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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., et al’ Case No. 14-20130

Joint Administration
Requested

Debtors.

W W (o W W W W W

DEBTORS' EMERGENCY MOTION FOR
ENTRY OF INTERIM AND FINAL ORDERS () AUTHORIZING D EBTORS TO
(A) OBTAIN POSTPETITION FINANCING PURSUANT TO 11 U. S.C. §8§ 105, 361, 362,
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), AND I8}AND (B) USE CASH COLLATERAL
PURSUANT TO 11 U.S.C. § 363, (Il) GRANTING ADEQUATE PROTECTION
PURSUANT TO 11 U.S.C. §§ 361, 362, 363, AND 364, BNIIl) SCHEDULING FINAL
HEARING PURSUANT TO BANKRUPTCY RULES 4001(b) AND (c)

NOTICE UNDER BLR 9013-1(b) AND 9013-1(i)

THIS MOTION SEEKS AN ORDER THAT MAY ADVERSELY AFFET YOU. IF YOU

OPPOSE THE MOTION, YOU SHOULD IMMEDIATELY CONTACT HE MOVING

PARTY TO RESOLVE THE DISPUTE. IF YOU AND THE MOVIN PARTY CANNOT

AGREE, YOU MUST FILE A RESPONSE AND SEND A COPY THE MOVING PARTY.

YOU MUST FILE AND SERVE YOUR RESPONSE WITHIN 21 DAYOF THE DATE THIS
WAS SERVED ON YOU. YOUR RESPONSE MUST STATE WHY EHMOTION

SHOULD NOT BE GRANTED. IF YOU DO NOT FILE A TIMELYRESPONSE, THE
RELIEF MAY BE GRANTED WITHOUT FURTHER NOTICE TO YOUIF YOU OPPOSE
THE MOTION AND HAVE NOT REACHED AN AGREEMENT, YOU NUST ATTEND

THE HEARING. UNLESS THE PARTIES AGREE OTHERWISEHE COURT MAY

CONSIDER EVIDENCE AT THE HEARING AND MAY DECIDE THBVIOTION AT THE

HEARING.

EMERGENCY RELIEF HAS BEEN REQUESTED. IF THE COURTOBSIDERS THE
MOTION ON AN EMERGENCY BASIS, THEN YOU WILL HAVE LES THAN 21 DAYS
TO ANSWER. IF YOU OBJECT TO THE REQUESTED RELIERRAF YOU BELIEVE
THAT THE EMERGENCY CONSIDERATION IS NOT WARRANTEDYOU SHOULD
FILE AN IMMEDIATE RESPONSE.

! The Debtors in these chapter 11 cases are: Astdee.; Global Geophysical Services, Inc.; GloB&lophysical
EAME, Inc.; GGS International Holdings, Inc.; ActgéMonitoring, Inc.; and Autoseis Development Compa
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The debtors and debtors in possession in the ataptoned cases (together, the
“Debtors”) hereby move (the “Motion”) for entry afterim and final orders, under Sections 105,
361, 362, 363, 364 and 507 of the Bankruptcy Caxig Bankruptcy Rules 4001 and 6003,
authorizing the Debtors to: (a) enter into a sesamured postpetition financing agreement on a
superpriority basis (the “DIP_Facility”) in an aggate principal amount of up to $60 million,
with $25 million available on an interim basis, apihe terms and conditions described herein
and the commitment letter and term sheet attaché&xlaibit A and the proposed interim order
attached agxhibit B (as may be revised prior to the hearing with régdereto, “Interim
Order”) (collectively with such final documentatioms may be amended, supplemented,

restated, or otherwise modified from time to tinreluding, the “DIP_Financing Agreement”

and the “DIP Documents”); (b) authorizing the Debtto execute and deliver the DIP Financing

Agreement and all other DIP Documents by and antbedebtors, the DIP Agent and the DIP
Lenders; (c) granting the DIP Facility and all glalions owing thereunder and under the DIP
Documents to the DIP Agent and the DIP Lendersldctively, and including all obligations

under or with respect to the DIP Financing Agreetneéhe “DIP Obligations”) allowed

superpriority administrative expense claim statusach of these chapter 11 cases (the “Chapter
11 Cases”) and any successor cases under chapfd)y granting to the DIP Agent, for the
benefit of the DIP Lenders, automatically perfecsedurity interests in and priming liens on all
of the DIP Collateral (as defined below), includimgthout limitation, all property constituting

“Cash Collateral” (as defined in section 363(ajia Bankruptcy Code), and providing adequate

protection to the extent of any diminution in vabfeheir pre-petition collateral as a result of th
DIP Facility to the Prepetition Agent and PrepetitiLenders; (e) authorizing the use of Cash

Collateral and providing adequate protection toRhepetition Agent and Prepetition Lenders to
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the extent of any diminution in value of their pgretition collateral as a result of the DIP
Facility; and (f) modifying the automatic stay ing@ol by section 362 of the Bankruptcy Code to
the extent necessary to implement and effectuage téhms and provisions of the DIP
Documents. The Debtors also request that the Gohedule a hearing to consider approval of
the DIP Financing Agreement on a final basis (tBmdl Order” and, together with the Interim
Order, the “DIP_Orders”). In support of the Motjadhe Debtors rely upon and incorporate by
reference the Declaration of Sean M. Gore in Suppbthe First Day Pleadings (the “Gore
Declaration”) filed concurrently herewith, and resfiully represent as followss:

PRELIMINARY STATEMENT

1. After a record year in 2013, the Debtors find thelwss with more than $330
million of indebtedness and less than $2 milliorcash as of the Petition Date. As described in
the Gore Declaration, unforeseen liquidity challesmtpave required a financing bridge possible
only through debtor-in-possession financing. Thebidrs have an urgent and immediate need
for liquidity. Despite a substantial backlog imt@cts and projected cash flows for the second
half of 2014, the Debtors need an immediate infugib cash in order to continue to fund and
eventually realize cash flows from substantial nemsjects, make payroll, and to fund the
administration of these cases.

2. Following a competitive process, the Debtors havimiaed up to $60 million in
debtor-in-possession financing from certain of ithdoteholders that are parties to the DIP
Facility (the “DIP_Lenders”), and Wilmington Trusts administrative and collateral agent (the
“DIP_Agent”). The DIP Facility will permit the Debrs to quickly fund the new projects that

have caused a bottle neck in liquidity, and proad®mund basis for a successful reorganization.

2 Capitalized terms used but not defined hereinl $laale the meaning given in the Gore Declaratiotherinterim
Order, as applicable.
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3. The DIP Facility commitment received by the Debtrsa backstop by certain
Noteholders. It constitutes an important endorsenté the Debtors’ operational plans for
improving cash flows and asset values during thesses. The DIP Facility commitment
received by the Debtors is provided by certainddotders who hold a significant amount of the
Debtors’ senior notes. The fact that the DIP Hacis being provided by such Noteholders
constitutes an important endorsement of the Debbperational plans for improving cash flows
and asset values during these cases. This faobté&e understated: the likely future equity
owners of any reorganized enterprise in these dases determined that the potential value of
this enterprise is sufficient for them to providdddional liquidity to the Debtors to protect the
value of such investors’ pre-petition investmemAnd management and the Debtors’ other
decision makers, in recognition of this fact andoamant development, chose to take the
financing provided by these institutions as ancgaton that they are supportive of the efforts of
these investors to maximize the value of the edtatall stakeholdersrather than agree to
restrictive financing terms offered by secured Esdwho are incentivized to extract only the
first $82 million of value. In the business judgmef the Debtors’ boards, the financing offered
by the Prepetition Lenders would have been moreemsige, provided less liquidity (both in
immediately available funds and ultimate funds dé¢), would have been shorter in duration,
thereby unduly interfering with development of attive business opportunities, was only
committed in part, and would be viewed by custonardeing less supportive of the Debtors’
performance under existing and proposed new cdstrac

4. Indeed, the Term Sheet proposed by the DIP Lendhede it simple for the
Debtors to exercise their business judgment an@sghohe DIP Facilityby its own terms, it

would be superior to any proposal provided by theefetition Lenders, and would not have
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case milestones or other covenants intended to ealfeot defaults.” As such, the DIP
Lenders made the Debtors’ decision smoother bedfwseagreed to beat the terms, no matter
what those terms were, provided by the senior selc@nders.

5. The proposed DIP Facility provides for a fully unggtten $60 million multiple
draw term loan facility, available in two tranche$25 million upon entry of the Interim Order
and an additional $35 million upon entry of the &iOrder’ The DIP Facility would be
advanced on a superpriority administrative claimidand would be secured by a first-priority
priming lien against the Debtors’ property and &ss$leat are encumbered on the Petition Date
(except for certain Permitted Priority Liens andbjsat to a carve-out for certain administrative
expenses of these cases). The DIP Facility witiwalthe Debtors to complete certain urgent
capital projects that are critical to their effoitsenhance cash flow and successfully reorganize,
and will provide the Debtors with adequate ligwdihrough these Chapter 11 Cases. The
Debtors seek immediate authority to borrow up t6 B&llion under the DIP Facility pursuant to
the Interim Order.

6. In connection with the priming liens in favor oetiDIP Lenders, during the First
Day hearing and the hearing on final entry of tiE Drder (such date, TBD), the Debtors will
provide and show adequate protection of the lignsraghts of their prepetition secured lenders

(as further defined and described below, the “Ritpe Lenders”), including, to the extent

necessary to protect the Prepetition Lenders fgr diminution in value of their pre-petition

collateral as a result of the incurrence of the B#ility and the Debtors’ use of cash collateral:

3 As set forth in the DIP Term Sheet, the DIP Lesdeitl work with the Debtors during the interim et between
entry of the Interim Order and entry of the Finald€r to determine the appropriate strategy wittarégo the
senior secured debt, and may determine, if sucthaip prudent and in the best interests of thatesto upsize the
DIP Facility to pay off, in full and in cash, thegpetition Lenders.
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7.

that the Prepetition Lenders are well over secusgth, an adequate equity
cushion in the prepetition collateral;

payment to the Prepetition Lenders of post-petititarest under the Prepetition
Financing Agreement (defined below) at the non-dlefate;

payment to the Prepetition Lenders of the reasenaels and expenses of counsel
and a financial advisors to the Prepetition Lenders

if the Court so orders (which the Debtors do ndielve will be necessary based
upon the showing to be made by the Debtors atitstediay hearings), additional
liens in favor of the Prepetition Lenders on unenbared assets, including assets
of the debtors’ foreign subsidiaries and the prdses contracts worth millions

of dollars for work in Brazil, Kurdistan and Canauane of which will be subject
to the DIP Liens;

an administrative claim and replacement liens wofaf the Prepetition Lenders
that are junior to the administrative claim and Iens on the DIP Collateral;
and

assurances regarding the maintenance of insurpagment of post-petition
taxes, and maintenance of existing cash managesysteims.

By the Interim Order, the Debtors seek to borrowd(#hus prime the loans of

their Prepetition Lenders by) up to $25 million endhe DIP Facility. Based on the Debtors’

current implied market value, publicly availabledncial data, and testimony presented at the

hearing on the Interim Order and Final Order, tlebdtors will demonstrate that the Prepetition

Lenders are adequately protected and that the OMBnEing is in the best interest of all

stakeholders.

8.

In short, entry into the DIP Facility is well withthe Debtors’ business judgment,

meets the requirements under the Bankruptcy Codeé, w&ill maximize value for all

stakeholders. And moving forward with this DIP Hgcwill ensure that the Debtors’ business

operations stabilize and that the Debtors havacsent liquidity to reorganize in an orderly

fashion.
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JURISDICTION AND VENUE

9. This Court has jurisdiction over this matter purguto 28 U.S.C. 88 157 and
1334. The Court’s consideration of this Motion ascore proceeding under 28 U.S.C.
§ 157(b)(2). Venue of this proceeding is propethis district pursuant to 28 U.S.C. 8§ 1408
and 1409.

PROCEDURAL BACKGROUND

10. On March 25, 2014 (the "Petition Date”), the Debtdited a voluntary petition
for relief in this Court under chapter 11 of tilé of the United States Code (the “Bankruptcy
Code”).

11. The Debtors remain in possession of their propamg are operating their
business as debtors-in-possession, pursuant torsedil07 and 1108 of the Bankruptcy Code.
No trustee, examiner, or statutory committee ha&s bequested or appointed in these chapter 11
cases.

BACKGROUND

12. A detailed description of the Debtors’ businesgited structure, and the events
leading to these chapter 11 cases is set fortherGore Declaration and is incorporated herein
by reference.

The Prepetition Financing Agreement

13. The Debtors are parties to a Financing Agreemetdddas of September 30,

2013, as amended and restated (the “PrepetitioanEing Agreement”) with TPG Specialty

Lending, Inc. (“TPG”) and Tennenbaum Capital Pard C (“TCP”), as lenders and co-lead

arrangers, with TPG acting as the administrativeé ewllateral agent (the “Prepetition Agent”)

(together with TCP, the “Prepetition Lenders”). eThebtors’ obligations under the Prepetition
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Financing Agreement are secured pursuant to thegPleand Security Agreement, dated
September 30, 2013, between the grantors partyettheand the Prepetition Agent. The
Financing Agreement provides for a senior secuned lien term loan in the initial principal
amount of $82.8 million. As of the Petition Datapproximately $81.765 million of
indebtedness was outstanding under the Financingefgent with an annual interest rate of
10.75%.

14. The debt under the Financing Agreement is guardnityeeach of the Debtors
and secured by substantially all real and perspr@berty of the Debtors pursuant to various
collateral documents, including a Pledge and Sbcuétgreement dated as of September 30,
2013. The debt under the Financing Agreement tsgnaranteed by any of the foreign non-
debtor subsidiaries.

10.5% Senior Unsecured Notes due 2017

15.  As of the Petition Date, GGS had approximately $2Bllon aggregate principal
amount in publicly traded unsecured bond debt, isting of the following two issuances:
(i) $200 million aggregate principal amount outsliaiy of 10.5% Senior Notes due 2017 issued
pursuant to an indenture dated as of April 27, 2@k@ (ii) $50 million aggregate principal
amount outstanding of 10.5% Senior Notes due 28difed pursuant to an indenture dated as of
March 28, 2012 (such notes, collectively, the “Mgtehe holders thereof the “Noteholders,” and
such indentures, as supplemented to the Petitid@, Dallectively, the “Indentures”). The Bank
of New York Mellon Trust Company, N.A., serves las trustee under both Indentures.

16. The Notes are the general unsecured, senior adbligabf GGS and are jointly

and severally guaranteed by each of the other Peloto a senior unsecured basis. The Notes
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mature on May 1, 2017, with interest payable semually on May 1 and November 1 of each
year.
The Process Leading to the DIP Financing Agreement

17. Debtors began to explore the need for additiomddt dinancing in connection
with the retention of their restructuring advisarearly March. In light of certain covenants in
the Prepetition Financing Agreement and the Indestuand the relatively sudden change in
projected cash flows, it became apparent that additional financing would likely be possible
only through debtor-in-possession financing.

18. In seeking additional liquidity, through their agors the Debtors contacted
approximately 27 financial institutions, includiradternative funding sources, the Prepetition
Lenders, and certain Noteholders to seek altestiteces of financing. Several of the financial
institutions contacted were familiar with the Dalstabusiness or held material ownership in
prepetition obligations of the Debtors.

19. Of the 27 financial institutions the Debtors com¢alc 12 parties indicated interest
and executed a confidentiality agreement with tledtbrs to allow for due diligence and other
exchanges of information. The Debtors thereatteeived three term sheets for initial proposals
for debtor-in-possession financing, one of whichswabsequently withdrawn. The other two
proposals culminated in formal offers to providelebtor-in-possession facility: one from the
Debtors’ Prepetition Lenders and one from an addnoap of the Debtors’ Noteholders.

20.  After substantial negotiations with their PrepeftitiLenders regarding the terms
of a potential roll-up financing transaction, arebatiations with certain Noteholders regarding
the terms of a priming DIP, the Debtors have detgenh in their business judgment that the

priming DIP proposed by the Noteholders represehts best terms available under the
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circumstances, and will maximize the Debtors’ &pito reorganize and preserve value for the
benefit of their stakeholders.

21. The Debtors negotiated extensively with the PrépatiLenders, including the
provisions of a term sheet, a proposed interim roated a draft DIP credit agreement. In
connection with these negotiations, the Debtor® alegotiated the terms of a forbearance
agreement with the Prepetition Lenders. Ultimatelywever, the Prepetition Lenders insisted
on terms that were too onerous and restrictive stMmnificantly, the Prepetition Lenders would
not commit to funding beyond the interim hearingd ¢éhus offered the estates no clear path back
to positive cash flows and an exit from bankruptc@n the eve of the Petition Date, the
Prepetition Lenders terminated the forbearanceeageat and purportedly accelerated their debt,
implicating the possibility of an immediate sweepof cash and other foreclosure actions.

22.  The Noteholders approached the DIP transaction avitentirely different
perspective. While the Prepetition Lenders sougihy to keep the Debtors afloat long enough
to liquidate their $81.765 million claim, the Notdtlers took a longer view towards value. The
Noteholders, for the benefit of all stakeholdersrewvilling to loan at a better rate with a longer
maturity, and with certainty with respect to theyagate amount available upon the entry of a
final order. Unlike the Prepetition Lenders, wire avell over secured at an $ 81.765 million
position, the Noteholders (six of which are DIP ders), collectively hold approximately $250
million in claims, and are now the largest econounlass with a stake in the company’s going
concern value. Indeed, the DIP Facility being pted by the Noteholder DIP Lenders is
intended tgoreservevalue for the estate and all stakeholders, andnetl allow the entire value
of the estates slip away from deserving stakehsldecause of foot faults and traps laid by those

reaching for a windfall. The proposed DIP Facilgya backstop offered by unsecured creditors
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who, compared to the Prepetition Lenders, beamfate residual risk, and, as is so often said in
chapter 11, are willing to “put their money whehmeit mouth is.”

23. As of the Petition Date, the proposed DIP Facititgvides the Debtors and the
estates the most favorable financing under theucistances confronting the Debtors, and the
Debtors’ decision to enter into the DIP Facility svthe result of an intensive effort by the
Debtors and their professionals to obtain the lesihs available. Indeed, in providing
committed new money in the aggregate amount of up to $a80omi the DIP Facility will
provide the Debtors with the additional liquiditigely need to continue as a going concern.
Compared to other, less certain sources of fundiilg shorter maturities and more restrictive
conditions, the proposed facility presents lesscetten risk and more optionality for the
Debtors, and thus a greater breathing space intethaf. This will provide the Debtors’ trade
creditors and other stakeholders the assurance-usbtin the United States but across the
world—that the Debtors’ operations are safe, se@mnd will be value maximizing.

RELIEF REQUESTED

24. The Debtors respectfully requests that the Cowahigthe relief provided in the

DIP Orders, summarized as folloWs.

Overview: Set forth below is a summary of the pertinent teams
conditions for a Senior Secured DIP Facility topbevided
by the DIP Lenders. The DIP Facility describedeiver
would be provided on a “Priming” basis, and if hebtors’
current senior secured lenders are not willingaiasent to
such priming, the DIP Lenders are willing to pravitie
Debtors all assistance reasonable and necessary to
prosecute approval of the DIP Facility containecehe

Most importantly, the DIP Lenders would like to \avith
the Debtors between entry of the Interim Order ey of

* The following summary comes from the Term Sheetated by the DIP Lenders. To the extent any edeh
terms are inconsistent with the Term Sheet, thenT®heet governs.
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the Final Order with regard to a determinationcawhether
the DIP Financing should be upsized to pay, indald in
cash (or a portion thereof), the Senior Credit Agrent
amount outstanding, upon entry of the Final Order.

Borrower: Global Geophysical Services, Inc, a Delaware ca@pam
(the “Borrower™), as a debtor and debtor in possession in a
case (theBorrower’s Cas€’) under chapter 11 of title 11
of the United States Code (thBankruptcy Code”) to be
filed in the United States Bankruptcy Court for Sauin
District of Texas (theBankruptcy Court”).

Guarantors: Each of the Borrower’s direct and indirect domestic
subsidiaries (collectively, theGuarantors”), each of
which will be a debtor and a debtor in possessicrases
(collectively, the Guarantors’ Case$ and, together with
the Borrower’'s Case, th&€ase$) under chapter 11 of the
Bankruptcy Code filed contemporaneously and jointly
administered with the Borrower’'s Case. The Bornmoar
the Guarantors are referred to herein@sbtors’ and
each, a Debtor”. All obligations of the Borrower under
the DIP Facility will be unconditionally guarantely the
Guarantors.

DIP Lenders: The holders of the Borrowers’ 10% Senior Notes 2007
(the “Senior Notes) that have committed to collectively
provide 100% of the DIP Commitment.

Proposed Administrative Agent:  Wilmington Trust, National Association

DIP Facility: A super-priority senior secured term loan crediilfy in
an aggregate principal amount of up to $60,000(6G0O
“DIP Facility” or “DIP Commitment”), which shall be
drawn in two tranches: (a) $25,000,000 upon ertthe
Interim Order (the thitial Amount "), and (b) $35,000,000
upon entry of the Final Order (thEihal Amount”).

DIP Facility Termination Date: All DIP Obligations shall become due and payablehen
DIP Facility Termination Date. ThéJIP Facility
Termination Date” shall be the earliest of (a) the
Scheduled Termination Date, (b) 45 days after thiey ef
the Interim Order (as defined below) if the Finatér (as
defined below) has not been entered prior to tipératon
of such 45-day period, (c) the consummation of &egtion
363 sale, (d) the substantial consummation (aséefin
section 1101 of the Bankruptcy Code and which for
purposes hereof shall be no later than the “effeatate”)
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Purpose:

DIP Documents:

Interest Rates:

Default Interest:

Amortization:

Optional Prepayments:

Mandatory Prepayments:

Security and Priority:

Active 15335293.4

of a plan of reorganization filed in the Cases that
confirmed pursuant to an order entered by the Baiky
Court and (e) the acceleration of the loans and the
termination of the commitment with respect to tHe D
Facility in accordance with the DIP Documents.

“Scheduled Termination Daté means the date that is the
fifteen month anniversary of the commencement ef th
Cases.

In accordance with and subject to the Initial Budgel the
Budget (both as defined below), proceeds of the s
will be used for general corporate purposes ofxbbtors
during the Cases (including payment of fees an@mes@s
in connection with the transactions contemplataelne
and any adequate protection payments), workingadapi
certain transaction fees, costs and expenses ataihce
other costs and expenses with respect to the asinaition
of the Cases.

The DIP Facility will be documented by DIP Finargin
Agreement and other guarantee, security and o#ferant
documentation (defined above as the DIP Documents)
reflecting the terms and provisions set forth heegid
otherwise in form and substance reasonably satisfato
the DIP Lenders.

L + 8.50% with a LIBOR floor of 1.5%.

During the continuance of an event of default @#ned in
the DIP Documents), the DIP Loans will bear inteegsan
additional 2% per annum.

None

The Borrower may, upon at least 3 business daygao
prepay in full or in part, without premium or petyalother
than such breakage costs, if applicable), the iénk.

Mandatory prepayments of the DIP Loans shall baired
with net cash proceeds from sales or casualty swrany
Collateral (excluding sales of inventory in theioedy
course of business); proceeds of any sale or issuafrdebt
(other than permitted debt) and proceeds of eg@ityrities
(other than certain permitted equity issuancestadreed).
There will be no excess cash flow sweep.

For purposes of this Term Shedfdrve-Out Fee” means
Allowed professional fees and expenses for the @slaind
an official creditors’ committee (and the expensks
members of the official creditors’ committee) figurred or
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accrued after receipt of written notice of a defaulevent
of default from the DIP Lenders (&lbtice of Default’) in
an aggregate amount not to exceed $250,000 and (ii)
incurred or accrued, and Allowed, prior to receipa
Notice of Default up to the amount so specifieddioch
professional in the approved 13-week budget (ascapd
by the DIP Lenders) for any such fees and expgpisss
(iii) all fees and expenses of the United StatessfEe.

All amounts owing by the Borrower under the DIP ikigc
and the obligations of the Guarantors in respeetf will
be secured, subject to a carve-out to be mutughyeal
upon (the Carve-Out”) for Carve-Out Fees, by (i) a first
priority perfected pledge of (x) all promissory e®owned
by the Borrower and the Guarantors and (y) alltehptock
owned by the Borrower and the Guarantors (including
100% of the non-voting capital stock of their regpe
first-tier foreign subsidiaries but no more tha¥%6f the
voting capital stock of (A) their respective fitgtr foreign
subsidiaries that are classified as controlledidore
corporations under Section 957 of the Internal Raee
Code ('CFC”) and (B) entities that are treated as
partnerships or disregarded entities for UnitedeStéederal
income tax purposes and substantially all of wiasseets
consist of capital stock of CFCs, which CFC stdtélisnot
be pledged) and (ii) a first priority perfected ety
interest in all other assets owned by the Borraavet the
Guarantors, including, without limitation, accounts
inventory, equipment, investment property, instratag
chattel paper, deposit accounts, owned and leaséd r
estate, contracts, patents, copyrights, trademathksr
general intangibles and proceeds of avoidancerec{lout
excluding all avoidance actions themselves—i.goast
under Chapter 5 of the Bankruptcy Code seekingdowver
property from non-debtors), in each case, subgect t
customary exclusions to be agreed (all aforemeetion
collateral, the Collateral”).

The liens granted under the DIP Facility will priismed be
senior to the liens and security interests in thitaeral
securing the Borrower’s pre-petition credit agreetfthe
“Senior Credit Agreement, as defined below, and the
lenders thereunder, th&CA Lenders’), and shall be
junior only to the Carve Out and other liens and
encumbrances permitted by the DIP Documents. T# S
Lenders will receive adequate protection in thenfof the
following-to the extent of any diminution in value of their
pre-petition collateral as a result of the DIP Kaci(i)
payment of post-petition interest in the normalrseubut
not default interest), (ii) payment of reasonalelesfand
expenses of one counsel and one financial advastbiet
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Interim Funding:
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SCA Lenders, (iii) administrative claim priorityrjior to
the DIP Facility, (iv) maintenance of all insurarpmgicies
currently in effect to protect the value of all goetition
collateral, (v) maintenance of an equity cushioatdbast
15%; (vi) replacement liens (junior to the liengloé DIP
Facility) on all pre-petition collateral, and (voply to the
extent deemed necessary by the Bankruptcy Coordier
to protect the SCA Lenders to the extent of anyimlition
in value of their pre-petitiion collateral as auk®f the
Debtors’ incurrence of the DIP Facility, and to theent
not otherwise adequately protected by (i) through (
above, replacement liens on certain previously
unencumbered assets of the Debtors’ foreign siargadi

The Senior Credit Agreement is that certain Firnagpci
Agreement, dated as of September 30, 2013, ameng th
Borrower, certain subsidiaries of the Borrower (as
Guarantors), various lenders from time to timeypart
thereto, TPG Specialty Lending, Inc. (as Adminisie
Agent, Collateral Agent, and Co-Lead Arranger), and
Tennenbaum Capital Partners, LLC (as Co-Lead Argng

In the Cases, the DIP Lenders will be granted ohexd the
Interim Order and the Final Order a superpriority
administrative claim under section 364(c)(1) of the
Bankruptcy Code for the payment of the obligationder
the DIP Facility with priority above all other admstrative
claims, subject to the Carve-Out.

On the business day immediately following the ddte
entry of the Interim Order (the “Interim Fundingt®3g, the
Administrative Agent shall disburse all funds reeei by
the Administrative Agent from the DIP Lenders on or
before 1:00 p.m., New York, New York time, on the
Interim Funding Date (the “Required Interim Funding
Time”) up to and including the Initial Amount to ascount
designated by the Borrower in writing (the “Borrawe
Account”) in accordance with the Interim Ordprovided
that the Administrative Agent shall only disbursels
funds to the Borrower upon receiving from the Reei
Lenders (or their counsel) written confirmationttbach of
the conditions precedent to the DIP Lenders’ oliloges to
make the DIP Loans on the closing date (the “Clg3ifor
the Initial Amount has been satisfied or waived.

To the extent the Administrative Agent has not ineaxt the
Initial Amount from the DIP Lenders by the Required
Interim Funding Time, the Administrative Agent dhal
disburse all funds subsequently received from thie D
Lenders up to and including the Initial Amount e t
Borrower Account in accordance with the Interim @rds
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soon as reasonably practicable.

TheClosing for the Initial Amount (and, where applicable,
the Final Amount) under the DIP Facility shall bjgct to
the following conditions (and the conditions settiainder
“Conditions Precedent to Each Loaty:

A.

All documentation relating to the DIP Facility,
including the Interim Order and Final Order, sl
in form and substance consistent with the terms
contained herein and reasonably satisfactory to the
DIP Lenders and their counsel.

The Cases shall have been commenced by the
Borrower and the Guarantors and the same shall
each be a debtor and a debtor in possession. All
“first day orders” entered at the time of
commencement of the Bankruptcy Cases shall be
reasonably satisfactory in form and substancedo th
DIP Lenders.

All reasonable out-of-pocket fees and expenses
(including the fees and expenses of outside counsel
and one financial advisor/testifying expert) reqdir

to be paid to the Administrative Agent and the DIP
Lenders on or before the Closing shall be paid from
the proceeds of the first advance of the Initial
Amount.

The Requisite Lenders shall be satisfied #watept
as authorized by the Interim Order, there shall not
occur as a result of, and after giving effect be, t
initial extension of credit under the DIP Facility,
default (or any event which with the giving of roati
or lapse of time or both would be a default) under
any of the Borrower’s or the Guarantors’ debt
instruments and other material agreements which
would permit the counterparty thereto to exercise
remedies thereunder on a post-petition basis.

The absence of a material adverse changeyor an
event or occurrence, other than the commencement
of the Cases, which could reasonably be expected to
result in a material adverse change, in (i) the
business, condition (financial or otherwise),
operations, performance, properties, contingent
liabilities, material agreements or prospects ef th
Borrower and the Guarantors, taken as a whole,
since September 30, 2013, (ii) the ability of the
Borrower or the Guarantors to perform their
respective material obligations under the DIP
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Documents or (i) the ability of the Administragv
Agent and the DIP Lenders to enforce the DIP
Documents (any of the foregoing being\adterial
Adverse Changé).

There shall exist no action, suit, investigatio
litigation or proceeding pending or (to the
knowledge of the Debtors) threatened in any court o
before any arbitrator or governmental
instrumentality (other than the Cases and anymgctio
suit, investigation or proceeding arising from the
commencement and continuation of the Cases or the
consequences that would normally result from the
commencement and continuation of the Cases) that
is not stayed (by the operation of the automady st
arising upon the filing of the Cases, or otherwise)
and could reasonably be expected to result in a
Material Adverse Change (any such action, suit,
investigation, litigation or proceeding, laterial
Litigation ).

All necessary governmental and third party eois
and approvals necessary in connection with the DIP
Facility and the transactions contemplated thereby
shall have been obtained and shall remain in effec
and no law or regulation shall be applicable that
restrains, prevents or imposes adverse conditions
upon the DIP Facility or the transactions
contemplated thereby.

The Requisite Lenders shall be satisfied that t
Administrative Agent shall have a valid and
perfected first priority lien on and security irgst in
the Collateral.

The Bankruptcy Court shall have entered therlm
Order in form and substance reasonably satisfactory
to the DIP Lenders and Debtors.

The Borrower shall have arranged to halieeted

to the Administrative Agent and the DIP Lenders (or
their respective counsel), no later than the ttayg
after the entry of the Interim Order, endorsements
(and to the extent such endorsements can be
delivered prior to Closing after the exercise of
commercially reasonable efforts, they will be so
delivered) naming the Administrative Agent, on
behalf of the DIP Lenders, as an additional insured
and loss payee, as applicable, under all insurance
policies to be maintained with respect to the
Collateral.
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On the funding date of each DIP Loan (i) there Istrabt
no default under the DIP Documents, (ii) the
representations and warranties of the Borrowereziuth
Guarantor therein shall be true and correct imallerial
respects (or in the case of representations anémas
with a “materiality” qualifier, true and correct @il
respects) immediately prior to, and after givinfipef to,
such funding, (iii) the making of such DIP Loan lshat
violate any requirement of law and shall not be®wgd,
temporarily, preliminarily or permanently, (iv) mater than
45 days after the entry of the Interim Order, tlemBuptcy
Court shall have entered a final order approvirgRiP
Facility (such order, in form and substance reasiyna
satisfactory to the DIP Lenders, tHeifial Order™), and
(v) the Interim Order or Final Order, as the casg e,
shall be in full force and effect and shall not ééeen
vacated, reversed, modified, amended or stayedyin a
respect without the consent of the DIP Lenders.

The DIP Documents will contain representations and
warranties customarily found in loan agreementsiioilar
debtor in possession financings and other repratens
and warranties deemed by the DIP Lenders reasonably
appropriate to the specific transaction (which Wwél
applicable to the Borrower, the Guarantors and thei
respective subsidiaries and subject to certainpiares and
qualifications to be agreed.

The DIP Documents will contain affirmative coversant
customarily found in loan agreements for similabtde in
possession financings and other affirmative covenan
deemed by the DIP Lenders to be reasonably apptego
the specific transaction, subject to, where appabgr
materiality thresholds, carve-outs and exceptiorset
agreed (which will be applicable to the Borrowée t
Guarantors and their respective subsidiaries).

The DIP Documents will contain negative covenants
customarily found in loan agreements for similabtde in
possession financings and other negative covedaetned
by the DIP Lenders to be reasonably appropriatheo
specific transaction and where appropriate, suligect
materiality thresholds, carve-outs and exceptiorzet
agreed (which will be applicable to the Borrowée t
Guarantors and their respective subsidiaries).

There will be no covenant relating to the Case stolees.

The DIP Documents will contain a budget variance
covenant to be agreed in the DIP Documents, with a
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cushion of 115%.

The DIP Documents will contain reporting requiremsen
customarily found in loan documents for similar tekn
possession financings and other reporting requingsne
deemed by the DIP Lenders reasonably appropriateto
specific transaction, including, without limitatiof) an
initial 13 week budget satisfactory to the DIP Lergl(the
“Initial Budget™), (ii) prior to the end of the initial 13 week
period (and each 13 week period thereafter), alfeweek
budget satisfactory to the DIP Lenders (togethéhn we
Initial Budget, the Budget’), and (iii) a weekly budget
variance report.

The DIP Documents will contain events of default
customarily found in loan agreements for similabtdein
possession financings and other events of defeelneéd
by the DIP Lenders to be reasonably appropriatheo
specific transaction (which will be applicable et
Borrower, the Guarantors and their respective sidrées),
including, with, where appropriate, customary grpegods
and exceptions to be determined.

The Borrower will indemnify the Administrative Agerthe
DIP Lenders, their respective affiliates, successod
assigns and the officers, directors, employeesjtage
advisors, controlling persons and members of eétteo
foregoing (each, anidemnified Persori) and hold them
harmless from and against all costs, expensesdimg
reasonable and documented fees, disbursementstaard o
charges of outside counsel) and liabilities of such
Indemnified Person arising out of or relating ty ataim or
any litigation or other proceeding (regardless b&ther
such Indemnified Person is a party thereto andrdéggss of
whether such matter is initiated by a third partyy the
Borrower or any of its affiliates) that relateshe DIP
Facility or the transactions contemplated therglgyided
that no Indemnified Person will be indemnified &y
cost, expense or liability to the extent determimethe
final, non-appealable judgment of a court of corapet
jurisdiction to have resulted primarily from itsogs
negligence or willful misconduct. In addition, @) out-
of-pocket expenses (including, without limitation,
reasonable and documented fees, disbursementstaerd o
charges of outside counsel and one financial
advisor/testifying expert) for each of the Admirnasive
Agent and the DIP Lenders in connection with the DI
Facility and the transactions contemplated thesiajl be
paid by the Borrower from time to time, and (b)ait-of-
pocket expenses (including, without limitation, doented
fees, disbursements and other charges of outsigdeseb
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and one financial advisor/testifying expert) focleaf the
Administrative Agent and the DIP Lenders, for en@ament
costs and documentary taxes associated with the DIP
Facility and the transactions contemplated thewabiybe
paid by the Borrower.

