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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re:
Case No.: 16-10221

EXTREME PLASTICS PLUS, INC,, et.al.! Chapter 11

Debtors. Re: ECF Nos. 11, 29, 133, 181, 212,
267, 289, 352, 383, 423, 543, 574, 581,

)

)

)

)

)

) Jointly Administered
)

)

)

) and 592
)

SECOND AMENDED AND RESTATED FINAL ORDER AUTHORIZING THE USE OF
CASH COLLATERAL AND GRANTING ADEQUATE PROTECTION

This matter having come before the Court upon the above-captioned debtors (the
"Debtors") Motion to Approve Second Amended and Restated Final Order Authorizing the Use
of Cash Collateral and Granting Adequate Protection (ECF No. 581) (the "Motion"); the Court
having previously entered the Final Order Authorizing the Use of Cash Collateral and Granting
Adegquate Protection (ECF No. 352) (the "Pre-Settlement Final Order") and the Amended and
Restated Final Order Authorizing the Use of Cash Collateral and Granting Adequate Protection
(ECF No. 423) (as such order was amended twice as set forth at ECF Nos. 543 and 574, the
"Amended and Restated Final Order"); the Court having considered the Motion and the
evidence submitted at the hearing on the Motion; all objections, if any, to the entry of this
Second Amended and Restated Final Order Authorizing the Use of Cash Collateral and Granting

Adequate Protection (the "Final Order") having been withdrawn, resolved, or overruled by this

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor's federal tax
identification number, are Extreme Plastics Plus, Inc. (6913) and EPP Intermediate Holdings, Inc. (6129).
The location of the Debtors' corporate headquarters and service address is: 360 Epic Circle Dr., Fairmont,
WV 26554,
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Court; and after due deliberation and consideration and for good and sufficient cause appearing

therefor:?

THE COURT MAKES THE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONS OF LAW:

A. Petition Date. On January 31, 2016 (the "Petition Date"), the Debtors
filed petitions for relief under chapter 11 of the Bankruptcy Code (the "Bankruptcy Code").
Pursuant to sections 1107 and 1108 of the Bankruptcy Code, the Debtors have retained
possession of their property and are authorized thereby, as debtors in possession, to continue the

operation and management of their business.

B. Jurisdiction and Venue. Pursuant to 28 U.S.C. §§ 157(b) and 1334, this

Court has jurisdiction over these proceedings and over the persons and property affected hereby.
Pursuant to 28 U.S.C. § 157(b)(2), this Court's consideration of the Motion is a core proceeding.
Pursuant to 28 U.S.C. §§ 1408 and 1409, venue for the Debtors' chapter 11 cases (the "Chapter
11 Cases") and proceedings on the Motion is proper in this District.

C. Committee Formation. On February 10, 2016, the U.S. Trustee appointed

a statutory committee of unsecured creditors (the "Creditors' Committee").

D. Prior Final Orders. On June 13, 2016, the Court entered the Pre-

Settlement Final Order. On July 18, 2016, the Court entered the Amended and Restated Final
Order.

E. Global Settlement. On July 18, 2016, the Court entered an Order

Approving Settlement Stipulation by and among the Debtors, the Creditors' Committee, and the

Agent (ECF No. 424) (the "Committee Stipulation") that, among other items, provided for a

Terms not otherwise defined herein have the meanings given to such terms in the Motion.
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consensual process for the sale of the Debtors' assets and the distribution of proceeds in
connection therewith and the entry of the Amended and Restated Final Order. The entry of the
Amended and Restated Final Order was predicated upon the assumption that the settlement
embodied in the Committee Stipulation would be approved by the Court and consummated
according to its terms.

