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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

Thefollowing constitutes the ruling of the court and hasthe for ce and effect therein described.

Ll De Wage Nab

Unitéd States Bankrurotcy Judge

Signed June 22, 2016

IN THE UNITED STATESBANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS
DALLASDIVISION

Inre 8 Chapter 11
8§
BFN OperationsLLC, et. al., 8§ CaseNo.: 16 - 32435
8§
Debtors. 8 (Jointly Administered)

INTERIM ORDER (1) AUTHORIZING THE DEBTORSTO (A) OBTAIN
POSTPETITION FINANCING ON A SECURED, SUPERPRIORITY BASISAND (B)
USE CASH COLLATERAL, (I1) GRANTING ADEQUATE PROTECTION, (I11)
SCHEDULING A FINAL HEARING, AND (IV) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the above-captimhdebtors(each a “Debtor”

and collectively, the “Debtors”) for interim anchéil orders, under sections 105, 361, 362, 363,

and 364, of chapter 11 of title 11 of the Unitedt& Code (the “Bankruptcy Code”), Rules 2002

and 4001 of Federal Rules of Bankruptcy Proceditire (Bankruptcy Rules”), and the Local

1 The five debtors in these chapter 11 cases (ed€elstor” and collectively, the Debtors’) and the last four

digits of each Debtor’s federal tax identificatinoomber are as follows: BFN Operations LLC (389 BRN
Operations’); BFN Properties LLC (4117) BFN Properties’); BFN Holdings, LLC (3817) (BFN
Holdings’); BFN Property Management LLC (4048)BFN Management”); and BFN Investment Holdings
LLC (6330) ('BFN Investment”). The Debtors’ principal place of business isdted at 8700 Freeport
Parkway, Ste. 100, Irving, Texas 75063.
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Rules of Bankruptcy Practice and Procedure of tinted States Bankruptcy Court for the

Northern District of Texas (the “Local BankruptcylBs”) seeking, among other things:

(1) authority pursuant to Bankruptcy Code sectiB68 and 364(c) and (d) to obtain
debtor-in-possession secured financing (the “DIBilEg) pursuant to the following terms and

agreements (collectively, the “DIP Financing Docuts®: (a) this Order, and any final order

entered by this Court approving the Motion and BHility (the “Final Order”), (b) the Senior
Secured Superpriority, Debtor-in-Possession Rergl@redit and Security Agreement, attached
to the Motion as Exhibit C, as amended, modifietj/ar supplemented at or before the Final
Hearing (as such term is defined below) and preserit this Court (the “DIP Credit
Agreement”)’ by and among BFN Operations LLC, BFN Propertie€| the other Guarantors
party thereto, which such guarantors — BFN Holdibg€, BFN Property Management LLC,
and BFN Investment Holdings LLC — are debtors esthjointly administered bankruptcy cases,
and PNC Bank, N.A. (“PNC"), as administrative agéhe “DIP_Agent”) and lender (the “DIP
Lender,”), and (c) all other agreements executedootemplated to be executed in connection
with the DIP Credit Agreement, including, withouhitation, any guarantys, guarantor security
agreements, and all Other Documents (as such sedefined in the DIP Credit Agreement);

(2) the grant to the DIP Agent, for the benefit itdelf and the DIP Lender, of
superpriority administrative claim status pursusntBankruptcy Code sections 364(c)(1) and
507(b) in accordance with the terms of this Order;

(3) authorization for the Debtors’ use of cash ateltal whenever or wherever acquired,
and the proceeds of all collateral pledged to tihe-Aeetition Lenders (defined below), as

contemplated by Bankruptcy Code section 363 in@azswe with the terms set forth herein;

2 Capitalized terms not otherwise defined hereallstave the meanings ascribed to them in the DERIIC
Agreement or the Motion, as applicable.

2
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(4) a grant of adequate protection to the PreiBetiAgent, Term Loan Agent, and Pre-
Petition Lenders under and in connection with the-PPetition Credit Agreement and Pre-
Petition Loan Documents (as defined below) in adance with the terms set forth herein;

(5) modification of the automatic stay to the exteereinafter set forth and waiving the
14-day stay provisions of Bankruptcy Rules 400B)aafd 6004 (h); and

(6) a Final Hearing on the Motion for entry of amer authorizing the DIP Facility and
use of cash collateral on a final basis.

Notice of the Motion, the relief requested therand the Interim Hearing (as defined
below) (the “Notice”)having been served by the Debtors in accordande Bankruptcy Rule
4001 on: (i) the counsel for the DIP Agent and EHB Lender and counsel for the Pre-Petition
Agent and Pre-Petition Lenders; (ii) the Unitedt&al rustee for the Northern District of Texas
(the “U.S. Trustee”){iii) the holders of the twenty (20) largest unseclclaims against the
Debtors’ estates; (iv) all parties known to the @eb who hold any liens or security interest in
the Debtors’ assets who have filed UCC-1 finangtagements against any of the Debtors, or
who, to any Debtor’'s knowledge, have asserted i@mg lon any of such Debtor’s assets; (vi) the
Internal Revenue Service and all taxing authoribéstates in which the Debtors are doing
business; (vii) certain other parties identifiedhe certificates of service filed with this Court.

Pursuant to Bankruptcy Rule 4001, this Court heldnéerim hearing with respect to the

Motion on June 20, 2016 (the “Interim Hearing”).

After the Motion and the proceedings before thisu€at the Interim Hearing; and all
objections, if any, to the interim relief requestedhe Motion having been withdrawn, resolved,
or overruled by this Court as reflected on the récestablished by the Debtors at the Interim

Hearing;
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THISCOURT HEREBY MAKESTHE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONSOF LAW:®

A. Petition Date. On June 17, 2016 (the “Petition eDatthe Debtors each
commenced a case by filing a voluntary petitionrigref under Chapter 11 of the Bankruptcy
Code?

B. Debtor in Possession. The Debtors continue to abpetheir businesses and

manage their properties as debtors and debtorsossession pursuant to Bankruptcy Code
sections 1107(a) and 1108, and no trustee or exairhas been appointed;

C. Notice. In light of the circumstances, the Debtgase due and sufficient notice
of the Motion pursuant to the Bankruptcy Rules badal Bankruptcy Rules;

D. Jurisdiction and Venue. This Court has core jucisth over the Debtors’

bankruptcy cases, the Motion, and the parties aogepty affected by this Order pursuant to 28
U.S.C. 88 157(b) and 1334, and venue is properddfis Court pursuant to 28 U.S.C. 88 1408
and 14009;

E. Statutory Committee Formation. As of the date beréhe United States Trustee

has not appointed an official committee of unseduceeditors in this matter pursuant to

Bankruptcy Code section 1102 (a “Statutory Comraijte

F. Debtors’ Stipulations. The Debtors have admitteghresented and stipulated,

without prejudice to the rights of third partiesamry Statutory Committee (if any) set forth in
this Order, the following (collectively, the “Stifations”):
(2) Pre-Petition Loan Documents and Obligationés of the Petition Date,

the Debtors were parties to that certain Amendetl Restated Revolving Credit, Term

¥ To the extent, any findings of fact constitutecasions of law, they are adopted as such, arelwécsa,

pursuant to Fed. R. Bankr. P. 7052.
Unless otherwise noted, all statutory referemredo the Bankruptcy Code.

4

4
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Loan and Security Agreement dated as of May 225248lich agreement, as amended

and in effect on the Petition Date, the “Pre-RatitCredit Agreement”, and together with

all other documents, instruments, and agreemeritgedl in connection with the Pre-
Petition Credit Agreement, as amended and in effecthe Petition Date, the “Pre-

Petition Loan Documents”) with PNC Bank, N.A. asmawistrative agent (in such

capacity, the “Pre-Petition Agent”), Crystal Finedd_.LC as term loan agent (in such

capacity, the “Term Loan Agent”) and the other lensdparty thereto (each such lender,

in such capacity, a_“Pre-Petition Lender” and ailieely, the “Pre-Petition Lenders”),
pursuant to which Pre-Petition Loan Documentsh{a)Rebtors were indebted to the Pre-
Petition Agent, Term Loan Agent, and Pre-Petitioendlers, without defense,
counterclaim, recoupment, or offset of any kind,tih® approximate non-contingent
liquidated amount of no less than $110,692,45486falune 16, 2016, plus prepetition
interest, fees, expenses, and other amounts airsirggpect of such obligations existing
immediately prior to the Petition Date, which obligns were subject to valid, binding,
and irrevocable guarantys of payment by Debtors BFNdings LLC, BFN Property
Management LLC, and BFN Investment Holdings LLCc{suebtors, the “Guarantor
Debtors” and the obligations of the Debtors andr@oi@r Debtors under the Pre-Petition
Credit Agreement and other Pre-Petition Loan Doaus)ecollectively, the “Pre-Petition
Obligations”), for which the Guarantor Debtors hame defenses, counterclaims,
recoupments, or offsets of any kind, and (b) suahRtition Obligations were secured
by valid, enforceable, properly perfected, firabpty (except with respect to the Second

Lien Collateral), and unavoidable liens on and security interégis “Pre-Petition

°As that term is defined in the Amended and Restatesticreditor Agreement, entered into as of May 2?15, by
and among PNC Bank, N.A., Triangle Capital Corpgorgtand certain of the Debtors, as such agreemast

5
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Liens”) encumbering substantially all assets ofDtebtors, as set forth in the Pre-Petition

Credit Agreement and Pre-Petition Loan Documeiis ‘[Pre-Petition Collateral”);

(2) DIP Lender’s Terms of FinancingThe DIP Lender is willing to provide
postpetition financing to the Debtors through thi Bracility as set forth in the DIP
Financing Documents;

3) Cash Collateral The Pre-Petition Agent, Term Loan Agent, and-Pre
Petition Lenders consent to the Debtors’ use of Rne-Petition Collateral and cash
collateral (as such term is defined in Bankruptayd€ section 363(a)) only upon the
conditions contained in this Order, the DIP Credlireement, and other DIP Financing
Documents;