The Administrative Agent undertakes to perform such
duties and only such duties as are specificalljos#t in
this Term Sheet and the DIP Documents. The
Administrative Agent shall not be a trustee fohave any
fiduciary obligation to any party hereto and the
Administrative Agent shall take such action witkpgect to
this Term Sheet as it shall be directed by Reaquls#nders,
and the Administrative Agent shall not be liableept for
the performance of such duties and obligations,remd
implied covenants or obligations shall be read thte this
Term Sheet and the DIP Documents against the
Administrative Agent.

The Administrative Agent shall not be liable foryaarror
of judgment made in good faith by an officer oriaéfs of
the Administrative Agent, unless it shall be cosoraly
determined by a court of competent jurisdictiort tha
Administrative Agent was grossly negligent in asgieing
the pertinent facts.

The Administrative Agent shall not be liable wittspect to
any action taken or omitted to be taken by it indyfaith in
accordance with any direction of the Requisite lexad

None of the provisions of this Term Sheet and tie D
Documents shall require the Administrative Agent to
expend or risk its own funds or otherwise to ingay
liability, financial or otherwise, in the performaaof any
of its duties hereunder, or in the exercise of afnys rights
or powers if it shall have reasonable grounds &ieling
that repayment of such funds or indemnity satistycto it
against such risk or liability is not assured to it

The Administrative Agent may conclusively rely astdhll
be fully protected in acting or refraining fromiagt upon
any resolution, certificate, statement, instrumepinion,
report, notice, request, consent, order, appravatieer
paper or document believed by it to be genuinetaiéve
been signed or presented by the proper party tiepar

Whenever in the administration of the provisionshié
Term Sheet the Administrative Agent shall deem it
necessary or desirable that a matter be provestableshed
prior to taking or suffering any action to be taken
hereunder, such matter (unless other evidencesjpect
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thereof be herein specifically prescribed) maythia
absence of gross negligence or bad faith on theopére
Administrative Agent, be deemed to be conclusiyebved
and established by a certificate signed by the Réqu
Lenders delivered to the Administrative Agent andhs
certificate, in the absence of gross negligendsadrfaith
on the part of the Administrative Agent, shall b# f
warrant to the Administrative Agent for any actiaken,
suffered or omitted by it under the provisionstogtTerm
Sheet upon the faith thereof.

Notwithstanding anything to the contrary hereirpress or
implied, the Administrative Agent shall have noydtd
take any discretionary action or exercise any digmnary
powers (including making any determination or degnmi
any matter appropriate, necessary or satisfactorgss it
first receives written direction from the Requiditenders.

Neither assignments nor participations shall regthe
consent of the Administrative Agent, the Borrowarthe
Guarantors.

DIP Lenders holding at least a majority of the DIP
Commitments (theRequisite Lenders).

In consideration for providing a backstop of théDI
Facility, each DIP Lender will receive a fee in Hmaount
of its pro rata share (based on commitments fobilfe
Facility on the date of the filing of any motiondpprove
the DIP Facility) of 3% of the total committed ammbof
the DIP Facility, to be paid in cash or OID, at #tection
of each DIP Lender. Such fee will be fully earmgmdn
entry of the Interim Order (for the Initial Amourghd upon
entry of the Final Order (for the Final Amount).

The Administrative Agent shall receive all custoynfiees
and expenses due and payable to the Administratieat
as are set forth in, and in accordance with arlatjeeement
to be executed between the Borrower and the
Administrative Agent (theFee Letter"), including,

without limitation, the fees, expenses, and disbuents of
Ropes & Gray LLP, as counsel to the Administrative
Agent.

The DIP Documents will include (i) standard yield
protection provisions, (ii) waivers of consequelntia
damages and jury trial, (iii) customary agency;aféand
sharing language, and (iv) other provisions custdyna
found in loan agreements for similar debtor-in-@ssson
financings deemed by the DIP Lenders to be reaspnab
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appropriate to the specific transaction.

SIGNIFICANT PROVISIONS

25. As a condition to obtaining the proposed financitigg DIP Lenders and the
Debtors have agreed to certain provisions that beyonsidered significant provisions to be
highlighted to the Court and parties in interestgarposes of the Court’'s complex procedures

for chapter 11 casésThese provisions include the following:

e Priming of Liens. The proposed Interim Order pd®a for liens under 364(d)
that will prime the liens of the Prepetition Lensler

» Payment of Fees and Expenses. In connection Wwéhptovision of adequate
protection for the Prepetition Lenders and agredsnehthe DIP Lenders, the
Debtors will pay reasonable fees and expenses wissb and financial advisors
to such parties.

» Payment of Interest. In connection with the prmnsof adequate protection for
the Prepetition Lenders, the Debtors will pay the-Petition Lenders interest
under the Prepetition Financing Agreement at thredefault rate.

» Avoidance Actions. Upon entry of a Final Ordere throceeds of avoidance
actions under chapter 5 of the Bankruptcy Code bdgllavailable for payment of
the DIP Superpriority Claims and the Adequate Rtaia Claim.

« Commitment and Origination Fees. As described aptiwe DIP Documents
provide for a Commitment Fee for the DIP Lenders.

BASIS FORRELIEF

A. The Debtors Should be Authorized to Obtain Postpetion Financing through
the DIP Documents

I. Entry into the DIP Facility Is an Exercise of the Ebtors’ Sound and
Reasonable Business Judgment

26. Section 364 of the Bankruptcy Code authorizes aadleio obtain secured or

superpriority financing. Provided that an agreemtm obtain secured credit does not

® Attached agxhibit D is the Attorney Checklist required under the cawgdrocedures for chapter 11 cases.

Active 15335293.4
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undermine the policies underlying the Bankruptcyd€ocourts grant a debtor considerable
deference in the exercise of its sound businesgmedt in obtaining such crediin re Ames
Dep't Stores, Ing 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[Clasamsistently reflect that
the court’s discretion under section 364 [of thenlBaptcy Code] is to be utilized on grounds
that permit [a debtor’s] reasonable business judgre be exercised so long as the financing
agreement does not contain terms that leverageb#mkruptcy process and powers or its
purpose is not so much to benefit the estate as i benefit a party-in-interest.”Jn re
Farmland Indus., Ing 294 B.R. 855, 881 (Bankr. W.D. Mo. 2003) (notitigat approval of
postpetition financing requiresn exercise of “sound and reasonable business gmin re
Monitor Dynamics, In¢ Case No. 10-51821, 2010 WL 4780375, (Bankr. W.&x. June 30,
2010) (applying business judgment standard for-pestion financing);In re Broadstar Wind
Systems Group LLONo. 10-33373-BJH, 2010 WL 5208222 (Bankr. N.Dx.Ta&uly 1, 2010)
(same).

27.  Furthermore, in determining whether the Debtorsehaxercised sound business
judgment in deciding to enter into the DIP Docunsetthte Court should consider the economic
terms of the DIP Facility in light of current matkeonditions. In re Lyondell ChemCo., Case
No. 09-10023 (Bankr. S.D.N.Y. Feb. 27, 2009) (retpigg the terms that are now available for
a DIP Facility aren’t as desirable as in the pa3the Court also may appropriately take into
consideration the non-economic benefits of a prepgsostpetition facility for a debtor and its
stakeholders. For example, im re ION Media Networks, Incthe Bankruptcy Court for the
Southern District of New York held that:

Although all parties, including the Debtors and @@mmittee, are
naturally motivated to obtain financing on the bexsissible

terms, a business decision to obtain credit frgparéicular lender
is almost never based purely on economic termsevRat

Active 15335293.4
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features of the financing must be evaluated, inoydnon-
economic elements such as the timing and certaintjosing, the
impact on creditor constituencies and the likelthoof a
successful reorganization. This is particularlyetm a bankruptcy
setting where cooperation and establishing alliavegh creditor
groups can be a vital part of building support dorestructuring
that ultimately may lead to a confirmable reorgatian plan.
That which helps foster consensus may be preferablea
notionally better transaction that carries the refkpromoting
unwanted conflict.
Case No. 09-13125, 2009 WL 2902568, at *4 (Bankp.!S.Y. July 6, 2009).
28. In exercising their business judgment, Debtors hdstermined that a financing
transaction with their Noteholders represents #st btrategic footing for these cases.
il. The DIP Facility Representghe Best Available Financing
29.  As of the Petition Date, the proposed DIP Facititpvides the Debtors and the
estates the most favorable financing under theugistances confronting the Debtors, and the
Debtors’ decision to enter into the DIP Facility svehe result of an intensive effort by the
Debtors and their professionals to obtain the lbeshs available. Indeed, in providing new
money in the aggregate amount of up to $60 millidre DIP Facility will provide the
Debtors with the significant and committed addiéiblquidity they need to continue as a going
concern. Compared to other potential financingdaations, the DIP Documents present the
Debtors with considerably greater value and fldiibigoing forward. The proposed DIP
Financing Agreement is the best path forward fer@lebtors to continue as a going concern and
emerge from chapter 11. For these reasons, aritiythe DIP Facility is in the best interests of

the Debtors’ creditors, is necessary to presergevéiue of estate assets and is an exercise of the

Debtors’ sound and reasonable business judgment.

Active 15335293.4
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ili.  The Debtors Should be Authorized to Obtain Rpstition Financing on a
Senior Secured and Superpriority Basis

30. Section 364 of the Bankruptcy Code authorizes dadleio obtain, in certain
circumstances, postpetition financing on a secwresuperpriority basis, or both. Specifically,
section 364(c) of the Bankruptcy Code providegaertinent part, that the Court, after notice and
a hearing, may authorize a debtor that is unablebtain credit allowable as an administrative
expense under Section 503(b)(1) of the BankruptmyeGo obtain credit or incur debt:

(1) with priority over any or all administrative genses of the
ggge.speciﬁed in section 503(b) or 507(b) of thanRruptcy

(2) secured by a lien on property of the estata thanot
otherwise subject to a lien; or

(3) secured by a junior lien on property of theasstthat is
subject to a lien.

11 U.S.C. § 364(c).

31. To satisfy the requirements of section 364(c), htateneed only demonstrate
“by a good faith effort that credit was not avai&bto the debtor on an unsecured or
administrative expense basi®ray v. Shenandoah Fed. Savs. & Loan AgBinre Snowshoe
Co.), 789 F.2d 1085, 1088 (4th Cir. 1986). “The dmtimposes no duty to seek credit from
every possible lender before concluding that suelditis unavailable.”ld.; see also Pearl-Phil
GMT (Far East) Ltd v. Caldor Corp 266 B.R. 575, 584 (S.D.N.Y. 2001) (superpriority
administrative expenses authorized where debtoldcoat obtain credit as an administrative
expense). When few lenders are likely to be abtewilling to extend the necessary credit to a
debtor, “it would be unrealistic and unnecessaryequire [the debtor] to conduct such an
exhaustive search for financing.Ih re Sky Valley, In¢ 100 B.R. 107, 113 (Bankr. N.D. Ga.

1988),aff'd sub nom., Anchor Savs. Bank FSB v. Sky Vditey 99 B.R. 117, 120 n.4 (N.D.
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Ga. 1989);see also Ames Dep’t Store$l5 B.R. at 40 (approving financing facility and
holding that the debtor made reasonable effortsatisfy the standards of Section 364(c))
where it approached four lending institutions, wafected by two, and selected the most
favorable of the two offers it received).

32. The Debtors attempted to secure financing on tisé teems available. But given
the Debtors’ urgent liquidity shortfalls, reportimtpallenges, and over-leveraged balance sheet,
they were unable to do so other than on a secunpdrgriority basis. The Court should
therefore authorize the Debtors to provide the Bient, on behalf of itself and the other
DIP Lenders, a superpriority administrative expestgus and liens for any obligations
arising under the DIP Documents as provided foiSaction 364(c)(1)—(3) of the Bankruptcy
Code.

iv. The Debtors Should Be Authorized to Obtain Ruestition Financing Secured
by First-Priority Priming Liens

33. In addition to authorizing financing under SectiBf4(c) of the Bankruptcy
Code, courts also may authorize a debtor to olgastpetition credit secured by a lien that is
senior or equal in priority to existing liens oretBncumbered property, without the consent of
the existing lien holders, if the debtor cannoteottise obtairsuch credit and the interests of
existing lien holders are adequately protect®dell U.S.C. § 364(d)(1) (emphasis added).

34. When determining whether to authorize a debtor litaia credit secured by a
“priming” lien as authorized by Section 364(d) b&tBankruptcy Code, courts focus on whether
the transaction will enhance the value of the débtassets. Courts consider a number of

factors, including, without limitation:

. whether alternative financing is available on artheo basis i(e., whether
any better offers, bids or timely proposals aretethe court);
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. whether the proposed financing is necessary toepresestate assets and is
necessary, essential and appropriate for contimyestation of the debtor’s
business;

. whether the terms of the proposed financing arsomable and adequate given
the circumstances of both the debtor and propasaters; and

. whether the proposed financing agreement was ratgdtin good faith and at
arm’s length and entry therein is an exercise aindoand reasonable business
judgment and in the best interest of the debtmtate and its creditors.

See, e.g.Ames Dep'’t Storesl15 B.R. at 37-39Bland v. Farmworker Creditors308 B.R.
109, 113-14 (S.D. Ga. 200Farmland Indus 294 B.R. at 862—79n re Lyondell Chem.
Co., No. 09-10023 (Bankr. S.D.N.Y. Mar. 5, 200Bgrbara K. Enters 2008 WL 2439649, at
*10; see alsa3 Collier on Bankruptcy  364.04[1] (16th ed. r@@12). The DIP Documents
satisfy each of these factors.

35.  First, as described above, the Debtors and theisad made good faith efforts
to explore alternative financing sources, and wdtety determined that the DIP Lenders
offered the best option for obtaining the postpmiitfinancing the Debtors require. The
Debtors and DIP Lenders negotiated the DIP Docusniengood faith and at arm’s-length in a
competitive process with the Prepetition Lenders] ¢he DIP Documents reflect the most
favorable terms on which the Debtors were able tmtaon financing. Adequate DIP
financing with the certainty of a commitment upbe entry of the final order was not available
on any basis other than priming.

36. Second, the Debtors urgently need the funds to towiged under the
DIP Facility topreserve and enhance the value of tleshates for the benefit of all creditors
and other parties in interest. Absent immediatesg to financing as substantial and favorable

as the DIP Facility, the Debtors will be unabledperate their business or prosecute these

Chapter 11 Cases. Providing the Debtors with itingdity necessary to preserve and enhance
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their going concern value through the pendenchefGhapter 11 Cases is in the best interest of
all stakeholders.

37.  Third, upon entry of the Interim Order, the DIP Hiacwill provide access to up
to $25 million in incremental liquidity, which tHeebtors and their advisors have independently
determined is sufficient and necessary to allow Erebtors to maintain their operations and
relationships with key constituents notwithstanding commencement of the Chapter 11 Cases
and to continue the approved capital projects dnatcritical to the Debtors’ ability to generate
increased cash flow and continue to grow theirrirggonal Proprietary Services business. The
terms of the DIP Facility are reasonable and adegteasupport the Debtors’ operations and
restructuring through the pendency of these Chdit€Cases.

38. As described above, it is important to note thatBHP Facility does not seek to
prime liens that, as of the Petition Date, weredyvaénforceable, non-avoidable, and senior in
priority to the liens of the Prepetition Lenderbe(t“Permitted Liens” under the Prepetition
Financing Agreement) on DIP Collateral. The ongn$ that the DIP Facility seeks to prime
are those of the Prepetition Lenders, which, asrdesd below, are adequately protected here.

v. The Interests of the Prepetition Lenders Are Ageately Protected

39. A debtor may obtain postpetition credit “secured ayenior or equal lien on
property of the estate that is subject to a liely dnthe debtor, among other things, provides
“adequate protection” to those parties whose liares primed.Seell U.S.C. § 364(d)(1)(B).
What constitutes adequate protection is decided case-by-case basis, and adequate protection
may be provided in various forms, including paymehtadequate protection fees, payment of
interest, or granting of replacement liens or adstiative claims.See, e.g.In re Mosellg 195

B.R. 277, 289 (Bankr. S.D.N.Y. 1996) (“The deteration of adequate protection is a fact-
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specific inquiry . . . left to the vagaries of eachse . .. .");In re Realty Sw. Assa¢sl40
B.R. 360 (Bankr. S.D.N.Y. 1992 re Beker Indus. Cotp58 B.R. 725, 736 (Bankr. S.D.N.Y.
1986) (the application of adequate protection éf$ 1o the vagaries of each case, but its focus is
protection of the secured creditor from diminutionthe value of its collateral during the
reorganization process” (citations omitted)).

40. To account for any potential diminution in valuee tDebtors will provide several
forms of consideration to the Prepetition Lendensl atherwise show that the Prepetition
Lenders are adequately protected:

(@) The Prepetition Lenders are Oversecured

41. Where a secured lender enjoys an adequate equtyotuin its collateral, courts
have held that such facts support a finding of adex protection. In re Las Torres
Development, L.L.C.413 B.R. 687, 696 (Bankr. S.D. Tex. 2009) (applythe 20% equity
cushion test to determine whether the secured tewds adequately protectediy re Knight
Energy Corp, Nos. 09-32163, 09-32165, 2009 WL 1851739, aB@hkr. N.D. Tex. June 26,
2009) (same)ln re Matter of Mendozalll F.3d 1264, 1272 (5th Cir. 199%);re Snowshoe
Co., 789 F.2d 1085 (4th Cir. 1986).

42. InInre Las Torres Development LL@is Court evaluated a creditor’s objection
to the debtor’s use of cash collateral. After resg that the debtors had not met the thresholds
to satisfy any of the criteria set forth in seci@61(1), (2) or (3), the court “conclude[d] thia t
Lender is nevertheless adequately protected be&@d6d is not limiting.” Specifically, the
court noted that “case law is clear that an eqaitghion of 20% or more constitutes adequate
protection.” In a footnote, the court acknowledghdt dicta in Fifth Circuit precedent also
suggests taking into account other factors inclgdime likelihood of depreciation or

appreciation, insurance coverage, property tax gaysy and the likelihood of a successful
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reorganization. In re Las Torres Development, L.L,@13 B.R. at 697, n.9. THeas Torres
court discounted the value of metrics used by #i®at due to the lack of relevant facts on the
record, but did not generally dispute their valu@ssessing adequate protection. The court then
applied the parties’ conservative valuations todbkateral in question and determined that the
property had an equity cushion well in excess d¥2@nd thus the lender was adequately
protected for the use of its cash collatetdl.

43. Here, the liens and other security interests urttier Prepetition Financing
Agreement encumber substantially all assets oDitlgtors. The Prepetition Lenders claim that
as of the Petition Date they are owed approxime#€ly.765 million. On an interim basis, the
Debtors seek to borrow $25 million. The Debtor8 show, if necessary at the first-day hearing,
that based on the market value of their publichdéd securities, publicly available financial
data, and testimony presented at the hearingsi®iibtion, that the Prepetition Lenders have a
substantial equity cushion. That cushion, togetwégh the other forms of consideration
described below, constitutes adequate protectionptoposes of sections 361, 363(e) and
364(d)(1)(B).

(b) Additional Liens

44. As adequate protection of the interests of the & Lenders in the
Prepetition Collateral (as defined in the Interimd€), including any Cash Collateral, against
any diminution in value of such interests, the Debwill grant to the Prepetition Agent, for the
benefit of itself and the Prepetition Lenders, omrihg valid, binding, enforceable and
automatically and properly perfected postpetitiemg on the DIP Collateral, junior only to the
DIP Liens (and subject to the Carve-out). Addiéilbyy and to the extent necessary as
determined by the Bankruptcy Court to protect tmepBtition Lenders to the extent of any

diminution in the value of their pre-petition cd#teal as a result of the priming, the Debtors will
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provide for the granting of liens in favor of theepPetition Lenders on property of their non-
debtor subsidiaries that is currently not encumdbdre the liens and security of the Prepetition
Lenders, including the proceeds of multi-millionlldo customer contracts for work occurring in
Brazil, Kurdistan and Canada. Although the PréjoetiLenders currently hold pledges of some
of the equity in such subsidiaries, they do notehl@ns on the operating assets, and thus are
currently subordinated to all other creditors affsgubsidiaries.

(© Superpriority Administrative Claims

45.  As further adequate protection of the intereststh&f Prepetition Agent and
Prepetition Lenders in the Prepetition Collategdiast any diminution in value of such interests
on account of the priming liens and use of CasHa@hl, to the extent any obligations under
the Prepetition Financing Agreement are outstandhmg Prepetition Lenders shall be granted as
and to the extent provided by Sections 503(b) a5 of the Bankruptcy Code an allowed
superpriority administrative expense claim in theafter 11 Cases, junior only to the claims and
rights afforded to the DIP Lenders and subjech&Garve-out.

(d) Payment of Interest and Fees

46. The Debtors and DIP Lenders have agreed to inciundine DIP Budget the
payment of (i) post-petition interest under the getgion Financing Agreement at the non-
default rate and (ii) reasonable fees and expeoistee attorneys and a financial advisor to the
Prepetition Agent. Such post-petition paymentshfr support a finding that the Prepetition
Lenders are adequately protected for the purpdsssctions 363(e) and 364(d)(1)(B).

(e) Other Factors

47.  This Court has recognized that other factors magdmsidered when determining
whether a secured creditor is adequately proteatetyding the likelihood of depreciation or

appreciation of collateral, sufficient insurancevemge, property tax payments, and the
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likelihood of a successful reorganizatiomn re Las Torres Development, L.L,&13 B.R. at
697. The DIP Documents will include covenants atider provisions providing regarding,
among other things, the maintenance of sufficieatilance, payment of post-petition taxes, and
maintenance of existing cash management systerdsprawide the liquidity bridge necessary
for a successful exist from chapter 11. The Dedbsoibmit that such terms also support a finding
of adequate protection.

B. The Debtors Should Be Authorized to Use the Cadbollateral

48.  Section 363(c)(2) of the Bankruptcy Code restractdebtor’'s use of a secured
creditor’s cash collateral. Specifically, that yigson provides, in pertinent part, as follows:

The trustee may not use, sell, or lease cash emlat. . unless—

(A) each entity that has an interest in such cadlateral
consents; or

(B) the court, after notice and a hearing, autlesizsuch use,

sale, or lease in accordance with the provisions tlus

section [363].
11 U.S.C. 8 363(c)(2). Further, Section 363(ethefBankruptcy Code provides that “on request
of an entity that has an interest in propertyproposed to be used, sold or leased, by the &uste
the court, with or without a hearing, shall prohibr condition such use, sale, or lease as is
necessary to provide adequate protection of sueheist.” Id. 8 363(e).

49. The Debtors satisfy the requirements of subsectio){) and (e) of Section 363
of the Bankruptcy Code, and should be authorizeds® the Cash Collateral. For the same
reasons stated above, the Prepetition Lendersiestie in the Cash Collateral are adequately
protected in satisfaction of Section 363(e) of Bamkruptcy Code. The Debtors are providing

replacement liens on the DIP Collateral and th@&tigon Collateral, including Cash Collateral,

which adequately protects the Prepetition Lendetgrests in the Prepetition Collateral from
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diminution caused by the DIP Facility. Accordingllge Court should authorize the Debtors to
use the Cash Collateral under Section 363(c)(2h@Bankruptcy Code.

C. Debtors Should Be Authorized to Pay Certain Commment Fees

50. As described above, the Debtors agreed, subjedCdort approval, to pay
certain fees to the DIP Lenders in exchange far gireviding the DIP Facility. Specifically, in
consideration for providing the DIP Facility, edalP Lender will receive a fee in the amount of
its pro rata share (based on commitments for tHe Excility on the date of the filing of this
Motion) of 3% of the total committed amount of & Facility, to be paid in cash or OID, at
the election of each DIP Lender. Such fee wilifldey earned upon entry of the Interim Order
(for the Initial Amount) and upon entry of the Hi@rder (for the Final Amount). The fees the
Debtors have agreed to pay to the DIP Lenders hrdother obligations under the DIP
Documents represent the most favorable terms toDesletors on which the Debtors could
procure DIP financing. Specifically, these fees @n more favorable terms than those proposed
by the Prepetition Lenders. The Debtors considdredees described above when determining
in their sound business judgment that the DIP Damnitms constituted the best terms on which
the Debtors could obtain the financing necessargaiatinue their operations and prosecute
these cases. Paying these fees in order to oftt@i®IP Facility is in the best interests of the
Debtors’ estates, creditors, and other partiesterest.

51. Courts routinely authorize debtors to pay consenbrgination fees similar to
those the Debtors propose to pay, where the asedcimancing is, in the debtors’ business
judgment, beneficial to the debtors’ estat&ee, e.qg.In re MPF Holding US LLC Case No.
08-36084 (Bankr. S.D. Tex. Feb. 18, 2009) (appmvancommitment fee)see also In re

InSight Health Servs. Holdings CorpCase No. 10-16564 (Bankr. S.D.N.Y. Jan. 4, 2011)
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(approving 2.0% DIP closing feel re NR Liquidation Ill Co. (f/k/a Neff Corp.Case No.
10-12610 (Bankr. S.D.N.Y. June 30,2010) (approwdnt2o DIP and exit facility fee)in re
Lear Corp, Case No. 09-14326 (Bankr. S.D.N.Y. Aug. 4, 20@pproving 5.0% up-front fee
and a 1.0% exit/conversion fed re Gen. Growth Props., IncCase No. 09-11977 (Bankr.
S.D.N.Y. May 14, 2009) (approving 3.75% efdge); In re Aleris Int'l Inc, Case No. 09-10478
(Bankr. D. Del. Mar. 18, 2009) (approving 3.58%it fee and 3.5% front-end net adjustment
against each lender’s initial commitment)y re Tronox Inc Case No. 09-10156 (Bankr.
S.D.N.Y. Jan. 13, 2009) (approving an up-front 3ility fee);In re Lyondell Chem. CpCase
No. 09-10023 (Bankr. S.D.N.Y. Jan. 8, 2009) (apprg\exit fee of 3%)in re Dura Auto. Sys.,
Inc., Case No. 06-11202 (Bankr. D. Del. Jan. 28, 20@®proving a 2.5% fees related to
refinancing and extending a postpetition finandmaglity); In re DJK Residential, IncCase No.
08-10375 (Bankr. S.D.N.Y. Feb. 29, 2008) (approvadg fee in connection with postpetition
financing).

52.  Accordingly, the Court should authorize the Debttorspay the fees provided
under the DIP Documents in connection with entenmig those agreements. Importanthese
fees are the only fees that the DIP Lenders aregi@ng.

D. The Scope of the Carve-Out is Appropriate

53.  As further provided in the proposed Interim Ordbeg DIP Facility would subject
the security interests and administrative expeteens of the DIP Lenders to the Carve-Out in
an aggregate amount up to $250,000 after an evettfault under the DIP Documents, and
before such time in an amount equal to the thidgeek DIP Budget and allowed by the
Bankruptcy Court Such carve-outs foprofessionalfees and other costs of administering

chapter 11 cases have been found to be reasomabieeessary to ensure that a debtor’s estate
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and any statutory committee can obtain appropredsistance from counsel and other
professionals.See, e.g.Ames 115 B.R. at 40In re United RetajlCase No. 12-10405 (Bankr.
S.D.N.Y. Feb. 1, 2012)in re Eastman Kodak CoCase No. 12-10202 (Bankr. S.D.N.Y. Jan.
19, 2012);In re Gen. Maritime Corp Case No. 11-15285 (Bankr. S.D.N.Y. Nov. 17, 2011
The proposed Carve-Out was thoroughly negotiatedrias length. It is in a reasonable
amount to protects against administrative insolyesharing the Chapter 11 Cases by ensuring
that assets remain for the payment of U.S. Trusteg and professional fees of the Debtors’ and
the Statutory Committee notwithstanding the grdrguperpriority and administrative liens and

claims under the DIP Facility.
F. The DIP Lenders Should Be Deemed Good Faith Leeds
54.  Section 364(e) of the Bankruptcy Code protects adgmith lender’s right to
collect on loans extended to a debtor, and itst iglany lien securing those loans, even if the
authority of the debtor to obtain such loans omgsauch liens is later reversed or modified on
appeal. Section 364(e) provides as follows:
The reversal or modification on appeal of an autabion under
this section [364 of the Bankruptcy Code] to obtaiedit or incur
debt, or of a grant under this section of a pryooit a lien, does not
affect the validity of any debt so incurred, or gaority or lien
so granted, to an entity that extended such ciadgood faith,
whether or not such entity knew of the pendencyhef appeal,
unless such authorization and the incurring of sdeht, or the
granting of such priority or lien, were stayed peagdppeal.
11 U.S.C. § 364(e).
55. As explained herein and in the Gore Declaration, BiP Documents are the
result of the Debtors’ reasonable and informed rd@teation that the DIP Lenders offered

the most favorable terms on which to obtain neeplestpetition financing, and of extended

arm’s- length, good faith negotiations between amibng the Debtors, the DIP Agent, the DIP
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Lenders, the Prepetition Agent and the Prepetitienders. The terms and conditions of the
DIP Documents are fair and reasonable, and theepdscof the DIP Facility will be used only
for purposes that are permissible under the Bamgyu@ode. Further, no consideration is
being provided to any party to the DIP Documentiseptthan as described in this Motion
and the proposed Interim Order. Accordingly, tr@u@ should find that the DIP Lenders are
“good faith” lenders within the meaning of Secti864(e) of the Bankruptcy Code, and are
entitled to all of the protections afforded by teattion.

G. Modification of the Automatic Stay is Warranted

56. The DIP Documents and the proposed Interim Ordertetoplate that the
automatic stay arising under Section 362 of thekBgricy Code shall be modified, upon the
occurrence and during the continuation of any Teation Event, so that the DIP Agent, with
the consent of the DIP Lenders, shall be entitledexercise its rights and remedies in
accordance with the DIP Documents and the Internate©and shall be permitted to satisfy the
DIP Superpriority Claim and all DIP Obligations bgect to the Carve-Out. The Interim Order
provides, however, that the DIP Lenders must petiee Debtors with ten business days’ prior
written notice before exercising any enforcemeghts or remedies, which will entitle the
Debtors and the Statutory Committee to seek an ganey hearing with the Court for the
sole purpose of contesting whether, in fact, a Teation Event has occurred and is continuing.

57.  Stay modification provisions of this sort are oty features of postpetition
financing arrangements, and, in the Debtors’ bssingidgment, are reasonable under the
circumstancesSee, e.g.In re MPF Holdings US LLCCase No. 08-36084 (Bankr. S.D. Tex.
Feb. 18, 2009) (final order modifying automaticyjtasee also In re United Retail Grp., Inc

Case No. 12-10405 (Bankr. S.D.N.Y. Feb. 22, 20kRjp MSR Resort Golf Course LL.Case
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No. 11-10372 (Bankr. S.D.N.Y. Jan. 25, 2018)re InSight Health Servs. Holdings Carase

No. 10-16564 (Bankr. S.D.N.Y. Jan. 4, 201h);re Gen. Growth Props. IncCase No. 09-
11977 (Bankr. S.D.N.Y. May 14, 2009)n re Tronox Inc, Case No. 09-10156 (Bankr.
S.D.N.Y. Feb. 6, 2009)

H. The Debtors Require Immediate Access to the DIPacility

58. The Court may grant interim relief in respect ghation filed pursuant to Section
363(c) or 364 of the Bankruptcy Code where, as ,hieterim relief is “necessary to avoid
immediate and irreparable harm to the estate pgndirfinal hearing.” ED. R. BANKR. P.
4001(b)(2), (c)(2). In examining requests for rmterelief under this rule, courts generally
apply the same business judgment standard apmid¢abbther business decisionS§ee Ames
Dep’t Stores115 B.R. at 36.

59. The Debtors and these estate will suffer immedzate irreparable harm if the
interim relief requested herein, including authioizthe Debtors to borrow up to $25 million
under the DIP Facility, is not granted promptlyeafthe Petition Date. The Debtors have
insufficient cash to fund operations without imnadiaccess to the DIP Facility. Further, the
Debtors anticipate that the commencement of thdsapter 11 Cases will significantly and
immediately increase the demands on its free cashrasult of, among other things, the costs
of administering the Chapter 11 Cases, addressaygclnstituents’ concerns regarding the
Debtors’ financial health and ability to continupeoations in light of the cases and making the
payments authorized by other orders entered gigttie Debtors’ first day motions.

60. In addition, the Debtors require immediate accesstt least $25 million in
order to assure operations continue uninterruptéalure to obtain immediate access to these

funds would likely cause work on critical projettsstop, and the Debtors believe that delay
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would not be limited to time between the Petitioat®and the Final Hearing. Any material
delay in completing currently scheduled projectsuldobe devastating to thBebtors’
prospects for reorganization.

61. Accordingly, the Debtors have an immediate needafmess to the DIP Facility
on an interim basis to, among other things, coetitme operation of their business, fund fees and
expenses necessary to obtain the DIP Facility, taairrelationships with customers, meet
payroll, pay capital expenditures, procure goods services from vendors and suppliers and
otherwise satisfy their working capital and operadl needs, all of which is required to preserve
and maintain enterprise value for the benefit bpaities in interest.

62. The importance of a debtor’s ability to secure pestion financing to prevent
immediate and irreparable harm to its estate has bepeatedly recognized in this and other
districts in similar circumstancesSee, e.g., In re N. Bay Gen. Hosp., ,litase No. 08-20368
(Bankr. S.D. Tex. July 11, 2008) (order approvingtpetition financing on an interim basib);
re MPF Holding US LLCCase No. 08-36084 (Bankr. S.D. Tex. Feb. 3, 206&ne);see also
In re United Retail Grp., Ing Case No. 12-10405 (Bankr. S.D.N.Y. Feb. 2, 20@#yer
approving postpetition financing on an interim B3dn re MSR Resort Golf Course LLCase
No. 11-10372 (Bankr. S.D.N.Y. Mar. 16, 2011) (sante)re Great Atl. & Pac. Tea CpCase
No. 10-24549 (Bankr. S.D.N.Y. Dec. 13, 2010) (sarmhe)ye The Reader’s Digest Assp€Case
No. 09-23529 (Bankr. S.D.N.Y. Aug. 26, 2009) (saméxcordingly, for the reasons set forth
above, prompt entry of the Interim Order is necgsgaavert immediate and irreparable harm to

the Debtors’ estates and is consistent with, andanted under Bankruptcy Rule 4001(b) and

().
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l. Request for Final Hearing.

63. Pursuant to Bankruptcy Rule 4001(c), the Debtogsi@st that the Court set a
date that is no longer than 45 days from the eatrthe Interim Order as a final hearing for
consideration of entry of the Final Order.

64. The Debtors request that they be authorized toesarvcopy of the signed
Interim Order, which fixes the time and date fa thing of objections, if any, by first class malil
upon the parties listed below in the Notice sectidrhe Debtors further request that the Court
consider such notice of the Final Hearing to befigaht notice under Bankruptcy Rule
4001(c)(2).

REQUEST FOR WAIVER OF STAY

65. The Debtors further seek a waiver of any stay ef ¢ffectiveness of the order
approving this motion. Pursuant to Bankruptcy Re®®4(h), “An order authorizing the use,
sale, or lease of property other than cash collaterstayed until the expiration of 14 days after
entry of the order, unless the court orders otheawi As set forth above, the DIP Facility is
essential to prevent irreparable damage to the dbe®bbperations, value and ability to
reorganize. Accordingly, the Debtors submit thaipbe cause exists to justify a waiver of the
fourteen-day stay imposed by Bankruptcy Rule 6004¢the extent it applies.