F. [Intentionally omitted.]

G. Notice. In compliance with Bankruptcy Rule 4001(b), the Debtors have
provided notice to (i) counsel to the Agent, (ii) counsel to the Creditors' Committee, (iii) the
United States Trustee for the District of Delaware (the "United States Trustee"), (iv) the
Internal Revenue Service, (v) counsel to PACCAR Financial Corp., (vi) any parties entitled to
notice pursuant to Local Rule 2002-1(b), and (vii) entities that had filed proofs of claim in the
Chapter 11 Cases on or before the day the Motion was filed that have not been disallowed or
expunged and entities that are listed as creditors on the Debtors' schedules of liabilities that have
not filed proofs of claim in the Chapter 11 Cases of the hearing to be held in connection with this
Final Order by serving upon them, by overnight mail or First Class U.S. Mail on October 31,
2016, the Motion and related notice. See ECF No. 592. The providing of notice in the manner
described above was adequate and sufficient under the circumstances and under Bankruptcy Rule
4001(b) and no further or other notice need be given.

H. Good Faith. The Agent, on behalf of the Lenders, the Debtors, and the
Creditors' Committee have (i) negotiated the terms and conditions of this Final Order in good
faith and at arms-length and (ii) offered sufficient evidence of the Agent's and the Lenders' good
faith in agreeing to this Final Order and the Debtors' use of the Lenders' Cash Collateral on the

terms set forth herein.
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I Debtors' and Creditors' Committee's Acknowledgements and Agreements.

The Debtors and the Creditors' Committee admit, stipulate, acknowledge, and agree that
(collectively, paragraphs I(i) through I(vii) will be referred to as the "Estate Stipulations"):

1) Credit Agreement. On or about September 3, 2014, the Agent,
certain other financial institutions (as lenders) (collectively, with the Agent, the "Lenders"), and
Extreme Plastics Plus, Inc. entered into (a) the Credit Agreement and, with EPP Intermediate
Holdings, Inc., (b) various security and other agreements and documents in connection with the
Credit Agreement (as such agreements and documents have been amended from time to time,
and, together with the Credit Agreement and other agreements contemplated by the Credit
Agreement, the "Prepetition Loan Documents").

(1)  Prepetition Debt Amount. As of the Petition Date, the Debtors
owed the Lenders under the Credit Agreement approximately $50 million (such amount, together
with other all interest, fees, costs, expenses, and other amounts now or hereafter owing or
accruing pursuant to the Prepetition Loan Documents and the other agreements entered into by
the Debtors in connection therewith, including, without limitation, all cash management, swap,
and credit card obligations owed to the Agent under agreements and documents entered into by
either Debtor at any time, is collectively referred to hereinafter as the "Prepetition
Indebtedness").

(ili)  Prepetition First Liens and Collateral. Pursuant to agreements and
documents between or among the Debtors and the Agent (on behalf of the Lenders) (as such
documents may have been amended from time to time), the Agent holds valid and perfected liens
and encumbrances on (the "Prepetition Liens"), and the Prepetition Indebtedness is secured by,
substantially all of the Debtors' real and personal property, and all products, rents, profits, and
proceeds of the foregoing (all such collateral as of the Petition Date being referred to herein as
the "Prepetition Collateral"). The Prepetition Collateral does not include (a) that certain real
property located at Marion Land Regional Business Park, 360 Epic Circle Drive, Fairmont, West
Virginia 26554 (the "Unencumbered Real Estate") and (b) all motor vehicles, trucks, and
trailers owned by a Debtor, as well as additional hitches and other titled items owned by one of
the Debtors, some of which are subject to the liens of third parties, in each case where notation
on a certificate of title is required to perfect a security interest in the relevant asset (the
"Vehicles" and, together with the Unencumbered Real Estate, the "Other Assets").

(iv)  Cash Collateral. The Agent has a valid and perfected security
interest in the Debtors' Cash Collateral, including, without limitation, all amounts on deposit in
the Debtors' banking, checking, securities, commodities, or other accounts and all proceeds of
Prepetition Collateral. The Agent's security interest in the Debtors' Cash Collateral secures the
Prepetition Indebtedness to the same extent and order of priority as existed prior to the Petition
Date.

