bureau None $90.00 $41.54
Answering 8345 West 16th Avenue
Service Denver, CO 80214
Long Distance | AT&T None $484.60 $223.66
Telephone P.O. Box 16740
Service Mesa, AZ 85201
High Speed Qwest None $410.01 $189.24
DataLine P.O. Box 173638
Denver, CO 80217
Local Phone Qwest None $295.60 $136.43
Service P.O. Box 173638
Denver, CO 80217
Telephone Qwest None $156.65 $72.30
Service P.O. Box 173638
Denver, CO 80217
Natural Gas Colorado Springs Utilities None $1,225.48 $565.61
P.O. Box 1103
Colorado Springs, CO 80947
Cellular Phone | AT&T Mobile None $564.56 $260.57
Service P.O. Box 6463
Carol Stream, IL 60197
135 East 57" Street Electricity Con Edison $1,005.00 | $1,700.00 $784.62
New York, NY 10022 JAF Station, P.O. Box 1702
New York, NY 10116-1702
Telephone AT&T Payment Center None $671.84 $310.08
Service Sacramento, CA 95897




4196899.2

Facility Type Utility Company Deposit Average Monthly Proposed
Held by Cost of Utility Adequate
Utility Service Provided Assurance
Company Reserve
Cellular Phone | Verizon Wireless None $490.31 $226.30
Service P.O. Box 15124
Albany, NY 11212
813 West Avenue Natural Gas Sempra Energy None $518.72 $239.41
L-8, Unit J P.O.Box C
Lancaster, CA 93534 Monterey Park, CA. 91756
Electricity Southern California Edison Co. None $303.73 $140.18
P.O. Box 600
Rosemead, CA 91771-0001
Security Service | Perma-Guard None $189.00 $87.23
P.O. Box 55065
Valencia, CA 91385
Telephone Verizon California None $186.00 $85.85
Service P.O. Box 9688
Mission Hills, CA 91346
4130 Linden Avenue Cellular Phone | Sprint None $166.10 $76.66
Dayton, OH 45432 Service P.O. Box 6463
Carol Stream, IL 60197
Telephone AT&T Payment Center None $124.36 $57.40
Service Sacramento, CA 95897