NoTice

66. Notice of this Motion has been provided by overnidélivery to: (a) the Debtors
and the Debtors’ professionals; (b) the United&statrustee for the Southern District of Texas;
(c) any debtor-in-possession lender in these ChdgdteCases; (d) TPG Specialty Lending, Inc.
and its counsel; (e) Tennenbaum Capital Partnds§, and its counsel; (f) Bank of New York

Mellon Trust Company, N.A. as indenture truste@;tfg 30 largest unsecured creditors of the
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Debtors on a consolidated basis; (h) the Securares Exchange Commission; (i) the Internal
Revenue Service; (j) all statutory committees apieai in these Chapter 11 Cases; (k) all parties
requesting notice under Rule 2002 of the Federd¢Raf Bankruptcy Procedure; and (I) all
parties on whom the Court orders notice. The Dsldtelieve that the notice provided for herein

is fair and adequate and no other or further nosiceecessary.
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WHEREFORE, the Debtors respectfully request that @ourt enter the DIP

Orders, granting the relief requested in the Motowl such other and further relief as may be

just and proper.

Date: March 25, 2014 Respectfully submitted,
BAKER BOTTS L.L.P.

/s/ C. Luckey McDowell

C. Luckey McDowell, State Bar No. 24034565

Omar Alaniz, State Bar No. 24040402

lan E. Roberts, State Bar No. 24056217

2001 Ross Avenue

Dallas, Texas 75201

Telephone: 214.953.6500

Facsimile: 214.953.6503

Email: luckey.mcdowell@bakerbotts.com
omar.alaniz@bakerbotts.com
ian.roberts@bakerbotts.com

JORDAN, HYDEN, WOMBLE, CULBRETH &
HOLZER, P.C.

Shelby A. Jordan, State Bar No. 11016700

Nathaniel Peter Holzer, State Bar No. 0079397

Suite 900, Bank of America

500 North Shoreline

Corpus Christi, Texas 78471

Telephone: 361.884.5678

Facsimile: 361.888.5555

Email:sjordan@jhwclaw.com
pholzer@jhwclaw.com

PROPOSED COUNSEL TO DEBTORS-IN-POSSESSION
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EXHIBIT A

Commitment Letter and Term Sheet
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Highly Confidential

March 25, 2014

Global Geophysical Services, Inc.

13927 South Gessner Road

Missouri City, Texas

Attention: Chief Executive Officer and Chief Financial Officer

COMMITMENT LETTER

Ladies and Gentlemen:

We (the undersigned financial institutions or entities (each an “Initial Lender” or
“Backstopper” and, collectively the “Initial Lenders” or the “Backstoppers”) are aware that there is a
possibility that Global Geophysical Services, Inc., a Delaware corporation (the “Borrower™), together
with its direct and indirect domestic subsidiaries (the “Guarantors”), are considering filing voluntary
petitions for relief (the “Cases”) under chapter 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of Texas (the
“Bankruptcy Court”), and that the Borrower desires to establish a $60 million senior secured super-
priority post-petition debtor-in-possession credit facility. To that end, we are pleased to provide to you a
commitment to provide such a facility on terms and conditions substantially consistent with those set
forth in the attached term sheet (the “Term Sheet”) for the Borrower as a debtor-in-possession pursuant
to the Bankruptcy Code (the “DIP Facility”). The obligations of the Borrower under the DIP Facility
will be guaranteed by the Guarantors.

Section 1. Commitments. In connection with the foregoing, and subject to the terms and
conditions set forth herein and the Term Sheet (collectively, this “Commitment Letter”), each Initial
Lender commits, severally and not jointly, to provide or cause one or more of its affiliates (or any
investment advisory client managed or advised by such Initial Lender), to the Borrower, the amount of the
DIP Facility set forth on Schedule I hereto.

The rights and obligations of each of the Initial Lenders under this Commitment Letter shall be
several and not joint, and no failure of any Initial Lender to comply with any of its obligations hereunder
shall prejudice the rights of any other Initial Lender; provided that no Initial Lender shall be required to fund
the commitment of another Initial Lender in the event such other Initial Lender fails to do so (the
“Breaching Party”), but may at its option do so, in whole or in part, in which case such performing Initial
Lender shall be entitled to all or a proportionate share, as the case may be, of the DIP Facility and related
fees, rights or powers that would otherwise be issued or granted to the Breaching Party.

Section 2. Conditions Precedent. The Initial Lenders’ commitment and other obligations
hereunder are subject to: (i) the accuracy and completeness in all material respects of all representations that
the Borrower makes to the Initial Lenders and all Information (as defined below) that the Borrower
furnishes to the Initial Lenders; (ii) the Borrower’s compliance with the terms of this Commitment Letter,
including without limitation, the payment in full when due of all fees, expenses and other amounts payable
under this Commitment Letter and the Term Sheet; and (iii) the satisfaction of the other conditions
precedent to the initial extension of credit under the DIP Facility contained in the Term Sheet.

Section 3. Commitment Termination. The Initial Lenders’ commitment and other obligations set
forth in this Commitment Letter will terminate on the earlier of (a) the date the DIP Loan Documents
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become effective, and (b) March 31, 2014. Notwithstanding the foregoing, the termination of the Initial
Lenders’ commitment and other obligations hereunder will not affect Sections 4 through 12, which
provisions will survive any such termination.

Section 4. Fees. The Borrower will pay the non-refundable fees set forth in the Term Sheet.

Section 5. Indemnification. The Borrower agrees to indemnify and hold harmless each of the
Initial Lenders and each of their affiliates and each of their respective officers, directors, employees,
agents, advisors and representatives (each, an “Indemnified Party”) from and against any and all claims,
damages, losses, liabilities and expenses (including without limitation, reasonable and properly
documented legal fees and disbursements of outside counsel), that may be incurred by or asserted or
awarded against any Indemnified Party (including, without limitation, in connection with any
investigation, litigation or proceeding or the preparation of a defense in connection therewith), in each
case, arising out of or in connection with or by reason of this Commitment Letter or the DIP Loan
Documents or the transactions contemplated hereby or thereby or any actual or proposed use of the
proceeds of the DIP Facility, except to the extent such claim, damage, loss, liability or expense is found in
a final, non-appealable judgment by a court of competent jurisdiction to have primarily resulted from such
Indemnified Party's gross negligence or willful misconduct. In the case of an investigation, litigation or
other proceeding to which the indemnity in this paragraph applies, such indemnity will be effective
whether or not such investigation, litigation or proceeding is brought by the Borrower, any of its directors,
security holders or creditors, an Indemnified Party or any other person or an Indemnified Party is
otherwise a party thereto and whether or not the transactions contemplated hereby are consummated.

No Indemnified Party will have any liability (whether in contract, tort or otherwise) to the
Borrower or any of its affiliates or any of their respective security holders or creditors for or in connection
with the transactions contemplated hereby, except to the extent such liability is determined in a final non-
appealable judgment by a court of competent jurisdiction to have resulted primarily from such
Indemnified Party's gross negligence or willful misconduct. In no event, however, will any Indemnified
Party be liable on any theory of liability for any special, indirect, consequential or punitive damages
(including without limitation, any loss of profits, business or anticipated savings).

Section 6. Costs and Expenses. The Borrower will pay, or reimburse the Initial Lenders on
demand for, all reasonable out-of-pocket costs and expenses incurred by the Initial Lenders (whether
incurred before or after the date hereof) in connection with the DIP Facility and the preparation, negotiation,
execution and delivery of this Commitment Letter, including without limitation, the reasonable and properly
documented fees and expenses of outside legal counsel and one financial advisor/testifying expert. The
Borrower will also pay all out-of-pocket costs and expenses of the Initial Lenders (including without
limitation, the fees and disbursements of outside counsel) incurred in connection with the enforcement of
any of its rights and remedies under this Commitment Letter.

Section 7. Confidentiality. By accepting delivery of this Commitment Letter, the Borrower agrees
that this Commitment Letter is for the Borrower’s confidential use only and that neither its existence nor its
terms will be disclosed by the Borrower to any person; provided that this Commitment Letter and its terms,
may be disclosed by the Borrower to the Borrower’s affiliates and its and their respective officers, directors,
employees, advisors, agents and representatives (the “Borrower Representatives”); provided, further, that
the Borrower may make such public disclosures of the terms and conditions hereof as the Borrower is
required by law or compulsory legal process, under advice of the Borrower’s counsel, to make.

Section 8. Representations and Warranties of the Borrower. The Borrower represents and
warrants that (i) all information, other than Projections (as defined below) and information of a general
economic or industry nature, that has been or will hereafter be made available to the Initial Lenders by the
Borrower or any Borrower Representatives in connection with the transactions contemplated hereby (the
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“Information”), when taken as a whole, is and will be complete and correct in all material respects and
does not and will not contain any untrue statement of a material fact or omit to state a material fact
necessary in order to make the statements contained therein (after giving effect to all supplements and
updates from time to time) not materially misleading, in light of the circumstances under which such
statements were or are made and (ii) all financial projections, if any, that have been or will be prepared by
the Borrower or any Borrower Representatives and made available to the Initial Lenders, any Lender, any
potential Lender (the “Projections”) have been or will be prepared in good faith based upon assumptions
that are or were believed in good faith by the Borrower to be reasonable as of the date of the preparation of
such Projections (it being understood that the Projections are not to be viewed as facts and are subject to
significant uncertainties and contingencies, many of which are beyond the Borrower’s control, that no
assurance can be given that the Projections will be realized, that actual results may differ from projected
results and such differences may be material). The Borrower agrees to supplement the Information and/or
Projections from time to time until both the interim and final closing dates of the DIP Facility (collectively,
the “Closing Date”) so that the representations and warranties in the preceding sentence are correct in all
material respects on the Closing Date as if the Information and/or Projections were being furnished, and
such representations and warranties were being made, on such date.

In providing this Commitment Letter and in arranging the DIP Facility, the Initial Lenders are
relying on the accuracy and projections (if any) of the Information furnished to it by or on behalf of the
Borrower or any Borrower Representatives without independent verification thereof.

Section 9. No Third Party Reliance, Not a Fiduciary, Etc. The agreements of the Initial Lenders
hereunder are made solely for the benefit of the Borrower and may not be relied upon or enforced by any
other person. Please note that those matters that are not covered or made clear herein are subject to mutual
agreement of the parties. No party to this Commitment Letter may assign or delegate any of its rights or
obligations hereunder without the prior written consent of the other parties hereto. This Commitment Letter
may not be amended or modified, or any provision hereof waived, except by a written agreement signed by
all parties hereto.

The Borrower hereby acknowledges that the Initial Lenders are acting pursuant to a contractual
relationship on an arm’s length basis, and the parties hereto do not intend that the Initial Lenders act or be
responsible as a fiduciary to the Borrower, its management, stockholders, creditors or any other
person. Each of the Borrower and the Initial Lenders hereby expressly disclaims any fiduciary
relationship and agrees they are each responsible for making their own independent judgments with
respect to any transactions entered into between them. The Borrower also hereby acknowledges that the
Initial Lenders have not advised and are not advising the Borrower as to any legal, accounting, regulatory
or tax matters, and that the Borrower is consulting its own advisors concerning such matters to the extent
it deems appropriate.

The Borrower understands that the Initial Lenders and their affiliates (collectively, the “Financial
Institutions™) are engaged in a wide range of financial services and businesses (including investment
management, financing, securities trading, corporate and investment banking and research). The
Financial Institutions and businesses within the Financial Institutions generally act independently of each
other, both for their own account and for the account of clients. Accordingly, there may be situations
where parts of the Financial Institutions and/or their clients either now have or may in the future have
interests, or take actions, that may conflict with the Borrower’s interests. For example, the Financial
Institutions may, in the ordinary course of business, engage in trading in financial products or undertake
other investment businesses for their own account or on behalf of other clients, including without
limitation, trading in or holding long, short or derivative positions in securities, loans or other financial
products of the Borrower or its affiliates or other entities connected with the DIP Facility or the
transactions contemplated hereby.
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In recognition of the foregoing, the Borrower agrees that no Financial Institutions is required to
Testrict its activities as a result of this Commitment Letter and that the Financial Institutions may
undertake any business activity without further consultation with or notification to the Borrower. Neither
this Commitment Letter nor the receipt by the Initial Lenders of confidential information nor any other
matter will give rise to any fiduciary, equitable or contractual duties (including without limitation, any
duty of trust or confidence) that would prevent or restrict the Financial Institutions from acting on behalf
of other customers or for their own account. Furthermore, the Borrower agrees that neither the Financial
Institutions nor any member or business of the Financial Institutions are under a duty to disclose to the
Borrower or use on behalf of the Borrower any information whatsoever about or derived from those
activities or to account for any revenue or profits obtained in connection with such activities. However,
consistent with the Financial Institutions’ policy to hold in confidence the affairs of its customers, the
Financial Institutions will not use confidential information obtained from the Borrower except in
connection with its services to, and its relationship with, the Borrower, provided, however, that the
Financial Institutions will be free to disclose information in any manner as required by law, regulation,
regulatory authority or other applicable judicial or government order.

Section 10. Governing Law, Etc. This Commitment Letter will be governed by, and construed in
accordance with, the law of the State of New York. This Commitment Letter sets forth the entire agreement
between the parties with respect to the matters addressed herein and supersedes all prior communications,
written or oral, with respect hereto. This Commitment Letter may be executed in any number of
counterparts, each of which, when so executed, will be deemed to be an original and all of which, taken
together, will constitute one and the same Commitment Letter. Delivery of an executed counterpart of a
signature page to this ‘Commitment Letter by telecopier or electronic transmission will be as effective as
delivery of an original executed counterpart of this Commitment Letter.

Section 11. WAIVER OF JURY TRIAL. EACH PARTY HERETO IRREVOCABLY
WAIVES ALL RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM
(WHETHER BASED ON CONTRACT, TORT OR OTHERWISE) ARISING OUT OF OR RELATING
TO THIS COMMITMENT LETTER OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THE
ACTIONS OF THE PARTIES HERETO IN THE NEGOTIATION, PERFORMANCE OR
ENFORCEMENT HEREOF.

Section 12. Consent to Jurisdiction, Etc. The Borrower irrevocably and unconditionally (i) (A)
prior to the filing of the Bankruptcy Cases, submits to the non-exclusive jurisdiction of any New York State
or Federal court located in the City of New York and (B) after the filing of the Bankruptcy Cases, submits to
the exclusive jurisdiction of any Bankruptcy Court presiding over the Bankruptcy Cases over any suit,
action or proceeding arising out of or relating to this Commitment Letter, (ii) accepts for itself and in respect
of its property the jurisdiction of such courts, (iii) waives any objection to the laying of venue of any such
suit, action or proceeding brought in any such courts and any claim that any such suit, action or proceeding
has been brought in an inconvenient forum and (iv) consents to the service of any process, summons, notice
or document in any such suit, action or proceeding by registered mail addressed to the Borrower at its
address specified on the first page of this Commitment Letter. A final judgment in any such suit, action or
proceeding will be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any
other manner provided by law. Nothing herein will affect the right of the Initial Lenders to serve legal
process in any other manner permitted by law or affect the Initial Lenders’ right to bring any suit, action or
proceeding against the Borrower or its property in the courts of other jurisdictions. To the extent that the
Borrower has or hereafter may acquire any immunity from jurisdiction of any court or from any legal
process (whether through service or notice, attachment prior to judgment, attachment in aid of execution,
execution or otherwise) with respect to itself or its property, the Borrower irrevocably waives such
immunity in respect of its obligations under this Commitment Letter.
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Section 13. Patriot Act Compliance. The Initial Lenders hereby notify the Borrower that
pursuant to the requirements of the USA PATRIOT ACT (Title III of Pub. L. 107-56 (signed into law
October 26, 2001)) (the “Patriot Act”), it is required to obtain, verify and record information that identifies
the Borrower, which information includes the name and address of the Borrower and other information that
will allow the Initial Lenders to identify the Borrower in accordance with the Patriot Act. In that
connection, the Initial Lenders may also request corporate formation documents, or other forms of
identification, to verify information provided.

Please indicate the Borrower’s acceptance of the provisions hereof by signing the enclosed copy of
this Commitment Letter and returning them, at or before 5 p.m. (New York City time) on March 31, 2014,
the time at which the Initial Lender’s commitment and other obligations hereunder (if not so accepted prior
thereto) will terminate. If the Borrower elects to deliver this Commitment Letter by telecopier or electronic
transmission, please arrange for the executed original to follow by next-day courier.

[Signature Pages to Follow)
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Very truly yours,

THIRD AVENUE TRUST, on behalf of THIRD
AVENUE FOCUSED CREDIT FUND,
as Initial Lender

i

\:"" 3,
By N, \/\\
Name: Vincent. Dugan
Title:  Chief Financial Officer

[Signature Page to Commitment Letter)
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Very truly yours,

Candlewood Special Situations aster Fund, Ltd.

aslniﬁ(ﬁjender

By /&l\/iﬂ//"
Namc D{’r«/!D Koe
Title: ﬁi/TH&lgf:g’ED

[Signature Page to Commirment Letter)
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Very truly yours,

CWD OC 522 Master Fund, Ltd.
as Initia)Lender
By Q/

Tie DAVOD _Rieris
AVUTHOR 7D SICHATERY

[Signature Page to Commitment Letter)
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Very truly yours,

ABOF T Tiyestmeibs, LLE,

as Initial Lender

Name: Covmmn . frnt
Title: gy Mok

[Signature Page to Commitment Letter]
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Very truly yours,

WINGSPAN MASTER FUND, LP
by Wingspan GP, LLC, as its general partner,

as Initial Lender

Name: Brendan Driscoll
Title: Chief Financial Qfficer

[Signature Page to Commitment Leiter]
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B LA

Very truly yours,

PEAK6 Achievement Master Fund Ltd.,
as Initial Lender

By: PEAK6 Advisors LLC, its investment manager

Y 5 A /%IA-) ;
e i@ Coiv
fle: < e

[Signature Page to Commitment Letter]
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Very truly yours, W@ ™

o
Credit Suisse Loan Funding LLC

as Initial Lender

ithd]

I;‘;ﬁme R@%}M H,% ey
Authorized Signaiory

Y T ISTmem

[Signature Page to Commitment Letter]
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Very truly yours,

as Initial Lender

By

Name:
Title:

[Signature Page to Commitment Letter]
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ACCEPTED AND AGREED
on March 25, 2014

GLOBAL GEOPHYSICAL SERVICES, INC,

By

NS O peses C. W TE
1tie:;

FRESIDENT f CED

[Signature Page to Commitment Letter]
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ASOF II Investments, LLC

SCHEDULE I

COMMITMENTS

~Initial Lender § ( Commitment

$13.87 million

and

CWD OC 522 Master Fund, Ltd.

Candlewood Special Situations Master Fund, Ltd. $11.61 million

Credit Suisse Loan Funding, LLC

$7.61 million

PEAKS6 Achievement Master Fund Ltd.

$4.81 million

Focused Credit Fund

Third Avenue Trust, on behalf of Third Avenue $18.14 million

as its general partner

Wingspan Master Fund, LP, by Wingspan GP, LLC, | $3.96 million

Total

$60,000,000
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Overview:

Borrower:

Guarantors:

1

Highly Confidential

GLOBAL GEOPHYSICAL SERVICES, INC.
SENIOR SECURED DEBTOR IN POSSESSION CREDIT FACILITY

SUMMARY OF TERMS AND CONDITIONS

Set forth below is a summary of the pertinent terms and
conditions for a Senior Secured DIP Facility to be provided
by certain holders of GGS’ Senior Notes (the
“Backstoppers™). At this point, the Backstoppers have not
seen the term sheet provided, if any, to GGS by
TPG/Tennenbaum, and as such, where pertinent, this Term
Sheet is designed to indicate that the Backstoppers are
willing to provide a DIP Financing Facility that is more
advantageous to the Debtors than the TPG/Tennenbaum
Term Sheet, to the extent one exists. The DIP Facility
described herein would be provided on a “Priming” basis,
and if the Debtors’ current senior secured lenders are not
willing to consent to such priming, the Backstoppers are
willing to provide the Debtors all assistance reasonable and
necessary to prosecute approval of the DIP Facility
contained herein.

Most importantly, the Backstoppers would like to work
with the Debtors between entry of the Interim Order and
entry of the Final Order with regard to a determination as to
whether the DIP Financing should be upsized to pay, in full
and in cash (or a portion thereof), the Senior Credit
Agreement amount outstanding, upon entry of the Final
Order. This explains, in part, why the time period between
entry of the Interim Order and entry of the Final Order can
be as much as 45 days.

Global Geophysical Services, Inc., a Delaware corporation
(the “Borrower”), as a debtor and debtor in possession in a
case (the “Borrower’s Case”) under chapter 11 of title 11
of the United States Code (the “Bankruptecy Code”) to be
filed in the United States Bankruptcy Court for Southern
District of Texas (the “Bankruptcy Court”).

Each of the Borrower’s direct and indirect domestic
subsidiaries' (collectively, the “Guarantors”), each of
which will be a debtor and a debtor in possession in cases
(collectively, the “Guarantors’ Cases” and, together with
the Borrower’s Case, the “Cases”) under chapter 11 of the
Bankruptcy Code filed contemporaneously and jointly
administered with the Borrower’s Case. The Borrower and

Backstoppers to work with Debtor counsel to determine whether Global Eurasia LLC, a Delaware

limited liability company with de minimus assets, shall be a guarantor.
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Lenders:

Administrative Agent:

DIP Facility:

DIP Facility Termination Date:

2

the Guarantors are referred to herein as “Debtors” and
each, a “Debtor”. All obligations of the Borrower under
the DIP Facility will be unconditionally guaranteed by the
Guarantors.

NOTE: Need to discuss with Baker Botts any foreign
guarantors’. It is our intention that the Guarantors for this
facility will be the same as the Guarantors included in
whatever TPG/Tennenbaum DIP Proposal the Company
may receive or may have already received (such proposal,
to the extent one exists, the “TT DIP Proposal”).

Certain holders (collectively, the “Backstop Parties”) of
the Borrowers’ 10% Senior Notes due 2017 (the “Senior
Notes”) will commit to provide 100% of the DIP
Commitment.

TBD®

A super-priority senior secured term loan credit facility in
an aggregate principal amount of up to $60,000,000 (the
“DIP Facility” or “DIP Commitment”), which shall be
drawn in two tranches: (a) $25,000,000 upon entry of the
Interim Order (the “Initial Amount™), and (b) $35,000,000
upon entry of the Final Order (the “Final Amount”).

NOTE: Need to discuss with Borrower advisors the
amounts of the DIP Facility. The Backstop Parties will be
flexible with regard to the Borrower’s needs.

All DIP Loans shall become due and payable on the DIP
Facility Termination Date. The “DIP Facility
Termination Date” shall be the earliest of (a) the
Scheduled Termination Date, (b) 45 days after the entry of
the Interim Order (as defined below) if the Final Order (as
defined below) has not been entered prior to the expiration
of such 45-day period, (c) the consummation of any Section
363 sale, (d) the substantial consummation (as defined in
section 1101 of the Bankruptcy Code and which for
purposes hereof shall be no later than the “effective date”)
of a plan of reorganization filed in the Cases that is
confirmed pursuant to an order entered by the Bankruptcy
Court and (e) the acceleration of the loans and the

It is the Backstoppers’ understanding that it may be in the best interests of the Debtors’ overall

enterprise for foreign subsidiaries not to be guarantors, in order to preserve the Debtors’ tax attributes. The
Backstoppers will work with the Debtors on this issue to maximize the Debtors’ overall enterprise value.

3

Please note that at this time, the Backstoppers are likely to engage Wilmington Trust as

Administrative Agent, but have not yet executed an engagement letter with them (this is a timing issue
only). The Backstoppers do not anticipate any issues with Wilmington Trust’s engagement.

2
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Purpose:

DIP Loan Documents:

Interest Rates:

Default Interest:

termination of the commitment with respect to the DIP
Facility in accordance with the DIP Loan Documents.

“Scheduled Termination Date” means the date that is the
fifteen month anniversary of the commencement of the
Cases.

NOTE: If the IT DIP Proposal has a longer maturity date
than 15 months, the Backstop Parties will adjust their

commitment to match such longer maturity date in the TT
DIP Proposal.

In accordance with and subject to the Initial Budget and the
Budget (both as defined below), proceeds of the DIP Loans
will be used for general corporate purposes of the Debtors
during the Cases (including payment of fees and expenses
in connection with the transactions contemplated hereby
and any adequate protection payments), working capital,
certain transaction fees, costs and expenses and certain
other costs and expenses with respect to the administration
of the Cases.

The DIP Facility will be documented by a Senior Secured
Credit Agreement (the “DIP Credit Agreement”) and
other guarantee, security and other relevant documentation
(together with the DIP Credit Agreement, collectively, the
“DIP Loan Documents”) reflecting the terms and
provisions set forth in this term sheet and otherwise in form
and substance reasonably satisfactory to the Backstop
Parties.

NOTE: It is the Backstop Parties’ intention that in light of
timing, the Borrower will accept the Backstop Parties’
commitment for purpose of the initial hearing on a “Term
Sheet” basis, with final DIP Loan Documents to follow
after entry of the Interim Order.

L + 8.50% with a LIBOR floor of 1.5%.

NOTE: The Backstop Parties have not been given access to
any TT DIP Proposal, to the extent one exists. The Interest
Rate set forth above is indicative; it is the Backstop Parties’
intention that the Interest Rate offered will be at least one
point less than the Interest Rate offered by the TT DIP
Proposal, if one exists.

During the continuance of an event of default (as defined in
the DIP Loan Documents), the DIP Loans will bear interest
at an additional 2% per annum.
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Amortization:

Optional Prepayments:

Mandatory Prepayments:

Security and Priority:

4

None

The Borrower may, upon at least 3 business days’ notice,
prepay in full or in part, without premium or penalty (other
than such breakage costs, if applicable), the DIP Loans.

Mandatory prepayments of the DIP Loans shall be required
with net cash proceeds from sales or casualty events of any
Collateral (excluding sales of inventory in the ordinary
course of business); proceeds of any sale or issuance of debt
(other than permitted debt) and proceeds of equity securities
(other than certain permitted equity issuances to be agreed).
There will be no excess cash flow sweep.

NOTE: The Mandatory Prepayment set forth above is
indicative; it is the Backstop Parties’ intention that the
Mandatory Prepayment provision offered will be no more

onerous to the Borrower than such provision contained in
the TTP DIP Proposal, if one exists.

For purposes of this Term Sheet, “Carve-Out Fees” means
Allowed professional fees and expenses for the Debtors and
an official creditors’ committee (and the expenses of
members of the official creditors’ committee) (i) incurred or
accrued after receipt of written notice of a default or event
of default from the Lenders (a “Notice of Default”) in an
aggregate amount not to exceed [$250,000]* and (ii)
incurred or accrued, and Allowed, prior to receipt of a
Notice of Default up to the amount so specified for such
professional in the approved 13-week budget (as approved
by the Lenders) for any such fees and expenses plus (iii) all
fees and expenses of the United States Trustee.

All amounts owing by the Borrower under the DIP Facility
and the obligations of the Guarantors in respect thereof will
be secured, subject to a carve-out to be mutually agreed
upon (the “Carve-Out”) for Carve-Out Fees, by (i) a first
priority perfected pledge of (x) all promissory notes owned
by the Borrower and the Guarantors and (y) all capital stock
owned by the Borrower and the Guarantors (including
100% of the non-voting capital stock of their respective
first-tier foreign subsidiaries but no more than 65% of the
voting capital stock of (A) their respective first-tier foreign
subsidiaries that are classified as controlled foreign
corporations under Section 957 of the Internal Revenue
Code (“CFC”) and (B) entities that are treated as
partnerships or disregarded entities for United States federal

To be further discussed with Debtors’ counsel. As with all provisions, we do not intend to be

more onerous than the comparable provision in the TTP DIP Proposal.

4
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income tax purposes and substantially all of whose assets
consist of capital stock of CFCs, which CFC stock shall not
be pledged) and (ii) a first priority perfected security
interest in all other assets owned by the Borrower and the
Guarantors, including, without limitation, accounts,
inventory, equipment, investment property, instruments,
chattel paper, deposit accounts, owned and leased real
estate, contracts, patents, copyrights, trademarks, other
general intangibles and proceeds of avoidance actions (but
excluding all avoidance actions themselves - - i.e. actions
under Chapter 5 of the Bankruptcy Code seeking to recover
property from non-debtors), in each case, subject to
customary exclusions to be agreed (all aforementioned
collateral, the “Collateral”).

The liens granted under the DIP Facility will prime and be
senior to the liens and security interests in the Collateral
securing the Borrower’s pre-petition credit agreement (the
“Senior Credit Agreement”, as defined below, and the
lenders thereunder, the “SCA Lenders”), and shall be
junior only to the Carve Out and other liens and
encumbrances permitted by the DIP Loan Documents. The
SCA Lenders will receive adequate protection in the form
of the following, to the extent of any diminution in value’
of their pre-petition collateral as a result of the DIP Facility:
(i) payment of post-petition interest in the normal course
(but not default interest), (ii) payment of reasonable fees
and expenses of one counsel and one financial advisor to
the SCA Lenders, (iii) administrative claim priority junior
to the DIP Facility, (iv) maintenance of all insurance
policies currently in effect to protect the value of all pre-
petition collateral, (v) maintenance of an equity cushion of
at least 15%; (vi) replacement liens (junior to the liens of
the DIP Facility) on all pre-petition collateral, and (vii) only
to the extent deemed necessary by the Bankruptcy Court in
order to protect the SCA Lenders to the extent of any
diminution in value of their pre-petitiion collateral as a
result of the Debtors’ incurrence of the DIP Facility, and to
the extent not otherwise adequately protected by (i) through
(vi) above, replacement liens on certain previously
unencumbered assets of the Debtors’ foreign subsidiaries.

The Senior Credit Agreement is that certain Financing
Agreement, dated as of September 30, 2013, among the

> The amount of the Senior Credit Agreement outstanding to be discussed with Debtors’ counsel. It

is the Backstoppers’ intention that all parties reserve rights with regard to any “make-whole” which the
SCA Lenders may claim is due, but for purposes of adequate protection at the interim DIP hearing, the
Backstoppers would be willing to provide adequate protection for such “make-whole” amount pending a
determination with regard thereto prior to or at the final hearing.

5
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Conditions Precedent to the
Closing of the Initial Amount :

6

Borrower, certain subsidiaries of the Borrower (as
Guarantors), various lenders from time to time party
thereto, TPG Specialty Lending, Inc. (as Administrative
Agent, Collateral Agent, and Co-Lead Arranger), and
Tennenbaum Capital Partners, LLC (as Co-Lead Arranger).

In the Cases, the Lenders will be granted in each of the
Interim Order and the Final Order a superpriority
administrative claim under section 364(c)(1) of the
Bankruptcy Code for the payment of the obligations under
the DIP Facility with priority above all other administrative
claims, subject to the Carve-Out.

NOTE: The Security and Priority provision set forth above
is indicative; it is the Backstop Parties’ intention that the
Security and Priority provision offered will be no more

onerous to the Borrower than such provision contained in
the TTP DIP Proposal, if one exists.

The closing date (the “Closing”) for the Initial Amount
(and, where applicable, the Final Amount) under the DIP
Facility shall be subject to the following conditions (and the
conditions set forth under “Conditions Precedent to Each
Loan™):

A. All documentation relating to the DIP Facility,
including the Interim Order and Final Order, shall be in
form and substance consistent with this term sheet and
reasonably satisfactory to the Backstop Parties and their
counsel.

B. The Cases shall have been commenced by the Borrower
and the Guarantors and the same shall each be a debtor
and a debtor in possession. All “first day orders”
entered at the time of commencement of the
Bankruptcy Cases shall be reasonably satisfactory in
form and substance to the Backstop Parties. NOTE: It
is the Backstop Parties’ intention not to interfere with
the Borrower’s prosecution of “first day orders”, but to
be supportive of the Borrower’s efforts”.

C. All reasonable out-of-pocket fees and expenses
(including the fees and expenses of outside counsel and
one financial advisor/testifying expert) required to be
paid to the Administrative Agent and the Backstop

The Backstoppers trust and anticipate that the Debtors will share with the Backstoppers’ counsel

all First Day Motions as soon as reasonably practicable prior to filing, and will work with the Backstoppers
between now and the “First Day” hearings with regard to any questions that the Backstoppers may have
with regard thereto (including any proposed forms of orders).

6
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Parties on or before the Closing shall be paid from the
proceeds of the first advance of the Initial Amount.

D. The Administrative Agent shall be satisfied that, except
as authorized by the Interim Order, there shall not occur
as a result of, and after giving effect to, the initial
extension of credit under the DIP Facility, a default (or
any event which with the giving of notice or lapse of
time or both would be a default) under any of the
Borrower’s or the Guarantors’ debt instruments and
other material agreements which would permit the
counterparty thereto to exercise remedies thereunder on
a post-petition basis.

E. The absence of a material adverse change, or any event
or occurrence, other than the commencement of the
Cases, which could reasonably be expected to result in
a material adverse change, in (i) the business, condition
(financial or otherwise), operations, performance,
properties, contingent liabilities, material agreements or
prospects of the Borrower and the Guarantors, taken as
a whole, since [September 30, 2013}, (ii) the ability of
the Borrower or the Guarantors to perform their
respective material obligations under the DIP Loan
Documents or (iii) the ability of the Administrative
Agent and the Lenders to enforce the DIP Loan
Documents (any of the foregoing being a “Material
Adverse Change”).

F. There shall exist no action, suit, investigation, litigation
or proceeding pending or (to the knowledge of the
Debtors) threatened in any court or before any
arbitrator or governmental instrumentality (other than
the Cases and any action, suit, investigation or
proceeding arising from the commencement and
continuation of the Cases or the consequences that
would normally result from the commencement and
continuation of the Cases) that is not stayed (by the
operation of the automatic stay arising upon the filing
of the Cases, or otherwise) and could reasonably be
expected to result in a Material Adverse Change (any
such action, suit, investigation, litigation or proceeding,
a “Material Litigation™).

G. All necessary governmental and third party consents
and approvals necessary in connection with the DIP
Facility and the transactions contemplated thereby shall
have been obtained and shall remain in effect; and no

To be discussed with the Debtors’ advisors.
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Conditions Precedent to Each
Loan:

law or regulation shall be applicable that restrains,
prevents or imposes adverse conditions upon the DIP
Facility or the transactions contemplated thereby.

H. The Administrative Agent shall have a valid and
perfected first priority lien on and security interest in
the Collateral.

L. The Borrower shall have arranged to have delivered to
the Administrative Agent, no later than the third day
after the entry of the Interim Order, endorsements (and
to the extent such endorsements can be delivered prior
to Closing after the exercise of commercially
reasonable efforts, they will be so delivered) naming
the Administrative Agent, on behalf of the Lenders, as
an additional insured and loss payee, as applicable,
under all insurance policies to be maintained with
respect to the Collateral.

NOTE: The “Conditions to Closing” provision set forth
above is indicative; it is the Backstop Parties’ intention
that the “Conditions to Closing” provision offered will
be no more onerous to the Borrower than such
provision contained in the TTP DIP Proposal, if one
exists.

On the funding date of each DIP Loan (i) there shall exist
no default under the DIP Loan Documents, (ii) the
representations and warranties of the Borrower and each
Guarantor therein shall be true and correct in all material
respects (or in the case of representations and warranties
with a “materiality” qualifier, true and correct in all
respects) immediately prior to, and after giving effect to,
such funding, (iii) the making of such DIP Loan shall not
violate any requirement of law and shall not be enjoined,
temporarily, preliminarily or permanently, (iv) no later than
45 days after the entry of the Interim Order, the Bankruptcy
Court shall have entered an order approving the DIP
Facility (such order, in form and substance reasonably
satisfactory to the Backstop Parties, the “Final Order”),
and (v) the Interim Order or Final Order, as the case may
be, shall be in full force and effect and shall not have been
vacated, reversed, modified, amended or stayed in any
respect without the consent of the Backstop Parties.

NOTE: The “Conditions Precedent to Each Loan”
provision set forth above is indicative; it is the Backstop
Parties’ intention that the “Conditions Precedent to Each
Loan” provision offered will be no more onerous to the
Borrower than such provision contained in the TTP DIP

8



Case 14-20130 Document 13-1 Filed in TXSB on 03/26/14 Page 25 of 28

Representations and Warranties:

Affirmative Covenants:

Negative Covenants:

Proposal, if one exists.