) Validity of Prepetition Liens and Prepetition Indebtedness. As of
the Petition Date, (a) the Debtors acknowledge and agree that the Prepetition Liens are valid,
binding, enforceable, and perfected first-priority liens (subject only to certain "Permitted Liens",
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as defined in the Credit Agreement, if any) and are not subject to avoidance, recharacterization,
or subordination under the Bankruptcy Code or applicable non-bankruptcy law, (ii) the
Prepetition Indebtedness constitutes legal, valid, and binding obligations of the Debtors,
enforceable in accordance with the terms of the Prepetition Loan Documents (other than in
respect of the stay of enforcement arising from section 362 of the Bankruptcy Code) and no
offsets, defenses, or counterclaims to any of the Prepetition Indebtedness exists and no portion of
the Prepetition Indebtedness is subject to avoidance, recharacterization, or subordination under
the Bankruptcy Code or applicable non-bankruptcy law, and (iii) the Prepetition Indebtedness
constitutes allowed claims; and (b) without limiting in any way the releases and waivers set forth
in the Prepetition Loan Documents, which the Debtors hereby expressly acknowledge and, on
the terms set forth in this Final Order, the Debtors and their estates hereby fully, finally, and
forever release and discharge the Agent and Lenders and all of the Agent's and Lenders' past and
present employees, officers, directors, agents, attorneys, assigns, heirs, parents, subsidiaries,
equity holders, and each person acting for, or on behalf of, any of the foregoing, from any right
any of the Debtors or their estates may have to (x) challenge or object to any of the Prepetition
Indebtedness, (y) challenge or object to the security for the Prepetition Indebtedness, and

(z) bring or pursue any and all claims, objections, challenges, causes of action, or choses in
action arising out of, based upon, or related to, the Prepetition Loan Documents or otherwise, or
any action or inaction of the Agent or any Lender as of the date hereof.

(vi)  Absence of Defenses. The Debtors do not possess, and will not
assert, any claim, counterclaim, setoff, or defense of any kind, nature, or description that would
have any effect on the validity, enforceability, and non-avoidability of any of the Prepetition
Loan Documents or the Prepetition Liens or any claim of the Agent or Lenders arising from, or
related to, the Prepetition Loan Documents.

(vi) The Budget. The Debtors represent and warrant to the Agent that
the professional fees and expenses (the "Professional Fees") of persons or firms retained by the
Debtors or the Creditors' Committee under the Bankruptcy Code (the "Professional Persons") in
the budget attached hereto as Exhibit A (the "Budget") contains their reasonable, good faith and
best estimate of the necessary and foreseeable Professional Fees that the Debtors will incur for
the time period the Budget covers and the timing and occurrence of such expenses and
expenditures. For the Cash Collateral Period (as defined below), (a) the Debtors shall not incur
any Professional Fees not described in the Budget or, for Professional Fees for the period
through December 31, 2016, as otherwise in this Final Order and (b) the Debtors shall not make
any disbursements (or incur any obligations to do so) for any Professional Fees not described in
the Budget or, for Professional Fees for the period through December 31, 2016, as otherwise in
this Final Order. For the period before a Sale (as defined below), the Debtors use of Cash
Collateral shall be pursuant to the prior interim cash collateral orders, the Pre-Settlement Final
Order, or the Amended and Restated Final Order, as applicable. With the prior written consent
of the Agent, the Debtors may update the Budget from time to time. Upon receiving such
consent, the updated Budget will become the "Budget." Any such updated Budget must be in a
form and substance acceptable to the Agent (in its sole discretion), and the Debtors always shall
be required to comply with the Budget and the other terms of this Final Order. In particular, the
Budget may be updated to include additional Professional Fees as necessary to account for a

change in circumstances in these Chapter 11 Cases that occurs following the entry of this Final
Order.
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(viii) Minimum Adequate Protection Obligation. The Debtors agree and
acknowledge that, as a result of the Debtors' prior continuing operations and use of Cash
Collateral as permitted under this Final Order and prior orders of the Court, the Adequate
Protection Obligation (as defined below) will be in an amount that is no less than the Cash
Collateral used to pay any allowed Professional Fees of the Debtors' retained professional
advisors and the Creditors' Committee's retained professional advisors from the beginning of the
Chapter 11 Cases.