4) No Claims Against Pre-Petition Agents and Lendefihe Debtors and
other Credit Parties (as such term is defined m Fwe-Petition Credit Agreement)
possess no claims, offsets, or other rights, oseawf action against the Pre-Petition
Agent, Term Loan Agent, or Pre-Petition Lendersuwy kind, including, but not limited
to, any claims, offsets, or other rights or causesction that would in any manner
impair, reduce, or otherwise modify the Pre-Patiti@bligations or the validly perfected
Pre-Petition Liens upon the Pre-Petition Collateral

(5) Validity and Non-Disturbance of Pre-Petition Obligamms The Pre-
Petition Obligations constitute valid, binding dations of the Debtors and Credit
Parties (as such term is defined in the Pre-PetiGoedit Agreement), enforceable in
accordance with their terms, and the Debtors an@tadit Parties (as such term is
defined in the Pre-Petition Credit Agreement) widit assert any claims, counterclaims,

setoffs, or defenses of any kind or nature, whichny way would affect the validity and

amended and in effect as of the Petition Date
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enforceability of any of the Pre-Petition Obligatsoand/or the Pre-Petition Liens of the
Pre-Petition Agent, Term Loan Agent, and Pre-RetitLenders upon the Pre-Petition
Collateral, or which would in any way reduce théigdtion of the Debtors or any other
Credit Party (as such term is defined in the Pr&i®e Credit Agreement) to pay in full
all of the Pre-Petition Obligations;

(6) Costs of Estate AdministratioriThe Debtors reasonably and in good faith
believe that the use of the Cash Collateral (a;édefbelow) and the loans, advances,
and other financial accommodations to be obtainedsyant to the DIP Facility are
sufficient to fund all projected legitimate andoalable expenses of their Chapter 11
Cases from the Petition Date through the periagtizh the Approved Budget pertains

(7) No Identified Challenge ActionsThe Debtors represent and warrant that,
prior to the Petition Date, they undertook a revigwthe Pre-Petition Liens of the Pre-
Petition Agent and Term Loan Agent and did not tdgrany meritorious Challenge
Actions (as defined below); and

(8)  Authorization Each Debtor is a duly organized, validly exigtimmited
liability company and has the requisite power antthearity to own, lease, and operate its
property, including, without limitation, the DIP Qateral. Each Debtor has the requisite
power and authority to enter into, execute, deliaed perform its obligations under the
DIP Credit Agreement, other DIP Financing Documgatsl this Order and to incur the
obligations provided for thereon. Except as mayelelicitly required in the DIP
Financing Documents, no consent or waiver of, dilimith, authorization, approval or
other action by any shareholder, any federal, statether governmental authority or

regulatory body or any other person (other thanDHe Agent), which has not already
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been obtained or done, is required in connectioth e execution, delivery, and
performance by the Debtors of any of the documesatgired as a condition to the
validity or enforceability of the DIP Financing Daments, other than entry by this Court
of this Order.

G. Inability to Obtain Unsecured Credit. The Debtars unable to obtain sufficient

levels of unsecured credit allowable under BanlaypCode section 503(b)(1) as an
administrative expense necessary to maintain andust their businesses;

H. Inability to Obtain Alternate Secured Credit. Thebtors are unable to obtain

secured credit on more favorable terms than unuertérms and conditions provided in this
Order and the other DIP Financing Documents;

l. Cash Collateral. All cash of the Debtors, wherdeeated on the Petition Date,

represents (i) proceeds of loans or other finarmtalbmmodations provided to Debtors by the
Pre-Petition Lenders under the Pre-Petition Cradreement and Pre-Petition Loan Documents;

or (ii) proceeds of Pre-Petition Collateral. Alich funds (the “Cash Collateral”) constitute cash

collateral within the meaning of Bankruptcy Codetgm 363;

J. Best Interests of Estates. It is in the best adeof Debtors’ estates that the

Debtors be allowed to enter into the DIP Faciltyobtain postpetition secured financing from
the DIP Agent and DIP Lender, and use the Prei®ei@ollateral and Cash Collateral subject to
and in accordance with the terms of this Order thiedother DIP Financing Documents, and to
grant adequate protection to the Pre-Petition Ageetm Loan Agent, and Pre-Petition Lenders
on account of the Pre-Petition Obligations, onrdarim basis under the terms and conditions set
forth herein and in the DIP Financing Documentssiash is necessary to avoid immediate and

irreparable harm to the Debtors’ estates pendiad-thal Hearing;
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K. Good Faith. The extension of credit and finana@ommodations under the DIP
Financing Documents are fair, reasonable, in gaatth,fnegotiated at arm’s length, reflect the
Debtors’ exercise of prudent business judgment, aedsupported by reasonably equivalent
value and fair consideration and the DIP Lendentstled to the protections of Bankruptcy Code
section 364(e);

L. Immediate Need for DIP Facility. The Debtors regquaccess to the funding

available under the DIP Facility and the DIP FinagcDocuments to satisfy administrative
expenses associated with the operation of theimbsises as going concerns and other costs
relating to the administration of the Chapter 1k&3a and to avoid immediate and irreparable
harm to the Debtors’ estates pending the Final iHgar

M. Necessity of DIP Facility Terms. The terms of DI Financing Documents and

this Order assuring that the liens and the variolaems, superpriority claims, and other
protections granted in this Order will not be aféetby any subsequent reversal or modification
of this Order or any other order, as provided imlBaptcy Code section 364(e), which is
applicable to the postpetition financing arrangeimeantemplated in the DIP Financing
Documents and the use of Cash Collateral contertplay this Order, are necessary in order to
induce the DIP Agent and DIP Lender to provide pettion financing to the Debtors and to
induce the Term Loan Agent and Pre-Petition Lentteonsent to the terms of the postpetition
financing and use of Pre-Petition Collateral, idohg Cash Collateral; and

N. Good Cause for Entry to Avoid Immediate and Irrabée Harm. Good and

sufficient cause has been shown for immediate esfttiiis Order pursuant to Bankruptcy Rules
4001(b)(2) and 4001(c)(2). Absent granting theéefedet forth in this Order, the Debtors and

their estates will be immediately and irreparaldyrhed. Entry of this Order, consummation of

Gardere01 - 8913820v.1



Case 16-32435-bjh11 Doc 49 Filed 06/22/16 Entered 06/22/16 08:28:25 Page 10 of 45

the financing under the DIP Facility and the usePoé-Petition Collateral, including Cash
Collateral, in accordance with this Order and th® [Binancing Documents are in the best
interests of the Debtors, their estates and theditors.

Based upon the foregoing, and after due consideraimd good cause appearing therefor;
ITISHEREBY ORDERED, ADJUDGED, AND DECREED that:

1. DIP Facility Approval. The Motion is granted, tioet extent specified below, on

an interim basis effective as of the Petition DafEhe Debtors are authorized, pursuant to
Bankruptcy Code sections 363 and 364, to enterth@dIP Facility pursuant to the DIP Credit
Agreement and other DIP Financing Documents, ta@eesuch other and additional documents
necessary or desired to implement the DIP Faaiiityhe DIP Financing Documents, to obtain
postpetition secured financing from the DIP Agent &IP Lender, in an amount of up to

$35,000,000 (the_“Maximum DIP Advance Amount”), altduse the Pre-Petition Collateral,

Cash Collateral, and the proceeds and productedhguursuant to the terms and conditions of
the DIP Financing Documents and this Order (witbhsahanges, if any, as were authorized to
be made as amendments to the DIP Financing Docsnierdaccordance with this Order) to
avoid immediate and irreparable harm to the Deb&states pending the Final Hearing. The
Debtors shall use the advances obtained under fad-&xility and the DIP Collateral (including
Cash Collateral) only for the purposes and in theunts set forth in the DIP Credit Agreement
attached to the Motion as Exhibit C and the buddttched to the Motion as Exhibit B (the

“Approved Budget”), which was approved by the DIBeAst and Term Loan Agent (acting at the

direction of the Required Term Loan Lenders (afhigeam is defined in the Pre-Petition Credit

Agreement, the “Required Pre-Petition Term Loande¥r”)), with any subsequent Approved

Budgets either (i) approved by the DIP Agent andhTTeoan Agent (acting at the direction of

10
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the Required Pre-Petition Term Loan Lenders), iting, or (ii) approved by further order of
the Court. The Approved Budget may be further mediand amended from time to time only
with either (i) the consent of the DIP Agent andrid.oan Agent (acting at the direction of the
Required Pre-Petition Term Loan Lenders); or (tlier order of the Court. The DIP Agent
and DIP Lender shall have no obligation to make BédRility advances in excess of the amounts
and times set forth in the DIP Credit Agreement atigkr DIP Financing Documents, and shall
not make any DIP Facility advances in excess oMagimum DIP Advance Amount and times
set forth in the DIP Credit Agreement and other Bifancing Documents, and may not increase
the Maximum DIP Advance Amount without either (etwritten consent of the Term Loan
Agent (acting at the direction of the Required Petition Term Loan Lenders); or (ii) further
order of the Court.

2. DIP Facility Obligations. The DIP Financing Docum shall constitute and

evidence the validity and binding effect of the b’ obligations under the DIP Facility, which

DIP Facility obligations shall be enforceable agaithe Debtors, their estates, and any
successors thereto, including, without limitatiamy trustee appointed in any of the Debtors’
cases, or in any case under chapter 7 of the BptdyrlCode upon the conversion of any such
cases, or in any other proceedings supersedinglated to any of the foregoing. The Debtors
shall be jointly and severally liable for repaymeftany DIP Facility funds advanced pursuant
to the DIP Financing Documents, together with ieséthereon, at the times and in the amounts

set forth in the DIP Financing Documents.