The DIP Loan Documents will contain representations and
warranties customarily found in loan agreements for similar
debtor in possession financings and other representations
and warranties deemed by the Backstop Parties reasonably
appropriate to the specific transaction (which will be
applicable to the Borrower, the Guarantors and their
respective subsidiaries and subject to certain exceptions and
qualifications to be agreed.

NOTE: The “Representations and Warranties” provision
set forth above is indicative; it is the Backstop Parties’
intention that the “Representations and Warranties”
provision offered will be no more onerous to the Borrower
than such provision contained in the TTP DIP Proposal, if
one exists.

The DIP Documents will contain affirmative covenants
customarily found in loan agreements for similar debtor in
possession financings and other affirmative covenants
deemed by the Backstop Parties to be reasonably
appropriate to the specific transaction, subject to, where
appropriate, materiality thresholds, carve-outs and
exceptions to be agreed (which will be applicable to the
Borrower, the Guarantors and their respective subsidiaries).

NOTE: The “Affirmative Covenants” provision set forth
above is indicative; it is the Backstop Parties’ intention that
the “Affirmative Covenants” provision offered will be no
more onerous to the Borrower than such provision
contained in the TTP DIP Proposal, if one exists.

The DIP Loan Documents will contain negative covenants
customarily found in loan agreements for similar debtor in
possession financings and other negative covenants deemed
by the Backstop Parties to be reasonably appropriate to the
specific transaction and where appropriate, subject to
materiality thresholds, carve-outs and exceptions to be
agreed (which will be applicable to the Borrower, the
Guarantors and their respective subsidiaries).

There will be no covenant relating to the Case milestones.

NOTE: The “Negative Covenants” provision set forth
above is indicative; it is the Backstop Parties’ intention
that the “Negative Covenants” provision offered will be
no more onerous to the Borrower than such provision
contained in the TTP DIP Proposal, if one exists.
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Financial Covenant:

Reporting Requirements:

Events of Default:

Expenses and Indemnification:

8

The DIP Loan Documents will contain a budget variance
covenant to be agreed in the DIP Loan Documents, with a
cushion of 115%.}

NOTE: The “Financial Covenant” provision set forth
above is indicative; it is the Backstop Parties’ intention that
the “Financial Covenant” provision offered will be no
more onerous to the Borrower than such provision
contained in the TTP DIP Proposal, if one exists.

The DIP Loan Documents will contain reporting
requirements customarily found in loan documents for
similar debtor in possession financings and other reporting

-requirements deemed by the Backstop Parties reasonably

appropriate to the specific transaction, including, without
limitation, (i) an initial 13 week budget satisfactory to the
Backstop Parties (the “Initial Budget”), (ii) prior to the end
of the initial 13 week period (and each 13 week period
thereafter), a new 13 week budget satisfactory to the
Backstoppers (together with the Initial Budget, the
“Budget”), and (iii) a weekly budget variance report.

NOTE: The “Reporting Requirements” provision set forth
above is indicative, it is the Backstop Parties’ intention that
the “Reporting Requirements” provision offered will be no
more onerous to the Borrower than such provision
contained in the TTP DIP Proposal, if one exists.

The DIP Loan Documents will contain events of default
customarily found in loan agreements for similar debtor in
possession financings and other events of default deemed
by the Backstop Parties to be reasonably appropriate to the
specific transaction (which will be applicable to the
Borrower, the Guarantors and their respective subsidiaries),
including, with, where appropriate, customary grace periods
and exceptions to be determined.

NOTE: The “Events of Default” provision set forth above
is indicative; it is the Backstop Parties’ intention that the
“Events of Default” provision offered will be no more

onerous to the Borrower than such provision contained in
the TTP DIP Proposal, if one exists.

The Borrower will indemnify the Administrative Agent, the
Lenders, their respective affiliates, successors and assigns

The mechanics of this financial covenant will be further discussed between the Debtors and the

Backstoppers —i.e. whether the covenant will be calculated on a cumulative/or weekly basis, whether there
will be any minimum dollar cushions, etc. To be certain, it is not the Backstoppers’ intention to cause a
“foot default” by the Debtors of this covenant.

10
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Assignments and Participations:

Requisite Lenders:

Backstop Commitment Fee and
DIP Lender Fee:

and the officers, directors, employees, agents, advisors,
controlling persons and members of each of the foregoing
(each, an “Indemnified Person™) and hold them harmless
from and against all costs, expenses (including reasonable
and documented fees, disbursements and other charges of
outside counsel) and liabilities of such Indemnified Person
arising out of or relating to any claim or any litigation or
other proceeding (regardless of whether such Indemnified
Person is a party thereto and regardless of whether such
matter is initiated by a third party or by the Borrower or any
of its affiliates) that relates to the DIP Facility or the
transactions contemplated thereby; provided that no
Indemnified Person will be indemnified for any cost,
expense or liability to the extent determined in the final,
non-appealable judgment of a court of competent
jurisdiction to have resulted primarily from its gross
negligence or willful misconduct. In addition, (a) all out-
of-pocket expenses (including, without limitation,
reasonable and documented fees, disbursements and other
charges of outside counsel and one financial
advisor/testifying expert) for each of the Administrative
Agent and the Lenders in connection with the DIP Facility
and the transactions contemplated thereby shall be paid by
the Borrower from time to time, and (b) all out-of-pocket
expenses (including, without limitation, documented fees,
disbursements and other charges of outside counsel and one
financial advisor/testifying expert) for each of the
Administrative Agent and the Lenders, for enforcement
costs and documentary taxes associated with the DIP
Facility and the transactions contemplated thereby will be
paid by the Borrower.

Neither assignments nor participations shall require the
consent of the Administrative Agent, the Borrower, or the
Guarantors.

Lenders holding at least a majority of the DIP
Commitments (the “Requisite Lenders”).

In consideration for providing a backstop of the DIP
Facility, each Backstopper will receive a fee in the amount
of its pro rata share (based on commitments for the DIP
Facility on the date of the filing of any motion to approve
the DIP Facility) of 3% of the total committed amount of
the DIP Facility, to be paid in cash or OID, at the election
of each Backstopper. Such fee will be fully earned upon
entry of the Interim Order (for the Initial Amount) and upon
entry of the Final Order (for the Final Amount).

NOTE: The “Backstop Commitment Fee and DIP Lender

11
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Amendments:

Miscellaneous:

Governing Law and Submission
to Non-Exclusive Jurisdiction:

- Counsel to Backstop Parties:

Fee” provision set forth above is indicative; it is the
Backstop Parties’ intention that the “Backstop Commitment
Fee and DIP Lender Fee” provision offered will be no
more onerous to the Borrower than such provision
contained in the TTP DIP Proposal, if one exists.

Requisite Lenders, except for provisions customarily
requiring approval by affected Lenders.

The DIP Loan Documents will include (i) standard yield
protection provisions, (ii) waivers of consequential
damages and jury trial, (iii) customary agency, set-off and
sharing language, and (iv) other provisions customarily
found in loan agreements for similar debtor-in-possession
financings deemed by the Backstop Parties to be reasonably
appropriate to the specific transaction.

State of New York (or any Bankruptcy Court where the
Chapter 11 Cases are pending).

Akin Gump Strauss Hauer & Feld LLP.

12
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., etal.! Case No. 14-20130

Debtors. Jointly Administered

w) W W W W W W W

INTERIM ORDER (1) AUTHORIZING DEBTORSTO (A) OBTAIN
PRIMING AND SUPERPRIORITY POSTPETITION
FINANCING PURSUANT TO 11 U.S.C. §§ 105, 361, 362,
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), AND 364(e) AND (B) USE
CASH COLLATERAL PURSUANT TO 11 U.S.C. § 363, (I1) GRANTING
ADEQUATE PROTECTION PURSUANT TO 11 U.S.C. §8 361, 362, 363,
AND 364, AND (111) SCHEDUL ING FINAL HEARING PURSUANT TO
BANKRUPTCY RUL ES 4001(b) AND (c)

Upon the motion of the above captioned debtorsdmtdiors in possession, dated March

[25], 2014 (the “Motion”y’ seeking entry of (1) an interim order (this “IrtarOrder”) and (lI) a

final order,inter alia,:

(a) authorizing Global Geophysical Services, INGGS”) and its affiliated debtors and

debtors in possession (collectively with GGS, tBbelitors”) to obtain secured postpetition

financing on a priming and superpriority basis (tB& Facility”) pursuant to the terms and

conditions set forth in this Interim Order and at certain commitment letter and

accompanying term sheet attached to the Motiorxash A (as the same may be amended,

supplemented, restated or otherwise modified friome to time, the “DIP Financing

The Debtors in these chapter 11 cases are: @istoBic.; Global Geophysical Services, Inc.; Globa

Geophysical EAME, Inc.; GGS International Holdingsgc.; Accrete Monitoring, Inc.; and Autoseis

Development Company.

Motion or the DIP Loan Documents (defined belovg)aaplicable.
Active 15349194.2

Unless otherwise defined, capitalized terms Ungdin shall have the meanings ascribed to thethrein
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Commitment Letter”), by and among GGS, as borrowatpseis Development Company,

Autoseis, Inc., GGS International Holdings, Incccete Monitoring, Inc. f/k/a Global
Microseismic Services, Inc., and Global GeophystGME, Inc. f/k/a GGS Lease Co., Inc.
(each a “Guarantor”, and collectively, the “Guaast) and each lender party thereto
(collectively, the “DIP Lenders”), and Wilmingtorrdst, National Association, in its capacity as
administrative and collateral agent (in such cagathe “DIP _Agent”) on behalf of the DIP
Lenders;

(b) authorizing the Debtors to execute and deliwghe DIP Agent and DIP Lenders the
DIP Financing Commitment Letter:

(c) authorizing the Debtors to execute and delisghe DIP Agent and the DIP Lenders
a final debtor-in-possession credit agreement starsi with the terms of the DIP Financing
Commitment Letter and other documents, agreemewtsnatruments delivered pursuant thereto
or executed or filed in connection therewith, allnaay be requested by the DIP Lenders, which
in each case shall be in all respects acceptalhetDIP Agent and DIP Lenders in their

absolute discretion (the “Definitive Documentaticas the same may be amended, restated,

supplemented or otherwise modified from time toetimnd collectively with the DIP Financing

Commitment Letter, the “DIP Loan Documents”);

(d) granting to the DIP Agent, for itself and fbetbenefit of the DIP Lenders first
priority security interests in and liens on alttibé DIP Collateral (as defined below) to secure the
DIP Facility and all obligations owing and outstargithereunder and under the DIP Loan
Documents, as applicable, this Interim Order ardRimal Order, as applicable (collectively, and
including any and all liabilities, covenants, dstidebts and other obligations described in the

DIP Financing Commitment Letter, the "DIP Obligais)), subject only to the Carve-Out and

Active 15349194.2 2
DOC ID - 21009638.6
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any other liens and encumbrances permitted by tReLDan Documents (such Carve-Out and
permitted liens and encumbrances, the “PermitteatiBrLiens”);

(e) granting allowed superpriority administrativgense claims to the DIP Agent and
the DIP Lenders;

(f) authorizing the Debtors to use Cash Collatéaaldefined below);

(g) authorizing the Debtors to grant adequate ptate to TPG Specialty Lending, Inc.,

in its capacity as administrative and collateraradin such capacity, the “Prepetition Agent”)

for certain lenders (the “Prepetition Lenders”) enthe Financing Agreement, dated as of

September 30, 2013, among the Debtors, the Priepetiénders, and the Prepetition Agent (as

the same has been amended, restated or modifiedtifree to time, the “Prepetition Financing

Agreement”, and together with all agreements, dasus) notes, mortgages, security
agreements, pledges, guarantees, subordinatioearagnts, instruments, amendments, and any

other agreements delivered pursuant thereto arnnection therewith, the “Prepetition Loan

Documents”)? and
(h) scheduling a hearing (the “Final Hearing”)rguant to Rule 4001(c)(2) of the

Federal Rules of Bankruptcy Procedure (the “BantayiRules”), to consider entry of a final

order authorizing [xxx], that is in all respectseyptable to the DIP Agent and DIP Lenders in
their absolute discretion (the “Final Order”);

and the interim hearing on the Motion (the “Intetitearing”) having been held on

March [27], 2014; and upon all of the pleadingsdilvith the Court and the evidence proffered
or adduced at the Interim Hearing; and the Couwrinfggheard and resolved or overruled any and

all objections to the interim relief requestedhe Motion; and it appearing that the relief

3 Note re make whole/liens/etc.

Active 15349194.2 3
DOC ID - 21009638.6
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requested in the Motion is in the best interesthefDebtors, their estates, and creditors; and
upon the record herein; and after due deliberahereon, and good and sufficient cause
appearing therefor:

IT ISHEREBY FOUND AND DETERMINED THAT:*

A. Petition Date. On March 25, 2014 (the “Petitiortddg the Debtors commenced

their chapter 11 cases (these “Chapter 11 Casgdiljiy voluntary petitions for relief under

chapter 11 of title 11 of the United States Cotle (Bankruptcy Code”) in the United States

Bankruptcy Court for the Southern District of Tex@srpus Christi Division (the “Court”). The
Debtors are operating their businesses and man#ugirgaffairs as debtors in possession
pursuant to sections 1107(a) and 1108 of the BaéyuCode. As of the date hereof, no trustee,
examiner, or “official” committee of creditors hahgj unsecured claims (a “Creditors’
Committee”) has been appointed in any of these &hdgd Cases.

B. Jurisdiction; Venue. The Court has jurisdictiorenthese Chapter 11 Cases, the

parties, and the Debtors’ property pursuant to 2B.C. § 1334. This is a core proceeding
pursuant to 28 U.S.C. 8157(b)(2)(D). The Cou# oper venue of these Chapter 11 Cases and
the Motion under 28 U.S.C. §8 1408 and 1409.

C. Notice. Notice of the Motion, the relief requestbdrein and the Interim Hearing
(the “Notice”) has been served by the Debtors pansto Bankruptcy Rules 2002 and 4001,
Bankruptcy Local Rules 2002-1, 4001-1, and 9018nt the Complex Chapter 11 Procedures
on (i) the Debtors’ thirty largest unsecured cr@diton a consolidated basis, (ii) counsel to the
DIP Agent and the Prepetition Agent, (iv) the intlea trustee for the Debtors’ 10%2% Senior

Notes Due 2017, (iii) any parties that have fileab#ice of appearance in these Chapter 11 Cases

4 Findings of fact shall be construed as conclusmiiaw, and conclusions of law shall be constragd

findings of fact, as applicable, pursuant to Bapkey Rule 7052.

Active 15349194.2 4
DOC ID - 21009638.6
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pursuant to Bankruptcy Rule 2002, (iv) all of taedlords of the Debtors’ commercial real
properties, (v) all known holders of liens upon Bebtors’ assets and all known parties who
have asserted that they hold liens upon the Delassgts, (vi) the United States Attorney for
the Southern District of Texas, (vii) the InterfRvenue Service, (viii) the Securities and
Exchange Commission, and (ix) the United Statest€rmifor the Southern District of Texas.
Under the circumstances, the Notice constitutesl gmal sufficient notice of the relief requested,
and no further notice of the relief sought at thiedim Hearing and the relief granted by this
Interim Order is necessary or shall be required.

D. Prepetition Indebtedness. For purposes of thesimtOrder, the term

“Prepetition Indebtedness” shall mean any Obligeti(as such term is defined in the Prepetition

Loan Documents), as of the Petition Date, owedth¢oRrepetition Agent and the Prepetition
Lenders under the Prepetition Loan Documentsjgiits are reserved as to the amount, validity,
enforceability, and avoidability of the Prepetitimebtedness.

E. Prepetition Liens. The Prepetition Agent and thepBtition Lenders allege that,

to secure the Prepetition Indebtedness, the Defgtarged to the Prepetition Agent for the
benefit of the Prepetition Lenders liens upon amda security interests in (the “Prepetition
Liens”) substantially all of the Debtors’ propeegd assets, subject to certain exceptions

(collectively, the “Prepetition Collateral”).

F. Debtors’ Acknowledgments and Stipulations. In esjing the DIP Facility, and

in exchange for and as a material inducement t®tReLenders to agree to provide the DIP
Facility, the Debtors acknowledge, represent, Hipyuand agree, subject to the terms and

provisions of paragraph 14 below, that:

Active 15349194.2 5
DOC ID - 21009638.6
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(1) upon approval of this Interim Order by the Courg Debtors have obtained all
authorizations, consents and approvals requirée tobtained from, and have made all filings
with and given all notices required to be givenaibfederal, state and local governmental
agencies, authorities and instrumentalities in eatian with the execution, delivery, validity
and enforceability of the DIP Loan Documents aredube of Cash Collateral to which any
Debtor is a party;

(i) until such time as all DIP Obligations are indeflelyspaid in full in cash the
Debtors shall not in any way prime or seek to pr{oreotherwise cause to be subordinated in
any way) the liens and security interests provittetthe DIP Agent and the DIP Lenders by
offering a subsequent lender or any party in irsieaesuperior gpari passu lien or claim
pursuant to section 364(d) of the Bankruptcy Cad@therwise, except with respect to (a) the
Permitted Priority Liens (as defined in the DIP&ining Commitment Letter) and (b) the Carve-
Out (as defined in paragraph 12 below);

(i) until such time as all DIP Obligations are indefielgspaid in full in cash, the
Debtors shall not in any way or at any time pemmigxist an administrative expense claim
against the Debtors of any kind or nature whatsgeweluding, without limitation, claims for
any administrative expenses (a) on account of aagkbup fee and expense reimbursement
authorized to be paid to any person or entitypdiof the kind specified in, or arising or ordered
under sections 105, 326, 328, 503(b), 506(c), 503 (b), 546(c), 552(b), 726, 1113 and 1114
of the Bankruptcy Code, that is superior tgarri passu with the DIP Superpriority Claim (as
defined below) provided herein, except with resped¢he Carve-Out;

(iv)  the Debtors are hereby requesting that this Cqotave, among other things, (a)

the Debtors’ use of Cash Collateral and the othepé&lition Collateral, if any, (b) the incurrence

Active 15349194.2 6
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of the DIP Loans by the Borrowers and the Guarahtprarantees of the DIP Loans under the
DIP Loan Documents, and (c) the Debtors’ grantihthe priming DIP Liens (as defined below)
in connection therewith. Subject to all rightsrigereserved with regard to the allowance,
validity, non-avoidability and enforceability oféHiens and claims of the Prepetition Agent and
the Prepetition Lenders, Prepetition Agent and &regpn Lenders are entitled, pursuant to
sections 361, 363(e), and 364(d)(l) of the Banlay@ode, to adequate protection of their
respective interests in the Prepetition Collatenaluding the Cash Collateral (x) in exchange
for their consent to allow the Debtors’ use of sichpetition Collateral, including the Cash
Collateral, and (y) for any diminution resultin@in the sale, lease or use by the Debtors (or
other decline in value) of Cash Collateral and atier Prepetition Collateral, the priming of the
Prepetition Liens by the DIP Agent and DIP Lendmrssuant to this Interim Order, the
imposition of the automatic stay pursuant to sec862 of the Bankruptcy Code, or otherwise;

(v) the aggregate value of the Prepetition Collatereéeds the amount of the
Prepetition Indebtedness plus the DIP Obligatiansg, there exists a sufficient “equity cushion”
to provide adequate protection to the Prepetitigert and Prepetition Lenders with respect to
any interest they may have in the Prepetition @exiéd ;

(vi)  none of the DIP Agent or DIP Lenders is a contespn or insider of the
Debtors, nor owes any fiduciary obligation to thebiibrs, by virtue of or with respect to any of
the actions taken by them in respect of or in cohoe with the DIP Loans or the Prepetition
Indebtedness.

G. Cash Collateral. For purposes of this Interim @rtlee term “Cash Collateral”

shall mean and include all “cash collateral,” angel in section 363 of the Bankruptcy Code, in

or on which the DIP Agent has, for the benefitred DIP Lenders, or the Prepetition Agent may

Active 15349194.2 7
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have, for the benefit of the Prepetition Lendegspectively, a lien, security interest or other
interest (including, without limitation, any adedgarotection liens or security interests)
whether existing on the Petition Date, arising parg to this Interim Order, or otherwise, and
shall include, without limitation:

(1) all cash proceeds arising from the collection, , dakese or other disposition, use
or conversion of any real or personal propertyluding insurance policies (including, without
limitation, policies for the benefit of directoradiofficers of the Debtors), in or on which the
Prepetition Lenders have a lien or a replacement Whether as part of the Prepetition
Collateral or pursuant to an order of the Courmplicable law or otherwise, and whether such
property has been converted to cash, existed the @ommencement of this Chapter 11 Case, or
arose or was generated thereatfter;

(i) all of the respective deposits, refund claims aglits in retainers of the Debtors
on which the Prepetition Agent holds a lien or aegpiment lien, whether as part of the
Prepetition Collateral or pursuant to an ordethef €ourt or applicable law or otherwise; and

(i)  the proceeds of any sale of DIP Collateral or Riepe Collateral in connection

with any sale consummated prior to entry of theaFDrder.

H. Adequate Protection. Subject to the rights opalties in interest to challenge
the liens and claims of the Prepetition Agent arepBtition Lenders , the Prepetition Agent and
Prepetition Lenders are each entitled, pursuas¢ttions 361, 363(e), and 364(d)(l) of the
Bankruptcy Code, to adequate protection of thespeetive interests in the Prepetition
Collateral, including the Cash Collateral, in exutpa for the Debtors’ use of such Prepetition
Collateral, to the extent of the diminution in valif any, of the Prepetition Collateral, including

without limitation, any diminution in value resulg from the sale, lease or use by the Debtors

Active 15349194.2 8
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(or other decline in value) of Cash Collateral ang other Prepetition Collateral, the priming of
the Prepetition Liens of the Prepetition Agent ad & the Prepetition Collateral, for itself and
for the benefit of the Prepetition Lenders, by EHE Agent or the DIP Lenders, and the
imposition of the automatic stay pursuant to sec862 of the Bankruptcy Code; the Court
hereby finds that the respective interests of tlepé&tition Agent and the Prepetition Lenders are
adequately protected by the benefits granted Isyitierim Order.

l. Purpose and Necessity of Financing. The Debtaypsire the financing described

in the Motion to (i) permit the continuation of thbusinesses and preserve their going concern
value consistent with and subject to the termé$as#t in the DIP Loan Documents and the
Budget (as defined in paragraph 2 below), (ii)s$gatpayroll obligations and other working
capital and general corporate purposes of the Debtmsistent with and subject to the terms set
forth in the DIP Loan Documents and the Budget, @nday fees and expenses to and for the
benefit of the DIP Agent and the DIP Lenders reldatethe DIP Loan Documents and the
Chapter 11 Cases. If the Debtors do not obtainhagization to borrow under the DIP Loan
Documents, they will suffer immediate and irrepéediarm. The Debtors are unable to obtain
adequate unsecured credit allowable as an adnaitngrexpense under section 503 of the
Bankruptcy Code, or other sufficient financing unglections 364(c) or (d) of the Bankruptcy
Code, on equal or more favorable terms than theistogh in the DIP Loan Documents, based
on the totality of the circumstances. A loan fiicin the amount provided by the DIP Loan
Documents is not available to the Debtors withaahgng the DIP Agent, for the benefit of the
DIP Lenders, superpriority claims, liens, and sigumterests, pursuant to sections 364(c)(1),
364(c)(2), 364(c)(3), and 364(d) of the BankrupBimde, as provided in this Interim Order and

the DIP Loan Documents. After considering all aégives, the Debtors have concluded, in the

Active 15349194.2 9
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exercise of their sound business judgment, thaDtReFacility represents the best financing
available to them at this time.

J. Good Cause Shown. Good cause has been showntfpioéthis Interim Order.

The ability of the Debtors to obtain sufficient worg capital and liquidity under the DIP Loan
Documents is vital to the Debtors’ estates anditmesd The liquidity to be provided under the
DIP Loan Documents will enable the Debtors to aurgito operate their businesses in the
ordinary course and preserve the value of the Dgldssets. Among other things, entry of this
Interim Order is necessary to maximize the valutefDebtors’ assets and to avoid immediate
and irreparable harm to the Debtors and theirestaind, accordingly, is in the best interests of,
the Debtors, their estates and their creditors.

K. Sections 506(c) And 552(b) Waivers. In light oé thIP Agent’s and the

DIP Lenders’ agreement to permit their DIP Liend &81P Superpriority Claim to be subject to
the Carve-Out, and in exchange for and as a mhtediacement to the DIP Agent and DIP
Lenders to agree to provide the DIP Facility angaamit the use of their Cash Collateral for
payments made in accordance with the Budget antéthes of this Interim Order, the DIP
Agent and the DIP Lenders are each entitled ta (@xiver of any “equities of the case” claims
under section 552(b) of the Bankruptcy Code and (aiver of the provisions of section 506(c)
of the Bankruptcy Code.

L. Good Faith. The terms of the DIP Loan Documemisuding, without
limitation, the interest rates and fees applicabhel intangible factors relevant thereto, are more
favorable to the Debtors than those available fatternative sources. Based upon the record
before the Court, the DIP Loan Documents have begotiated in good faith and at arm’s-

length among the Debtors, the DIP Lenders, andtReAgent. Any DIP Loans and other
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financial accommodations made to the Debtors bytireAgent and the DIP Lenders pursuant
to the DIP Loan Documents and this Interim Ordexldbe deemed to have been extended by the
DIP Agent and the DIP Lenders in good faith, a$ thiam is used in section 364(e) of the
Bankruptcy Code, and the DIP Agent and the DIP keenghall be entitled to all protections
afforded thereby.

M. Fair Consideration and Reasonably Equivalent Valdléof the Debtors have

received and will receive fair and reasonable aersition in exchange for access to the DIP
Loans and all other financial accommodations predidnder the DIP Loan Documents and this
Interim Order. The terms of the DIP Loan Documemesfair and reasonable, reflect the
Debtors’ exercise of prudent business judgmentistarg with their fiduciary duties, and are

supported by reasonably equivalent value and Gaisicleration.

N. Immediate Entry of Interim Order. The Debtors heaguested immediate entry
of this Interim Order pursuant to Bankruptcy Ru®(c)(2). The permission granted herein to
enter into the DIP Loan Documents and to obtainl$uihereunder is necessary to avoid
immediate and irreparable harm to the Debtorss Taurt concludes that entry of this Interim
Order is in the best interests of the Debtors’ eeipe estates and creditors as its implementation
will, among other things, allow for access to tiiahcing necessary for the continued flow of
supplies and services to the Debtors necessanstais the operation of the Debtors’ existing
businesses and further enhance the Debtors’ prissfoe@ successful reorganization or sale of
substantially all of their assets. Based uporfahegoing findings, acknowledgements, and
conclusions, and upon the record made before thist@t the Interim Hearing, and good and

sufficient cause appearing therefor;

Active 15349194.2 11
DOC ID - 21009638.6



Case 14-20130 Document 13-2 Filed in TXSB on 03/26/14 Page 13 of 55

IT ISHEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Disposition. The Motion is granted on an interiasis on the terms set forth in
this Interim Order. Any objection to the interiglief sought in the Motion that has not
previously been withdrawn or resolved is herebyraed on its merits. The term of this
Interim Order, the DIP Loan Documents, and theaisgash Collateral authorized hereunder
shall expire, and the DIP Loans made pursuantedhis Interim Order and the DIP Loan
Documents will mature, and together with all instthereon and any other obligations accruing
under the DIP Loan Documents, will become due ayable (unless such obligations become
due and payable earlier pursuant to the termseobiP Loan Documents and this Interim Order
by way of acceleration or otherwise) on th& 4By after the date of entry of this Interim Order
if the Final Order has not been entered by the Qmior to such date, or (b) upon the occurrence
of a Termination Event (as defined below).

AUTHORIZATION FOR DIP FINANCING AND USE OF CASH COLLATERAL

2. Authorization For DIP Financing And Use of Cashl&ral.

(@)  The Debtors are hereby authorized, on an interisisbto incur DIP Obligations
immediately subject to the terms of this Interind@n, the Budget, and the DIP Loan

Documents, in the aggregate principal amount aby$25,000,000] (the “Maximum Interim

Borrowing”). Available financing and advances $hah an interim basis, be made to fund, in
accordance with the DIP Loan Documents and the Buydgprking capital and general corporate
requirements of the Debtors, bankruptcy-relatedscasd expenses (including interest, fees, and
expenses in accordance with this Interim OrdehemIP Loan Documents), and any other
amounts required or allowed to be paid in accordawith this Interim Order, but only as and to

the extent authorized by the Budget and the DIfhUDacuments.
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(b) The Debtors are authorized to use Cash Collatakgést to and in accordance
with the terms, conditions, and limitations setfian this Interim Order, the Budget and the DIP
Loan Documents, without further approval by the €ou

(c) The Debtors have delivered to the Prepetition Agetthe DIP Agent a four
(13) week budget that sets forth projected caskipecand cash disbursements (by line item) on
a weekly basis for the time period from and inchgrdihe Petition Date through June 20, 2014, a
copy of which is attached hereto_as Exhibit A (lBadget”). The Budget shall at all times
subject to the approval in all respects to the Agfent and the DIP Lenders and subject to
approval in writing by the DIP Agent and the DIPnders, in their sole discretion. The Debtors
shall provide updates to the Budget and finanejpbrting with respect to the Debtors in
accordance with the terms of the DIP Loan DocumehRtsds borrowed under the DIP Loan
Documents and Cash Collateral used under thisitm@®rder shall be used by the Debtors in
accordance with the DIP Loan Documents and theiimt Order. The consent of the DIP Agent
to any Budget shall not be construed as a committogorovide DIP Loans or to permit the use
of Cash Collateral after the occurrence of a Teatnom Event under this Interim Order,
regardless of whether the aggregate funds showheoBudget have been expended.

(d)  Any amendments, supplements or modifications tdBildget must be consented
to in writing by each of the DIP Lenders in itsesdiscretion prior to the implementation thereof
and shall not require further notice, hearing, aurt order.

(e) The DIP Agent and the DIP Lenders (i) may assuraédbtors will comply with
the Budget, (ii) shall have no duty to monitor seompliance and (iii) shall not be obligated to
pay (directly or indirectly from the DIP Collateyany unpaid expenses incurred or authorized to

be incurred pursuant to any Budget. All advancesextensions of credit shall be based upon
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the terms and conditions of the DIP Loan Documegthe same may be adjusted from time to
time. Subject to the terms and conditions of thisrim Order, the DIP Agent and the DIP
Lenders shall have the right but not the obligatmextend credit independent of any Budget
line item restrictions on loan availability settfoin the DIP Loan Documents, and all such DIP
Loans shall be entitled to the benefits and pratastof this Interim Order.

)] To the extent any court order is entered direatiisgorgement of any payments
made by the Debtors to the Prepetition Agent oPttepetition Lenders either prior to or after
the Petition Date, 100% of the proceeds recoveyatido Debtors’ estates in connection with
such order(s) directing disgorgement shall be apdirst to repayment of the DIP Obligations,
until the DIP Obligations are indefeasibly paiduil in cash, and then to repayment of claims in
accordance with the priority scheme set forth snBankruptcy Code.

(9) For each period beginning on the Petition Dateemding on the last day of each
seven-day period set forth in the Budget, the Detitall not deviate by more than (i) 15% from
the amounts set forth on any line item under treahng “Inflows” or (ii) 15% from the amounts
set forth on any line item under the heading “Quwt8,” as set forth in the Budget, tested (A) for
the first two weeks on a cumulative basis, (B)tfa first three weeks on a cumulative basis, and

(C) thereafter on a rolling four (4) week basiwded, however, that it shall not be a default or

Event of Default if an adverse variance exceed$#renitted Variance unless (1) the aggregate
cumulative variance for all “Inflows” or (2) the gigegate cumulative variance for all “Outflows”
exceeds $200,000 during any testing period.. Nbstanding anything to the contrary
contained herein, to the extent that the approvdedCourt is required to make any
disbursement specified in the Budget and such appir® not granted, such disbursement shall

be deemed to be removed from the Budget for appqaes.
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(h)  To the extent any additional line item is addetht®oBudget in accordance with
the provisions of this Interim Order, such linamteshall be subject to such variance provisions
approved by the Debtors and the DIP Agent in ttesipective sole discretion.

3. Authority to Execute and Deliver Necessary Document

(@) Each of the Debtors is authorized and directecetyotiate, prepare, enter into,
and deliver the DIP Loan Documents, in each cadedimg any amendments thereto. Each of
the Debtors is further authorized and directedetgpatiate, prepare, enter into and deliver any
UCC financing statements, pledge and security ageaés, mortgages or deeds of trust, or
similar documents or agreements encumbering aleDIP Collateral and securing all of the
Debtors’ obligations under the DIP Loan Documee#sh as may be reasonably requested by
the DIP Agent for itself or on behalf of the DIPriders.

(b) Each of the Debtors is further authorized and ¢ ¢o (i) perform all of its
obligations under the DIP Loan Documents, and silisbr agreements as may be required by
the DIP Loan Documents to give effect to the teainthe financing provided for therein and in
this Interim Order, and (ii) perform all acts reqa under the DIP Loan Documents and this
Interim Order.

4. Valid and Binding Obligations. All obligations ueidthe DIP Loan Documents

shall constitute valid and binding obligations atk of the Debtors, enforceable against each of
them and each of their successors and assignsgandance with their terms and the terms of
this Interim Order, and no obligation, paymentnsfer, or grant of a lien or security interest
under the DIP Loan Documents or this Interim Olaall be stayed, restrained, voidable, or
recoverable under the Bankruptcy Code or underaplicable law (including, without

limitation, under section 502(d) of the Bankrup@gde) or subject to any avoidance, reduction,
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set off, offset, recharacterization, subordina{\hether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, or any athatenges under the Bankruptcy Code or any
applicable law or regulation by any person or gntit

5. Termination of DIP Loan Documents. Notwithstandamything in this Interim

Order to the contrary, the term of this Interim @rdnd the DIP Loan Documents shall expire,
and the DIP Loans made pursuant to this Interime©amd the DIP Loan Documents will
mature, and together with all interest thereonamgother obligations accruing under the DIP
Loan Documents, will become due and payable (urdesk obligations become due and payable
earlier pursuant to the terms of the DIP Loan Doents and this Interim Order by way of
acceleration or otherwise) on the date that istréest of (in each case, the “Termination
Date”): (i) the 48 day after the date of entry of this Interim Ordea Final Order has not yet
been entered on the docket of the Court; (ii) e @f final indefeasible payment and
satisfaction in full in cash of the DIP Obligatioasd the termination of any commitments under
the DIP Facility; (iii) the date of substantial summation (as defined in section 1101(2) of the
Bankruptcy Code) of a confirmed plan of reorganaratn the Chapter 11 Cases; (iv) the date of
consummation of a sale or other disposition obaBubstantially all of the assets of the Debtors,
whether done by one or a series of transactionsefeipt by the Debtors of written notice from
the DIP Agent of the occurrence of (A) any violatioy the Debtors of this Interim Order, (B) an
Event of Default (after expiration of the Remediestice Period (defined herein)) under the DIP
Loan Documents shall have occurred and be continwin(C) breach of any negative covenant
or affirmative covenant under the DIP Loan Docuragwhich breach is not cured within the
period specified therefor in the DIP Loan Documg(its) the date upon which an order is

entered dismissing any of the Chapter 11 Casesrosecting any of the Chapter 11 Cases into a
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case under Chapter 7 of the Bankruptcy Code; ghi@)filing of an application for entry of an
order approving the non-consensual use of Caslateddl; (ix) the filing of a plan of
reorganization or liquidation in any of the ChaptérCases that does not provide for
indefeasible payment in full in cash to the DIP ders of the DIP Obligations; (x) the filing of
an application for entry of an order approving tise of DIP Collateral (other than any
application related to this Interim Order or thediOrder) and/or to obtain financing or loans,
secured by liens that are senjuati passu, or junior to the DIP Agent’s and the DIP Lenders’
Liens on DIP Collateral without the prior writteartsent of the DIP Agent (which consent may
be withheld in its sole discretion); (xi) the apponent in any of the Chapter 11 Cases of a
trustee, receiver, or examiner or other responsiffieer with enlarged powers (beyond those set
forth in sections 1106(a)(3) and (4) of the BankeypgCode), relating to the operation of the
business of any Debtor without the prior writtemsent of the DIP Agent (which consent may
be withheld in its sole discretion), or any Deldpplies for, consents to, acquiesces in or fails to
object to, any such appointment without the priatten consent of the DIP Agent (which
consent may be withheld in its sole discretionii) (¥is Interim Order is stayed, reversed,
vacated, amended, modified in any respect or sutgeappeal without the prior written consent
of the DIP Agent; (xiv) this Court or any other ebenters an order or judgment in any of the
Chapter 11 Cases modifying, limiting, subordinatiogavoiding the priority of the DIP
Obligations or the perfection, priority, or valigiof the DIP Superpriority Claim or the DIP
Liens or imposing, surcharging, or assessing agthesDIP Agent or the DIP Lenders or their
claims or any DIP Collateral any costs or expens&gther pursuant to section 506(c) of the
Bankruptcy Code or otherwise; (xv) the terminatid@btors’ chief restructuring officer

("“CRQ"); (xvi) the resignation of the CRO and a mmaity acceptable replacement shall not have
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been appointed within 30 days; (xvii) the Defingildocuments, in form and substance
satisfactory to the DIP Agent and DIP Lenders mirthbsolute discretion shall not have been
entered into within [21] days after the date onchithis Interim order is entered by the Court; or
(xviii) such earlier date on which the DIP Loanslébecome due and payable in accordance
with the terms of the DIP Loan Documents and/as thierim Order (each, a “Termination
Event”).