J. Expiration of Challenge Period. No party in interest (other than the

Creditors' Committee, which was deemed to possess the requisite standing to bring Challenges
(as defined below)) obtained standing to object to, or challenge (a "Challenge"), the Estate
Stipulations on or before June 30, 2016.

K. Agent's Consent. The Agent has consented to the Debtors' proposed use

of Cash Collateral solely on the terms and conditions set forth in this F inal Order. The adequate
protection payments and other protections afforded to the Agent hereunder are necessary and
appropriate. Absent these protections, the Agent would not have otherwise consented to the
Debtors' use of Cash Collateral. The Debtors agree and acknowledge that, absent the Agent's
consent, the Debtors would be unable to use the Cash Collateral on the terms set forth in this
Final Order.

NOW THEREFORE, IT IS HEREBY ADJUDGED, ORDERED AND DECREED:

1. Motion Granted; Effectiveness of Prior Orders. The Motion is granted in

accordance with the terms and conditions as set forth in this Final Order. The Pre-Settlement
Final Order, the Amended and Restated Final Order, and all prior interim cash collateral orders
of the Court in the Chapter 11 Cases shall remain effective for the periods of time in which they
were in effect. The Amended and Restated Final Order shall remain effective (subject to the
terms thereof) until this Final Order shall become effective as set forth in paragraph 2 below.
For purposes of this Final Order, the term "Cash Collateral" includes all "cash collateral" as

defined by section 363 of the Bankruptcy Code, all deposits subject to setoff, and all cash arising

-6-
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from the collection or other conversion to cash of property of the Debtors in which the Agent or
any Lender has a security interest, lien, or mortgage, whether those security interests, liens, or
mortgages existed as of the commencement of these proceedings or arise thereafter pursuant to
this Final Order, and whether the property converted to cash existed as of the commencement of
these proceedings or arose or was generated thereafter.

2. Cash Collateral Use; Wind Down.

(a) Subject to the terms and conditions contained in this Final Order, the
Debtors may use or consume Cash Collateral only (i) to make those payments to the Agent
required by the terms of this Final Order; and (ii) in compliance with the other terms of this Final
Order, including, without limitation, in accordance with the Professional Fees limits set forth in
the Budget. The period in which the Debtors may use Cash Collateral pursuant to the terms of
this Final Order will commence on the date that both of the following have occurred: (i) this
Final Order has been entered by the Court (and remains effective and enforceable) and (ii) the
Agent receives all cash proceeds from the going concern sale of all, or substantially all, of the
Debtors' assets that has been consented to by the Agent (the "Sale"), and all cash of the Debtors
at the closing of the Sale, in each case as required by the terms of the Amended and Restated
Final Order and this Final Order, including requirements for the funding from such cash
proceeds and cash balances of amounts that are paid to other entities or used for reserves for such
payments (collectively, the "Required Agent Cash Receipt"). The period in which the Debtors
may use Cash Collateral pursuant to the terms of this Final Order will continue through the
earlier of (i) 5:00 p.m. (Wilmington Time) on March 31, 2017 (the "Expiration Date"), (ii) the
conversion to chapter 7 or dismissal of the Chapter 11 Cases, and (iii) the time when the Agent's

consent to the Debtors' use of Cash Collateral is terminated pursuant to the terms of this Final
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Order (collectively, the "Cash Collateral Period"). If, on the Expiration Date, the Debtors
possess the ability to use Cash Collateral under this Final Order and there exist accrued and
unpaid expenses for sales and use taxes, payroll expenses, and Professional Fees, the Debtors
may use Cash Collateral to pay such expenses (in amounts no greater than those amounts set
forth in the Budget with respect to Professional Fees). Even if not included specifically therein,
the Budget will be deemed to include the amounts necessary to satisfy all fees the Debtors must
pay to (a) the Clerk of the United States Bankruptcy Court for the District of Delaware and the
Office and (b) the Office of the United States Trustee under 28 U.S.C. § 1930(a).