3. DIP Facility Budget. With respect to the Approv@adget:
(@) (i) beginning with week ending on July 8, 80&nd at the end of each

successive one (1) week period thereafter, actasth ceceipts for each line item within the

11
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Approved Budget for the cumulative period from fPetition Date to the end of such weekly
period shall not be less than 90% of the budget&ad tash receipts for such line item during
such cumulative period and (ii) beginning with thieek ending on July 8, 2016, and at the end
of each successive one (1) week period thereadtasth Approved Budget line item for cash
disbursements from operations (other than Profeakieees) during the cumulative period from
the Petition Date to the end of the current wegddyiod for such Approved Budget line item
shall not be more than 110% of the budgeted casbutsements from operations for such
Approved Budget line item during such cumulative qu

(b) for all Professional Fees for each Profesdidas defined below) within the
Approved Budget, the Debtors shall not allow acuisbursements for each Professional Fee
line item (and each Professional receiving Protesdi Fees shall be reflected on its own line
item) to be more than the budgeted disbursementsufth Professional Fee line item during the
cumulative period from the Petition Date to the erfdhe current weekly Approved Budget
period;

(c) Notwithstanding the Approved Budget limits tbe line item titled “Critical

Vendors, Shippers, Royalties” (such line item,f@dtical Vendor Line Item”), in the event that

(i) the Term Loan Agent and DIP Agent have eachvipie their express, written consent to
additional expenditures that would properly be pthavithin the Critical Vendor Line Item, or
the Debtors have obtained further order of the Cauthorizing additional Critical Vendor Line
Item expenditures beyond the amounts set forthhm Approved Budget (subject to the

$3,264,000 Ilimit below) (such expenditures, “Apprdv Supplemental Critical Vendor

Payments”); (ii) no Event of Default has occurredsocontinuing; and (iii) sufficient availability

exists under the DIP Facility to fund such Approv&applemental Critical Vendor Payments;

12
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then the Approved Budget shall be deemed autonfigticadified in a manner that would allow
the Debtors to use DIP Facility funds to satisfghsiApproved Supplemental Critical Vendor
Payments, and any Approved Budget variances forGhtcal Vendor Line Item shall be
computed on gro forma basis, after giving effect to the Approved Suppdetal Critical
Vendor Payments. In no event shall the aggregatauat of Approved Supplemental Critical
Vendor Payments exceed $3,264,000; and

(d) Notwithstanding anything to the contrary myaDIP Financing Documents:
() the budget variances identified in (a) aboveymat be changed without the consent of the
DIP Agent and the Term Loan Agent (acting at threation of the Required Pre-Petition Term
Loan Lenders), (ii) a report detailing such varismenust be delivered to the DIP Agent and
Term Loan Agent on or before the third®usiness day of each week, commencing on the firs
full week following the Petition Date, and (iii) yrfees payable to professionals of the DIP
Agent or the Term Loan Agent shall not be limitgditee Approved Budget.

4. Use of DIP Facility Proceeds and Cash Collateral.

Proceeds of the DIP Facility shall be used solelytlie following purposes (and to the
extent identified in the Approved Budget): (a) tindl post-petition operating expenses and
working-capital needs of the Debtors, includingt bat limited to, those activities required to
remain in, or return to compliance with, laws ict@dance with 28 U.S.C. 8§ 1930 in accordance
with the Approved Budget or as approved by the B¢feént and Term Loan Agent (acting at the
direction of the Required Pre-Petition Term Loamders); (b) to pay (x) interest, fees and
expenses to the DIP Agent and (y) fees and expdagbe Term Loan Agent, in each case, in
accordance with the DIP Financing Documents anti@Pre-Petition Credit Agreement (to the

extent required under the DIP Financing Documeantsl) other Pre-Petition Loan Documents (to

13
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the extent required under the DIP Credit Agreem@mitether or not such amounts are reflected
in the Approved Budget); (c) to fund fees and esgsnncurred in connection with the 363 Sale
(as defined in the DIP Credit Agreement), subjecthie reasonable consent of the DIP Agent
and Term Loan Agent (acting at the direction of Rexjuired Pre-Petition Term Loan Lenders)
in writing or as set forth in the Approved Budgéd) to pay permitted pre-petition claim
payments and adequate protection payments apphoyddiP Agent and Term Loan Agent
(acting at the direction of the Required Pre-RatifTerm Loan Lenders) in writing or set forth in
the Approved Budget, if any; (e) to pay Professiofaes (as defined in the DIP Credit
Agreement) and expenses provided for in the Apptdedget; and (f) to pay certain other costs
and expenses of administration of the Chapter 1%3e€gas defined in the DIP Credit
Agreement) as approved by the DIP Agent and Teranl&gent (acting at the direction of the
Required Pre-Petition Term Loan Lenders).

No proceeds of the DIP Facility or Cash Collateshbll be used to (a) permit the
Debtors, or any other party-in-interest or theipresentatives to challenge, investigate, or
otherwise contest or institute any proceeding terdene (or support any other person or entity
in contesting or challenging) (i) the validity, fesstion, or priority of any security interests in
favor of the Pre-Petition Lenders, Pre-Petition Atgderm Loan Agent, DIP Agent, or the DIP
Lender, or (ii) the enforceability of the obligat® of any of the Debtors or any Guarantor (as
such term is defined in the Pre-Petition Credit eggnent) under the Pre-Petition Credit
Agreement, any other Pre-Petition Loan Documeits,RIP Credit Agreement, or any other
DIP Financing Documents, (b) investigate, commemeesecute, or defend (or support any
other person or entity in investigating, commengipgosecuting, or defending) any claim,

motion, proceeding, or cause of action againstieePetition Lenders, the Pre-Petition Agent,

14
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the Term Loan Agent, the DIP Agent, or the DIP Lemdnd their agents, attorneys, employees,
advisors, or representatives including, without it@tion, any lender liability claims or
subordination claims, (c) investigate, commenc®s@cute, or defend (or support any other
person or entity in investigating, commencing, poeging, or defending) any claim or
proceeding or cause of action to disallow or clmgéethe obligations of the Debtors under the
Pre-Petition Credit Agreement, any other Pre-Retilioan Documents, or the DIP Financing
Documents, (d) fund acquisitions, capital expenddu capital leases, or any other similar
expenditure other than capital expenditures spdiyi set forth in the Approved Budget and
approved by the DIP Agent and Term Loan Agent actt the direction of the Required Pre-
Petition Term Loan Lenders), or (e) for any othergmse for which the Carve-Out (as defined
below) may not be used; provided, however, thatatugry Committee (if any) shall, subject to
entry of the Final Order, be allowed to use proseeflithe DIP Facility in an amount not to
exceed fifty thousand dollars ($50,000) to investigthe liens and claims of the Pre-Petition
Agent, Term Loan Agent, and Pre-Petition Lendersyant to the Pre-Petition Loan Documents

(the “Committee Budget”), and, notwithstanding dmyty herein to the contrary, for the

avoidance of doubt, the Debtors’ professionals msg proceeds of the DIP Facility, Cash
Collateral, and the Carve-Out to comply with anfprmation requests made by a Committee or
other party in interest during any such investgatuthorized in this Order.

5. DIP Facility Advances. Pursuant to Bankruptcy Ceeéetions 363 and 364(c)

and (d), the DIP Facility funds advanced pursuanthe terms of this Order and the DIP

Financing Documents (collectively, the_ “DIP FagilitAdvances”) shall be allowed
administrative expenses of the Debtors’ estatessbbject to the Carve-Out in the Approved

Budget, and have priority in payment over any otinelebtedness and/or obligations now in

15
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existence or incurred hereafter by the Debtors @red all administrative expenses or charges
against property arising in the Chapter 11 Casdsaay superseding Chapter 7 cases including,
without limitation, those specified in Bankruptcyode sections 326, 328, 330, 331, 503(b),
506(c) (subject to the entry of the Final Ordef)7&), 507(b), 726, 1113, or 1114, (such claim,

the “DIP_Superpriority Claim”). Notwithstandingehforegoing, the DIP Superpriority Claim

shall not be payable from the proceeds of or retesen Avoidance Actions (as such term is
defined below). The time of payment of the DIP ifgcAdvances shall not be altered,
extended, or impaired by any plan or plans of raoizption that may hereafter be accepted or
confirmed or any further orders of this Court whigdreafter may be entered.

6. Interest and Fees. To the extent fully securetgréist on the Pre-Petition

Obligations shall accrue from and after the Petifizate at the rate set forth in the Pre-Petition
Credit Agreement and Pre-Petition Loan DocumeniBo the extent that the Pre-Petition
Obligations constituting Revolving Advances (ashsterm is defined in the Pre-Petition Credit
Agreement) alone are fully secured by the Pre4Beti€ollateral, interest on such prepetition
Revolving Advances shall accrue from and afterRba&tion Date at the rate set forth in the Pre-
Petition Credit Agreement and Pre-Petition Loan Uboents. The interest rate may not be
changed without the consent of the Term Loan Adaating at the direction of the Required
Pre-Petition Term Loan Lenders). The reasonalde &d expenses of the DIP Agent shall be
payable as set forth in the DIP Financing Documesithout further notice, motion, or
application to, order of, or hearing before thisu@pprovided, howeverthat on or before
receiving payment or reimbursement after the Petibate for any professional fees incurred by
the DIP Agent relating to the Debtors’ bankruptepgeedings, the DIP Agent shall provide a

summary fee statement detailing the total time spgreach professional during the applicable
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period, along with a summary of tasks performedyrofessionals during such period (such
statement, a_“Fee Statement”) to: (i) the offi€eh@ United States Trustee; (ii) counsel for the
Debtors; and (iii) counsel for the Statutory Contaet (if appointed). Such parties shall have
fourteen (14) days from the date of service of sbeb Statement (which may be served via
email) to object to the payment of the amounts Bbugthe Fee Statement. Following the lapse
of such fourteen (14) day objection period, the tDebshall promptly pay to the DIP Agent or
its professionals (as applicable) any amounts mlojest to such objection. If any Fee Statement
objections cannot be consensually resolved withue f(5) days after such objection is
interposed, the Bankruptcy Court shall hold a cstet# hearing to resolve such Fee Statement
objection. The Debtors shall, within two (2) biess days of the Bankruptcy Court’s resolution
of the Fee Statement objection, pay the amountsvatl by the Bankruptcy Court to the DIP
Agent or its professionals (as applicable).

7. Prepetition Obligations. Subject to entry of thieaF Order, the Pre-Petition

Obligations constituting prepetition Revolving Adwes (as such term is defined in the Pre-
Petition Credit Agreement) under the Pre-Petitiordl Agreement shall become DIP Facility
obligations under the DIP Credit Agreement.