6. Authorization for Payment of DIP Financing Fees &nxgenses. All fees paid

and payable, and all costs and/or expenses reitborsreimbursable (including, without
limitation, all fees, costs and expenses refemad the DIP Loan Documents and the DIP
Agent’s attorneys’ fees and expenses), as set ifottie DIP Loan Documents, by the Debtors to
the DIP Agent are hereby approved. The Debtorsi@reby authorized and directed to pay all
such fees, costs, and expenses in accordanceheiterims of the DIP Loan Documents and this
Interim Order, without any requirement that the foed, the DIP Agent, or the DIP Agent’'s
counsel file any further application or other pliegg notice, or document with the Court for
approval or payment of such fees, costs, or exgenblee Debtors shall pay all reasonable
prepetition and postpetition out of pocket costs expenses of the DIP Agent and DIP Lenders
(including all reasonable fees, expenses and disbugnts of outside counsel, including local
counsel, and consultants) in connection with thap@dr 11 Cases and any Successor Case
(defined below), including, without limitation, (pyeparation, execution, and delivery of the
DIP Loan Documents, this Interim Order, and anyaF@rder, and the funding of all DIP Loans
under the DIP Facility; (b) the administration b&tDIP Facility and any amendment or waiver
of any provision of the DIP Loan Documents, thigetim Order, and any Final Order; and (c)

the enforcement or protection of any of their regaihd remedies under the DIP Loan
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Documents, this Interim Order, and any Final Ordg¢otwithstanding anything to the contrary
herein, the fees, costs and expenses of the DIRtAgel DIP Lenders, whether incurred prior to
or after the Petition Date, including, without liation, all fees referred to in the DIP Loan
Documents and all attorneys’ fees and expensel ighdeemed fully earned, non-refundable,
and irrevocable as of the date of this Interim @rdéone of the DIP Agent’s nor the DIP
Lenders’ attorneys, financial advisors and accaustdees and disbursements shall be subject
to the prior approval of this Court or the guidebrof the Office of the United States Trustee for
this region (the *U.S. Trustee”), and no recipiehany such payment shall be required to file
with respect thereto any interim or final fee apation with this Court. Any such fees, costs and
expenses shall be paid within ten (10) business dagelivery of a summary invoice (redacted
for privilege) to the Debtors and without the néadfurther application to or order of the Court.

7. Amendments, Consents, Waivers, and Modificatiofise Debtors, with the

express written consent of the DIP Agent, may enterany amendments, consents, waivers or
modifications to the DIP Loan Documents without tieed for further notice and hearing or any
order of this Court.

DIPLIENSAND DIP SUPERPRIORITY CLAIMS

8. DIP Lenders’ Lien Priority.

(&) To secure the DIP Obligations, the DIP Agent isshgrgranted for the
benefit of itself and the DIP Lenders, pursuardrnd in accordance with sections 364(d)(1),
364(c)(2), and 364(c)(3), valid, enforceable antfperfected (i) first priority priming liens
and senior security interests, senior to any Pitggetiens, (i) first priority liens and security
interests, and (iii) junior priority liens and seityiinterests (collectively, the “DIP Liens”), as

applicable, in and on all of the property, assetsterests in property or assets of each Debtor,
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and all “property of the estate” (within the meanof the Bankruptcy Code) of each Debtor,
of any kind or nature whatsoever, real or persdaafjible or intangible or mixed, now
existing or hereafter acquired or created, wherlaated, including, without limitation, all of
each Debtor’'s now owned or hereafter acquired rigle, and interest in and to: (i) all of the
property, assets or interests in property or asgetach Debtor and all “property of the estate”
specified in the DIP Loan Documents, including,haitt limitation, all of its commercial tort
claims (including, without limitation, any commaeattort claims identified in the DIP Loan
Documents); (ii) the proceeds and products, whetregible or intangible, of any of the
foregoing, including proceeds of insurance covedny or all of the foregoing, and any
money or other tangible or intangible property g from the sale, exchange, collection, or
other disposition of any of the foregoing, or amytn thereof or interest therein, and the
proceeds thereof; and (iii) all other property asdets including, without limitation, Cash
Collateral, and all cash and non-cash proceedts,eroducts, substitutions, accessions,
offspring and profits of any of the collateral deised above, including proceeds of avoidance
actions (but excluding all avoidance actions thdwese for example, actions under Chapter 5
of the Bankruptcy Code seeking to recover propkeom non-Debtors) (collectively, the “DIP
Collateral”), subject only to (A) the Permitted étity Liens, and (B) the Carve-Out.

(b) The DIP Liens shall be effective immediately upbe éntry of this Interim Order
and shall not at any time be made subject or sutatet to, or madpari passu with, any other
lien, security interest or claim existing as of Betition Date, or created under sections 363 or
364(d) of the Bankruptcy Code or otherwise, othant(i) the Permitted Priority Liens; and (ii)

the Carve-Out.
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(© The DIP Liens shall be and hereby are deemed peaifected liens and security
interests, effective and perfected upon the datkisfinterim Order, without the necessity of
execution by the Debtors of mortgages, securitgagents, pledge agreements, financing
agreements, financing statements or any other engnas or instruments, such that no additional
actions need be taken by the DIP Agent or the BdfRders to perfect such interests. Any
provision of any lease, loan document, easemeatageement, proffer, covenant, license,
contract, organizational document, or other inseotor agreement that requires the consent or
approval of one or more landlords, licensors oeptrarties, or requires the payment of any fees
or obligations to any governmental entity, non-goweental entity or any other person, in order
for any of the Debtors to pledge, grant, mortgag#, assign, or otherwise transfer any fee or
leasehold interest or the proceeds thereof or @biéteral, is and shall be deemed to be
inconsistent with the provisions of the Bankrup@xyde, and shall have no force or effect with
respect to the transactions granting the DIP Adenthe benefit of itself and the DIP Lenders, a
security interest in such fee, leasehold or othirest or other collateral or the proceeds of any
assignment, sale or other transfer thereof, byodlye Debtors in favor of the DIP Agent, for
the benefit of itself and the DIP Lenders, in ademrce with the terms of the DIP Loan
Documents.

9. DIP Lenders’ Superpriority Claim. The DIP Agerur the benefit of itself and

the DIP Lenders, is hereby granted an allowed sueity administrative expense claim (the

“DIP_Superpriority Claim”) pursuant to section 36%() of the Bankruptcy Code in each of the

Debtor’'s Chapter 11 Cases and in any successaisgaseler the Bankruptcy Code (including

any case or cases under chapter 7 of the Bankr@udg, the “"Successor Case(s)”) for all DIP

Obligations, having priority over any and all otlodaims against the Debtors, now existing or
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hereafter arising, of any kind whatsoever, inclggnvithout limitation, all administrative
expenses of the kinds specified in or arising decgd under sections 105(a), 326, 328, 330,
331, 503(a), 503(b), 506(c), 507(a), 507(b), 546846(d), 726, 1113, and 1114 and any other
provision of the Bankruptcy Code or otherwise, ialeetor not such expenses or claims may
become secured by a judgment lien or other nonessl lien, levy or attachment, which
allowed DIP Superpriority Claim shall be payablenfrand have recourse to all pre- and
postpetition property of the Debtors and all pralsethereof, including, without limitation, any
proceeds or property recovered in connection viaghgursuit of avoidance actions. The DIP
Superpriority Claim granted in this paragraph shealsubject and subordinate in priority of
payment only to the Carve-Out. Except as set forthis Interim Order, no other superpriority
claims shall be granted or allowed in these ChdlteCases or in any Successor Case. [The
DIP Superpriority Claim shall be senior in all rests to any superpriority claims granted in
these Chapter 11 Cases, including, without linotgton account of any break-up fee or expense
reimbursement that may be granted by the Courdimmection with any sale of the Debtors’
assets, and the Adequate Protection Superpriolaiynd

10. Survival of DIP Liens and DIP Superpriority Clainthe DIP Liens, DIP

Superpriority Claim, and other rights and remedjested under this Interim Order to the DIP
Agent, for the benefit of itself and the DIP Lergleshall continue in this and any Successor
Case(s) and shall be valid and enforceable agamystrustee appointed in any or all of the
Debtors’ Chapter 11 Cases and/or upon the dismigsady or all of the Debtor’'s Chapter 11
Cases or any Successor Case(s) and such liengamitysinterests shall maintain their priority

as provided in this Interim Order until all the DObligations have been indefeasibly paid in full
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in cash and any commitment of the DIP Lenders l@en terminated in accordance with the
DIP Loan Documents.

ADEQUATE PROTECTION

11. Adequate Protection for Prepetition Lenders. Ascachte protection for any

diminution in the value of the Prepetition Collakeif any, resulting from the incurrence of the
DIP Obligations, the use of Cash Collateral, thengjng of the DIP Liens, the subordination of
the Prepetition Agent and Prepetition Lenders toraght they may have to receive payment
from the proceeds of any Prepetition Collaterah®wprior payment of the Carve-Out, or

otherwise (collectively, the “Diminution Claim”)hé Prepetition Agent and the Prepetition

Lenders are hereby granted (in each case subjdut ©OIP Liens and the Carve-Out) the

following ((b) through (e) below shall be referredcollectively as the “Adequate Protection

Obligations™):

(@) Adequate Protection Liens. To secure the Dimimu@daim, the Prepetition

Agent, for itself and for the benefit of the Prapeh Lenders, is hereby granted (effective and
perfected upon the date of this Interim Order antlout the necessity of execution by the
Debtors of mortgages, security agreements, pledgeements, financing statements, and other
agreements or instruments) valid, perfected, ptiitpesecurity interests and liens (the

“Replacement Liens”) in and on all of the DIP Ctdial, provided, however, that the

Replacement Liens shall be and remain subject aloadrdinate to (i) the DIP Liens and/or
payment of DIP Obligations on account thereof,t{ig Permitted Priority Liens, and (iii) the
Carve-Out.

(b)  Adequate Protection Superpriority Claims. As fartadequate protection for the

Diminution Claim, the Prepetition Agent and the g&itition Lenders are hereby granted a
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superpriority claim with priority over all administive expense claims and unsecured claims
against the Debtors or their estates, now exigiirttereafter arising, of any kind or nature
whatsoever, including, without limitation, admimégive expenses of the kind specified in or
ordered pursuant to sections 105, 326, 328, 503Q®)c), 507(a), 507(b), 546(c), 552(b), 726,

1113 and 1114 and any other provision of the BaptksuCode (the *Adequate Protection

Superpriority Claim”), which allowed Adequate Priten Superpriority Claim shall be payable

from and have recourse to all pre- and postpetjii@perty of the Debtors and all proceeds
thereof, including, without limitation, any proceear property recovered in connection with the
pursuit of avoidance actions. The Adequate Priate&uperpriority Claim will be deemed to
constitute Prepetition Collateral under the PrejogtiFinancing Agreement for all purposes,
including, without limitation, such that any prodseor consideration derived from the Adequate
Protection Superpriority Claim shall be deemedawnstitute proceeds of such “Collateral” as
treated under the Prepetition Financing Agreemé&he Adequate Protection Superpriority
Claim shall be subordinate and subject only toDHhe Superpriority Claim and the Carve-Out.

(© Fees, Expenses And Interest. As further adequateqgtion under sections 361,

363(e), and 364(d) of the Bankruptcy Code for tbe of the Prepetition Collateral (including
Cash Collateral) by the Debtors, the incurrencBI&f Loans, the grant of the DIP Liens and the
DIP Superpriority Claim, the Prepetition Agent &hd Prepetition Lenders shall receive, as
applicable, from the Debtors:

0] Fees and Expenses. The Prepetition Agent andrépeftion Lenders

shall receive current cash payment of their feestscand expenses (excluding those incurred
prior to the Petition Date which remain unpaid athe Petition Date), including, all reasonable

fees and disbursements of its counsel and all giteéessionals or consultants retained by the
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Prepetition Lenders with services performed dutivege Chapter 11 Cases. Any such fees,
costs and expenses shall be paid within ten (18hkas days of delivery of a summary invoice
(redacted for privilege) to the Debtors and the Bfent and without the need for further
application to or order of the Court. Notwithstargdanything to the contrary herein, (x) any
and all such fees, costs and expenses (includanfgtts and expenses of counsel and other
professionals for the Prepetition Agent and the@tigon Lenders), shall be subject to
challenge, recharacterization or reduction purst@aparagraph 14 hereof or otherwise.

(i) Interest. The Debtors shall accrue and pay intereshe Prepetition
Indebtedness, as and when such interest is payabtér the Prepetition Loan Documents, at the
non-default rate applicable to Base Rate Loand sunth time as the Prepetition Indebtedness is
indefeasibly paid in full in Cash. Any such payrnseshall be made without prejudice to the
rights of the Debtors, any Creditors’ Committeetrer party in interest with requisite standing
to seek to have such payments recharacterizedyasepés of principal rather than payments of
interest.

(d) Right to Credit Bid. The DIP Agent, on behalf bétDIP Lenders, shall each

have the right to “credit bid” the claims it repeess up to the full amount of the DIP
Obligations, during any sale of all or any portafrthe DIP Collateral or Prepetition Collateral,
as applicable, or any deposit in connection witthssale, including, without limitation, any
sales occurring pursuant to section 363 of the Baytky Code or included as part of any
reorganization plan subject to confirmation undmation 1129 of the Bankruptcy Code. For
purposes of any such bid or deposit, the portioth@fPrepetition Obligations or DIP Obligations
“credit bid” by the DIP Agent shall be treated & purposes as a cash bid or deposit. The DIP

Agent shall each have the absolute right to assigih,or otherwise dispose of its respective
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right to credit bid in connection with any credidl by or on behalf of the DIP Lenders, or any
acquisition entity or joint venture formed in cootien with such bid.

(e) Further Adequate Protection. Nothing in this Ime©rder shall, or shall be

deemed to, limit, abridge or otherwise affect tights of the Prepetition Agent or the Prepetition
Lenders to request at any time that the Court gdeoaidditional or further protection of their
interests in the Prepetition Collateral (includthg Cash Collateral), or to seek further or
additional adequate protection in the event theaaie protection provided herein proves to be
inadequate.

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS

12. Carve-Out.
(@) The DIP Liens, the DIP Superpriority Claim, the Regment Liens, the
Adequate Protection Superpriority Claims and argpBtition Liens shall be subject and
subordinate only to : (i) fees payable to the Uhi&ates Trustee pursuant to 28 U.S.C.

8 1930(a)(6) or to the Clerk of the Bankruptcy Qdthre “Case Administration Fees”), (ii)

professional fees and expenses for the Debtoraiamdficial creditors’ committee allowed by

the Bankruptcy Court under section 330 of the Baptay Code (“Professional Fees”), and

the expenses of members of the official creditosshmittee allowed by the Court under
section 503(b)(3)(F), solely to the extent thatythre (i) incurred or accrued after receipt of

written notice of a default or event of defaultrfréhe Lenders (a “Notice of Default”) in an

aggregate amount not to exceed $250,000 and ¢iiyied or accrued prior to receipt of a
Notice of Default up to the amount so specifieddach professional in the Budget for any
such fees and expenses (collectively, the “CarvE)O&ubject to the immediately preceding

sentence, so long as no Termination Event has mxtuhe Debtors shall be permitted to pay
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Case Administration Fees and Professional Feewadl@nd payable under Bankruptcy Code
Sections 330, 331 and 503, as provided in, ancestty), the DIP Loan Documents and the
Budget, with any such payment permanently redutiegamount available for such
professional under the Budget on a dollar-for-ddbasis. Any payment of Carve-Out
expenses incurred after the occurrence of a Tetmm&vent, including any payment of
Professional Fees, shall permanently reduce theed@ut on a dollar-for-dollar basis. The
DIP Lenders’ obligation to permit the use of théash Collateral to fund or to otherwise pay
the Carve-Out expenses may be reserved againtoarowing availability under the DIP
Loan Documents and shall be added to and madefdduwt DIP Obligations and secured by
the DIP Collateral and otherwise entitled to thet@ctions granted under this Interim Order,
the DIP Loan Documents, the Bankruptcy Code andicgiye law, as applicable. Without
limiting the generality of the foregoing, (A) norgen or entity entitled to payment from the
Carve-Out shall be entitled to sell or otherwisgpdse, or seek or object to the sale, use, lease
or other disposition, of any DIP Collateral or Regtion Collateral and (B) the Carve-Out
shall not include, apply to, or be available foy anccess fee or similar payment to any
professionals or other persons payable in conneetith a restructuring or asset disposition
with respect to any of the Debtors or otherwiseitier the DIP Agent
(b) Nothing contained in this Interim Order shall bestued: (i) to exempt those
persons hereafter receiving interim compensatigmgats or reimbursement of expenses
pursuant to any such Court-approved procedure thenapplicable provisions of bankruptcy
law, including the requirements that such compensatr reimbursement be allowed on a final
basis after the filing of appropriate fee applica$i, and, if applicable, any subsequent order of

this Court requiring that such payments be disghrgad/or (ii) as consent to the allowance of
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any fees and expenses referred to above, andmshtalffect any right of the DIP Agent or the
DIP Lenders to object to the reasonableness of amgunts.

13.  Restrictions on Use of Funds. Notwithstanding amg in this Interim Order or

the DIP Loan Documents to the contrary, no proceédise DIP Facility, or any DIP Collateral
(including, without limitation, Cash Collateral) any portion of the Carve-Out, may be used to
pay any claims for services rendered by any prajeats retained by the Debtors, any creditor
or party in interest, any Creditors’ Committee, amystee appointed under these Chapter 11
Cases or any Successor Cases, or any other pdeyrequest authorization to obtain
postpetition loans or other financial accommodatiparsuant to section 364(c) or (d) of the
Bankruptcy Code or otherwise, other than from tiié¢ Bgent or DIP Lenders, unless the
proceeds of such loans or accommodations are bbagufficient, and will be (and are actually)
used, to indefeasibly pay in full in cash all DIBl@ations, or (b) investigate (except as set forth
in paragraph 14 below), assert, join, commence)@r prosecute any action or claim,
counter-claim, action, proceeding, application, ioygtobjection, defense, or other contested
matter seeking any order, judgment, determinatrosiroilar relief against, or adverse to the
interests of, in any capacity, the DIP Agent orEHP Lenders, or any of their respective
officers, directors, employees, agents, attornetyger advisors, affiliates, assigns, or successors,
with respect to any transaction, occurrence, omssr action, including, without limitation, (i)
any avoidance actions or other actions arising uokapter 5 of the Bankruptcy Code; (ii) any
action relating to any act, omission or aspechefrelationship between or among any of the
DIP Agent or the DIP Lenders, on the one hand,taadebtors or any of their affiliates, on the
other; (iii) any action with respect to the valyd#gnd extent of the DIP Obligations, or the

validity, extent, and priority of the DIP Liens(iy) any action seeking to invalidate, set aside,
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avoid or subordinate, in whole or in part, the RIEns; (v) any action that has the effect of
preventing, hindering or delaying (whether direchindirectly) the DIP Agent or the DIP
Lenders in respect of the enforcement of theirsliand security interests in the DIP Collateral or
Cash Collateral; (vi) pay any Claim of a Creditas 6uch terms are defined in the Bankruptcy
Code) without the prior written consent of the Ngent; and/or (vii) use or seek to use Cash
Collateral or sell or otherwise dispose of DIP @wtal, unless otherwise permitted hereby or by
the DIP Loan Documents, without the consent ofDHe Lenders. Notwithstanding the
foregoing, up to $50,000 in the aggregate of the Bacility, DIP Collateral, Cash Collateral,
Prepetition Collateral and Carve-Out may be used Byeditors’ Committee to investigate
claims against the Releasees prior to the ChallBeged Termination Date (as each is defined
below).

14. Reservation of Certain Third Party Rights and BaCloallenges and Claims.

(@) The Debtors’ acknowledgements and stipulationsos#t in Paragraph F above

(the “Debtors’ Stipulations”) shall be binding upthre Debtors in all circumstances upon entry

of this Interim Order. The Debtors’ Stipulatiorteli be binding upon each other party in
interest, including the Creditors’ Committee, ifyannless such Creditors’ Committee or any
other party in interest having standing other ttrenDebtors (or if the Cases are converted to
cases under chapter 7 prior to the expiration ®@hallenge Period (as defined below), the
chapter 7 trustee in such Successor Case(s)),dostmences, by the earlier of (x) with respect
to any Creditors’ Committee, thirty (30) calendaysl from the formation of any Creditors’
Committee, and (y) solely if no Creditors’ Commdttie formed, with respect to other parties in
interest with requisite standing other than thetDesbor any Creditors’ Committee, sixty (60)

calendar days following the date of entry of thietim Order (such time period established by
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the earlier of clauses (x) and (y), shall be ref@mo as the_“Challenge Period,” and the date that

is the next calendar day after the terminatiorhef@hallenge Period in the event that either (i)
no Challenge (as defined below) is properly radedng the Challenge Period or (ii) with
respect only to those parties who properly filehal&nge (as defined below), such Challenge is

fully and finally adjudicated, shall be referreda® the “Challenge Period Termination Date”), a

contested matter, adversary proceeding, or othemaar “claim” (as defined in the Bankruptcy
Code) challenging or otherwise objecting to the isgdians, stipulations, findings, or releases
included in the Debtors’ Stipulations (a “Challef)jgand second, obtains a final, non-
appealable order in favor of such party in intesesttaining any such Challenge in any such
timely-filed contested matter, adversary proceedimgther action.

(b) Upon the Challenge Period Termination Date andligourposes in these Cases
and any Successor Case(s), (i) any and all Chatehyg any party in interest shall be deemed to
be forever released, waived, and barred and @ixabtors’ Stipulations in paragraph F and the
releases in paragraph 16 shall be binding on aligzan interest, including any Creditors’
Committee.

15. Prohibition on Granting of Additional Liens andéngésts. No liens, claims,

interests or priority status, other than the Cabeg-and the Permitted Priority Liens, having a
lien or administrative priority superior tpari passu with, or junior to that of the DIP Liens, the
DIP Superpriority Claim granted by this Interim @rdshall be granted while any portion of the
DIP Obligations or Prepetition Indebtedness rensaitstanding, or any commitment under the
DIP Loan Documents or Prepetition Loan Documemntsaias in effect, without the prior written

consent of the DIP Agent.
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16. Release. The release, discharge, waivers, setttspmmpromises, and
agreements set forth in this paragraph 16 shaleleened effective upon entry of the Interim
Order, and subject only to the rights set fortpamagraph 14 above. The Debtors, on behalf of
themselves and their estates, forever and irrevp¢aprelease, discharge, and acquit the DIP
Agent and DIP Lenders, and each of their respetbinaer, current or future officers,
employees, directors, agents, representatives,rsymembers, partners, financial advisors,
legal advisors, shareholders, managers, consul&stsuntants, attorneys, affiliates, and
predecessors in interest (collectively, the “Retes¥) of and from any and all claims, demands,
liabilities, responsibilities, disputes, remediesises of action, indebtedness, and obligations, of
every type, including, without limitation, any alaé arising from any actions relating to any
aspect of the relationship between the DIP AgedtRi¥ Lenders and the Debtors and their
affiliates, including any equitable subordinatidaims or defenses, any and all claims and
causes of action arising under title 11 of the ebhiStates Code.

REMEDIES; MODIFICATION OF AUTOMATIC STAY

17. Remedies and Stay Modification.

(@  The automatic stay provisions of section 362 ofBhekruptcy Code are, to the
extent applicable, vacated and modified withouthfer application or motion to, or order from,
the Court, to the extent necessary so as to pémnibllowing, and neither section 105 of the
Bankruptcy Code nor any other provision of the Bapkcy Code or applicable law shall be
utilized to prohibit the exercise, enjoyment anébetement of any of such rights, benefits,
privileges and remedies regardless of any changedamstances (whether or not foreseeable):

(1) whether or not a Default or an Event of Defaultemithe DIP Loan
Documents or a default by any of the Debtors of@iriyeir obligations under this Interim Order

has occurred (A) to require all cash, checks oertollections or proceeds from DIP Collateral
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received by any of the Debtors to be depositedao@ance with the requirements of the DIP
Loan Documents, and to apply any amounts so degbaitd other amounts paid to or received
by the DIP Agent and the DIP Lenders under the Ii&1 Documents in accordance with any
requirements of the DIP Loan Documents, (B) thatrtg file or record any financing
statements, mortgages or other instruments or dih@rments to evidence the security interests
in and liens upon the DIP Collateral, (C) the rightharge and collect any interest, fees, costs
and other expenses accruing at any time under fRe.&an Documents as provided therein, and
(D) the right to give the Debtors any notice pr@ddor in any of the DIP Loan Documents or
this Interim Order;

(i) Subject to paragraph 17(a)(iv) below, the autonstay provisions
of Section 362 of the Bankruptcy Code are vacateddnaodified without the need for further
Court order to permit the DIP Agent, for itself amal behalf of the DIP Lenders, or the DIP
Lenders, as applicable, upon the occurrence andgitire continuance of an Event of Default,
and without any interference from the Debtors or @ther party interest but subject to three (3)
business days’ prior written notice (which may leévitred by electronic mail) (the "Remedies
Notice Period”) to the Debtors, their counsel, cgririo any Creditors’ Committee, counsel to
the Prepetition Agent and the U.S. Trustee, toasgerall rights and remedies provided for in the
DIP Loan Documents, this Interim Order or undereotpplicable bankruptcy and non-
bankruptcy law including, without limitation, thgght to (A) cease making DIP Loans and/or
suspend or terminate any commitments under theLD#» Documents; (B) declare all DIP
Obligations immediately due and payable; (C) indhse of the DIP Agent, take any actions
reasonably calculated to preserve or safeguarDifaeCollateral or to prepare the DIP Collateral

for sale; (D) in the case of the DIP Agent, foreel@r otherwise enforce the DIP Liens on any or
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all of the DIP Collateral; (E) set off any amouhtdd as Cash Collateral (including, without
limitation, in any Cash Collateral account held ttoe benefit of the DIP Agent and DIP
Lenders); and/or (F) exercise any other defauliteel rights and remedies under the under the
DIP Loan Documents or this Interim Order. The Reéi@& Notice Period shall run concurrently
with any notice period provided for under the Di®abh Documents.

(i)  Immediately upon the occurrence of a Terminatioariwr a default by
any of the Debtors of any of their obligations unitiés Interim Order, the DIP Agent, for itself
and the benefit of the DIP Lenders, may chargeeasteat the default rate set forth in the DIP
Loan Documents without being subject to the RenseNigtice Period.

(iv) The automatic stay of Section 362(a) of the BaptayiCode, to the
extent applicable, shall be deemed terminated wittiee necessity of any further action by the
Court in the event that the Debtors, the Credit@@nmittee, if any, and/or the U.S. Trustee
have not obtained an order from this Court to tharmary prior to the expiration of the Remedies
Notice Period. During the Remedies Notice Peribd,Debtors shall not be permitted to use
any Cash Collateral or any DIP Loan proceeds exoepdy expenses reasonably necessary to
preserve the Debtors’ going concern value. Thet@spthe Creditors’ Committee, if any,
and/or the U.S. Trustee shall have the burdenafpat any hearing on any request by them to
reimpose or continue the automatic stay of Se@tf2(a) of the Bankruptcy Code or to obtain
any other injunctive relief, and the sole issuarat hearing to re-impose the automatic stay or to
obtain any other injunctive or other relief shallbmited to whether or not an Event of Default
has occurred and is continuing under the DIP Loaounents.

(V) If the DIP Agent and/or DIP Lenders are entitlett] &dave elected in

accordance with the provisions hereof, to enfoneg respective liens or security interests or
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exercise any other default-related remedies folgvaxpiration of the Remedies Notice Period,
the Debtors shall cooperate with the DIP AgenherDIP Lenders in connection with such
enforcement by, among other things, (A) providihglareasonable times access to the Debtors’
premises to representatives or agents of the DiEhAgr the DIP Lenders (including any
collateral liquidator or consultant), (B) providitige DIP Agent or the DIP Lenders and their
representatives or agents, at all reasonable @o@sss to the Debtors’ books and records and
any information or documents requested by the Ddiera or the DIP Lenders or their respective
representatives, (C) performing all other obligasiget forth in the DIP Loan Documents, and
(D) taking reasonable steps to safeguard and pribte®IP Collateral, and the Debtors shall not
otherwise interfere with or actively encourage adlte interfere with the DIP Agent’s or the DIP
Lenders’ enforcement of rights.

(vi)  Upon the occurrence and during the continuanceldfault or an Event
of Default under the DIP Loan Documents, a violatd the terms of or an event of default
under this Interim Order, or any other Terminatitwent, and except as otherwise provided in
the DIP Loan Documents with respect to the Remeadaie Period, the DIP Agent and the
DIP Lenders shall have no further obligation toyle financing under the DIP Loan
Documents and the DIP Agent and the DIP Lenderi$ Is&aae no further obligation to permit the
continued use of Cash Collateral.

(vii)  Upon the occurrence and during the continuanceldfault or an Event
of Default under the DIP Loan Documents, a violatd the terms of this Interim Order, or any
Termination Event, the DIP Lenders may at all tirnestinue to collect and sweep cash as
provided herein, including by a Sweep under pagdy® hereof, or as provided in the DIP

Loan Documents.
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(viii)  This Court shall retain exclusive jurisdiction tedn and resolve any
disputes and enter any orders required by the gions of this Interim Order and relating to the
application, re-imposition or continuance of théosatic stay of Section 362(a) of the
Bankruptcy Code or other injunctive relief requédste

MISCELLANEOUS

18. Limitation on Section 506(c) Claims. No costs xpenses of administration that

have been or may be incurred in the Chapter 11Gasany Successor Case at any time shall be
surcharged against, and no person may seek tossgechny costs or expenses of administration
against, the DIP Agent or the DIP Lenders, or dtheir respective claims, the Carve-Out, or
the DIP Collateral, pursuant to sections 105 or(&0éf the Bankruptcy Code or otherwise,
without the prior written consent, as applicablethe DIP Agent or the DIP Lenders (which
consent may be withheld in their respective saderétion). No action, inaction or acquiescence
by the DIP Agent or the DIP Lenders shall be deetodzk or shall be considered evidence of
any alleged consent to a surcharge against theAD&at or the DIP Lenders, any of their
respective claims, the Carve-Out, or the DIP Ceiklt

19. No Marshaling. Neither the DIP Agent nor the Di€htders shall be subject to

the equitable doctrine of “marshaling” or any otbenilar doctrine with respect to any of the
DIP Collateral. Without limiting the generality tife immediately preceding sentence, no party
shall be entitled, directly or indirectly, to ditdbe exercise of remedies or seek (whether by
order of this Court or otherwise) to marshal orepttise control the disposition of the DIP
Collateral after an Event of Default under the D##an Documents, or termination or breach
under the DIP Loan Documents.

20.  Eguities of the Case Waiver. The DIP Agent andDle Lenders shall each be

entitled to all of the rights and benefits of sewtb52(b) of the Bankruptcy Code. No person
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may assert an “equities of the case” claim undeti@e552(b) of the Bankruptcy Code against
the DIP Agent or the DIP Lenders with respect tacpeds, product, offspring or profits of any
of the DIP Collateral.

21.  Additional Perfection Measures. The DIP Liens #r@lReplacement Liens shall

be perfected by operation of law immediately upotmyeof this Interim Order. None of the
Debtors, the DIP Agent, the Prepetition Agent @ Bepetition Lenders shall be required to
enter into or obtain landlord waivers, mortgagee&/ers, bailee waivers, warehouseman waivers
or other waiver or consent, or to file or recomhfcing statements, mortgages, deeds of trust,
leasehold mortgages, notices of lien or similatrumaents in any jurisdiction (including,
trademark, copyright, trade name or patent assighfilegs with the United States Patent and
Trademark Office, Copyright Office or any similayeancy with respect to intellectual property,
or filings with any other federal agencies/authesit, or obtain consents from any licensor or
similarly situated party-in-interest, or take artger action in order to validate and to perfect the
DIP Liens or the Replacement Liens.

€)) If the DIP Agent, in its sole discretion, choosesake any action to obtain
consents from any landlord, licensor or other partyterest, to file mortgages, financing
statements, notices of lien or similar instrumeatdp otherwise record or perfect such security
interests and liens, the DIP Agent is hereby aigkdr but not directed to, take such action or to
request that Debtors take such action on its béaatf Debtors are hereby authorized and
directed to take such action) and:

(1) any such documents or instruments shall be deemleavie been recorded

and filed as of the time and on the date of entthis Interim Order; and
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(i) no defect in any such act shall affect or impagrthalidity, perfection and
enforceability of the liens granted hereunder.

(b) In lieu of obtaining such consents or filing anglsunortgages, financing
statements, notices of lien or similar instrumetits,DIP Agent may, in its sole discretion,
choose to file a true and complete copy of thierint Order in any place at which any such
instruments would or could be filed, together vatdescription of the Collateral, and such filing
by the DIP Agent shall have the same effect agahsnortgages, deeds of trust, financing
statements, notices of lien or similar instrumdratd been filed or recorded at the time and on
the date of entry of this Interim Order.

22.  Application of Collateral Proceeds. To the exteuuired by this Interim Order

and the DIP Loan Documents, after an Event of Oefthe Debtors are hereby authorized and
directed to remit to the DIP Agent or the DIP Lersdl@s the case may be, subject to the
payment of or reserve for the Carve-Out, one-huhgercent (100%) of all collections on, and
proceeds of, the DIP Collateral, and the autonstéig provisions of section 362 of the
Bankruptcy Code are hereby modified to permit ttié Bgent or the DIP Lenders to retain and
apply all collections, remittances, and proceedbeDIP Collateral in accordance with the DIP
Loan Documents. In furtherance of the foregoiagafl cash, securities, investment property
and other items of any Debtor deposited with amkha other financial institution shall be
subject to a perfected, first priority securityergst in favor of the DIP Agent (or its designee),
(b) upon the occurrence and during the continuaheeTermination Event and the expiration of
the remedies Notice Period, each bank or othen@ia&institution with an account of any
Debtor is hereby authorized and instructed todmply at all times with any instructions

originated by the DIP Agent (or its designee) tohshank or financial institution directing the
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disposition of cash, securities, investment propantd other items from time to time credited to
such account, without further consent of any Debtmluding, without limitation, any

instruction to send to the DIP Agent (or its designby wire transfer (to such account as the DIP
Agent (or its designee) shall specify, or in suttheo manner as the DIP Agent (or its designee)
shall direct) all such cash, securities, investnpeaperty and other items held by it, and (i)
waive any right of set off, banker’s lien or otlsamilar lien, security interest or encumbrance as
against the DIP Agent (or its designee) (a “Sweap{ (c) any deposit account control
agreement executed and delivered by any bank er éttancial institution, any Debtor and the
Prepetition Agent prior to the Petition Date in geation with the Prepetition Loan Documents
shall establish co-control in favor of the DIP Agehany and all accounts subject thereto and
any and all cash, securities, investment propertiaiher items of any Debtor deposited therein
to secure the DIP Obligations (provided that priyna@ontrol rights shall vest in the DIP Agent),
and all rights thereunder in favor of the Prepatithgent shall inure also to the benefit of, and
shall be exercisable exclusively by, the DIP Agentjl all of the DIP Obligations have been
indefeasibly paid in full.