(b) At the closing of the Sale, and contemporaneously with the Required
Agent Cash Receipt, in order to satisfy the Agent's and the Debtors' payment obligations
pursuant to the Committee Stipulation, the following reserves shall be funded by the Debtors
(except the GUC Carveout Reserve (as defined below), which shall be funded by the Agent from
the Required Agent Cash Receipt): (A) $1,343,897.63 on account of claims allowed pursuant to
section 503(b)(9) of the Bankruptcy Code in the Chapter 11 Cases as required by section 5.a.i. of
the Committee Stipulation to be paid to the entities and in the amounts set forth on the schedule
attached hereto as Exhibit B in full, final, and complete satisfaction of all claims (as defined in
section 101(5) of the Bankruptcy Code) against the Debtors entitled to priority under section
503(b)(9) of the Bankruptcy Code; (B)(i) such amount as to be agreed in good faith by the
Debtors and the Agent at or prior to the closing of the Sale (and in the absence of agreement at
that time, as shall later be ordered by the Court), which the Debtors and the Agent estimate to be
no more than $310,400, plus (ii) such amounts, if any, as to be agreed in good faith by the
Debtors and the Agent at or prior to the closing of the Sale (and in the absence of agreement at

that time, as shall later be ordered by the Court), for ordinary course liabilities entitled to priority
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under section 503(b) of the Bankruptcy Code and not assumed by the purchaser in the Sale with
respect to current employees of the Debtors, to satisfy the requirement of section 5.a.ii. of the
Committee Stipulation; (C) the amounts, if any, of non-ordinary course liabilities entitled to
priority under section 503(b) of the Bankruptcy Code and not assumed by the purchaser in the
Sale, including with respect to current employees of the Debtors who are not offered
employment by the purchaser in connection with the Sale, in an amount not to exceed $100,000
and known at the time of the Sale, to satisfy the requirement of section 5.a.iii. of the Committee
Stipulation; (D) $400,000 as required by section 6 of the Committee Stipulation (the "GUC
Carveout Reserve"); and (E) $75,000 for the Professional Fees of the Creditors' Committee as
required by section 7 of the Committee Stipulation. The GUC Carveout Reserve shall be placed
in a separate bank account in the name of the Creditors' Committee at such financial institution
(but not at the Agent or any affiliate of the Agent) as shall at the time be designated by counsel to
the Creditors' Committee. Each of the other reserves set forth above shall be placed in a separate
bank account (not at the Agent or any affiliate of the Agent) in the name of the Debtors and shall
be used only to satisfy the obligations related to such reserve. Once each of the reserves set forth
above are funded in the amounts set forth above, (i) no party shall any longer have the right to
terminate the Committee Stipulation and (ii) the Agent and the Debtors shall have fully satisfied
all of their payment obligations under the Committee Stipulation, and neither the Agent, any
Lender, nor any Debtor shall have any further obligation whatsoever to make or fund any
payments pursuant to the terms of the Committee Stipulation, or otherwise on account of any
Professional Fees (or member expenses) of the Creditors' Committee or any member thereof,
whether incurred prior to, on or after fhe date of this Final Order, other than any allowed and

unpaid Professional Fees (or member expenses) of the Creditors' Committee or any member
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thereof that, together with any prior allowed and paid Professional Fees (or member expenses) of
the Creditors' Committee, do not exceed $650,000. If any amount remains in either of the
reserves set forth in subsection (B) or (C) above in excess of the amount required to satisfy the
obligations related to such reserve as set forth in the Committee Stipulation, the excess in such
reserve shall be promptly remitted to the Agent.

