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The relief set forth on the following pages, numbered two (2) through four (4) is 

hereby ORDERED.  

Approved by Judge Michael Kaplan  April  23, 2014
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Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors-in-

possession (collectively, the “Debtors”) for entry of an order (this “Order”) pursuant to sections 

105(a), 363(b), and 503(c)(3) of the Bankruptcy Code approving Debtors’ key employee 

incentive program (the “KEIP”); and upon the Debtors’ Supplemental Statement in support 

thereof; and upon the Declaration of Perry M. Mandarino submitted in support thereof; and it 

appearing that the relief requested is in the best interests of the Debtors’ estates, their creditors 

and other parties in interest; and the Court having found that the Debtors’ implementation of the 

KEIP is justified by the facts and circumstances of these Chapter 11 Cases and is a sound 

exercise of the Debtors’ business judgment; and it appearing that this Court has jurisdiction over 

this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Standing Order of Reference to the 

Bankruptcy Court Under Title 11 dated as of September 18, 2012; and it appearing that the 

Motion is a core proceeding pursuant to 28 U.S.C. §§ 157(b)(2); and it appearing that venue of 

this proceeding and the Motion in this District is proper pursuant to 28 U.S.C. §§ 1408 and 1409; 

and due and proper notice of the Motion having been provided; and it appearing that no other or 

further notice need be provided; and appearing that no other or further notice need be provided; 

and after due deliberation and sufficient cause appearing therefor;  

IT IS HEREBY ORDERED THAT: 

1. Subject to the conditions specified herein, the Debtors are authorized, but 

not required, to adopt and implement the KEIP as set forth on Exhibit A hereto and to make the 

payments contemplated by the KEIP; provided, however, that each Participating Employee, and 
                                                 
2 Capitalized terms used herein but not otherwise defined have the meanings ascribed to them in the Motion. 
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any other employee who may become entitled to a payment under the KEIP, is entitled to receive 

an Incentive Bonus under the KEIP if the Debtors meet the gross sale proceeds thresholds set 

forth in the Motion and the Participating Employee is employed by the Debtors until such time as 

his or her services are no longer needed. 

2. Subject to the Court’s approval of the Settlement Agreement, dated as of 

April 14, 2014 [Docket No. 292, Ex. A] (the “Global Settlement”), the Debtors are authorized to 

make payments pursuant to the KEIP to the Participating Employees as part of the Tier 2 Claims 

and Tier 3 Claims (each as defined in the Global Settlement).  This Order shall be without 

prejudice to the Debtors submitting an additional proposed form of order for approval 

authorizing the Debtors to make payments pursuant to the KEIP to the Participating Employees 

or any other of the Debtors’ employees that the Debtors determine in their business judgment are 

entitled to such payments as part of the Tier 4 Claims (as defined in the Global Settlement).   

3. The terms of this Order are conditioned upon the Court’s approval of the 

Global Settlement.  In the event that the Global Settlement is denied, the terms of this Order shall 

be immediately vacated and shall be without prejudice to the Debtors’ rights to renew the 

Motion.  For the avoidance of doubt, no payment shall be made pursuant to the KEIP until the 

Global Settlement is approved, or if denied, until after the Debtors renew their Motion and such 

renewed Motion is approved. 

4. The authorization granted herein to make payments to the Participating 

Employees under the KEIP shall not create any obligation or liability on the part of the Debtors, 

their officers, directors, employees or agents to make such payments.  
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5. All Incentive Bonuses paid to the Participating Employees under the KEIP 

as authorized herein shall constitute administrative expenses of the Debtors’ estates pursuant to 

section 503(b) of the Bankruptcy Code. 

6. The Debtors, their officers, employees and agents are authorized to take 

and refrain from taking such acts as are necessary and appropriate to implement and effectuate 

the relief granted herein. 

7. Notwithstanding Bankruptcy Rule 6004(h), this Order shall be 

immediately effective and enforceable upon its entry. 

8. To the extent that this Order is inconsistent with any prior order or 

pleading with respect to the Motion in these cases, the terms of this Order shall govern. 

9. The Court retains jurisdiction with respect to all matters arising from or 

related to the implementation of this Order. 

10. A true copy of this Order shall be served on all parties-in-interest by 

regular mail within seven (7) days hereof. 

Approved by Judge Michael Kaplan  April  23, 2014
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Exhibit A 
 

Key Employee Incentive Plan 
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