23.  Access to Collateral. Notwithstanding anythingteamed herein to the contrary,

and without limiting any other rights or remedidghe DIP Agent or the DIP Lenders contained
in this Interim Order or the DIP Loan Documentsptirerwise available at law or in equity, and
subject to the terms of the DIP Loan Documentsnupoeee (3) business days’ written notice to
the landlord, lienholder, licensor or other thiaty owner of any leased or licensed premises or
intellectual property that an Event of Default unttee DIP Loan Documents, a default by any of
the Debtors of any of their obligations under thigrim Order, or any other Termination Event

has occurred and is continuing, the DIP Agent erDiP Lenders (i) may, unless otherwise
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provided in any separate agreement by and betvixgeapiplicable landlord or licensor and the
DIP Agent or the DIP Lenders (the terms of whichlsbe reasonably acceptable to the parties
thereto), enter upon any leased or licensed pranoisany of the Debtors for the purpose of
exercising any remedy with respect to DIP Colldtlereated thereon and (ii) shall be entitled to
all of the Debtors’ rights and privileges as lessekcensee under the applicable lease or license
and to use any and all trademarks, trade namegrigbts, licenses, patents or any other similar
assets of the Debtors, which are owned by or sutgexlien of any third party and which are
used by the Debtors in their businesses, in ettteecase of subparagraph (i) or (ii) of this
paragraph, without interference from lienholdeasidliords or licensors thereunder, subject to
such lienholders, landlords or licensors rightsarrapplicable law, provided, however, that the
DIP Agent or the DIP Lenders shall pay only base payable during the period of such
occupancy or use by the DIP Agent or the DIP Lesides the case may be, calculatec per

diem basis. Nothing herein shall require the Debtibrs DIP Agent or the DIP Lenders to
assume any lease or license under section 365thg¢ &ankruptcy Code as a precondition to the
rights afforded to the DIP Agent and the DIP Lesdarthis paragraph.

24. Cash Management Systems. The Debtors are autidozeaintain their cash

management system in a manner consistent with ld.Ban Documents, this Interim Order,
and the order of this Court approving the mainterasf the Debtors’ cash management system,

provided, however, that such order is and remaiad Emes on terms and conditions acceptable

to the DIP Agent and such order is not inconsistatit the terms specified herein or the DIP
Loan Documents.

25. Delivery of Documentation. The Debtors (and/otlirthegal or financial advisors)

shall deliver to the DIP Agent, counsel to the Bigent, and any financial advisors to the DIP
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Agent, all financial reports, budgets, forecastsl all other legal or financial documentation,
pleadings, and/or filings that are either (i) regdito be provided (by the Debtors and/or their
legal or financial advisors) to the DIP Agent, ¥ Lenders, and/or the DIP Agent’s legal and
financial advisors pursuant to the DIP Loan Docutsieor (ii) requested by the DIP Agent
and/or the DIP Lenders (or their legal and finahadvisors).

26.  Access to Books and Records. The Debtors (ankiéar legal and financial

advisors) will (a) keep proper books, records asmbants in accordance with GAAP in which
full, true and correct entries shall be made oflalllings and transactions in relation to their
business and activities, (b) timely file all curtrequarterly, and annual reports required to be
filed with the SEC and maintain GGS’s public compéling status, (c) cooperate, consult with,
and provide to the DIP Agent and the DIP Lenddrswah information as required or allowed
under the DIP Loan Documents, the provisions o bhierim Order or that is afforded to the
Committee and/or the Committee’s respective legéhancial advisors, (d) permit, upon one
(1) business day’s notice, representatives of tfreAyent and/or the DIP Lenders to visit and
inspect any of their respective properties, to aramand make abstracts or copies from any of
their respective books and records, to conductlatemal audit and analysis of their respective
inventory and accounts, to tour the Debtors’ bussr@emises and other properties, and to
discuss, and provide advice with respect to, ttespective affairs, finances, properties, business
operations and accounts with their respective eficemployees and independent public
accountants as often as may reasonably be deanddg) permit representatives of the DIP
Agent and the DIP Lenders to consult with and agthe Debtors’ management on matters

concerning the general status of the Debtors’ mssinfinancial condition and operations.
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27. Lenders Not Responsible Persons. In (a) makingléicesion to make the DIP

Loans; (b) administering the DIP Loans; (c) extagdany other financial accommodations to
the Debtors under the DIP Loan Documents;; andn@Rking the decision to collect the
indebtedness and obligations of the Debtors, neitieeDIP Agent nor the DIP Lenders shall be
considered to (x) owe any fiduciary obligation lbe Debtors or any other party with respect to
their exercise of any consent rights afforded therer the DIP Loan Documents or this Interim
Order or (y) be exercising control over any operatiof the Debtors or acting in any way as a
responsible person, or as an owner or operatorargeapplicable law, including without
limitation, any environmental law (including buttrmnited to the Comprehensive
Environmental Response, Compensation and Lialfldy 42 U.S.C. 9601et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. 6%%eg., as either may be amended from time to
time, or any similar federal or state statute).

28.  Successors and Assigns. The DIP Loan Documenttharlovisions of this

Interim Order shall be binding upon the Debtors, EHP Agent, the DIP Lenders, the Prepetition
Agent, and the Prepetition Lenders and each of teepective successors and assigns, and shall
inure to the benefit of the Debtors, the DIP Agémé, DIP Lenders, the Prepetition Agent and

the Prepetition Lenders, and each of their respesticcessors and assigns, including, without
limitation, any trustee, examiner with expanded pmyresponsible officer, estate administrator
or representative, or similar person appointedéase for any Debtor under any chapter of the
Bankruptcy Code. The terms and provisions of liisrim Order shall also be binding on all of
the Debtors’ creditors, equity holders, and alleotparties in interest, including, but not limited

to a trustee appointed under chapter 7 or chagtef fhe Bankruptcy Code.
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29. Binding Nature of Agreement. Each of the DIP L&motuments to which any of

the Debtors are or will become a party shall counstilegal, valid, and binding obligations of the
Debtors party thereto, enforceable in accordante tweir terms. The DIP Loan Documents
have been or will be properly executed and deldvéoethe DIP Agent or the DIP Lenders by the
Debtors, no later than one business day after eftityis Interim Order. Unless otherwise
consented to in writing, the rights, remedies, pewprivileges, liens, and priorities of the DIP
Agent, the DIP Lenders, the Prepetition Agent, dredPrepetition Lenders provided for in this
Interim Order, the DIP Loan Documents, or othervaisall not be modified, altered or impaired
in any manner by any subsequent order (includiogrdirmation or sale order), by any plan of
reorganization or liquidation in these Chapter BE&3, by the dismissal or conversion of these
Chapter 11 Cases or in any subsequent case umdBattkruptcy Code unless and until the DIP
Obligations have first been indefeasibly paid ilhifucash and completely satisfied and any
commitments of the DIP Agent and DIP Lenders teatad in accordance with the DIP Loan
Documents.

30. Subsequent Reversal or Maodification. This Inte@naer is entered pursuant to

section 364 of the Bankruptcy Code, and Bankrupighes 4001(b) and (c), granting the DIP
Lenders all protections afforded by section 364fdhe Bankruptcy Code. If any or all of the
provisions of this Interim Order are hereafter reed, modified, vacated or stayed, that action
will not affect (a) the validity of any obligatiomdebtedness or liability incurred hereunder by
any of the Debtors to the DIP Agent and the DIPdegs, prior to the date of receipt by the DIP
Agent and the Prepetition Agent of written noti¢ehe effective date of such action or (b) the
validity and enforceability of any lien or prioriguthorized or created for the benefit of the DIP

Agent and DIP Lenders under this Interim Orderunspant to the DIP Loan Documents.
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Notwithstanding any such reversal, stay, modifaatr vacatur, any postpetition indebtedness,
obligation or liability incurred by any of the D&l to the DIP Agent or the DIP Lenders prior
to the receipt of written notice by the DIP Agehtlte effective date of such action, shall be
governed in all respects by the original provisiohghis Interim Order, and the DIP Agent, the
DIP Lenders, the Prepetition Agent and the Prapatitenders, shall be entitled to all the rights,
remedies, privileges, and benefits granted hemdhimthe DIP Loan Documents with respect to
all such indebtedness, obligations or liability.

31. Collateral Rights. If any party who holds a liensecurity interest in DIP

Collateral or Prepetition Collateral that is jun@rd/or subordinate to the DIP Liens, the
Replacement Liens or the Prepetition Liens in dofh Collateral or Prepetition Collateral
receives or is paid the proceeds of such DIP Golaor Prepetition Collateral prior to the
indefeasible payment in full in cash and the conepdatisfaction of (a) all DIP Obligations
under the DIP Loan Documents and termination of@mgmitments of the DIP Agent and DIP
Lenders in accordance with the DIP Loan Documeartd,(b) the Prepetition Indebtedness under
the Prepetition Loan Documents, such junior or stipate lienholder shall be deemed to have
received, and shall hold, the proceeds of any 8lPhCollateral or Prepetition Collateral in trust
for the DIP Lenders and the Prepetition Lenderssiradl immediately turn over such proceeds
for application, first, by the DIP Agent to repdaetDIP Obligations in accordance with the DIP
Loan Documents and this Interim Order until indsfely paid in full and, second, only after the
indefeasible payment in full in cash and the conepdatisfaction of all DIP Obligations under
the DIP Loan Documents and termination of any cotmant of the DIP Agent and DIP Lenders

in accordance with the DIP Loan Documents, the &igpn Agent to repay the Prepetition
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Indebtedness, in accordance with the Prepetita@n Documents and this Interim Order until
indefeasibly paid in full.

32. No Waiver. This Interim Order shall not be consttun any way as a waiver or
relinquishment of any rights that the DIP AgenDdP Lenders, Prepetition Agent or Prepetition
Lenders may have to bring or be heard on any miatberght before this Court.

33. Sale/Conversion/Dismissal.

(&) The Debtors shall not seek or support entry of@agr that provides for either
the sale of the stock of the Debtors or the sakdladr substantially all of the assets of the
Debtors under section 363 of the Bankruptcy Codmntoparty unless, in connection with such
event, the proceeds of such sale are or will bd éatually are) paid to the DIP Agent and DIP
Lenders on account of the DIP Obligations and amgraitments of the DIP Agent and DIP
Lenders under the DIP Loan Documents and thisimt@rder are terminated in accordance
therewith on the closing date of such sale.

(b) If an order dismissing or converting any of theseer 11 Cases under
sections 305 or 1112 of the Bankruptcy Code orretise, or appointing a chapter 11 trustee
or a responsible officer or examiner with expanpeders, is at any time entered, such order
shall provide that (a) the DIP Liens, the DIP Spperity Claim, the Replacement Liens and
the Adequate Protection Superpriority Claims grdftereunder and in the DIP Loan
Documents shall continue in full force and effeetmain binding on all parties in interest, and
maintain their priorities as provided in this InterOrder and the DIP Loan Documents until
all DIP Loan Obligations are indefeasibly paid uti fn cash and completely satisfied and any
commitments of the DIP Agent and DIP Lenders unkemDIP Loan Documents are

terminated in accordance with the DIP Loan Docusant (b) this Court shall retain
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jurisdiction, notwithstanding such dismissal, farposes of enforcing the DIP Liens, the DIP
Superpriority Claim, the Replacement Liens andAtequate Protection Obligations.

34. Limits on Lenders’ Liability. Nothing in this Inten Order or in any of the DIP

Loan Documents or any other documents relatedisdrdnsaction shall in any way be construed
or interpreted to impose or allow the impositioronpghe DIP Agent or the DIP Lenders of any
liability for any claims arising from any and atitavities by the Debtors or any of their
subsidiaries or affiliates in the operation of tHmisinesses or in connection with their
restructuring efforts.

35.  Priority of Terms. To the extent of any confligttveen or among (a) the express

terms or provisions of any of the DIP Loan Docursetite Motion, any other order of this
Court, or any other agreements, on the one hand(grihe terms and provisions of this Interim
Order, on the other hand, unless such term or gi@vierein is phrased in terms of “as defined
in” “as set forth in” or “as more fully describeql’ithe DIP Loan Documents (or words of
similar import), the terms and provisions of tmsekim Order shall govern.

36. No Third Party Beneficiary. Except as explicitBt $orth herein, no rights are

created hereunder for the benefit of any thirdypamy creditor or any direct, indirect or
incidental beneficiary.

37. Survival. Except as otherwise provided hereintli@)protections afforded under
this Interim Order, and any actions taken purstiateto, shall survive the entry of an order (i)
dismissing any of these Chapter 11 Cases or (iyeding any of these Chapter 11 Cases into a
case pursuant to chapter 7 of the Bankruptcy Canie(b) the DIP Liens, the Replacement
Liens, the DIP Superpriority Claim and the AdequRtetection Superpriority Claims shall

continue in these Chapter 11 Cases, in any sudessar case or after any such dismissal.
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Except as otherwise provided herein, the DIP Liéms Replacement Liens, the DIP
Superpriority Claim and the Adequate ProtectioneBppority Claims shall maintain their
priorities as provided in this Interim Order, the& Order, and the DIP Loan Documents, and
not be modified, altered or impaired in any wayaloy other financing, extension of credit,
incurrence of indebtedness (except with respeahyoadditional financing to be provided by the
DIP Agent or the DIP Lenders in accordance withRhmal Order), or any conversion of any of
these Chapter 11 Cases into a case pursuant ttecifapf the Bankruptcy Code or dismissal of
any of these Chapter 11 Cases, or by any otharawhission until (i) all DIP Loan Obligations
are indefeasibly paid in full in cash and complesatisfied, and any commitments of the DIP
Agent and DIP Lenders under the DIP Loan Documarggerminated in accordance therewith,
and (ii) the Prepetition Indebtedness has bees deeémed to have been satisfied in accordance
with the Bankruptcy Code.

38. Adequate Notice/Scheduling of Final Hearing. Thé&ae given by the Debtors

of the Interim Hearing was given in accordance Bigimkruptcy Rules 2002 and 4001,
Bankruptcy Local Rules 2002-1, 4001-1, and 9018nt, the Complex Chapter 11 Procedures.
Such notice was good and sufficient under the @aer circumstances and no other or further
notice of the request for the relief granted atltiterim Hearing is required. The Debtors shall
promptly mail copies of this Interim Order and eetof the Final Hearing to any known party
affected by the terms of this Interim Order and/mral Order and any other party requesting
notice after the entry of this Interim Order. Aslyjection to the relief sought at the Final
Hearing shall be made in writing setting forth wathrticularity the grounds thereof, and filed
with the Court and served so as taabtially received no later than seven (7) days prior to the

Final Hearing at 4:00 p.m. (Central) by the follagi (a) counsel to the Debtors, Baker Botts,
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2001 Ross Avenue, Dallas, TX 75201 (attn.: C. LyddeDowell); (b) counsel to the DIP
Agent, Akin Gump Strauss Hauer & Feld LLP, One Bity@ark, New York, NY 10036 (Attn:
Arik Preis); (c) counsel to the Prepetition Agedthulte Roth & Zabel LLP, 919 Third Avenue,
New York, NY 10022 (Attn: Adam C. Harris and LaweenV. Gelber) and Thompson & Knight
LLP, 1722 Routh Street, Suite 1500, Dallas, TX 75g8ttn: David M. Bennett) and 333 Clay
Street, Suite 3300, Houston, TX 77002 (Attn.: TydH@ncock;); and (c) the Office of the
United States Trustee, 606 N. Carancahua Strei¢, 5107, Corpus Christi, TX 78401. The
Court shall conduct a Final Hearing on the Motiomenencing on April ___, 2014 at

(Central).

39. Immediate Binding Effect; Entry of Interim Orderhis Interim Order shall not

be stayed and shall be valid and fully effectivenediately upon entry, notwithstanding the
possible application of Bankruptcy Rules 6004(I062, and 9014, or otherwise, and the Clerk
of the Court is hereby directed to enter this ime®rder on the Court’s docket in these Chapter
11 Cases.

40. Proofs of Claim. Notwithstanding any order of t@isurt to the contrary, the

Prepetition Agent, Prepetition Lenders, DIP Agamig DIP Lenders hereby are relieved of any
obligation or requirement to file proofs of claimthe Chapter 11 Cases with respect to any DIP
Obligations and any other claims or liens grantegttander or created hereby.

41. Retention of Jurisdiction. This Court shall retaxtlusive jurisdiction over all

matters pertaining to the implementation, integtien, and enforcement of this Interim Order.

Dated: Corpus Christi, Texas
, 2014

UNITED STATES BANKRUPTCY JUDGE
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EXHIBIT A

BUDGET
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Exhibit C
Final Order

[To Come]
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Exhibit D

Checklist For DIP Motions Under Complex Chapter 11 Procedures
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC,, et al Case No. 14-

Joint Administration
Requested

Debtors.

w) W W W W W W W

ATTORNEY CHECKLIST CONCERNING MOTIONSAND ORDERS PERTAINING
TO USE OF CASH COLLATERAL AND POST-PETITION FINANCING (WHICH ARE
IN EXCESS OF TEN (10) PAGES)

Motions and orders pertaining to cash collatera post-petition financing matters tend
to be lengthy and complicated. Although the Coatemds to read such motions and orders
carefully, it will assist the Court if counsel witbmplete and file this checklist. All references
are to the Bankruptcy Code (8 ) or Rules (R).

PLEASE NOTE:
“*»  Means generally not favored by Bankruptcy Ctsuin this District.

“*x7 Means generally not favored by Bankruptcy Cearin this District without a
reason and a time period for objections.

If your motion or order makes provision for any tbe following, so indicate in the space
provided:

CERTIFICATE BY COUNSEL

This is to certify that the following checklist fyl responds to the Court’s inquiry
concerning material terms of the motion and/or psmgl order:

Yes, at Page/Exhibit
Y means yes; N means no
N/ A means not applicable
(Page Listing Optional)



**

**

**

**

**
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Identification of Proceedings:

(a) or final motion/order (circle one)...........cccccccevviiiniiiinnnee,
(b) Continuing use of cash collateral(8 363) .. ocoaeurmrriiiiiiiiiieiieiieeeeenn Y
(c) New fINanCiNG(8 364) .......uueiiieiiiiierreeiee et snereee s Y
(d) Combination of 88 363 and 364 fINANCING .ceeeeevvriiieeieeeeiieeieeeeeiiiiiieees Y
(e) Emergency hearing (immediate and irreparabdeha............cccccceeennnnn. Y
Stipulations:
@) Brief history of debtor’s businesses and stafudebtor’s prior

relationships With |@NAEr ...........iii i Y.
(b) Brief statement of purpose and necessity @faing ................cccceeeeeeee. Y
(© Brief statement of type of financing (i.e., aoats receivable

YT g1 0] o) ISR Y
(d) Are lender’s pre-petition security interest@nd liens deemed

valid, fully perfected and non-avoidable .............ooeviiiiiiiiiieee N

(i) Are there provisions to allow for objections t@ab? ............cccccevvvnenes
(e) Is there a post-petition financing agreemetwben lender and

(0= o] (0] o PR Y

(i) If so, is agreement attached? .......... N (TereeSncluded in Motion)
() If there is an agreement are lender’s postHon security interests

and liens deemed valid, fully perfected and nooidable?...................... Y
(@) s lender undersecured|or oversedured? (IS ...............ccvevereereeenens
(h) Has lender’s non-cash collateral been appraised.........cccccevvvvvviieennn. N

(i) Insert date of latest appraisal
0] Is debtor’s proposed budget attached? ..o Y
() Are all pre-petition loan documents identified?............ccccoeeiiieiiniinnnnne. Y
(k) Are pre-petition liens on single pr multiplesats? (circle one) ..................
()] Are there pre-petition guaranties of debt? . ..eceeiiiiiiiiiie Y

Grant of Liens:

(@)
(b)
()

(d)
(e)

(f)

(9)

Do post-petition liens secure pre-petitiotide ...........ccccceeeeeviiiieeeeeeeeeenn. N
Is there cross-collaterization? ......ccceeiiiiiiiiiiiii e N

Is the priority of post-petition liens equt or higher than existing

HEINIS? et e+ttt a e e e raeeaaaaaas Y
Do post-petition liens have retroactive @ffe ...............cccccevvvvviiiiiiccennn. N
Are there restrictions on granting further $en liens of equal or

01 To] o T=T o o1 o] 1117272 Y

Is lender given liens on claims under 88 56)6644-50 and

88 D222 et —— N

(i) Are debtor’s attorneys fees excepted fronD8(&)?
Is lender given liens upon proceeds of caudes:tion under
88 544, 547 @nd 548 .....oeeeeeiiieeeee e Y.

Administrative Priority Claims:

(@)



**

**

**

**

10.

**

**

**

11.
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(b) Is administrative priority higher than 8 507a)........cccoovvveiiiiiiiiiiiiiiiiiins Y
(c) Is there a conversion of pre-petition seculadhtto post-petition
administrative claim by virtue of use of existiogjlateral? .................... Y

Adequate Protection (§ 361):

@) Is there post-petition debt ServiCe? ..........ceeeevviiviieeeiiiicceeee e Y...
(b) s mere a replacement/addition 361|lien? (eiarie or both) .................. Y
(c) Is the lender’s claim given super-priority?

(8 364(C) OF (A))  coieeereeiie e e e ettt e et e e e e e e e e s e e e e e e aeeaans Y
(d) Are there guUarantieS? ..........cooiiiiicccceee e e e Y
(e) Is there adequate INSUraNCe COVEIAJE? mmmmmmmmmeerrrriieeeeeeiiiiieeeeeeiiinaeeean Y
() 1 1= USRS

Waiver/Release Claims v. Lender:
(@) Debtor waives or release claims against &nacluding, but not
limited to, claims under88 506(c), 544-550, 5&2d 553 of
11 0[S T O 0T 1= SRR N

(b) Does the debtor waive defenses to claimiemg of lender?...................... Y

Source of Post-Petition Financing(8 364 Finagkin

(@) Is the proposed lender also the pre-petiticarsel lender? ...................... N
(b) New post-petition lender? ............. Y (gpoof existing unsecured lenders)
(© Is the lender an INSIAEr? .............om e eeeeeeiiee e e eee N

Modification of Stay:

@) Is any modified lift of stay allowed?............ccccceeiiiiiiiiiiiiiiee Y.
(b) Will the automatic stay be lifted to perntnder to exercise

self-help upon default without further order?.......... Y (subject to notice)
(© Are there any other remedies exercisable withather order

(o) o011 | S Y
(d) Is there a provision that any future modifioatof order shall not

affect status of debtor’s post-petition obligatda lender? ...................... Y

Creditors’ Committee:
€)) Has creditors’ committee been appointed?...........ooovvviiviiiiiiniieeneeeenn. N
(b) Does creditors’ committee approve of proposednicing?

Restrictions on Parties in Interest:

@) Is a plan proponent restricted in any manegencerning

modification of lender’s rights, liens and/or cas®..............ccceevvvvvvviiinnnnnns
(b) Is the debtor prohibited from seeking to @njthe lender in

PUrsUANt Of MGNES? ..o

(c) Is any party in interest prohibited from &a&®y to modify this

(0] (0 =] PP PPUPTTRPRRRPRRP N
(d) Is the entry of any order conditioned upon pamtrof debt to

=T o =] N
(e) Is the order binding on subsequent trusteeOREISION? ..........ceeennnnn. Y

Nunc Pro Tunc:
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(a) Does any provision have retroactive effect?..........ccccceeveeiiiiiiiieiveinnnnnn. Y...

12. Notice and Other Procedures:

(a)
(b)
(©)
(d)

(e)
(f)
(9)
(h)
(i)

Is shortened notice requESIed? .......eeiiiiiiiiiiiiie e Y.
Is notice requested to shortened liSt? e eeeeeveviriiiiiiinieeeeeeeeeee Yo
Is time to respond to be shortened?.....cccceevvviiiiiiiiiieeis Y...
If final order sought, have 15 days elapsedesservice of

motion pursuant to Rule 4001(b )(2)? .....cee...... Y (as of Final Hearing)

If preliminary order sought, is cash collateratessary to avoid
immediate and irreparable harm to the estate pgralfinal

NEANNG? ... ————— Y
Is a Certificate of Conference included?

Is a Certificate of Service included? ..........cccoooeiiiiiiiiieiieeeeee Y...
Is there verification of transmittal to U.S .uBtee included

pursuant to Rule 90347 .......eiiiiii e Y.
Has an agreement been reached subsequerintprfibtion? .................. N

(i) If so, has notice of the agreement been serveslipat to
Rule 4001(d)(4)?

(i) Is the agreement in settlement of motion purst@aRule
4001(d)(4)?

(ilf)Does the motion afford reasonable notice of mdteria
provisions of agreement pursuant to Rule 4004}d)(

(iv) Does the motion provide for opportunity for hegrin
pursuant to Rule 90147
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS
CORPUS CHRISTI DIVISION

Inre Chapter 11

AUTOSEIS, INC., etal.! Case No. 14-20130

Debtors. Jointly Administered

w) W W W W W W W

INTERIM ORDER (1) AUTHORIZING DEBTORSTO (A) OBTAIN
PRIMING AND SUPERPRIORITY POSTPETITION
FINANCING PURSUANT TO 11 U.S.C. §§ 105, 361, 362,
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), AND 364(e) AND (B) USE
CASH COLLATERAL PURSUANT TO 11 U.S.C. § 363, (I1) GRANTING
ADEQUATE PROTECTION PURSUANT TO 11 U.S.C. §8 361, 362, 363,
AND 364, AND (111) SCHEDUL ING FINAL HEARING PURSUANT TO
BANKRUPTCY RUL ES 4001(b) AND (c)

Upon the motion of the above captioned debtorsdmtdiors in possession, dated March

[25], 2014 (the “Motion”y’ seeking entry of (1) an interim order (this “IrtarOrder”) and (lI) a

final order,inter alia,:

(a) authorizing Global Geophysical Services, INGGS”) and its affiliated debtors and

debtors in possession (collectively with GGS, tBbelitors”) to obtain secured postpetition

financing on a priming and superpriority basis (tB& Facility”) pursuant to the terms and

conditions set forth in this Interim Order and at certain commitment letter and

accompanying term sheet attached to the Motiorxash A (as the same may be amended,

supplemented, restated or otherwise modified friome to time, the “DIP Financing

The Debtors in these chapter 11 cases are: @istoBic.; Global Geophysical Services, Inc.; Globa

Geophysical EAME, Inc.; GGS International Holdingsgc.; Accrete Monitoring, Inc.; and Autoseis

Development Company.

Motion or the DIP Loan Documents (defined belovg)aaplicable.
Active 15349194.2

Unless otherwise defined, capitalized terms Ungdin shall have the meanings ascribed to thethrein
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Commitment Letter”), by and among GGS, as borrowatpseis Development Company,

Autoseis, Inc., GGS International Holdings, Incccete Monitoring, Inc. f/k/a Global
Microseismic Services, Inc., and Global GeophystGME, Inc. f/k/a GGS Lease Co., Inc.
(each a “Guarantor”, and collectively, the “Guaast) and each lender party thereto
(collectively, the “DIP Lenders”), and Wilmingtorrdst, National Association, in its capacity as
administrative and collateral agent (in such cagathe “DIP _Agent”) on behalf of the DIP
Lenders;

(b) authorizing the Debtors to execute and deliwghe DIP Agent and DIP Lenders the
DIP Financing Commitment Letter:

(c) authorizing the Debtors to execute and delisghe DIP Agent and the DIP Lenders
a final debtor-in-possession credit agreement starsi with the terms of the DIP Financing
Commitment Letter and other documents, agreemewtsnatruments delivered pursuant thereto
or executed or filed in connection therewith, allnaay be requested by the DIP Lenders, which
in each case shall be in all respects acceptalhetDIP Agent and DIP Lenders in their

absolute discretion (the “Definitive Documentaticas the same may be amended, restated,

supplemented or otherwise modified from time toetimnd collectively with the DIP Financing

Commitment Letter, the “DIP Loan Documents”);

(d) granting to the DIP Agent, for itself and fbetbenefit of the DIP Lenders first
priority security interests in and liens on alttibé DIP Collateral (as defined below) to secure the
DIP Facility and all obligations owing and outstargithereunder and under the DIP Loan
Documents, as applicable, this Interim Order ardRimal Order, as applicable (collectively, and
including any and all liabilities, covenants, dstidebts and other obligations described in the

DIP Financing Commitment Letter, the "DIP Obligais)), subject only to the Carve-Out and
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any other liens and encumbrances permitted by tReLDan Documents (such Carve-Out and
permitted liens and encumbrances, the “PermitteatiBrLiens”);

(e) granting allowed superpriority administrativgense claims to the DIP Agent and
the DIP Lenders;

(f) authorizing the Debtors to use Cash Collatéaaldefined below);

(g) authorizing the Debtors to grant adequate ptate to TPG Specialty Lending, Inc.,

in its capacity as administrative and collateraradin such capacity, the “Prepetition Agent”)

for certain lenders (the “Prepetition Lenders”) enthe Financing Agreement, dated as of

September 30, 2013, among the Debtors, the Priepetiénders, and the Prepetition Agent (as

the same has been amended, restated or modifiedtifree to time, the “Prepetition Financing

Agreement”, and together with all agreements, dasus) notes, mortgages, security
agreements, pledges, guarantees, subordinatioearagnts, instruments, amendments, and any

other agreements delivered pursuant thereto arnnection therewith, the “Prepetition Loan

Documents”)? and
(h) scheduling a hearing (the “Final Hearing”)rguant to Rule 4001(c)(2) of the

Federal Rules of Bankruptcy Procedure (the “BantayiRules”), to consider entry of a final

order authorizing [xxx], that is in all respectseyptable to the DIP Agent and DIP Lenders in
their absolute discretion (the “Final Order”);

and the interim hearing on the Motion (the “Intetitearing”) having been held on

March [27], 2014; and upon all of the pleadingsdilvith the Court and the evidence proffered
or adduced at the Interim Hearing; and the Couwrinfggheard and resolved or overruled any and

all objections to the interim relief requestedhe Motion; and it appearing that the relief

3 Note re make whole/liens/etc.
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requested in the Motion is in the best interesthefDebtors, their estates, and creditors; and
upon the record herein; and after due deliberahereon, and good and sufficient cause
appearing therefor:

IT ISHEREBY FOUND AND DETERMINED THAT:*

A. Petition Date. On March 25, 2014 (the “Petitiortddg the Debtors commenced

their chapter 11 cases (these “Chapter 11 Casgdiljiy voluntary petitions for relief under

chapter 11 of title 11 of the United States Cotle (Bankruptcy Code”) in the United States

Bankruptcy Court for the Southern District of Tex@srpus Christi Division (the “Court”). The
Debtors are operating their businesses and man#ugirgaffairs as debtors in possession
pursuant to sections 1107(a) and 1108 of the BaéyuCode. As of the date hereof, no trustee,
examiner, or “official” committee of creditors hahgj unsecured claims (a “Creditors’
Committee”) has been appointed in any of these &hdgd Cases.

B. Jurisdiction; Venue. The Court has jurisdictiorenthese Chapter 11 Cases, the

parties, and the Debtors’ property pursuant to 2B.C. § 1334. This is a core proceeding
pursuant to 28 U.S.C. 8157(b)(2)(D). The Cou# oper venue of these Chapter 11 Cases and
the Motion under 28 U.S.C. §8 1408 and 1409.

C. Notice. Notice of the Motion, the relief requestbdrein and the Interim Hearing
(the “Notice”) has been served by the Debtors pansto Bankruptcy Rules 2002 and 4001,
Bankruptcy Local Rules 2002-1, 4001-1, and 9018nt the Complex Chapter 11 Procedures
on (i) the Debtors’ thirty largest unsecured cr@diton a consolidated basis, (ii) counsel to the
DIP Agent and the Prepetition Agent, (iv) the intlea trustee for the Debtors’ 10%2% Senior

Notes Due 2017, (iii) any parties that have fileab#ice of appearance in these Chapter 11 Cases

4 Findings of fact shall be construed as conclusmiiaw, and conclusions of law shall be constragd

findings of fact, as applicable, pursuant to Bapkey Rule 7052.
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pursuant to Bankruptcy Rule 2002, (iv) all of taedlords of the Debtors’ commercial real
properties, (v) all known holders of liens upon Bebtors’ assets and all known parties who
have asserted that they hold liens upon the Delassgts, (vi) the United States Attorney for
the Southern District of Texas, (vii) the InterfRvenue Service, (viii) the Securities and
Exchange Commission, and (ix) the United Statest€rmifor the Southern District of Texas.
Under the circumstances, the Notice constitutesl gmal sufficient notice of the relief requested,
and no further notice of the relief sought at thiedim Hearing and the relief granted by this
Interim Order is necessary or shall be required.

D. Prepetition Indebtedness. For purposes of thesimtOrder, the term

“Prepetition Indebtedness” shall mean any Obligeti(as such term is defined in the Prepetition

Loan Documents), as of the Petition Date, owedth¢oRrepetition Agent and the Prepetition
Lenders under the Prepetition Loan Documentsjgiits are reserved as to the amount, validity,
enforceability, and avoidability of the Prepetitimebtedness.

E. Prepetition Liens. The Prepetition Agent and thepBtition Lenders allege that,

to secure the Prepetition Indebtedness, the Defgtarged to the Prepetition Agent for the
benefit of the Prepetition Lenders liens upon amda security interests in (the “Prepetition
Liens”) substantially all of the Debtors’ propeegd assets, subject to certain exceptions

(collectively, the “Prepetition Collateral”).