© At the closing of the Sale, and contemporaneously with the Required
Agent Cash Receipt, estimated accrued and unpaid Professional Fees, subject to the Carve-Out,
the budget set forth in the Amended and Restated Final Order, and the Committee Professional
Fee Cap (as defined in the Committee Stipulation) through the date of the closing of the Sale,
and Professional Fees estimated to be incurred from the first day after the closing of the Sale
through December 31, 2016, pursuant to the Budget, in the aggregate amount of $2,084,600 (less
any Professional Fees paid by the Debtors after November 11, 2016), shall be placed into a
separate bank account in the name of the Debtors to be used solely for payment of such
Professional Fees (the "Professional Fee Carveout Reserve"). The Professional Fee Carveout
Reserve shall be deposited into a bank account and held by the Debtors in escrow for the benefit
of the Professional Persons for Professional Fees incurred through and including December 31,
2016, in accordance with all prior interim cash collateral orders, the Pre-Settlement Final Order,
the Amended and Restated Final Order, and this Final Order. The amount of the Professional
Fee Carveout Reserve shall take into account any retainer held by Opportune LLC
("Opportune"), and Opportune shall after the date of the funding of the Professional Fee
Carveout Reserve be required to use such retainer first to satisfy any of such firm's allowed and
unpaid Professional Fees. Once the Professional Fee Carveout Reserve is funded in the amount

set forth above, (i) the Carveout as set forth in the Amended and Restated Final Order shall be

-10-
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fully satisfied and (ii) neither the Agent nor any Lender shall have any further obligation
whatsoever to make or fund any payments pursuant to the terms of the Amended and Restated
Final Order or otherwise on account of any Professional Fees incurred prior to or on the date of
the closing of the Sale. If any amount remains in the Professional Fee Carveout Reserve in
excess of the amount required to satisfy the Carve-Out set forth in the Amended and Restated
Final Order and this Final Order, the excess shall be promptly remitted to the Agent.
(d) At the closing of the Sale, and contemporaneously with the Required
Agent Cash Receipt, the Debtors shall be permitted to retain from the proceeds of such Sale (or
the Debtors' cash balances as of the Closing of the Sale) $300,000 (the "Wind Down Fund")
solely for purposes of winding down the Debtors estates on the following terms:
(i) Unless the Agent consents, no more than $10,000 of obligations
(not including any United States Trustee fees) may be incurred by the Debtors for the
period after the closing of the Sale through the Wind Down Commencement (defined

below) and the retention of Anthony Labrosciano (described below) for obligations other

than Professional Fees.

(i)  The Wind Down Fund may be used to pay the allowed
Professional Fees of Sullivan Hazeltine & Allinson, LLC, Delaware counsel to the
Debtors. Such Professional Fees that are incurred after December 31, 2016, shall be paid
first from the retainer held by such firm for the Debtors.

(ii)) It shall be a condition to the continued availability to the Debtors
of the Wind Down Fund that:

(1) on the date of the closing of the Sale, the Debtors file a

motion to reject all executory contracts and unexpired leases of the Debtors not

- 11 -
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assumed by the buyer in that Sale and agreed to by the Agent as not necessary for
the wind-down of the Debtors' estates, which motion shall seek the effectiveness
of such rejection nunc pro tunc to the date of the closing of the Sale;

2) the firms of Paul Hastings LLP ("Paul Hastings") and
Opportune shall cease their employment by the Debtors effective no later than
December 31, 2016, and that the Debtors shall not incur any new any obligations
with respect to such firms after such date, and the Court authorizes cessation of
the Debtors' employment and retention of Paul Hastings and Opportune as well as
Ryan Bouley as Chief Restructuring Officer effective as of such date; and

3) unless the Agent otherwise consents, Anthony C.

Labrosciano shall be employed by the Debtors as of the Wind Down

Commencement (as defined below) of the wind-down as the Debtors' Chief

Executive Officer and shall so remain in place for the Debtors for purposes of

winding down the Debtors' estates as set forth below.