8. DIP_ Facility Liens. Pursuant to Bankruptcy Codetems 363, 364(c), and

364(d), as security for the DIP Facility Advancesl ather postpetition costs payable under the
DIP Financing Documents, the Debtors are hereblyoaizied to and are hereby deemed to grant
to the DIP Agent a valid, binding, and enforceal®, mortgage and/or security interest (a
“Lien,” and as so granted to the DIP Agent, the POlien”) in all of the Debtors’ presently
owned or hereafter acquired property and assetsth@hsuch property and assets were acquired

before or after the Petition Date, of any kind @tume, whether real or personal (provided,
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however, that the DIP Collateral shall not inclaag real property collateral unless and until the
DIP Agent has completed all diligence that the Btent deems necessary or desirable relating
to such real property), tangible or intangible, vaver located (including, without limitation,
first priority liens on any cash held in the Delstobank accounts), and the proceeds and
products thereof (collectively, the “DIP Collatéjabut excluding the following (the_“Excluded
Collateral”): (i) any Second Lien Collateral (asitlerm is defined in the Amended and Restated
Intercreditor Agreement, entered into as of May 2215, by and among PNC, Triangle Capital
Corporation, and certain of the Debtors, as suchesgent was amended and in effect as of the
Petition Date); (ii) any retainers held by professils of the Debtors, provided that any amount
of the retainers in excess of amounts necessasgtisfy unpaid professional fees and expenses
shall constitute DIP Collateral; (iii) any real perty collateral that, after the conclusion of the
DIP Agent’s due diligence regarding such real propehe DIP Agent affirmatively elects to
exclude from its collateral package; and (iv) splielr purposes of this Order (with all parties
reserving all rights regarding the DIP Liens encanrig Avoidance Actions pursuant to the
Final Order), any causes of action that could madint under 88 510, 522, and 544-553 of the
Bankruptcy Code or any applicable state fraudulemisfer statute or similar statute (the

“Avoidance Actions”).

9. Priority of DIP Facility Liens. Pursuant to Banktay Code sections 364(c) and

364(d), the DIP Lien shall be a first priority seniand priming lien on the DIP Collateral
(including the Pre-Petition Collateral), subjectdgunior only to (i) the Carve-Out (defined
below) in the Approved Budget and (ii) valid, erdeable, properly perfected, and unavoidable
prepetition liens (including any liens that arefpeted after the Petition Date with a priority that

relates back to a date prior to the Petition Daearmitted under Bankruptcy Code section
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546(b)) that are senior to the liens granted toFR&tion Lenders, Pre-Petition Agent, and Term
Loan Agent pursuant to the Pre-Petition Credit A&gment and other Pre-Petition Loan
Documents. Except for Liens on Excluded Collatetiag DIP Liens shall not be subject or
subordinate to any Lien that is avoided and thatld/@therwise be preserved for the benefit of
any of the Debtors’ estates under Bankruptcy Cedée 551, and in no event shall any person
or entity who pays (or causes to be paid) any efdhligations under the Pre-Petition Credit
Agreement or Pre-Petition Loan Documents be sulbedgan whole or in part, to any rights,
remedies, claims, privileges, liens, or securitgliaests granted to or in favor of, or conferred on,
the DIP Agent or DIP Lender by the terms of the BiRancing Documents until such time as
the obligations under the DIP Financing Documents this Order are indefeasibly paid in full,
in cash. The DIP Liens shall not be subject oosdinate to liens arising after the Petition Date,
other than liens granted pursuant to this Ordénecextent set forth in this Order.

10. Cash Collateral Usage. All rents, income, profiash in accounts and deposits

derived from the Pre-Petition Collateral constit@ash Collateral (as such term is defined in
Section 363(a) of the Bankruptcy Code). Provideat each of the conditions set forth in this
Paragraph are satisfied, the Debtors shall be emdibto use the Cash Collateral only in
accordance with the terms of the Approved Buddes Order, and the other DIP Financing
Documents. The satisfaction of each of the follayvconditions shall constitute a condition to
the Debtors’ authorization to use any Cash Colditefi) no Event of Default (as defined below)
shall exist or be continuing; and (i) a Terminatigvent (as defined below) shall not have
occurred. If, on any date, any of such conditisnsot satisfied, then none of the Debtors shall
be authorized to use any Cash Collateral unlessuatid(i) such use is consented to by the DIP

Agent and Term Loan Agent (acting at the directidrthe Required Pre-Petition Term Loan
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Lenders) in their sole and absolute discretionfigrfurther order of the Court is obtained
authorizing Cash Collateral usage. Absent furttreler of this Court, if a Termination Event
occurs, then the Debtors shall remit to the DIP rAgeny Cash Collateral then in the Debtors’
possession for application to the outstanding alilbigps under the DIP Facility, DIP Financing
Documents, and Pre-Petition Loan Documents, inrdece with Paragraph 24 of this Order.

11. Adequate Protection of Pre-Petition Obligationsntilthe indefeasible payment

in full of the Pre-Petition Obligations, the PretiBen Agent, Term Loan Agent, and Pre-Petition
Lenders are entitled to adequate protection ofrthderests in the Pre-Petition Collateral
(including Cash Collateral) as a result of (a) finevisions of this Order granting first priority

and/or priming liens on such Pre-Petition Colldt¢évahe DIP Agent for the benefit of the DIP

Lender, (b) the Debtors’ use of the Pre-Petitiolla@eral (including Cash Collateral), (c) the

imposition of the automatic stay pursuant to Bapkey Code section 362, or (d) otherwise,
pursuant to Bankruptcy Code sections 361(a), 363(x) 364(d)(1). The Pre-Petition Agent and
Term Loan Agent (as applicable), on behalf of aordtiie benefit of the Pre-Petition Lenders, is
hereby granted, solely to the extent of diminutiorvalue of the Pre-Petition Liens in the Pre-
Petition Collateral from and after the Petition &&ahe following:

A. a valid, binding, enforceable and fully perfectadriin all DIP Collateral

(the “Adequate Protection Lien”) junior only to tB&P Lien and the Carve-Out; and

B. a postpetition superpriority administrative expeaksem (the “Prepetition

Adequate Protection Superpriority Claim”) againatle of the Debtors, with recourse to

all prepetition and postpetition property of thebes and all proceeds thereof, under
Bankruptcy Code sections 503 and 507 against thxoDe estates on a joint and several

basis, in each case to the extent the Adequated®imt Lien does not adequately protect
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against the diminution in value of the Pre-Petitlaans, which shall have priority in

payment over any other indebtedness and/or oldiggtnow in existence or incurred
hereafter by the Debtors or any of their respectestates and over all other
administrative expenses of any kind, including,hetit limitation, those specified in

Bankruptcy Code sections 105, 326, 328, 330, 383(kg, 506(c) (subject to entry of the
Final Order), 507(a), 507(b), 726, or 1114, or othee and including those resulting
from the conversion of any of the Chapter 11 Casesuant to Bankruptcy Code section
1112; subject and junior only to the Carve-Out, CHRcility Advances and DIP

Superpriority Claim.

Furthermore, the Debtors shall make the followiagrpents, in cash, to the Term Agent

(the “Adequate Protection Cash Payments”):

A. the reasonable, out-of-pocket fees and expensttgeoferm Loan Agent,
including, but not limited to, the Term Loan Agenprofessionalsprovided, however
that the Term Loan Agent must comply with, and Ishalsubject to, the same procedure
set forth in paragraph 6 of this Order for reimieangent of DIP Agent Fee Statements
before the Debtors may remit any payment or reisdment of professional fees
incurred by the Term Loan Agent.

B. Interest when due on the Fourth Amendment Term L@anthat term is
defined in the Pre-Petition Credit Agreement), whghall be paid to the Term Loan
Agent for the benefit of the lenders under the Fodimendment Term Loan.

The Adequate Protection Cash Payments are not pagroa account of the Pre-Petition
Collateral or proceeds of the Pre-Petition Colktebut are solely adequate protection and in

consideration for being primed by the claims ammgi of the DIP Agent and DIP Lender. As
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further adequate protection of the Term Loan Agemhd Pre-Petition Lenders’ prepetition
interests, any and all Bankruptcy Court filings jegbto the notice, review and approval of the

DIP Agent pursuant to Section 6.23 of the DIP Grédjreement (the “Bankruptcy Filings”)

shall also be satisfactory to the Term Loan Ageatifg at the direction of the Pre-Petition
Required Lenders) in its reasonable discretion delivered to the Term Loan Agent (for
delivery to the Pre-Petition Lenders) in the sanammer and at the same time as such filings are
provided to the DIP Agent. For the avoidance aflitpthe Bankruptcy Filings, which must be
satisfactory to the reasonable discretion of theriTeoan Agent (acting at the direction of the
Required Pre-Petition Term Loan Lenders) includgiti{e motion seeking approval of, and
proposed forms of, the Interim Order and the Fi@ader (as such terms are used in the DIP
Facility), (ii) the motions seeking approval of tBale Procedure Order and the 363 Sale (as such
terms are defined in the DIP Credit Agreement), #mel proposed forms of orders related
thereto, (iii) all other proposed orders and plegdirelated to the DIP Facility, (iv) any plan of
reorganization or liquidation, and/or any discl@sstatement related to such plan (which plan or
disclosure statement shall provide for paymenulhdf all DIP Facility obligations owed to the
DIP Agent), (v) any motion seeking approval of @aje of the Debtors’ assets and any proposed
form of a related bidding procedures order and edder (other than those with respect to the
bidding procedures and the 363 Sale), and (vi)rmaon and proposed form of order filed with
the Bankruptcy Court relating to the assumptiofeateon, modification, or amendment of any
material contract (each of the foregoing itemshipugh (vi) must also be in form and substance
reasonably satisfactory to DIP Agent in its readdmdiscretion). As further adequate protection

of the Term Loan Agent’s and Pre-Petition Lendergpetition interests the Sale Order (as that
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term is defined in the DIP Credit Agreement) sh@lin form and substance satisfactory to the
Term Loan Agent (acting at the direction of the &eefd Pre-Petition Term Loan Lenders).