F. Debtors’ Acknowledgments and Stipulations. In esjing the DIP Facility, and

in exchange for and as a material inducement t®tReLenders to agree to provide the DIP
Facility, the Debtors acknowledge, represent, Hipyuand agree, subject to the terms and

provisions of paragraph 14 below, that:
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(1) upon approval of this Interim Order by the Courg Debtors have obtained all
authorizations, consents and approvals requirée tobtained from, and have made all filings
with and given all notices required to be givenaibfederal, state and local governmental
agencies, authorities and instrumentalities in eatian with the execution, delivery, validity
and enforceability of the DIP Loan Documents aredube of Cash Collateral to which any
Debtor is a party;

(i) until such time as all DIP Obligations are indeflelyspaid in full in cash the
Debtors shall not in any way prime or seek to pr{oreotherwise cause to be subordinated in
any way) the liens and security interests provittetthe DIP Agent and the DIP Lenders by
offering a subsequent lender or any party in irsieaesuperior gpari passu lien or claim
pursuant to section 364(d) of the Bankruptcy Cad@therwise, except with respect to (a) the
Permitted Priority Liens (as defined in the DIP&ining Commitment Letter) and (b) the Carve-
Out (as defined in paragraph 12 below);

(i) until such time as all DIP Obligations are indefielgspaid in full in cash, the
Debtors shall not in any way or at any time pemmigxist an administrative expense claim
against the Debtors of any kind or nature whatsgeweluding, without limitation, claims for
any administrative expenses (a) on account of aagkbup fee and expense reimbursement
authorized to be paid to any person or entitypdiof the kind specified in, or arising or ordered
under sections 105, 326, 328, 503(b), 506(c), 503 (b), 546(c), 552(b), 726, 1113 and 1114
of the Bankruptcy Code, that is superior tgarri passu with the DIP Superpriority Claim (as
defined below) provided herein, except with resped¢he Carve-Out;

(iv)  the Debtors are hereby requesting that this Cqotave, among other things, (a)

the Debtors’ use of Cash Collateral and the othepé&lition Collateral, if any, (b) the incurrence
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of the DIP Loans by the Borrowers and the Guarahtprarantees of the DIP Loans under the
DIP Loan Documents, and (c) the Debtors’ grantihthe priming DIP Liens (as defined below)
in connection therewith. Subject to all rightsrigereserved with regard to the allowance,
validity, non-avoidability and enforceability oféHiens and claims of the Prepetition Agent and
the Prepetition Lenders, Prepetition Agent and &regpn Lenders are entitled, pursuant to
sections 361, 363(e), and 364(d)(l) of the Banlay@ode, to adequate protection of their
respective interests in the Prepetition Collatenaluding the Cash Collateral (x) in exchange
for their consent to allow the Debtors’ use of sichpetition Collateral, including the Cash
Collateral, and (y) for any diminution resultin@in the sale, lease or use by the Debtors (or
other decline in value) of Cash Collateral and atier Prepetition Collateral, the priming of the
Prepetition Liens by the DIP Agent and DIP Lendmrssuant to this Interim Order, the
imposition of the automatic stay pursuant to sec862 of the Bankruptcy Code, or otherwise;

(v) the aggregate value of the Prepetition Collatereéeds the amount of the
Prepetition Indebtedness plus the DIP Obligatiansg, there exists a sufficient “equity cushion”
to provide adequate protection to the Prepetitigert and Prepetition Lenders with respect to
any interest they may have in the Prepetition @exiéd ;

(vi)  none of the DIP Agent or DIP Lenders is a contespn or insider of the
Debtors, nor owes any fiduciary obligation to thebiibrs, by virtue of or with respect to any of
the actions taken by them in respect of or in cohoe with the DIP Loans or the Prepetition
Indebtedness.

G. Cash Collateral. For purposes of this Interim @rtlee term “Cash Collateral”

shall mean and include all “cash collateral,” angel in section 363 of the Bankruptcy Code, in

or on which the DIP Agent has, for the benefitred DIP Lenders, or the Prepetition Agent may
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have, for the benefit of the Prepetition Lendegspectively, a lien, security interest or other
interest (including, without limitation, any adedgarotection liens or security interests)
whether existing on the Petition Date, arising parg to this Interim Order, or otherwise, and
shall include, without limitation:

(1) all cash proceeds arising from the collection, , dakese or other disposition, use
or conversion of any real or personal propertyluding insurance policies (including, without
limitation, policies for the benefit of directoradiofficers of the Debtors), in or on which the
Prepetition Lenders have a lien or a replacement Whether as part of the Prepetition
Collateral or pursuant to an order of the Courmplicable law or otherwise, and whether such
property has been converted to cash, existed the @ommencement of this Chapter 11 Case, or
arose or was generated thereatfter;

(i) all of the respective deposits, refund claims aglits in retainers of the Debtors
on which the Prepetition Agent holds a lien or aegpiment lien, whether as part of the
Prepetition Collateral or pursuant to an ordethef €ourt or applicable law or otherwise; and

(i)  the proceeds of any sale of DIP Collateral or Riepe Collateral in connection

with any sale consummated prior to entry of theaFDrder.

H. Adequate Protection. Subject to the rights opalties in interest to challenge
the liens and claims of the Prepetition Agent arepBtition Lenders , the Prepetition Agent and
Prepetition Lenders are each entitled, pursuas¢ttions 361, 363(e), and 364(d)(l) of the
Bankruptcy Code, to adequate protection of thespeetive interests in the Prepetition
Collateral, including the Cash Collateral, in exutpa for the Debtors’ use of such Prepetition
Collateral, to the extent of the diminution in valif any, of the Prepetition Collateral, including

without limitation, any diminution in value resulg from the sale, lease or use by the Debtors
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(or other decline in value) of Cash Collateral ang other Prepetition Collateral, the priming of
the Prepetition Liens of the Prepetition Agent ad & the Prepetition Collateral, for itself and
for the benefit of the Prepetition Lenders, by EHE Agent or the DIP Lenders, and the
imposition of the automatic stay pursuant to sec862 of the Bankruptcy Code; the Court
hereby finds that the respective interests of tlepé&tition Agent and the Prepetition Lenders are
adequately protected by the benefits granted Isyitierim Order.

l. Purpose and Necessity of Financing. The Debtaypsire the financing described

in the Motion to (i) permit the continuation of thbusinesses and preserve their going concern
value consistent with and subject to the termé$as#t in the DIP Loan Documents and the
Budget (as defined in paragraph 2 below), (ii)s$gatpayroll obligations and other working
capital and general corporate purposes of the Debtmsistent with and subject to the terms set
forth in the DIP Loan Documents and the Budget, @nday fees and expenses to and for the
benefit of the DIP Agent and the DIP Lenders reldatethe DIP Loan Documents and the
Chapter 11 Cases. If the Debtors do not obtainhagization to borrow under the DIP Loan
Documents, they will suffer immediate and irrepéediarm. The Debtors are unable to obtain
adequate unsecured credit allowable as an adnaitngrexpense under section 503 of the
Bankruptcy Code, or other sufficient financing unglections 364(c) or (d) of the Bankruptcy
Code, on equal or more favorable terms than theistogh in the DIP Loan Documents, based
on the totality of the circumstances. A loan fiicin the amount provided by the DIP Loan
Documents is not available to the Debtors withaahgng the DIP Agent, for the benefit of the
DIP Lenders, superpriority claims, liens, and sigumterests, pursuant to sections 364(c)(1),
364(c)(2), 364(c)(3), and 364(d) of the BankrupBimde, as provided in this Interim Order and

the DIP Loan Documents. After considering all aégives, the Debtors have concluded, in the
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exercise of their sound business judgment, thaDtReFacility represents the best financing
available to them at this time.

J. Good Cause Shown. Good cause has been showntfpioéthis Interim Order.

The ability of the Debtors to obtain sufficient worg capital and liquidity under the DIP Loan
Documents is vital to the Debtors’ estates anditmesd The liquidity to be provided under the
DIP Loan Documents will enable the Debtors to aurgito operate their businesses in the
ordinary course and preserve the value of the Dgldssets. Among other things, entry of this
Interim Order is necessary to maximize the valutefDebtors’ assets and to avoid immediate
and irreparable harm to the Debtors and theirestaind, accordingly, is in the best interests of,
the Debtors, their estates and their creditors.

K. Sections 506(c) And 552(b) Waivers. In light oé thIP Agent’s and the

DIP Lenders’ agreement to permit their DIP Liend &81P Superpriority Claim to be subject to
the Carve-Out, and in exchange for and as a mhtediacement to the DIP Agent and DIP
Lenders to agree to provide the DIP Facility angaamit the use of their Cash Collateral for
payments made in accordance with the Budget antéthes of this Interim Order, the DIP
Agent and the DIP Lenders are each entitled ta (@xiver of any “equities of the case” claims
under section 552(b) of the Bankruptcy Code and (aiver of the provisions of section 506(c)
of the Bankruptcy Code.

L. Good Faith. The terms of the DIP Loan Documemisuding, without
limitation, the interest rates and fees applicabhel intangible factors relevant thereto, are more
favorable to the Debtors than those available fatternative sources. Based upon the record
before the Court, the DIP Loan Documents have begotiated in good faith and at arm’s-

length among the Debtors, the DIP Lenders, andtReAgent. Any DIP Loans and other
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financial accommodations made to the Debtors bytireAgent and the DIP Lenders pursuant
to the DIP Loan Documents and this Interim Ordexldbe deemed to have been extended by the
DIP Agent and the DIP Lenders in good faith, a$ thiam is used in section 364(e) of the
Bankruptcy Code, and the DIP Agent and the DIP keenghall be entitled to all protections
afforded thereby.

M. Fair Consideration and Reasonably Equivalent Valdléof the Debtors have

received and will receive fair and reasonable aersition in exchange for access to the DIP
Loans and all other financial accommodations predidnder the DIP Loan Documents and this
Interim Order. The terms of the DIP Loan Documemesfair and reasonable, reflect the
Debtors’ exercise of prudent business judgmentistarg with their fiduciary duties, and are

supported by reasonably equivalent value and Gaisicleration.

N. Immediate Entry of Interim Order. The Debtors heaguested immediate entry
of this Interim Order pursuant to Bankruptcy Ru®(c)(2). The permission granted herein to
enter into the DIP Loan Documents and to obtainl$uihereunder is necessary to avoid
immediate and irreparable harm to the Debtorss Taurt concludes that entry of this Interim
Order is in the best interests of the Debtors’ eeipe estates and creditors as its implementation
will, among other things, allow for access to tiiahcing necessary for the continued flow of
supplies and services to the Debtors necessanstais the operation of the Debtors’ existing
businesses and further enhance the Debtors’ prissfoe@ successful reorganization or sale of
substantially all of their assets. Based uporfahegoing findings, acknowledgements, and
conclusions, and upon the record made before thist@t the Interim Hearing, and good and

sufficient cause appearing therefor;
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IT ISHEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Disposition. The Motion is granted on an interiasis on the terms set forth in
this Interim Order. Any objection to the interiglief sought in the Motion that has not
previously been withdrawn or resolved is herebyraed on its merits. The term of this
Interim Order, the DIP Loan Documents, and theaisgash Collateral authorized hereunder
shall expire, and the DIP Loans made pursuantedhis Interim Order and the DIP Loan
Documents will mature, and together with all instthereon and any other obligations accruing
under the DIP Loan Documents, will become due ayable (unless such obligations become
due and payable earlier pursuant to the termseobiP Loan Documents and this Interim Order
by way of acceleration or otherwise) on th& 4By after the date of entry of this Interim Order
if the Final Order has not been entered by the Qmior to such date, or (b) upon the occurrence
of a Termination Event (as defined below).

AUTHORIZATION FOR DIP FINANCING AND USE OF CASH COLLATERAL

2. Authorization For DIP Financing And Use of Cashl&ral.

(@)  The Debtors are hereby authorized, on an interisisbto incur DIP Obligations
immediately subject to the terms of this Interind@n, the Budget, and the DIP Loan

Documents, in the aggregate principal amount aby$25,000,000] (the “Maximum Interim

Borrowing”). Available financing and advances $hah an interim basis, be made to fund, in
accordance with the DIP Loan Documents and the Buydgprking capital and general corporate
requirements of the Debtors, bankruptcy-relatedscasd expenses (including interest, fees, and
expenses in accordance with this Interim OrdehemIP Loan Documents), and any other
amounts required or allowed to be paid in accordawith this Interim Order, but only as and to

the extent authorized by the Budget and the DIfhUDacuments.
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(b) The Debtors are authorized to use Cash Collatakgést to and in accordance
with the terms, conditions, and limitations setfian this Interim Order, the Budget and the DIP
Loan Documents, without further approval by the €ou

(c) The Debtors have delivered to the Prepetition Agetthe DIP Agent a four
(13) week budget that sets forth projected caskipecand cash disbursements (by line item) on
a weekly basis for the time period from and inchgrdihe Petition Date through June 20, 2014, a
copy of which is attached hereto_as Exhibit A (lBadget”). The Budget shall at all times
subject to the approval in all respects to the Agfent and the DIP Lenders and subject to
approval in writing by the DIP Agent and the DIPnders, in their sole discretion. The Debtors
shall provide updates to the Budget and finanejpbrting with respect to the Debtors in
accordance with the terms of the DIP Loan DocumehRtsds borrowed under the DIP Loan
Documents and Cash Collateral used under thisitm@®rder shall be used by the Debtors in
accordance with the DIP Loan Documents and theiimt Order. The consent of the DIP Agent
to any Budget shall not be construed as a committogorovide DIP Loans or to permit the use
of Cash Collateral after the occurrence of a Teatnom Event under this Interim Order,
regardless of whether the aggregate funds showheoBudget have been expended.

(d)  Any amendments, supplements or modifications tdBildget must be consented
to in writing by each of the DIP Lenders in itsesdiscretion prior to the implementation thereof
and shall not require further notice, hearing, aurt order.

(e) The DIP Agent and the DIP Lenders (i) may assuraédbtors will comply with
the Budget, (ii) shall have no duty to monitor seompliance and (iii) shall not be obligated to
pay (directly or indirectly from the DIP Collateyany unpaid expenses incurred or authorized to

be incurred pursuant to any Budget. All advancesextensions of credit shall be based upon
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the terms and conditions of the DIP Loan Documegthe same may be adjusted from time to
time. Subject to the terms and conditions of thisrim Order, the DIP Agent and the DIP
Lenders shall have the right but not the obligatmextend credit independent of any Budget
line item restrictions on loan availability settfoin the DIP Loan Documents, and all such DIP
Loans shall be entitled to the benefits and pratastof this Interim Order.

)] To the extent any court order is entered direatiisgorgement of any payments
made by the Debtors to the Prepetition Agent oPttepetition Lenders either prior to or after
the Petition Date, 100% of the proceeds recoveyatido Debtors’ estates in connection with
such order(s) directing disgorgement shall be apdirst to repayment of the DIP Obligations,
until the DIP Obligations are indefeasibly paiduil in cash, and then to repayment of claims in
accordance with the priority scheme set forth snBankruptcy Code.

(9) For each period beginning on the Petition Dateemding on the last day of each
seven-day period set forth in the Budget, the Detitall not deviate by more than (i) 15% from
the amounts set forth on any line item under treahng “Inflows” or (ii) 15% from the amounts
set forth on any line item under the heading “Quwt8,” as set forth in the Budget, tested (A) for
the first two weeks on a cumulative basis, (B)tfa first three weeks on a cumulative basis, and

(C) thereafter on a rolling four (4) week basiwded, however, that it shall not be a default or

Event of Default if an adverse variance exceed$#renitted Variance unless (1) the aggregate
cumulative variance for all “Inflows” or (2) the gigegate cumulative variance for all “Outflows”
exceeds $200,000 during any testing period.. Nbstanding anything to the contrary
contained herein, to the extent that the approvdedCourt is required to make any
disbursement specified in the Budget and such appir® not granted, such disbursement shall

be deemed to be removed from the Budget for appqaes.
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(h)  To the extent any additional line item is addetht®oBudget in accordance with
the provisions of this Interim Order, such linamteshall be subject to such variance provisions
approved by the Debtors and the DIP Agent in ttesipective sole discretion.

3. Authority to Execute and Deliver Necessary Document

(@) Each of the Debtors is authorized and directecetyotiate, prepare, enter into,
and deliver the DIP Loan Documents, in each cadedimg any amendments thereto. Each of
the Debtors is further authorized and directedetgpatiate, prepare, enter into and deliver any
UCC financing statements, pledge and security ageaés, mortgages or deeds of trust, or
similar documents or agreements encumbering aleDIP Collateral and securing all of the
Debtors’ obligations under the DIP Loan Documee#sh as may be reasonably requested by
the DIP Agent for itself or on behalf of the DIPriders.

(b) Each of the Debtors is further authorized and ¢ ¢o (i) perform all of its
obligations under the DIP Loan Documents, and silisbr agreements as may be required by
the DIP Loan Documents to give effect to the teainthe financing provided for therein and in
this Interim Order, and (ii) perform all acts reqa under the DIP Loan Documents and this
Interim Order.

4. Valid and Binding Obligations. All obligations ueidthe DIP Loan Documents

shall constitute valid and binding obligations atk of the Debtors, enforceable against each of
them and each of their successors and assignsgandance with their terms and the terms of
this Interim Order, and no obligation, paymentnsfer, or grant of a lien or security interest
under the DIP Loan Documents or this Interim Olaall be stayed, restrained, voidable, or
recoverable under the Bankruptcy Code or underaplicable law (including, without

limitation, under section 502(d) of the Bankrup@gde) or subject to any avoidance, reduction,
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set off, offset, recharacterization, subordina{\hether equitable, contractual, or otherwise),
counterclaims, cross-claims, defenses, or any athatenges under the Bankruptcy Code or any
applicable law or regulation by any person or gntit

5. Termination of DIP Loan Documents. Notwithstandamything in this Interim

Order to the contrary, the term of this Interim @rdnd the DIP Loan Documents shall expire,
and the DIP Loans made pursuant to this Interime©amd the DIP Loan Documents will
mature, and together with all interest thereonamgother obligations accruing under the DIP
Loan Documents, will become due and payable (urdesk obligations become due and payable
earlier pursuant to the terms of the DIP Loan Doents and this Interim Order by way of
acceleration or otherwise) on the date that istréest of (in each case, the “Termination
Date”): (i) the 48 day after the date of entry of this Interim Ordea Final Order has not yet
been entered on the docket of the Court; (ii) e @f final indefeasible payment and
satisfaction in full in cash of the DIP Obligatioasd the termination of any commitments under
the DIP Facility; (iii) the date of substantial summation (as defined in section 1101(2) of the
Bankruptcy Code) of a confirmed plan of reorganaratn the Chapter 11 Cases; (iv) the date of
consummation of a sale or other disposition obaBubstantially all of the assets of the Debtors,
whether done by one or a series of transactionsefeipt by the Debtors of written notice from
the DIP Agent of the occurrence of (A) any violatioy the Debtors of this Interim Order, (B) an
Event of Default (after expiration of the Remediestice Period (defined herein)) under the DIP
Loan Documents shall have occurred and be continwin(C) breach of any negative covenant
or affirmative covenant under the DIP Loan Docuragwhich breach is not cured within the
period specified therefor in the DIP Loan Documg(its) the date upon which an order is

entered dismissing any of the Chapter 11 Casesrosecting any of the Chapter 11 Cases into a
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case under Chapter 7 of the Bankruptcy Code; ghi@)filing of an application for entry of an
order approving the non-consensual use of Caslateddl; (ix) the filing of a plan of
reorganization or liquidation in any of the ChaptérCases that does not provide for
indefeasible payment in full in cash to the DIP ders of the DIP Obligations; (x) the filing of
an application for entry of an order approving tise of DIP Collateral (other than any
application related to this Interim Order or thediOrder) and/or to obtain financing or loans,
secured by liens that are senjuati passu, or junior to the DIP Agent’s and the DIP Lenders’
Liens on DIP Collateral without the prior writteartsent of the DIP Agent (which consent may
be withheld in its sole discretion); (xi) the apponent in any of the Chapter 11 Cases of a
trustee, receiver, or examiner or other responsiffieer with enlarged powers (beyond those set
forth in sections 1106(a)(3) and (4) of the BankeypgCode), relating to the operation of the
business of any Debtor without the prior writtemsent of the DIP Agent (which consent may
be withheld in its sole discretion), or any Deldpplies for, consents to, acquiesces in or fails to
object to, any such appointment without the priatten consent of the DIP Agent (which
consent may be withheld in its sole discretionii) (¥is Interim Order is stayed, reversed,
vacated, amended, modified in any respect or sutgeappeal without the prior written consent
of the DIP Agent; (xiv) this Court or any other ebenters an order or judgment in any of the
Chapter 11 Cases modifying, limiting, subordinatiogavoiding the priority of the DIP
Obligations or the perfection, priority, or valigiof the DIP Superpriority Claim or the DIP
Liens or imposing, surcharging, or assessing agthesDIP Agent or the DIP Lenders or their
claims or any DIP Collateral any costs or expens&gther pursuant to section 506(c) of the
Bankruptcy Code or otherwise; (xv) the terminatid@btors’ chief restructuring officer

("“CRQ"); (xvi) the resignation of the CRO and a mmaity acceptable replacement shall not have
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been appointed within 30 days; (xvii) the Defingildocuments, in form and substance
satisfactory to the DIP Agent and DIP Lenders mirthbsolute discretion shall not have been
entered into within [21] days after the date onchithis Interim order is entered by the Court; or
(xviii) such earlier date on which the DIP Loanslébecome due and payable in accordance
with the terms of the DIP Loan Documents and/as thierim Order (each, a “Termination
Event”).

6. Authorization for Payment of DIP Financing Fees &nxgenses. All fees paid

and payable, and all costs and/or expenses reitborsreimbursable (including, without
limitation, all fees, costs and expenses refemad the DIP Loan Documents and the DIP
Agent’s attorneys’ fees and expenses), as set ifottie DIP Loan Documents, by the Debtors to
the DIP Agent are hereby approved. The Debtorsi@reby authorized and directed to pay all
such fees, costs, and expenses in accordanceheiterims of the DIP Loan Documents and this
Interim Order, without any requirement that the foed, the DIP Agent, or the DIP Agent’'s
counsel file any further application or other pliegg notice, or document with the Court for
approval or payment of such fees, costs, or exgenblee Debtors shall pay all reasonable
prepetition and postpetition out of pocket costs expenses of the DIP Agent and DIP Lenders
(including all reasonable fees, expenses and disbugnts of outside counsel, including local
counsel, and consultants) in connection with thap@dr 11 Cases and any Successor Case
(defined below), including, without limitation, (pyeparation, execution, and delivery of the
DIP Loan Documents, this Interim Order, and anyaF@rder, and the funding of all DIP Loans
under the DIP Facility; (b) the administration b&tDIP Facility and any amendment or waiver
of any provision of the DIP Loan Documents, thigetim Order, and any Final Order; and (c)

the enforcement or protection of any of their regaihd remedies under the DIP Loan
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Documents, this Interim Order, and any Final Ordg¢otwithstanding anything to the contrary
herein, the fees, costs and expenses of the DIRtAgel DIP Lenders, whether incurred prior to
or after the Petition Date, including, without liation, all fees referred to in the DIP Loan
Documents and all attorneys’ fees and expensel ighdeemed fully earned, non-refundable,
and irrevocable as of the date of this Interim @rdéone of the DIP Agent’s nor the DIP
Lenders’ attorneys, financial advisors and accaustdees and disbursements shall be subject
to the prior approval of this Court or the guidebrof the Office of the United States Trustee for
this region (the *U.S. Trustee”), and no recipiehany such payment shall be required to file
with respect thereto any interim or final fee apation with this Court. Any such fees, costs and
expenses shall be paid within ten (10) business dagelivery of a summary invoice (redacted
for privilege) to the Debtors and without the néadfurther application to or order of the Court.

7. Amendments, Consents, Waivers, and Modificatiofise Debtors, with the

express written consent of the DIP Agent, may enterany amendments, consents, waivers or
modifications to the DIP Loan Documents without tieed for further notice and hearing or any
order of this Court.

DIPLIENSAND DIP SUPERPRIORITY CLAIMS

8. DIP Lenders’ Lien Priority.

(&) To secure the DIP Obligations, the DIP Agent isshgrgranted for the
benefit of itself and the DIP Lenders, pursuardrnd in accordance with sections 364(d)(1),
364(c)(2), and 364(c)(3), valid, enforceable antfperfected (i) first priority priming liens
and senior security interests, senior to any Pitggetiens, (i) first priority liens and security
interests, and (iii) junior priority liens and seityiinterests (collectively, the “DIP Liens”), as

applicable, in and on all of the property, assetsterests in property or assets of each Debtor,
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and all “property of the estate” (within the meanof the Bankruptcy Code) of each Debtor,
of any kind or nature whatsoever, real or persdaafjible or intangible or mixed, now
existing or hereafter acquired or created, wherlaated, including, without limitation, all of
each Debtor’'s now owned or hereafter acquired rigle, and interest in and to: (i) all of the
property, assets or interests in property or asgetach Debtor and all “property of the estate”
specified in the DIP Loan Documents, including,haitt limitation, all of its commercial tort
claims (including, without limitation, any commaeattort claims identified in the DIP Loan
Documents); (ii) the proceeds and products, whetregible or intangible, of any of the
foregoing, including proceeds of insurance covedny or all of the foregoing, and any
money or other tangible or intangible property g from the sale, exchange, collection, or
other disposition of any of the foregoing, or amytn thereof or interest therein, and the
proceeds thereof; and (iii) all other property asdets including, without limitation, Cash
Collateral, and all cash and non-cash proceedts,eroducts, substitutions, accessions,
offspring and profits of any of the collateral deised above, including proceeds of avoidance
actions (but excluding all avoidance actions thdwese for example, actions under Chapter 5
of the Bankruptcy Code seeking to recover propkeom non-Debtors) (collectively, the “DIP
Collateral”), subject only to (A) the Permitted étity Liens, and (B) the Carve-Out.

(b) The DIP Liens shall be effective immediately upbe éntry of this Interim Order
and shall not at any time be made subject or sutatet to, or madpari passu with, any other
lien, security interest or claim existing as of Betition Date, or created under sections 363 or
364(d) of the Bankruptcy Code or otherwise, othant(i) the Permitted Priority Liens; and (ii)

the Carve-Out.
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(© The DIP Liens shall be and hereby are deemed peaifected liens and security
interests, effective and perfected upon the datkisfinterim Order, without the necessity of
execution by the Debtors of mortgages, securitgagents, pledge agreements, financing
agreements, financing statements or any other engnas or instruments, such that no additional
actions need be taken by the DIP Agent or the BdfRders to perfect such interests. Any
provision of any lease, loan document, easemeatageement, proffer, covenant, license,
contract, organizational document, or other inseotor agreement that requires the consent or
approval of one or more landlords, licensors oeptrarties, or requires the payment of any fees
or obligations to any governmental entity, non-goweental entity or any other person, in order
for any of the Debtors to pledge, grant, mortgag#, assign, or otherwise transfer any fee or
leasehold interest or the proceeds thereof or @biéteral, is and shall be deemed to be
inconsistent with the provisions of the Bankrup@xyde, and shall have no force or effect with
respect to the transactions granting the DIP Adenthe benefit of itself and the DIP Lenders, a
security interest in such fee, leasehold or othirest or other collateral or the proceeds of any
assignment, sale or other transfer thereof, byodlye Debtors in favor of the DIP Agent, for
the benefit of itself and the DIP Lenders, in ademrce with the terms of the DIP Loan
Documents.

9. DIP Lenders’ Superpriority Claim. The DIP Agerur the benefit of itself and

the DIP Lenders, is hereby granted an allowed sueity administrative expense claim (the

“DIP_Superpriority Claim”) pursuant to section 36%() of the Bankruptcy Code in each of the

Debtor’'s Chapter 11 Cases and in any successaisgaseler the Bankruptcy Code (including

any case or cases under chapter 7 of the Bankr@udg, the “"Successor Case(s)”) for all DIP

Obligations, having priority over any and all otlodaims against the Debtors, now existing or
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hereafter arising, of any kind whatsoever, inclggnvithout limitation, all administrative
expenses of the kinds specified in or arising decgd under sections 105(a), 326, 328, 330,
331, 503(a), 503(b), 506(c), 507(a), 507(b), 546846(d), 726, 1113, and 1114 and any other
provision of the Bankruptcy Code or otherwise, ialeetor not such expenses or claims may
become secured by a judgment lien or other nonessl lien, levy or attachment, which
allowed DIP Superpriority Claim shall be payablenfrand have recourse to all pre- and
postpetition property of the Debtors and all pralsethereof, including, without limitation, any
proceeds or property recovered in connection viaghgursuit of avoidance actions. The DIP
Superpriority Claim granted in this paragraph shealsubject and subordinate in priority of
payment only to the Carve-Out. Except as set forthis Interim Order, no other superpriority
claims shall be granted or allowed in these ChdlteCases or in any Successor Case. [The
DIP Superpriority Claim shall be senior in all rests to any superpriority claims granted in
these Chapter 11 Cases, including, without linotgton account of any break-up fee or expense
reimbursement that may be granted by the Courdimmection with any sale of the Debtors’
assets, and the Adequate Protection Superpriolaiynd

10. Survival of DIP Liens and DIP Superpriority Clainthe DIP Liens, DIP

Superpriority Claim, and other rights and remedjested under this Interim Order to the DIP
Agent, for the benefit of itself and the DIP Lergleshall continue in this and any Successor
Case(s) and shall be valid and enforceable agamystrustee appointed in any or all of the
Debtors’ Chapter 11 Cases and/or upon the dismigsady or all of the Debtor’'s Chapter 11
Cases or any Successor Case(s) and such liengamitysinterests shall maintain their priority

as provided in this Interim Order until all the DObligations have been indefeasibly paid in full
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in cash and any commitment of the DIP Lenders l@en terminated in accordance with the
DIP Loan Documents.

ADEQUATE PROTECTION

11. Adequate Protection for Prepetition Lenders. Ascachte protection for any

diminution in the value of the Prepetition Collakeif any, resulting from the incurrence of the
DIP Obligations, the use of Cash Collateral, thengjng of the DIP Liens, the subordination of
the Prepetition Agent and Prepetition Lenders toraght they may have to receive payment
from the proceeds of any Prepetition Collaterah®wprior payment of the Carve-Out, or

otherwise (collectively, the “Diminution Claim”)hé Prepetition Agent and the Prepetition

Lenders are hereby granted (in each case subjdut ©OIP Liens and the Carve-Out) the

following ((b) through (e) below shall be referredcollectively as the “Adequate Protection

Obligations™):

(@) Adequate Protection Liens. To secure the Dimimu@daim, the Prepetition

Agent, for itself and for the benefit of the Prapeh Lenders, is hereby granted (effective and
perfected upon the date of this Interim Order antlout the necessity of execution by the
Debtors of mortgages, security agreements, pledgeements, financing statements, and other
agreements or instruments) valid, perfected, ptiitpesecurity interests and liens (the

“Replacement Liens”) in and on all of the DIP Ctdial, provided, however, that the

Replacement Liens shall be and remain subject aloadrdinate to (i) the DIP Liens and/or
payment of DIP Obligations on account thereof,t{ig Permitted Priority Liens, and (iii) the
Carve-Out.

(b)  Adequate Protection Superpriority Claims. As fartadequate protection for the

Diminution Claim, the Prepetition Agent and the g&itition Lenders are hereby granted a
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superpriority claim with priority over all administive expense claims and unsecured claims
against the Debtors or their estates, now exigiirttereafter arising, of any kind or nature
whatsoever, including, without limitation, admimégive expenses of the kind specified in or
ordered pursuant to sections 105, 326, 328, 503Q®)c), 507(a), 507(b), 546(c), 552(b), 726,

1113 and 1114 and any other provision of the BaptksuCode (the *Adequate Protection

Superpriority Claim”), which allowed Adequate Priten Superpriority Claim shall be payable

from and have recourse to all pre- and postpetjii@perty of the Debtors and all proceeds
thereof, including, without limitation, any proceear property recovered in connection with the
pursuit of avoidance actions. The Adequate Priate&uperpriority Claim will be deemed to
constitute Prepetition Collateral under the PrejogtiFinancing Agreement for all purposes,
including, without limitation, such that any prodseor consideration derived from the Adequate
Protection Superpriority Claim shall be deemedawnstitute proceeds of such “Collateral” as
treated under the Prepetition Financing Agreemé&he Adequate Protection Superpriority
Claim shall be subordinate and subject only toDHhe Superpriority Claim and the Carve-Out.

(© Fees, Expenses And Interest. As further adequateqgtion under sections 361,

363(e), and 364(d) of the Bankruptcy Code for tbe of the Prepetition Collateral (including
Cash Collateral) by the Debtors, the incurrencBI&f Loans, the grant of the DIP Liens and the
DIP Superpriority Claim, the Prepetition Agent &hd Prepetition Lenders shall receive, as
applicable, from the Debtors:

0] Fees and Expenses. The Prepetition Agent andrépeftion Lenders

shall receive current cash payment of their feestscand expenses (excluding those incurred
prior to the Petition Date which remain unpaid athe Petition Date), including, all reasonable

fees and disbursements of its counsel and all giteéessionals or consultants retained by the
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Prepetition Lenders with services performed dutivege Chapter 11 Cases. Any such fees,
costs and expenses shall be paid within ten (18hkas days of delivery of a summary invoice
(redacted for privilege) to the Debtors and the Bfent and without the need for further
application to or order of the Court. Notwithstargdanything to the contrary herein, (x) any
and all such fees, costs and expenses (includanfgtts and expenses of counsel and other
professionals for the Prepetition Agent and the@tigon Lenders), shall be subject to
challenge, recharacterization or reduction purst@aparagraph 14 hereof or otherwise.

(i) Interest. The Debtors shall accrue and pay intereshe Prepetition
Indebtedness, as and when such interest is payabtér the Prepetition Loan Documents, at the
non-default rate applicable to Base Rate Loand sunth time as the Prepetition Indebtedness is
indefeasibly paid in full in Cash. Any such payrnseshall be made without prejudice to the
rights of the Debtors, any Creditors’ Committeetrer party in interest with requisite standing
to seek to have such payments recharacterizedyasepés of principal rather than payments of
interest.

(d) Right to Credit Bid. The DIP Agent, on behalf bétDIP Lenders, shall each

have the right to “credit bid” the claims it repeess up to the full amount of the DIP
Obligations, during any sale of all or any portafrthe DIP Collateral or Prepetition Collateral,
as applicable, or any deposit in connection witthssale, including, without limitation, any
sales occurring pursuant to section 363 of the Baytky Code or included as part of any
reorganization plan subject to confirmation undmation 1129 of the Bankruptcy Code. For
purposes of any such bid or deposit, the portioth@fPrepetition Obligations or DIP Obligations
“credit bid” by the DIP Agent shall be treated & purposes as a cash bid or deposit. The DIP

Agent shall each have the absolute right to assigih,or otherwise dispose of its respective
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right to credit bid in connection with any credidl by or on behalf of the DIP Lenders, or any
acquisition entity or joint venture formed in cootien with such bid.

(e) Further Adequate Protection. Nothing in this Ime©rder shall, or shall be

deemed to, limit, abridge or otherwise affect tights of the Prepetition Agent or the Prepetition
Lenders to request at any time that the Court gdeoaidditional or further protection of their
interests in the Prepetition Collateral (includthg Cash Collateral), or to seek further or
additional adequate protection in the event theaaie protection provided herein proves to be
inadequate.

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS

12. Carve-Out.
(@) The DIP Liens, the DIP Superpriority Claim, the Regment Liens, the
Adequate Protection Superpriority Claims and argpBtition Liens shall be subject and
subordinate only to : (i) fees payable to the Uhi&ates Trustee pursuant to 28 U.S.C.

8 1930(a)(6) or to the Clerk of the Bankruptcy Qdthre “Case Administration Fees”), (ii)

professional fees and expenses for the Debtoraiamdficial creditors’ committee allowed by

the Bankruptcy Court under section 330 of the Baptay Code (“Professional Fees”), and

the expenses of members of the official creditosshmittee allowed by the Court under
section 503(b)(3)(F), solely to the extent thatythre (i) incurred or accrued after receipt of

written notice of a default or event of defaultrfréhe Lenders (a “Notice of Default”) in an

aggregate amount not to exceed $250,000 and ¢iiyied or accrued prior to receipt of a
Notice of Default up to the amount so specifieddach professional in the Budget for any
such fees and expenses (collectively, the “CarvE)O&ubject to the immediately preceding

sentence, so long as no Termination Event has mxtuhe Debtors shall be permitted to pay
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Case Administration Fees and Professional Feewadl@nd payable under Bankruptcy Code
Sections 330, 331 and 503, as provided in, ancestty), the DIP Loan Documents and the
Budget, with any such payment permanently redutiegamount available for such
professional under the Budget on a dollar-for-ddbasis. Any payment of Carve-Out
expenses incurred after the occurrence of a Tetmm&vent, including any payment of
Professional Fees, shall permanently reduce theed@ut on a dollar-for-dollar basis. The
DIP Lenders’ obligation to permit the use of théash Collateral to fund or to otherwise pay
the Carve-Out expenses may be reserved againtoarowing availability under the DIP
Loan Documents and shall be added to and madefdduwt DIP Obligations and secured by
the DIP Collateral and otherwise entitled to thet@ctions granted under this Interim Order,
the DIP Loan Documents, the Bankruptcy Code andicgiye law, as applicable. Without
limiting the generality of the foregoing, (A) norgen or entity entitled to payment from the
Carve-Out shall be entitled to sell or otherwisgpdse, or seek or object to the sale, use, lease
or other disposition, of any DIP Collateral or Regtion Collateral and (B) the Carve-Out
shall not include, apply to, or be available foy anccess fee or similar payment to any
professionals or other persons payable in conneetith a restructuring or asset disposition
with respect to any of the Debtors or otherwiseitier the DIP Agent
(b) Nothing contained in this Interim Order shall bestued: (i) to exempt those
persons hereafter receiving interim compensatigmgats or reimbursement of expenses
pursuant to any such Court-approved procedure thenapplicable provisions of bankruptcy
law, including the requirements that such compensatr reimbursement be allowed on a final
basis after the filing of appropriate fee applica$i, and, if applicable, any subsequent order of

this Court requiring that such payments be disghrgad/or (ii) as consent to the allowance of
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any fees and expenses referred to above, andmshtalffect any right of the DIP Agent or the
DIP Lenders to object to the reasonableness of amgunts.