12. No Waiver of Future Adequate Protection Requehlisthing herein or in the DIP

Credit Agreement shall be deemed to be a waivahéyPre-Petition Agent, Term Loan Agent,
or any Pre-Petition Lender of its right (or rights)request additional or further protection of any
of their interests in any property, including prdygeof the Debtors, and/or to move for relief
from the automatic stay (if such relief is requiredr to seek the appointment of a trustee or
examiner or the dismissal of any of the Debtorsikoaptcy cases, or to request any other relief,
jointly or severally. Likewise, nothing hereindgeemed a waiver by the Debtors to challenge
any request for additional or further protectiotgysrelief, or the appointment of a trustee or
examiner or dismissal of the cases by any partinterest, including the Pre-Petition Agent,
Term Loan Agent, or any Pre-Petition Lender.

13. Modification of Automatic Stay. The automatic stasovisions of Bankruptcy

Code section 362 are hereby modified to permiti{@)Debtors and the DIP Agent to implement
the DIP Facility and perform pursuant to the DImdficing Documents, including without
limitation the provisions thereof with respect ke tcollection of Proceeds, and the maintenance
and implementation of the Collection Accounts amel €ollection Procedures (as such terms are
defined below), and (b) the creation and perfeatiball liens granted or permitted by this Order.
The Debtors and the holders of any DIP Lien or Azg Protection Lien shall not be required
to enter into any additional security agreementske any further action to create, memorialize,
and/or perfect any such Liens, or to file UCC ficag statements, mortgages, or other
instruments with any other filing authority or talkay other action to perfect any such Liens,

which shall be and are deemed valid, binding, @efabble, and automatically perfected by the
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docket entry of this Order by the Clerk of the QGouf, however, the holder of any DIP Lien or
Adequate Protection Lien in its sole and absoluserdtion shall elect for any reason to enter
into, file, record, or serve any such financingestaents or other documents with respect to any
such Lien, then the Debtors shall execute same tgasonable request and the filing, recording,
or service thereof (as the case may be) shall eméé to have been made at the time and on the
date of the docket entry of this Order by the Clefkthe Court. The holders of any DIP Lien,
Pre-Petition Lien, or Adequate Protection Lien hegzeby relieved of any requirement to file
proofs of claim in the Debtors’ bankruptcy casethwespect to any such Liens and the claims
secured thereby, but any such holder may in its antl absolute discretion file any such proof
of claim.

14. Carve-Out. The DIP Liens, DIP Facility SuperptipriClaims, Adequate
Protection Liens and Prepetition Adequate Protac8operpriority Claims shall be subject to
right of payment of the following expenses (theldaing subparagraphs, collectively, the

“Carve-Out,” and all amounts payable in connectlmrewith, the “Carve-Out Amounts”):

A. unpaid postpetition fees and expenses of the Gbérkhe Court and
statutory fees payable to the U.S. Trustee putgoazB U.S.C. § 1930;

B. both (i) unpaid postpetition fees and expenses rofepsionals of the
Debtors and professionals of a Statutory Commitieany), which are retained by an
order of the Court pursuant to Bankruptcy Codeigest327, 328, 363, or 1103(a) (the
“Professionals”); and (ii) any unpaid postpetitimes of the claims and noticing agent
retained by the Debtors; incurred prior to a Tewmtion Event, but only to the extent such
fees and expenses are (i) incurred before the hatman Event, (ii) within the amounts

set forth in the Approved Budget approved by th® Bigent, Term Loan Agent, and
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Required Pre-Petition Term Loan Lenders for suakfd3sional through the date of the
Termination Event, (iii) subsequently allowed by tBankruptcy Court under sections
330, 331, or 363 of the Bankruptcy Code, and (o) atherwise paid from retainers, or
any professional expense escrow account establishdte Debtors; and

C. postpetition fees and expenses of the Professianalsred after the
occurrence of a Termination Event in an aggregateusat not to exceed $50,000, to the
extent that such fees and expenses are (i) subsggaowed by the Bankruptcy Court
under sections 330, 331, or 363 of the BankruptogeC and (ii) not otherwise paid from
retainers or any professional-expense escrow atestablished by the Debtors

provided, however, that (x) the Carve-Out shallydm available to pay fees and expenses set

forth herein to the extent that unencumbered fuardsnot otherwise available, (y) in no event
shall the Carve-Out for each Professional exceedathounts set forth for postpetition fees for
such Professional set forth in the Approved Budbetugh the applicable date determination,
and (z) in no event shall the aggregate amountldfeans included in the Carve-Out for all
Professionals exceed $1,593,000. Any amounts fpaid the DIP Collateral or the proceeds
thereof, or funded by the DIP Agent or the DIP Lemdith respect to the Carve-Out prior to the
entry of the Final Order shall be DIP Facility Adeas and such obligations shall be secured by
the DIP Lien. Further, the payment of the feesasts of any Professional and/or Statutory
Committee (if any) shall be subject to Court apptpand the DIP Agent and the DIP Lender
reserve the right to object to any Professiongligliaation for payment, and nothing herein shall
prohibit any party in interest from objecting toyaapplication for payment. As used in this

Interim Order, the term_“Termination Event” shaleam the occurrence of the earlier of: (i) an

Event of Default under any of the DIP Financing Dments; (ii) the Debtors’ failure to comply
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with the terms of this Order or the Final Order{ioy the Debtors’ failure to comply with any of
the following milestones (the “Milestones”):

a. On the Petition Date, or such later date to whighDIP Agent consents in writing in its
sole discretion, the Debtors shall have filed aiomotequesting entry of the Sale Procedure
Order (as defined in the DIP Credit Agreement)tiigr sale of substantially all of the Debtors’ on
terms and conditions acceptable to DIP Agent in Bjfent’'s reasonable discretion.

b. On or before the date that is ten (10) days afterRetition Date, or such later date to
which DIP Agent consents in writing in its sole atistion, the Bankruptcy Court shall have
entered the Sale Procedure Order.

C. On or before the date that is fourteen (14) dater éifie Petition Date, or such later date
to which DIP Agent consents in writing in its sot#iscretion, the Debtors and their
representatives shall provide the DIP Agent andnTleoan Agent with a formal report regarding
their efforts to select a “stalking-horse” bidder the 363 Sale.

d. On or before the date that is forty-five (45) dajter the Petition Date, or such later date
to which DIP Agent consents in writing in its saliscretion, the Debtors shall have held the 363
Sale auction (the “Auction”).

e. On or before the date that is forty-eight (48) dafter the Petition Date, or such later
date to which DIP Agent consents in writing instde discretion, the Bankruptcy Court shall have
entered the Sale Order (as defined below) appravie@63 Sale, the results of the Auction and
the winning bid received at the Auction.

f. On or before the date that is fourteen (14) datex antry of the Sale Order, or such later
date to which DIP Agent consents in writing instde discretion, the 363 Sale shall be closed,
with proceeds of the 363 Sale paid directly to Bigent to be applied in the manner set forth in
this Order;provided howeverthat the Debtors shall seek entry of an ordenftbe Bankruptcy
Court waiving the stay imposed by Bankruptcy Ru@4h), and in the event that such stay is
waived by the Bankruptcy Court, then no later tbaa (1) day following the waiver of such stay
(which may be incorporated into the Sale Order)suech later date to which the DIP Agent
consents in writing in its sole discretion, the 3&&e shall be closed, with proceeds of the 363
Sale paid directly to DIP Agent to be applied ia thanner set forth in this Order.

No extensions of any of the Milestones shall berapgal by the DIP Agent unless (x) the Term
Loan Agent and the Required Pre-Petition Term Lbanders have consented to such extension
in writing (not to be unreasonably withheld); oy uch material Milestone extension is authorized
by further order of the Bankruptcy Court.

Notwithstanding anything to the contrary hereire Bankruptcy Court may set dates with respect
to the Milestones beyond the outer dates spedimE/e to accommodate its own schedule and to
the extent the Bankruptcy Court makes such an sxienthe Milestones hereunder shall be

automatically extended by the same period as th&mptcy Court’s extension.

26

Gardere01 - 8913820v.1



Case 16-32435-bjh11 Doc 49 Filed 06/22/16 Entered 06/22/16 08:28:25 Page 27 of 45

15. Professional Expense Reserve. Following entnhisf ©Order, so long as: (i) the

Debtors are entitled to make draws under the DIBIliBa and (i) no Event of Default or
Termination Date shall have occurred; the Debtbwal 9e authorized to transfer funds to a
segregated DIP account established for the beoéfithe Professionals (the “Professional

Expense Reserve Account”) on a weekly basis (bunace than weekly), the amounts that the

Professionals may be paid pursuant to the Appr@rethet for such week. Such funds shall be
held for the benefit of the Professionals, and Wweél applied to the fees and expenses of such
Professionals that are approved for payment putdoaone or more orders of the Bankruptcy
Court. Any fees and expenses payable to the Riofess shall be paid first out of the
Professional Expense Reserve Account, and all ateaieposited in the Professional Expense
Reserve Account shall reduce, on a dollar-for-dobasis, the Carve-Out and Carve-Out
Amounts. To the extent that the fees and expeobkdke Professionals performed prior to
Termination Date and allowed pursuant to one orenwoders of the Bankruptcy Court are less
than the amounts funded into the Professional Esgp&eserve Account, the excess amounts in
the Professional Expense Reserve Account shaleiéted to the DIP Agent to reduce, at the
DIP Agent’s discretion, either the DIP Facility mations or the Pre-Petition Obligations.

16. Carve-Out Limitations. Neither the payment of dPpfessional fees, nor the

Carve-Out shall include payment for any fees amkeesges, if any, of the Professionals incurred
directly or indirectly, in respect of, arising froon relating to:
A. the initiation, joinder, support, or prosecutionasfy action contesting the
indebtedness owed to the DIP Agent, the DIP Lentther Pre-Petition Agent, the Term
Loan Agent, the Pre-Petition Lenders, or the vglidif any liens granted to any of the

DIP Agent, DIP Lender, Pre-Petition Agent, Term ha@sgent, or Pre-Petition Lenders;
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B. subject to entry of the Final Order, preventingydaring, or otherwise
delaying (or supporting any other person or entitpreventing, hindering, or otherwise
delaying), whether directly or indirectly, the esise by the DIP Agent, Pre-Petition
Agent, or Term Loan Agent of any of its rights aeanedies under this Interim Order,
the Final Order, documents comprising the DIP kgcilhe DIP Financing Documents,
the Pre-Petition Credit Agreement, or the Pre-etitoan Documents;

C. the commencement, support, or prosecution of angraor proceeding of
any claims, causes of action, or defenses agdieddtP Agent, the DIP Lender, the Pre-
Petition Agent, the Term Loan Agent, the Pre-RwmtitLenders, or any of their respective
officers, directors, employees, agents, attornegfiliates, successors, or assigns,
including, without limitation, any attempt to re@vor avoid any claim or interest from
the DIP Agent, the DIP Lender, the Pre-Petition Wtge¢he Term Loan Agent, the Pre-
Petition Lenders, or any of them, under ChapteirtheBankruptcy Code;

D. any request to borrow money other than pursuanthéoterms of the
Interim Order, the Final Order, or the DIP Finamgcidocuments;

E. with respect to the Debtors, any of the Debtorgif€ssionals, or any of
their successors or assigns (including, withouttétion, any trustee, responsible officer,
examiner, estate administrator, or representativeimilar person appointed in a case for
any Debtor under any chapter of the Bankruptcy ¢Cpaeforming or commencing any
investigation or litigation (whether threatenedpending) by the Debtors with respect to
any matter to be released, waived, or specifiedoasubject to challenge by the Debtors
pursuant to this Order or the Final Order (inclggliwithout limitation Paragraphs 26, 27,

and 28 herein); or
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F. for any other purpose for which proceeds of the B#eility may not be
used pursuant to the terms of the DIP Financinguibwnts.

Notwithstanding anything to the contrary in thisd&maph 16, for the avoidance of
doubt, the Carve-Out may be used to compensateahwors’ professionals for complying with
any information requests made by a Committee agrgthrty-in-interest during its respective
investigation.

17.  Collateral Matters. Subject to the entry of thedFiOrder, effective as of the time

of commencement of the Debtors’ bankruptcy casat@®etition Date:

A. each Debtor waives irrevocably all claims and sgiftany, it or its estate
might otherwise assert against the Pre-Petitiona@ohl or the DIP Collateral pursuant
to Bankruptcy Code sections 506(c), 105(a), orahgr applicable law;

B. no entity in the course of the Debtors’ bankruptages shall be permitted
to recover from the DIP Collateral (whether dirgal through the grant of derivative or
equitable standing in the name of the any Debtosumh Debtor’'s estate) any cost or
expense of preservation or disposition of the RetiBn Collateral or the DIP Collateral,
including, without limitation, expenses and charges provided in Bankruptcy Code
sections 506(c), 105(a), or any other applicable la

C. no entity shall be permitted to recover from thé ollateral or the Pre-
Petition Collateral, or assert against the DIP Agé&lP Lender, Pre-Petition Agent,
Term Loan Agent, or any Pre-Petition Lender, amincl with respect to any unpaid
administrative expense of the Debtors’ bankruptages, whether or not the Debtors’
payment of such administrative claim was conteneplddy or included in the Approved

Budget; and
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D. the Pre-Petition Agent, Term Loan Agent, Pre-Rmiitienders, DIP
Agent, and the DIP Lender shall not be subjech&“equities of the case” exception of
Bankruptcy Code section 552(b), or to the equitalwetrines of “marshaling” or any
similar claim or doctrine, with respect to any DIPollateral or the Pre-Petition
Collateral.

18. No Additional Financing or Cash Collateral Usadggo long as the DIP Facility

obligations remain outstanding, unless consented wariting by the DIP Agent, no Debtor shall
seek entry of any further orders in its ChapteChse that authorize (a) under Bankruptcy Code
section 363, the use of Cash Collateral; (b) théainimg of credit or the incurring of
indebtedness pursuant to Bankruptcy Code sectiof&Bor 364(d) that does not repay the DIP
Facility in full, in cash, (c) the return of googsrsuant to Bankruptcy Code section 546(h) to
any creditor of the Debtors or to consent to argditor taking any setoff against any of such
creditor’'s prepetition indebtedness based on arch seturn pursuant to Bankruptcy Code
section 553 or otherwise, or (d) any other grantrights against the Debtors and/or their
respective estates that is secured by a Lien irDiReCollateral or is entitled to superpriority
administrative status that does not repay the Ri&liEy in full, in cash.

19. Default Rights. Upon the occurrence of: (i) an mvef Default; (i) a

Termination Event; (iii) any Debtor’s failure to roply with the terms of this Order or the Final
Order (including, without limitation, its failur@ tcomply with the Approved Budget); or (iv) any
Debtor’s failure to comply with any of the Miles&s) and the giving of written notice thereof by
the DIP Agent to counsel to the Debtors, the TeoarLAgent, the Statutory Committee (if any)
and the U.S. Trustee (which notice may be givemy manner of electronic transmission, the

automatic stay being deemed lifted for such purpdqdee “Default Notice”), or upon the
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Maturity Date, then (1) the DIP Agent shall be yulluthorized, in its sole discretion to cease
making DIP Facility advances to the Debtors, anadt{g DIP Agent shall be fully authorized to
revoke its consent to the Debtors’ use of the Diflaferal (including, without limitation, Cash
Collateral), and/or (3) the DIP Agent shall be yudiuthorized to immediately terminate the DIP
Facility and demand immediate repayment, in cashthe DIP Facility obligations then
outstanding.

20. Exercise of Remedies Against DIP Collateral. Femtlipon the occurrence of an

Event of Default and transmission of a Default Netior upon the Maturity Date:
A. the DIP Agent shall have the right, free of theresons of Bankruptcy
Code section 362 or under any other section oBtrgkruptcy Code or applicable law or
rule (including, without limitation, Bankruptcy Ral4001(a)), to take immediate
reasonable action to protect the DIP Collaterahftearm, theft, and/or dissipation;
B. with respect to an Event of Default as to whichedaDlIt Notice has been
given, the Debtors, the Statutory Committee (if)aapnd the U.S. Trustee shall have five

(5) days from the date of the Default Notice (tiiRefnedy Notice Period”) to obtain an

order of this Court on notice to the DIP Agent emjog or restraining the DIP Lender

and/or the DIP Agent from taking action or exeragsrights and remedies (other than as
set forth in Paragraph 19 herein, which remedieg Ineaexercised immediately upon the
satisfaction of the conditions set forth in suchagaaph) based upon the Event of Default

specified in the Default Notice (a_"Restraint on ni&glies”). Immediately upon

expiration of the Remedy Notice Period, unless sti@et on Remedies has timely been

obtained from this Court, or with respect to andrughe Maturity Date, immediately:
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(2) the DIP Agent shall have the right, free of thetrreBons of
Bankruptcy Code section 362 or under any otheimeaf the Bankruptcy Code
or Bankruptcy Rules (including, without limitatioBankruptcy Rule 4001(a)), to
exercise contractual, legal, and equitable rightsr@medies as to all or such part
of the DIP Collateral as it shall elect, and to lgghe Proceeds (as such term is
defined below) of the DIP Collateral to the repaymef the DIP Facility
obligations in accordance with Paragraph 24 of@rider; and
(2) the DIP Agent, should it so elect in its sole abdadute discretion
as exercised by the filing of an appropriate stat@nwith this Court, shall be
deemed to have been granted “peaceful possesdipana right of access to, all
or any portion of the DIP Collateral, by the Delstor
Notwithstanding the terms of this Paragraph 20Deéault Notice shall be required for the DIP
Agent to continue to collect and apply proceeddht® Pre-Petition Obligations constituting
Revolving Advances that are remitted to one or mookbox accounts, controlled accounts,
Collection Accounts, or other similar account sebj® the control of the DIP Agent or Pre-
Petition Agent, which shall be applied pursuarPémagraph 24 of this Order.

21. DIP Facility Reporting. The Debtors shall provitie DIP Agent and Term Loan

Agent (for distribution to the Pre-Petition Lendewsth (i) all financial statements, certificates,
and reports required pursuant to the DIP CrediteAgrent in accordance with the timeframes
specified therein and (ii) such additional informatas the DIP Agent or Term Loan Agent
(acting at the direction of the Required Pre-Ratifierm Loan Lenders) shall request from the
Debtors. The DIP Agent and Term Loan Agent and tlespective representatives shall have

reasonable access to each Debtor’'s business peeamsk to the DIP Collateral in order to
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review and evaluate the physical condition of ahyhe DIP Collateral and/or to inspect the
financial records and other records of the Debtmscerning the operation of the Debtors’
businesses.

22. Continued Maintenance of Cash Management Systenhe Debtors shall

maintain their bank accounts as set forth in tteh gaanagement order approved by this Court.
In furtherance of the foregoing, the DIP Agent bl deemed to have control of all of the
Debtors’ bank accounts (including, without limitati all deposit accounts and blocked
accounts), and any financial institutions in whgtlch accounts of the Debtors are located are
hereby ordered and directed to act in accordantie amy request of the DIP Agent concerning
such accounts, including, without limitation, regtgeto turnover funds therein without offset or
deduction of any kind.

23. Payment of 363 Sale Consideration. Subject toyagitthe Final Order, upon the

closing of the 363 Sale, the Proceeds from theS#8 shall be paid directly to the DIP Agent,
for immediate application to the DIP Facility oldigons and Pre-Petition Obligations. Such 363
Sale proceeds shall be applied and distributedvénnbanner set forth in Paragraph 24 of this
Order.