13.  Restrictions on Use of Funds. Notwithstanding amg in this Interim Order or

the DIP Loan Documents to the contrary, no proceédise DIP Facility, or any DIP Collateral
(including, without limitation, Cash Collateral) any portion of the Carve-Out, may be used to
pay any claims for services rendered by any prajeats retained by the Debtors, any creditor
or party in interest, any Creditors’ Committee, amystee appointed under these Chapter 11
Cases or any Successor Cases, or any other pdeyrequest authorization to obtain
postpetition loans or other financial accommodatiparsuant to section 364(c) or (d) of the
Bankruptcy Code or otherwise, other than from tiié¢ Bgent or DIP Lenders, unless the
proceeds of such loans or accommodations are bbagufficient, and will be (and are actually)
used, to indefeasibly pay in full in cash all DIBl@ations, or (b) investigate (except as set forth
in paragraph 14 below), assert, join, commence)@r prosecute any action or claim,
counter-claim, action, proceeding, application, ioygtobjection, defense, or other contested
matter seeking any order, judgment, determinatrosiroilar relief against, or adverse to the
interests of, in any capacity, the DIP Agent orEHP Lenders, or any of their respective
officers, directors, employees, agents, attornetyger advisors, affiliates, assigns, or successors,
with respect to any transaction, occurrence, omssr action, including, without limitation, (i)
any avoidance actions or other actions arising uokapter 5 of the Bankruptcy Code; (ii) any
action relating to any act, omission or aspechefrelationship between or among any of the
DIP Agent or the DIP Lenders, on the one hand,taadebtors or any of their affiliates, on the
other; (iii) any action with respect to the valyd#gnd extent of the DIP Obligations, or the

validity, extent, and priority of the DIP Liens(iy) any action seeking to invalidate, set aside,
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avoid or subordinate, in whole or in part, the RIEns; (v) any action that has the effect of
preventing, hindering or delaying (whether direchindirectly) the DIP Agent or the DIP
Lenders in respect of the enforcement of theirsliand security interests in the DIP Collateral or
Cash Collateral; (vi) pay any Claim of a Creditas 6uch terms are defined in the Bankruptcy
Code) without the prior written consent of the Ngent; and/or (vii) use or seek to use Cash
Collateral or sell or otherwise dispose of DIP @wtal, unless otherwise permitted hereby or by
the DIP Loan Documents, without the consent ofDHe Lenders. Notwithstanding the
foregoing, up to $50,000 in the aggregate of the Bacility, DIP Collateral, Cash Collateral,
Prepetition Collateral and Carve-Out may be used Byeditors’ Committee to investigate
claims against the Releasees prior to the ChallBeged Termination Date (as each is defined
below).

14. Reservation of Certain Third Party Rights and BaCloallenges and Claims.

(@) The Debtors’ acknowledgements and stipulationsos#t in Paragraph F above

(the “Debtors’ Stipulations”) shall be binding upthre Debtors in all circumstances upon entry

of this Interim Order. The Debtors’ Stipulatiorteli be binding upon each other party in
interest, including the Creditors’ Committee, ifyannless such Creditors’ Committee or any
other party in interest having standing other ttrenDebtors (or if the Cases are converted to
cases under chapter 7 prior to the expiration ®@hallenge Period (as defined below), the
chapter 7 trustee in such Successor Case(s)),dostmences, by the earlier of (x) with respect
to any Creditors’ Committee, thirty (30) calendaysl from the formation of any Creditors’
Committee, and (y) solely if no Creditors’ Commdttie formed, with respect to other parties in
interest with requisite standing other than thetDesbor any Creditors’ Committee, sixty (60)

calendar days following the date of entry of thietim Order (such time period established by
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the earlier of clauses (x) and (y), shall be ref@mo as the_“Challenge Period,” and the date that

is the next calendar day after the terminatiorhef@hallenge Period in the event that either (i)
no Challenge (as defined below) is properly radedng the Challenge Period or (ii) with
respect only to those parties who properly filehal&nge (as defined below), such Challenge is

fully and finally adjudicated, shall be referreda® the “Challenge Period Termination Date”), a

contested matter, adversary proceeding, or othemaar “claim” (as defined in the Bankruptcy
Code) challenging or otherwise objecting to the isgdians, stipulations, findings, or releases
included in the Debtors’ Stipulations (a “Challef)jgand second, obtains a final, non-
appealable order in favor of such party in intesesttaining any such Challenge in any such
timely-filed contested matter, adversary proceedimgther action.

(b) Upon the Challenge Period Termination Date andligourposes in these Cases
and any Successor Case(s), (i) any and all Chatehyg any party in interest shall be deemed to
be forever released, waived, and barred and @ixabtors’ Stipulations in paragraph F and the
releases in paragraph 16 shall be binding on aligzan interest, including any Creditors’
Committee.

15. Prohibition on Granting of Additional Liens andéngésts. No liens, claims,

interests or priority status, other than the Cabeg-and the Permitted Priority Liens, having a
lien or administrative priority superior tpari passu with, or junior to that of the DIP Liens, the
DIP Superpriority Claim granted by this Interim @rdshall be granted while any portion of the
DIP Obligations or Prepetition Indebtedness rensaitstanding, or any commitment under the
DIP Loan Documents or Prepetition Loan Documemntsaias in effect, without the prior written

consent of the DIP Agent.
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16. Release. The release, discharge, waivers, setttspmmpromises, and
agreements set forth in this paragraph 16 shaleleened effective upon entry of the Interim
Order, and subject only to the rights set fortpamagraph 14 above. The Debtors, on behalf of
themselves and their estates, forever and irrevp¢aprelease, discharge, and acquit the DIP
Agent and DIP Lenders, and each of their respetbinaer, current or future officers,
employees, directors, agents, representatives,rsymembers, partners, financial advisors,
legal advisors, shareholders, managers, consul&stsuntants, attorneys, affiliates, and
predecessors in interest (collectively, the “Retes¥) of and from any and all claims, demands,
liabilities, responsibilities, disputes, remediesises of action, indebtedness, and obligations, of
every type, including, without limitation, any alaé arising from any actions relating to any
aspect of the relationship between the DIP AgedtRi¥ Lenders and the Debtors and their
affiliates, including any equitable subordinatidaims or defenses, any and all claims and
causes of action arising under title 11 of the ebhiStates Code.

REMEDIES; MODIFICATION OF AUTOMATIC STAY

17. Remedies and Stay Modification.

(@  The automatic stay provisions of section 362 ofBhekruptcy Code are, to the
extent applicable, vacated and modified withouthfer application or motion to, or order from,
the Court, to the extent necessary so as to pémnibllowing, and neither section 105 of the
Bankruptcy Code nor any other provision of the Bapkcy Code or applicable law shall be
utilized to prohibit the exercise, enjoyment anébetement of any of such rights, benefits,
privileges and remedies regardless of any changedamstances (whether or not foreseeable):

(1) whether or not a Default or an Event of Defaultemithe DIP Loan
Documents or a default by any of the Debtors of@iriyeir obligations under this Interim Order

has occurred (A) to require all cash, checks oertollections or proceeds from DIP Collateral
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received by any of the Debtors to be depositedao@ance with the requirements of the DIP
Loan Documents, and to apply any amounts so degbaitd other amounts paid to or received
by the DIP Agent and the DIP Lenders under the Ii&1 Documents in accordance with any
requirements of the DIP Loan Documents, (B) thatrtg file or record any financing
statements, mortgages or other instruments or dih@rments to evidence the security interests
in and liens upon the DIP Collateral, (C) the rightharge and collect any interest, fees, costs
and other expenses accruing at any time under fRe.&an Documents as provided therein, and
(D) the right to give the Debtors any notice pr@ddor in any of the DIP Loan Documents or
this Interim Order;

(i) Subject to paragraph 17(a)(iv) below, the autonstay provisions
of Section 362 of the Bankruptcy Code are vacateddnaodified without the need for further
Court order to permit the DIP Agent, for itself amal behalf of the DIP Lenders, or the DIP
Lenders, as applicable, upon the occurrence andgitire continuance of an Event of Default,
and without any interference from the Debtors or @ther party interest but subject to three (3)
business days’ prior written notice (which may leévitred by electronic mail) (the "Remedies
Notice Period”) to the Debtors, their counsel, cgririo any Creditors’ Committee, counsel to
the Prepetition Agent and the U.S. Trustee, toasgerall rights and remedies provided for in the
DIP Loan Documents, this Interim Order or undereotpplicable bankruptcy and non-
bankruptcy law including, without limitation, thgght to (A) cease making DIP Loans and/or
suspend or terminate any commitments under theLD#» Documents; (B) declare all DIP
Obligations immediately due and payable; (C) indhse of the DIP Agent, take any actions
reasonably calculated to preserve or safeguarDifaeCollateral or to prepare the DIP Collateral

for sale; (D) in the case of the DIP Agent, foreel@r otherwise enforce the DIP Liens on any or
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all of the DIP Collateral; (E) set off any amouhtdd as Cash Collateral (including, without
limitation, in any Cash Collateral account held ttoe benefit of the DIP Agent and DIP
Lenders); and/or (F) exercise any other defauliteel rights and remedies under the under the
DIP Loan Documents or this Interim Order. The Reéi@& Notice Period shall run concurrently
with any notice period provided for under the Di®abh Documents.

(i)  Immediately upon the occurrence of a Terminatioariwr a default by
any of the Debtors of any of their obligations unitiés Interim Order, the DIP Agent, for itself
and the benefit of the DIP Lenders, may chargeeasteat the default rate set forth in the DIP
Loan Documents without being subject to the RenseNigtice Period.

(iv) The automatic stay of Section 362(a) of the BaptayiCode, to the
extent applicable, shall be deemed terminated wittiee necessity of any further action by the
Court in the event that the Debtors, the Credit@@nmittee, if any, and/or the U.S. Trustee
have not obtained an order from this Court to tharmary prior to the expiration of the Remedies
Notice Period. During the Remedies Notice Peribd,Debtors shall not be permitted to use
any Cash Collateral or any DIP Loan proceeds exoepdy expenses reasonably necessary to
preserve the Debtors’ going concern value. Thet@spthe Creditors’ Committee, if any,
and/or the U.S. Trustee shall have the burdenafpat any hearing on any request by them to
reimpose or continue the automatic stay of Se@tf2(a) of the Bankruptcy Code or to obtain
any other injunctive relief, and the sole issuarat hearing to re-impose the automatic stay or to
obtain any other injunctive or other relief shallbmited to whether or not an Event of Default
has occurred and is continuing under the DIP Loaounents.

(V) If the DIP Agent and/or DIP Lenders are entitlett] &dave elected in

accordance with the provisions hereof, to enfoneg respective liens or security interests or
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exercise any other default-related remedies folgvaxpiration of the Remedies Notice Period,
the Debtors shall cooperate with the DIP AgenherDIP Lenders in connection with such
enforcement by, among other things, (A) providihglareasonable times access to the Debtors’
premises to representatives or agents of the DiEhAgr the DIP Lenders (including any
collateral liquidator or consultant), (B) providitige DIP Agent or the DIP Lenders and their
representatives or agents, at all reasonable @o@sss to the Debtors’ books and records and
any information or documents requested by the Ddiera or the DIP Lenders or their respective
representatives, (C) performing all other obligasiget forth in the DIP Loan Documents, and
(D) taking reasonable steps to safeguard and pribte®IP Collateral, and the Debtors shall not
otherwise interfere with or actively encourage adlte interfere with the DIP Agent’s or the DIP
Lenders’ enforcement of rights.

(vi)  Upon the occurrence and during the continuanceldfault or an Event
of Default under the DIP Loan Documents, a violatd the terms of or an event of default
under this Interim Order, or any other Terminatitwent, and except as otherwise provided in
the DIP Loan Documents with respect to the Remeadaie Period, the DIP Agent and the
DIP Lenders shall have no further obligation toyle financing under the DIP Loan
Documents and the DIP Agent and the DIP Lenderi$ Is&aae no further obligation to permit the
continued use of Cash Collateral.

(vii)  Upon the occurrence and during the continuanceldfault or an Event
of Default under the DIP Loan Documents, a violatd the terms of this Interim Order, or any
Termination Event, the DIP Lenders may at all tirnestinue to collect and sweep cash as
provided herein, including by a Sweep under pagdy® hereof, or as provided in the DIP

Loan Documents.
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(viii)  This Court shall retain exclusive jurisdiction tedn and resolve any
disputes and enter any orders required by the gions of this Interim Order and relating to the
application, re-imposition or continuance of théosatic stay of Section 362(a) of the
Bankruptcy Code or other injunctive relief requédste

MISCELLANEOUS

18. Limitation on Section 506(c) Claims. No costs xpenses of administration that

have been or may be incurred in the Chapter 11Gasany Successor Case at any time shall be
surcharged against, and no person may seek tossgechny costs or expenses of administration
against, the DIP Agent or the DIP Lenders, or dtheir respective claims, the Carve-Out, or
the DIP Collateral, pursuant to sections 105 or(&0éf the Bankruptcy Code or otherwise,
without the prior written consent, as applicablethe DIP Agent or the DIP Lenders (which
consent may be withheld in their respective saderétion). No action, inaction or acquiescence
by the DIP Agent or the DIP Lenders shall be deetodzk or shall be considered evidence of
any alleged consent to a surcharge against theAD&at or the DIP Lenders, any of their
respective claims, the Carve-Out, or the DIP Ceiklt

19. No Marshaling. Neither the DIP Agent nor the Di€htders shall be subject to

the equitable doctrine of “marshaling” or any otbenilar doctrine with respect to any of the
DIP Collateral. Without limiting the generality tife immediately preceding sentence, no party
shall be entitled, directly or indirectly, to ditdbe exercise of remedies or seek (whether by
order of this Court or otherwise) to marshal orepttise control the disposition of the DIP
Collateral after an Event of Default under the D##an Documents, or termination or breach
under the DIP Loan Documents.

20.  Eguities of the Case Waiver. The DIP Agent andDle Lenders shall each be

entitled to all of the rights and benefits of sewtb52(b) of the Bankruptcy Code. No person
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may assert an “equities of the case” claim undeti@e552(b) of the Bankruptcy Code against
the DIP Agent or the DIP Lenders with respect tacpeds, product, offspring or profits of any
of the DIP Collateral.

21.  Additional Perfection Measures. The DIP Liens #r@lReplacement Liens shall

be perfected by operation of law immediately upotmyeof this Interim Order. None of the
Debtors, the DIP Agent, the Prepetition Agent @ Bepetition Lenders shall be required to
enter into or obtain landlord waivers, mortgagee&/ers, bailee waivers, warehouseman waivers
or other waiver or consent, or to file or recomhfcing statements, mortgages, deeds of trust,
leasehold mortgages, notices of lien or similatrumaents in any jurisdiction (including,
trademark, copyright, trade name or patent assighfilegs with the United States Patent and
Trademark Office, Copyright Office or any similayeancy with respect to intellectual property,
or filings with any other federal agencies/authesit, or obtain consents from any licensor or
similarly situated party-in-interest, or take artger action in order to validate and to perfect the
DIP Liens or the Replacement Liens.

€)) If the DIP Agent, in its sole discretion, choosesake any action to obtain
consents from any landlord, licensor or other partyterest, to file mortgages, financing
statements, notices of lien or similar instrumeatdp otherwise record or perfect such security
interests and liens, the DIP Agent is hereby aigkdr but not directed to, take such action or to
request that Debtors take such action on its béaatf Debtors are hereby authorized and
directed to take such action) and:

(1) any such documents or instruments shall be deemleavie been recorded

and filed as of the time and on the date of entthis Interim Order; and
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(i) no defect in any such act shall affect or impagrthalidity, perfection and
enforceability of the liens granted hereunder.

(b) In lieu of obtaining such consents or filing anglsunortgages, financing
statements, notices of lien or similar instrumetits,DIP Agent may, in its sole discretion,
choose to file a true and complete copy of thierint Order in any place at which any such
instruments would or could be filed, together vatdescription of the Collateral, and such filing
by the DIP Agent shall have the same effect agahsnortgages, deeds of trust, financing
statements, notices of lien or similar instrumdratd been filed or recorded at the time and on
the date of entry of this Interim Order.

22.  Application of Collateral Proceeds. To the exteuuired by this Interim Order

and the DIP Loan Documents, after an Event of Oefthe Debtors are hereby authorized and
directed to remit to the DIP Agent or the DIP Lersdl@s the case may be, subject to the
payment of or reserve for the Carve-Out, one-huhgercent (100%) of all collections on, and
proceeds of, the DIP Collateral, and the autonstéig provisions of section 362 of the
Bankruptcy Code are hereby modified to permit ttié Bgent or the DIP Lenders to retain and
apply all collections, remittances, and proceedbeDIP Collateral in accordance with the DIP
Loan Documents. In furtherance of the foregoiagafl cash, securities, investment property
and other items of any Debtor deposited with amkha other financial institution shall be
subject to a perfected, first priority securityergst in favor of the DIP Agent (or its designee),
(b) upon the occurrence and during the continuaheeTermination Event and the expiration of
the remedies Notice Period, each bank or othen@ia&institution with an account of any
Debtor is hereby authorized and instructed todmply at all times with any instructions

originated by the DIP Agent (or its designee) tohshank or financial institution directing the
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disposition of cash, securities, investment propantd other items from time to time credited to
such account, without further consent of any Debtmluding, without limitation, any

instruction to send to the DIP Agent (or its designby wire transfer (to such account as the DIP
Agent (or its designee) shall specify, or in suttheo manner as the DIP Agent (or its designee)
shall direct) all such cash, securities, investnpeaperty and other items held by it, and (i)
waive any right of set off, banker’s lien or otlsamilar lien, security interest or encumbrance as
against the DIP Agent (or its designee) (a “Sweap{ (c) any deposit account control
agreement executed and delivered by any bank er éttancial institution, any Debtor and the
Prepetition Agent prior to the Petition Date in geation with the Prepetition Loan Documents
shall establish co-control in favor of the DIP Agehany and all accounts subject thereto and
any and all cash, securities, investment propertiaiher items of any Debtor deposited therein
to secure the DIP Obligations (provided that priyna@ontrol rights shall vest in the DIP Agent),
and all rights thereunder in favor of the Prepatithgent shall inure also to the benefit of, and
shall be exercisable exclusively by, the DIP Agentjl all of the DIP Obligations have been
indefeasibly paid in full.

23.  Access to Collateral. Notwithstanding anythingteamed herein to the contrary,

and without limiting any other rights or remedidghe DIP Agent or the DIP Lenders contained
in this Interim Order or the DIP Loan Documentsptirerwise available at law or in equity, and
subject to the terms of the DIP Loan Documentsnupoeee (3) business days’ written notice to
the landlord, lienholder, licensor or other thiaty owner of any leased or licensed premises or
intellectual property that an Event of Default unttee DIP Loan Documents, a default by any of
the Debtors of any of their obligations under thigrim Order, or any other Termination Event

has occurred and is continuing, the DIP Agent erDiP Lenders (i) may, unless otherwise
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provided in any separate agreement by and betvixgeapiplicable landlord or licensor and the
DIP Agent or the DIP Lenders (the terms of whichlsbe reasonably acceptable to the parties
thereto), enter upon any leased or licensed pranoisany of the Debtors for the purpose of
exercising any remedy with respect to DIP Colldtlereated thereon and (ii) shall be entitled to
all of the Debtors’ rights and privileges as lessekcensee under the applicable lease or license
and to use any and all trademarks, trade namegrigbts, licenses, patents or any other similar
assets of the Debtors, which are owned by or sutgexlien of any third party and which are
used by the Debtors in their businesses, in ettteecase of subparagraph (i) or (ii) of this
paragraph, without interference from lienholdeasidliords or licensors thereunder, subject to
such lienholders, landlords or licensors rightsarrapplicable law, provided, however, that the
DIP Agent or the DIP Lenders shall pay only base payable during the period of such
occupancy or use by the DIP Agent or the DIP Lesides the case may be, calculatec per

diem basis. Nothing herein shall require the Debtibrs DIP Agent or the DIP Lenders to
assume any lease or license under section 365thg¢ &ankruptcy Code as a precondition to the
rights afforded to the DIP Agent and the DIP Lesdarthis paragraph.

24. Cash Management Systems. The Debtors are autidozeaintain their cash

management system in a manner consistent with ld.Ban Documents, this Interim Order,
and the order of this Court approving the mainterasf the Debtors’ cash management system,

provided, however, that such order is and remaiad Emes on terms and conditions acceptable

to the DIP Agent and such order is not inconsistatit the terms specified herein or the DIP
Loan Documents.

25. Delivery of Documentation. The Debtors (and/otlirthegal or financial advisors)

shall deliver to the DIP Agent, counsel to the Bigent, and any financial advisors to the DIP
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Agent, all financial reports, budgets, forecastsl all other legal or financial documentation,
pleadings, and/or filings that are either (i) regdito be provided (by the Debtors and/or their
legal or financial advisors) to the DIP Agent, ¥ Lenders, and/or the DIP Agent’s legal and
financial advisors pursuant to the DIP Loan Docutsieor (ii) requested by the DIP Agent
and/or the DIP Lenders (or their legal and finahadvisors).

26.  Access to Books and Records. The Debtors (ankiéar legal and financial

advisors) will (a) keep proper books, records asmbants in accordance with GAAP in which
full, true and correct entries shall be made oflalllings and transactions in relation to their
business and activities, (b) timely file all curtrequarterly, and annual reports required to be
filed with the SEC and maintain GGS’s public compéling status, (c) cooperate, consult with,
and provide to the DIP Agent and the DIP Lenddrswah information as required or allowed
under the DIP Loan Documents, the provisions o bhierim Order or that is afforded to the
Committee and/or the Committee’s respective legéhancial advisors, (d) permit, upon one
(1) business day’s notice, representatives of tfreAyent and/or the DIP Lenders to visit and
inspect any of their respective properties, to aramand make abstracts or copies from any of
their respective books and records, to conductlatemal audit and analysis of their respective
inventory and accounts, to tour the Debtors’ bussr@emises and other properties, and to
discuss, and provide advice with respect to, ttespective affairs, finances, properties, business
operations and accounts with their respective eficemployees and independent public
accountants as often as may reasonably be deanddg) permit representatives of the DIP
Agent and the DIP Lenders to consult with and agthe Debtors’ management on matters

concerning the general status of the Debtors’ mssinfinancial condition and operations.
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27. Lenders Not Responsible Persons. In (a) makingléicesion to make the DIP

Loans; (b) administering the DIP Loans; (c) extagdany other financial accommodations to
the Debtors under the DIP Loan Documents;; andn@Rking the decision to collect the
indebtedness and obligations of the Debtors, neitieeDIP Agent nor the DIP Lenders shall be
considered to (x) owe any fiduciary obligation lbe Debtors or any other party with respect to
their exercise of any consent rights afforded therer the DIP Loan Documents or this Interim
Order or (y) be exercising control over any operatiof the Debtors or acting in any way as a
responsible person, or as an owner or operatorargeapplicable law, including without
limitation, any environmental law (including buttrmnited to the Comprehensive
Environmental Response, Compensation and Lialfldy 42 U.S.C. 9601et seq., the Resource
Conservation and Recovery Act, 42 U.S.C. 6%%eg., as either may be amended from time to
time, or any similar federal or state statute).

28.  Successors and Assigns. The DIP Loan Documenttharlovisions of this

Interim Order shall be binding upon the Debtors, EHP Agent, the DIP Lenders, the Prepetition
Agent, and the Prepetition Lenders and each of teepective successors and assigns, and shall
inure to the benefit of the Debtors, the DIP Agémé, DIP Lenders, the Prepetition Agent and

the Prepetition Lenders, and each of their respesticcessors and assigns, including, without
limitation, any trustee, examiner with expanded pmyresponsible officer, estate administrator
or representative, or similar person appointedéase for any Debtor under any chapter of the
Bankruptcy Code. The terms and provisions of liisrim Order shall also be binding on all of
the Debtors’ creditors, equity holders, and alleotparties in interest, including, but not limited

to a trustee appointed under chapter 7 or chagtef fhe Bankruptcy Code.
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29. Binding Nature of Agreement. Each of the DIP L&motuments to which any of

the Debtors are or will become a party shall counstilegal, valid, and binding obligations of the
Debtors party thereto, enforceable in accordante tweir terms. The DIP Loan Documents
have been or will be properly executed and deldvéoethe DIP Agent or the DIP Lenders by the
Debtors, no later than one business day after eftityis Interim Order. Unless otherwise
consented to in writing, the rights, remedies, pewprivileges, liens, and priorities of the DIP
Agent, the DIP Lenders, the Prepetition Agent, dredPrepetition Lenders provided for in this
Interim Order, the DIP Loan Documents, or othervaisall not be modified, altered or impaired
in any manner by any subsequent order (includiogrdirmation or sale order), by any plan of
reorganization or liquidation in these Chapter BE&3, by the dismissal or conversion of these
Chapter 11 Cases or in any subsequent case umdBattkruptcy Code unless and until the DIP
Obligations have first been indefeasibly paid ilhifucash and completely satisfied and any
commitments of the DIP Agent and DIP Lenders teatad in accordance with the DIP Loan
Documents.

30. Subsequent Reversal or Maodification. This Inte@naer is entered pursuant to

section 364 of the Bankruptcy Code, and Bankrupighes 4001(b) and (c), granting the DIP
Lenders all protections afforded by section 364fdhe Bankruptcy Code. If any or all of the
provisions of this Interim Order are hereafter reed, modified, vacated or stayed, that action
will not affect (a) the validity of any obligatiomdebtedness or liability incurred hereunder by
any of the Debtors to the DIP Agent and the DIPdegs, prior to the date of receipt by the DIP
Agent and the Prepetition Agent of written noti¢ehe effective date of such action or (b) the
validity and enforceability of any lien or prioriguthorized or created for the benefit of the DIP

Agent and DIP Lenders under this Interim Orderunspant to the DIP Loan Documents.
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Notwithstanding any such reversal, stay, modifaatr vacatur, any postpetition indebtedness,
obligation or liability incurred by any of the D&l to the DIP Agent or the DIP Lenders prior
to the receipt of written notice by the DIP Agehtlte effective date of such action, shall be
governed in all respects by the original provisiohghis Interim Order, and the DIP Agent, the
DIP Lenders, the Prepetition Agent and the Prapatitenders, shall be entitled to all the rights,
remedies, privileges, and benefits granted hemdhimthe DIP Loan Documents with respect to
all such indebtedness, obligations or liability.

31. Collateral Rights. If any party who holds a liensecurity interest in DIP

Collateral or Prepetition Collateral that is jun@rd/or subordinate to the DIP Liens, the
Replacement Liens or the Prepetition Liens in dofh Collateral or Prepetition Collateral
receives or is paid the proceeds of such DIP Golaor Prepetition Collateral prior to the
indefeasible payment in full in cash and the conepdatisfaction of (a) all DIP Obligations
under the DIP Loan Documents and termination of@mgmitments of the DIP Agent and DIP
Lenders in accordance with the DIP Loan Documeartd,(b) the Prepetition Indebtedness under
the Prepetition Loan Documents, such junior or stipate lienholder shall be deemed to have
received, and shall hold, the proceeds of any 8lPhCollateral or Prepetition Collateral in trust
for the DIP Lenders and the Prepetition Lenderssiradl immediately turn over such proceeds
for application, first, by the DIP Agent to repdaetDIP Obligations in accordance with the DIP
Loan Documents and this Interim Order until indsfely paid in full and, second, only after the
indefeasible payment in full in cash and the conepdatisfaction of all DIP Obligations under
the DIP Loan Documents and termination of any cotmant of the DIP Agent and DIP Lenders

in accordance with the DIP Loan Documents, the &igpn Agent to repay the Prepetition
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Indebtedness, in accordance with the Prepetita@n Documents and this Interim Order until
indefeasibly paid in full.

32. No Waiver. This Interim Order shall not be consttun any way as a waiver or
relinquishment of any rights that the DIP AgenDdP Lenders, Prepetition Agent or Prepetition
Lenders may have to bring or be heard on any miatberght before this Court.

33. Sale/Conversion/Dismissal.

(&) The Debtors shall not seek or support entry of@agr that provides for either
the sale of the stock of the Debtors or the sakdladr substantially all of the assets of the
Debtors under section 363 of the Bankruptcy Codmntoparty unless, in connection with such
event, the proceeds of such sale are or will bd éatually are) paid to the DIP Agent and DIP
Lenders on account of the DIP Obligations and amgraitments of the DIP Agent and DIP
Lenders under the DIP Loan Documents and thisimt@rder are terminated in accordance
therewith on the closing date of such sale.

(b) If an order dismissing or converting any of theseer 11 Cases under
sections 305 or 1112 of the Bankruptcy Code orretise, or appointing a chapter 11 trustee
or a responsible officer or examiner with expanpeders, is at any time entered, such order
shall provide that (a) the DIP Liens, the DIP Spperity Claim, the Replacement Liens and
the Adequate Protection Superpriority Claims grdftereunder and in the DIP Loan
Documents shall continue in full force and effeetmain binding on all parties in interest, and
maintain their priorities as provided in this InterOrder and the DIP Loan Documents until
all DIP Loan Obligations are indefeasibly paid uti fn cash and completely satisfied and any
commitments of the DIP Agent and DIP Lenders unkemDIP Loan Documents are

terminated in accordance with the DIP Loan Docusant (b) this Court shall retain
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jurisdiction, notwithstanding such dismissal, farposes of enforcing the DIP Liens, the DIP
Superpriority Claim, the Replacement Liens andAtequate Protection Obligations.

34. Limits on Lenders’ Liability. Nothing in this Inten Order or in any of the DIP

Loan Documents or any other documents relatedisdrdnsaction shall in any way be construed
or interpreted to impose or allow the impositioronpghe DIP Agent or the DIP Lenders of any
liability for any claims arising from any and atitavities by the Debtors or any of their
subsidiaries or affiliates in the operation of tHmisinesses or in connection with their
restructuring efforts.

35.  Priority of Terms. To the extent of any confligttveen or among (a) the express

terms or provisions of any of the DIP Loan Docursetite Motion, any other order of this
Court, or any other agreements, on the one hand(grihe terms and provisions of this Interim
Order, on the other hand, unless such term or gi@vierein is phrased in terms of “as defined
in” “as set forth in” or “as more fully describeql’ithe DIP Loan Documents (or words of
similar import), the terms and provisions of tmsekim Order shall govern.

36. No Third Party Beneficiary. Except as explicitBt $orth herein, no rights are

created hereunder for the benefit of any thirdypamy creditor or any direct, indirect or
incidental beneficiary.

37. Survival. Except as otherwise provided hereintli@)protections afforded under
this Interim Order, and any actions taken purstiateto, shall survive the entry of an order (i)
dismissing any of these Chapter 11 Cases or (iyeding any of these Chapter 11 Cases into a
case pursuant to chapter 7 of the Bankruptcy Canie(b) the DIP Liens, the Replacement
Liens, the DIP Superpriority Claim and the AdequRtetection Superpriority Claims shall

continue in these Chapter 11 Cases, in any sudessar case or after any such dismissal.
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Except as otherwise provided herein, the DIP Liéms Replacement Liens, the DIP
Superpriority Claim and the Adequate ProtectioneBppority Claims shall maintain their
priorities as provided in this Interim Order, the& Order, and the DIP Loan Documents, and
not be modified, altered or impaired in any wayaloy other financing, extension of credit,
incurrence of indebtedness (except with respeahyoadditional financing to be provided by the
DIP Agent or the DIP Lenders in accordance withRhmal Order), or any conversion of any of
these Chapter 11 Cases into a case pursuant ttecifapf the Bankruptcy Code or dismissal of
any of these Chapter 11 Cases, or by any otharawhission until (i) all DIP Loan Obligations
are indefeasibly paid in full in cash and complesatisfied, and any commitments of the DIP
Agent and DIP Lenders under the DIP Loan Documarggerminated in accordance therewith,
and (ii) the Prepetition Indebtedness has bees deeémed to have been satisfied in accordance
with the Bankruptcy Code.

38. Adequate Notice/Scheduling of Final Hearing. Thé&ae given by the Debtors

of the Interim Hearing was given in accordance Bigimkruptcy Rules 2002 and 4001,
Bankruptcy Local Rules 2002-1, 4001-1, and 9018nt, the Complex Chapter 11 Procedures.
Such notice was good and sufficient under the @aer circumstances and no other or further
notice of the request for the relief granted atltiterim Hearing is required. The Debtors shall
promptly mail copies of this Interim Order and eetof the Final Hearing to any known party
affected by the terms of this Interim Order and/mral Order and any other party requesting
notice after the entry of this Interim Order. Aslyjection to the relief sought at the Final
Hearing shall be made in writing setting forth wathrticularity the grounds thereof, and filed
with the Court and served so as taabtially received no later than seven (7) days prior to the

Final Hearing at 4:00 p.m. (Central) by the follagi (a) counsel to the Debtors, Baker Botts,
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2001 Ross Avenue, Dallas, TX 75201 (attn.: C. LyddeDowell); (b) counsel to the DIP
Agent, Akin Gump Strauss Hauer & Feld LLP, One Bity@ark, New York, NY 10036 (Attn:
Arik Preis); (c) counsel to the Prepetition Agedthulte Roth & Zabel LLP, 919 Third Avenue,
New York, NY 10022 (Attn: Adam C. Harris and LaweenV. Gelber) and Thompson & Knight
LLP, 1722 Routh Street, Suite 1500, Dallas, TX 75g8ttn: David M. Bennett) and 333 Clay
Street, Suite 3300, Houston, TX 77002 (Attn.: TydH@ncock;); and (c) the Office of the
United States Trustee, 606 N. Carancahua Strei¢, 5107, Corpus Christi, TX 78401. The
Court shall conduct a Final Hearing on the Motiomenencing on April ___, 2014 at

(Central).

39. Immediate Binding Effect; Entry of Interim Orderhis Interim Order shall not

be stayed and shall be valid and fully effectivenediately upon entry, notwithstanding the
possible application of Bankruptcy Rules 6004(I062, and 9014, or otherwise, and the Clerk
of the Court is hereby directed to enter this ime®rder on the Court’s docket in these Chapter
11 Cases.

40. Proofs of Claim. Notwithstanding any order of t@isurt to the contrary, the

Prepetition Agent, Prepetition Lenders, DIP Agamig DIP Lenders hereby are relieved of any
obligation or requirement to file proofs of claimthe Chapter 11 Cases with respect to any DIP
Obligations and any other claims or liens grantegttander or created hereby.

41. Retention of Jurisdiction. This Court shall retaxtlusive jurisdiction over all

matters pertaining to the implementation, integtien, and enforcement of this Interim Order.

Dated: Corpus Christi, Texas
, 2014

UNITED STATES BANKRUPTCY JUDGE

Active 15349194.2 47
DOC ID - 21009638.6



Case 14-20130 Document 13-3 Filed in TXSB on 03/26/14 Page 48 of 48

EXHIBIT A

BUDGET

Active 15349194.2 48
DOC ID - 21009638.6