24.  Application of Proceeds. For purposes of this Qr¢) “Proceeds” shall mean

both (i) proceeds (as defined in the Uniform ConuiarCode for the State of New York) and
(i) any and all payments, proceeds, or other awmrstion realized upon the sale, liquidation,
realization, collection, or other manner of dispiosi of DIP Collateral, whether in the ordinary
course of any Debtors’ business (including withlonitation accounts, receivables, and other
proceeds arising from the Debtors’ sales of goaukaa performance of services) or other than

in the ordinary course of any Debtors’ business] @) “Disposition” shall mean any sale,
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liquidation, realization, collection, or other mamrof disposition of DIP Collateral other than in
the ordinary course of any Debtors’ business, midg without limitation any sale authorized
pursuant to Bankruptcy Code section 363. Any dhBraceeds of any DIP Collateral shall be
delivered to the DIP Agent. All Proceeds receinmdthe DIP Agent shall be applied to
repayment of the Pre-Petition Obligations and tHP Bacility obligations in the following
manner:

A. Any Proceeds received by the DIP Agent as a redwdither (x) payment
of the 363 Sale Proceeds to the DIP Agent (sulbpeentry of the Final Order); or (y) an
exercise of remedies by the DIP Agent following Ewent of Default or Termination
Event; shall be applied: (i) first, to reduce oaisting obligations under the DIP Facility
(including all fees and professional fees payablesgpant to the DIP Financing
Documents); and then (ii) second, to reduce outstgnPre-Petition Obligations in the
manner set forth in the Pre-Petition Credit Agreetngéhe other Pre-Petition Loan
Documents, and the Agreement Amongst Lenders (els ®rm is defined in the Pre-
Petition Credit Agreement, the_“AAL”), presumingaththe Maximum Revolving
Advance (as that term is defined in the Pre-PetiGoedit Agreement) is $35 million at
all times during the Debtors’ bankruptcy proceeding

B. Any other Proceeds received by the DIP Agent dk&kpplied: (i) first, to
reduce outstanding prepetition Revolving Advanaasstituting Pre-Petition Obligations
(if any); (i) second, to the extent that applicatiof such Proceeds fully repays all
outstanding prepetition Revolving Advances, in,full cash, then to reduce outstanding
obligations under the DIP Facility; and then (i© reduce the remaining Pre-Petition

Obligations in the manner set forth in the PretR®etiCredit Agreement, the other Pre-
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Petition Loan Documents, and the AAL (presumingttb@ Maximum Revolving
Advance (as that term is defined in the Pre-PetiGoedit Agreement) is $35 million at
all times during the Debtors’ bankruptcy proceedjng

C. Any surplus remaining (if any) following satisteon of the DIP Facility
obligations and Obligations under the Pre-Petitiredit Agreement and other Pre-
Petition Loan Documents shall be distributed in ti@nner set forth in the AAL, Pre-
Petition Credit Agreement, and other Pre-Petitioa.Documents.

provided, however, that the foregoing shall be asctbjn all respects to the priorities of Liens

with respect to the Liens granted by or permitteder this Order. The foregoing is without

prejudice to the rights of (a) the DIP Agent, thexm Loan Agent, the Pre-Petition Lenders, the
Statutory Committee (if any), or any other partyotgect to any proposed Disposition or (b) the
rights of third parties with respect to a Challe#g#ion (defined below) and the remedies that
may result from a successful Challenge Action. Sagplications of Proceeds shall be free and
clear of any claim, charge, assessment, or otaleitity.

25.  Credit Bidding. Subject to the entry of the Firtatder, the DIP Agent, Pre-

Petition Agent, and Term Loan Agent are hereby ai#hd to credit-bid all or any of the
applicable obligations under the DIP Facility, Dffhancing Documents, and the Pre-Petition
Credit Agreement and Pre-Petition Loan Documents@mt disposition of any Pre-Petition
Collateral and/or DIP Collateral; provided, howeuiat any credit bid submitted by the Term
Loan Agent shall provide for payment, in full, iash, at closing to the DIP Agent of both (i) all
DIP Facility obligations; and (ii) the Last Out Lars Purchase Price (as such term is defined in

the AAL).
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26. Binding Nature of Stipulations and Other Matte&ubject to the right to bring a

Challenge Action as set forth in Paragraph 29 belgwn entry of this Order:

A. the Stipulations shall be binding upon the Debtmd all other persons,
entities, and/or parties in all circumstances;

B. the validity, extent, priority, perfection, enfoedslity, and non-
avoidability of the Pre-Petition Agent's, Term LoAgent’'s, and Pre-Petition Lenders’
respective first priority, validly perfected prepiein claims and liens against the Debtors
and the Pre-Petition Collateral shall not be subjecchallenge by the Debtors or any
other person, entity, or party; and

C. neither the Debtors, nor any other person, entityparty shall seek to
avoid or challenge (whether pursuant to Chapteir theoBankruptcy Code or otherwise)
any transfer made by or on behalf of the Debtorsrtfor the benefit of the Pre-Petition
Agent, Term Loan Agent, or Pre-Petition Lendersipto the Petition Date.

27. Debtor Release. In consideration of and as a tondo the DIP Agent and DIP

Lender making the DIP Facility Advances and prawidicredit and other financial
accommodations to the Debtors pursuant to the tefntisis Order, the DIP Credit Agreement,
and the other DIP Financing Documents, each obglgtors and their estates (each a “Releasor”
and collectively, the “Releasors”), subject to Baaph 29 herein, absolutely releases, forever
discharges and acquits each of the Pre-PetitiomtAglkee Term Loan Agent, the Pre-Petition
Lenders, and their respective successors and asaffiliates, officers, directors, employees,
attorneys, and other representatives (the “Rels8@setand from any and all claims, demands,
causes of action, damages, choses in action, &onthal claims, counterclaims, defenses, setoff

rights, and other liabilities whatsoever (the “"Rrgion Released Claims”) of every kind, name,
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nature, and description (other than claims basedjross negligence or willful misconduct,
which shall not be released until entry of the Fideder providing for such releases and subject
to the expiration of the Challenge Period), whetkrewwn or unknown, both at law and equity
(including, without limitation, any “lender liabiyi” claims) that any Releasor may now or
hereafter own, hold, have, or claim against eachemery of the Releasees arising at any time
prior to the entry of this Order (including, withtdumitation, claims relating to the Debtors, the
Pre-Petition Credit Agreement, the Pre-PetitionrL@®@cuments, and other documents executed

in connection therewith, and the obligations thadsr); provided, however, that such release

shall not be effective as to the Debtors’ bankrymstates until the expiration of the Challenge
Period. In addition, upon the indefeasible paymemtfull, in cash, of all DIP Facility
obligations owed to the DIP Agent and DIP Lendasiag under this Order, the DIP Credit
Agreement, and the other DIP Financing Documehts,DIP Agent and DIP Lender shall be
released from any and all obligations, actions,jegutresponsibilities, and causes of action
arising or occurring in connection with or relatedthe DIP Credit Agreement or other DIP
Financing Documents.

28. Releasor Covenants. Each Releasor hereby abgplutetonditionally, and

irrevocably covenants and agrees with each Reldhsed will not sue (at law, in equity, or in
any other proceeding) any Releasee on the basiayotlaims or causes of action released and
discharged by such Releasor pursuant to this Orflemy Releasor violates this covenant, each
Debtor agrees to pay, in addition to such otheratgers as any Releasee may sustain as a result
of such violation, all reasonable attorneys’ feed eosts incurred by any Releasee as a result of

such violation.
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29. Challenge Action and Challenge Period. Notwithdtag any other provisions of

this Order, any interested party (other than thét®s or their Professionals) in these cases
(including, without limitation, the Statutory Comiteie (if any)) shall have until August 29,
2016, or, if no such Statutory Committee is form&dty (60) days from the Petition Date (the

“Challenge Period”), to commence an adversary @oicg against the Pre-Petition Agent, Term

Loan Agent, or Pre-Petition Lenders for the purp@sdlectively, a “Challenge Action”) of:

A. contesting challenging the findings of fact, Stgiidns, waivers or
releases contained herein;

B. challenging the validity, extent, priority, perfast, enforceability, and
non-avoidability of the Pre-Petition Obligationsd&or Pre-Petition Liens (as applicable)
against the Debtors;

C. seeking to avoid or challenge (whether pursuanChapter 5 of the
Bankruptcy Code or otherwise) any transfer madertgn behalf of the Debtors to or for
the benefit of any of the Pre-Petition Lenders, Teem Loan Agent, or the Pre-Petition
Agent (as applicable) prior to the Petition Date;

D. seeking damages or equitable relief against anythef Pre-Petition
Lenders, the Term Loan Agent, or the Pre-Petitiggek arising from or related to their
prepetition business and lending relationships whke Debtors, including without
limitation equitable subordination, recharacteimat lender liability, and deepening
insolvency claims and causes of action; or

E. challenging any other matter to be waived or redasursuant to this

Order (including, without limitation, pursuant tafdgraphs 26, 27 and 28).
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The Challenge Period may be subject to extensidy lmn further order of the Court for good
cause shown.

30. No Challenge Actions After Expiration of Challendgeriod. All parties in

interest, including without limitation the StatwoCommittee (if any), that fail to act in
accordance with the time periods set forth in trec@ding paragraph shall be, and hereby are,
barred forever from commencing a Challenge Actiogtallenging in any manner the Liens or
claims of the Pre-Petition Agent, Term Loan Agearigd/or Pre-Petition Lenders and shall be
bound by the waivers, Stipulations, and termsa fin this Order (including Paragraphs 26, 27
and 28 of this Order). Any Challenge Action filsdall prohibit application of this paragraph
only to the extent of the specific matters setfantsuch Challenge Action on the date of filing.

31. Retention of Challenge Action Defenses. The legall equitable claims,

counterclaims, defenses, and/or rights of offselt setoff of the Pre-Petition Agent, Term Loan
Agent, and Pre-Petition Lenders in response tosamcir Challenge Action are reserved, and the
ability of a party to commence a Challenge Actibalsin no event revive, renew, or reinstate
any applicable statute of limitations that may haxpired prior to the date of commencement of
such Challenge Action. Despite the commencemera &hallenge Action, the prepetition
claims and Liens of the Pre-Petition Agent, Ternai@dgent, and Pre-Petition Lenders shall be
deemed valid, binding, properly perfected, enfdbbma non-avoidable, not subject to
disallowance under Bankruptcy Code section 502(d) aot subject to subordination under
Bankruptcy Code section 510 until such time asal fand non-appealable judgment and order is
entered sustaining such Challenge Action in favothe plaintiffs therein.  Notwithstanding
anything to the contrary contained in this Ordbe Court expressly reserves the right to order

any and all appropriate relief against Pre-Petidgent, Term Loan Agent and/or Pre-Petition
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Lenders (including an unwinding of transactions rappd herein) if there is a timely and
successful Challenge Action by any party in intenes the validity, enforceability, extent,
perfection or priority of the Pre-Petition Liens.

32. No Control by DIP Agent and Lenders. In makingisiens to advance any

extensions of credit to the Debtors pursuant toRHe Facility or in taking any other actions
reasonably related to this Order or the DIP Finag&@ocuments (including, without limitation,
the exercise of its approval rights with respecany Approved Budget), the DIP Agent, Term
Loan Agent, Pre-Petition Lenders, and the DIP Lersti@ll have no liability to any third party
and shall not be deemed to be in control of theradmns of the Debtors or to be acting as a
“control person,” “responsible person,” or otherwfwer or operator” with respect to the
operation or management of the Debtors (as suchsteor any similar terms, are used in the
Internal Revenue Code, the United States Compreleng&nvironmental Response
Compensation and Liability Act, as amended, orgimjlar Federal or state statute), and the DIP
Agent’s, Term Loan Agent’s, Pre-Petition Lendenglahe DIP Lender’s relationship with the
Debtors shall not constitute or be deemed to dmsta joint venture or partnership of any kind
between the DIP Agent, Term Loan Agent, Pre-Petitienders, and/or DIP Lender and the
Debtors.

33.  Successors and Assigns. This Order shall be lnaimand inure to the benefit

of the DIP Agent, the DIP Lender, the Pre-Petihgent, the Term Loan Agent, the Pre-Petition
Lender, the Debtors, and their respective succesmm assigns, including, without limitation,

any trustee, responsible officer, examiner, esgatministrator, or representative, or similar
person appointed in a case for any Debtor underchagter of the Bankruptcy Code. Except as

set forth herein with respect to a Challenge Actimmrights are created under this Order for the
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benefit of any creditor of the Debtors, any otharty in interest in the Debtors’ bankruptcy
cases, or any other persons or entities, or amgtlindirect or incidental beneficiaries thereof.

34. Continuing Nature of DIP Facility Liens and Claimény order dismissing any

of the Chapter 11 Cases under Bankruptcy Codeosettil?2 or otherwise shall be deemed to
provide (in accordance with Bankruptcy Code sestit@5 and 349) that (a) the DIP Agent’'s
and DIP Lender’s liens and the Adequate Protectimms and security interests in the DIP
Collateral shall continue in full force and effemtwithstanding such dismissal until the DIP
Facility obligations are indefeasibly paid and s&d in full, in cash; and (b) this Court shall
retain jurisdiction, to the extent permissible undepplicable law, notwithstanding such
dismissal, for the purposes of enforcing the DIRilFg Superpriority Claim, the DIP Liens, the
Adequate Protection Liens, the Adequate Protec@iash Payment, and the Prepetition Adequate
Protection Superpriority Claims.

35. Order Controls. To the extent that any of the mmiowns of this Order shall

conflict with any provisions of the DIP Credit Agment, any of the DIP Financing Documents,
the Pre-Petition Credit Agreement, any of the RegtiBn Loan Documents (including, without
limitation, the AAL), or with any order of this Cduauthorizing the Debtors to continue the use
of prepetition bank accounts, cash management mgstereasury management systems, or
business forms, or any similar orders, this Orderdeemed to control and supersede the
conflicting provisions therein. Notwithstanding yéimng in any of the Pre-Petition Loan
Documents (including the AAL) to the contrary: tfie priority of the DIP Lien and DIP Facility
claims and obligations shall be as set forth is rder and the DIP Financing Documents; and
(i) the terms of this Order and the DIP Financihgcuments shall govern the terms and manner

of disbursement and application of Proceeds of ©dPateral to the DIP Facility obligations and
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other Pre-Petition Obligations. Except as expyepsbvided in this Order, the terms of the
AAL, Pre-Petition Credit Agreement, and other Petiidon Loan Documents shall continue in
full force and effect and shall continue to govehe relationship between the Pre-Petition
Lenders.

36. Immediate Effect of Order. The terms and cond#iaf this Order shall be

effective and immediately enforceable upon itsyebir the Clerk of the Court notwithstanding
any potential application of Bankruptcy Rule 60Q4¢h otherwise. Furthermore, to the extent
applicable, the notice requirements and/or staygosad by Bankruptcy Rules 4001(a)(3),
6003(b), and 6004(a) are hereby waived for good sufficient cause. The requirements of
Bankruptcy Rules 4001, 6003, and 6004, in each tasiee extent applicable, are satisfied by
the contents of the Motion.

37. Continuing Nature of Adequate Protection and Ofenefits Under DIP Order.

The DIP Agent, Pre-Petition Agent, Term Loan Ag&if Lender and the Pre-Petition Lenders
shall be entitled to the benefits and protectiofisthis Order, including (a) the adequate
protection afforded to the Pre-Petition Lendersfegh in this Order, and (b) the protections
afforded pursuant to Bankruptcy Code section 3644¢&h respect to all loans, advances, and
other financial, accommodations made by them putst@ this Order. The DIP Lien, the

priority afforded the DIP Facility Advances, andethdequate protection afforded to the Pre-
Petition Agent, Term Loan Agent, and Pre-Petiti@nders, as set forth in this Order, shall be
binding on the Debtors and any successor trustdeusiees even if this Order is reversed or
modified on appeal with respect to all loans, adesn and other financial accommodations

made by them pursuant to this Order. Except agged herein, no Proceeds, or Cash Collateral
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may be used by any party in interest seeking toifpaaty of the rights granted to DIP Agent or
DIP Lender hereunder or under any other DIP FimanBlocuments.

38. DIP Facility Modifications. The Debtors and theFDAgent may, with notice to

the Term Loan Agent (for distribution to the ReegdirPre-Petition Term Loan Lenders),
implement non-material modifications of the DIP diteAgreement and other DIP Financing
Documents (other than this Order or the Final Qraathout the need for notice or further

approval of this Court, provided, however, thatiespf such amendments will be provided to

the U.S. Trustee and the Statutory Committee #).aThe Debtors and the DIP Agent (with the
consent of the Term Loan Agent and the RequireePetgion Term Loan Lenders) may, upon
further order of the Bankruptcy Court, implementtenal modifications of such DIP Financing
Documents on at least seven (7) calendar days poiice to the Statutory Committee (if any)
and the U.S. Trustee.

39. Further Assurances. The Debtors are authorizedbtand perform all acts, to

make, execute, and deliver all instruments and mects (including, without limitation, the
execution or recordation of security agreementsytgages, deeds of trust, and financing
statements), and to pay all fees and expensestdnabe required or necessary for the Debtors’
performance under this Order or the DIP Financiegunents, including, without limitation, (a)
the execution of the DIP Credit Agreement, (b) gament of the fees and other expenses
described herein or in the DIP Financing Documestsuch become due, including, without
limitation, agent fees, commitment fees, lettecradit fees, and facility fees.

40. Retention of Jurisdiction. This Court shall retaurisdiction to enforce the

provisions of this Order, the DIP Facility, the DIPredit Agreement, and the other DIP

Financing Documents, and this Court shall retamsgliction over all matters pertaining to the
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implementation, interpretation and enforcement to$ tOrder, the DIP Facility and the DIP
Financing Documents.

41. 364(e) Protections. This Court has considered dettrmined the matters

addressed herein pursuant to its powers under #mkrBptcy Code, including the power to
authorize the Debtors to obtain credit on terms emwditions to which the Debtors and DIP
Agent and DIP Lender have agreed. Thus, eachedtettms and conditions constitutes a part of
the authorization under Bankruptcy Code section 864 is, therefore, subject to the protections
contained in Bankruptcy Code section 364(e), rdgasd of (i) any stay, modification,
amendment, vacation, or reversal of this Ordernyr @ the DIP Financing Documents or any
term hereunder or thereunder; (ii) the failure bbamn a final order pursuant to Bankruptcy Rule
4001(c)(2); or (iii) the dismissal or conversionaofy of the Chapter 11 Cases.

42.  Certain Events of Default. Notwithstanding anythto the contrary in the DIP

Credit Agreement: (a) the applicability of the Bvef Default specified in Section 10.7(w) of
the DIP Credit Agreement relating to the commencgaméa Challenge Action shall be subject
to entry of the Final Order; (b) the applicability the Event of Default specified in Section
10.7(b) of the DIP Credit Agreement relating to fhieg of a plan of reorganization shall be
subject to entry of the Final Order; and (c) forgmses of applying the Event of Default
specified in Section 10.7(p) of the DIP Credit Agreent, material indebtedness shall mean
unpaid, undisputed post-petition indebtedness ahkeges100,000 in the aggregate.

43. Final Hearing. A final hearing with respect to thetion is scheduled for July
25, 2016 at 1:15 p.m. (central) (the “Final Heaf)ngefore the Honorable Barbara J. Houser,
United States Bankruptcy Judge. The Debtors gnathptly mail copies of this Order (which

shall constitute adequate notice of the Final Hggrto the parties having been given notice of
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the Interim Hearing and to any other party that fiasl a Bankruptcy Rule 2002 request for
service. Any party in interest objecting to thkefesought at the Final Hearing shall file written
objections, and serve them on (i) the Debtors’ psal counsel, Gardere Wynne Sewell LLP,
attn: Holland N. O’Neil, 3000 Thanksgiving Tow&g01 Elm Street, Dallas, TX 75201; (ii) the
DIP Lender’s counsel, Holland & Knight LLP, attnRobert Jones and Brent Mcllwain, 200
Crescent Court, Suite 1600, Dallas, TX 75201; (h@ Term Loan Agent’s counsel, Proskauer
Rose LLP, attn: Timothy Q. Karcher, Eleven Timeg&e, New York, NY 10035 and Butler
Snow LLP, attn: Martin A. Sosland, 5430 LBJ Fregwauite 1200, Dallas, TX 75240; and (iv)
the U.S. Trustee, attn.: Lisa Lambert and Merediifipes, 1100 Commerce Street, Room 976,

Dallas, TX 75242 on or before the close of busimesduly 12, 2016.

### END OF ORDER ###
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