The agreement of the Agent to provide the Wind Down Fund on the terms set forth in this

Final Order, and the other agreements of the Agent set forth in this Final Order, including,
without limitation, with respect to the use of Cash Collateral pursuant to this Final Order, the
reserves established in this paragraph 2 and the Wind Down Fund shall fully and irrevocably
satisfy the Agent's and any Lender's obligation under paragraph 14(d) of the Amended and
Restated Final Order and the Committee Stipulation, and the Agent and the Lenders shall have
no further obligation whatsoever to fund or pay any other obligations of the Debtors, whether
incurred prior to, on or after the Petition Date or prior to, on or after the closing of the Sale.

(e) The wind down of the Debtors' estates shall proceed as follows:

-12-
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i) The Debtors shall employ Anthony C. Labrosciano as their Chief
Executive Officer for purposes of winding up the Debtors' estates, and Mr. Labrosciano is
hereby so retained. Mr. Labrosciano shall wind down the Debtors' estates for a fixed fee
of $50,000 payable as follows: (1) $10,000 shall be paid promptly after the Closing of
the Sale at which time the services shall commence (the "Wind Down
Commencement"); and (2) $10,000 shall be paid on each the 30" day thereafter, until
$50,000 shall have been paid. If, upon the completion of the wind-down, Mr.
Labrosciano has not received the full $50,000, the unpaid remainder shall be paid to him
at that time.

(i)  The expected period of all, or substantially all, of the wind down
shall commence on the date of the Wind Down Commencement and shall continue until
the Debtors, the Agent, and Mr. Labrosciano agree that the wind down has been
substantially completed. Upon completion of the necessary wind down tasks as agreed to
by the Debtors, the Agent, and Mr. Labrosciano, including the payment to the Agent of
all cash, refunds (including from excess reserves established in this Final Order),
deposits, rebates, similar amounts (refunds, deposits, rebates, and similar amounts being
referred to collectively as "Refunds"), going concern sale proceeds, and other proceeds
of the Debtors' assets, the parties agree that the Debtors shall, subject to further Court
approval (which is not hereby being given or implied) seek to dismiss the Chapter 11
Cases or convert the Chapter 11 Cases to chapter 7 cases.

® The Debtors covenant and agree to comply with all of the Agent's
reasonable requests for information and updates with respect to the wind-down process. During

the wind-down, the Agent and any officer or agent of Agent will be deemed appointed, with full

-13 -
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power of substitution, as the Debtors' true and lawful attorney-in-fact with full power and
authority in the place and stead of the Debtors or in the Agent's own name, in each case, in the
Agent's discretion, to take any action and to execute any and all documents and instruments to
sell, lease, liquidate, or dispose of the Collateral; provided that the Agent shall indemnify the
Debtors with respect to any such action taken or documents or instruments executed. In the
event that the Agent elects in its sole discretion to enforce the rights and powers of the Debtors
with respect to the Collateral, the Agent will have all of the rights and powers of the Debtors,
under the Bankruptcy Code or otherwise, as if the Debtors were enforcing such rights and
powers themselves; provided that the Agent shall indemnify the Debtors with respect to
enforcing such rights and powers. In particular, and not in limitation of the foregoing or any
other rights of the Agent, the Agent may pursue directly any and all Refunds, without
interference from, and with or without assistance by, the Debtors or their respective employees,
agents, or other representatives, and in aid of such right of direct action by the Agent in respect
of Refunds, all rights of the Debtors in and to any such Refunds, to the extent not already
assigned to the Agent, are hereby deemed assigned and conveyed to the Agent for the benefit of
the Lenders; provided that the Agent shall indemnify the Debtors with respect to any such
pursuit of Refunds. In connection with the wind-down, after the Closing of the Sale, the Agent
shall have no obligation to maintain any bank account of the Debtors other than (i) such account
as shall contain the Wind Down Fund, (ii) one account that shall be used by the Debtors to
deposit proceeds of Collateral for payment to the Agent, and (iii) any accounts that the Debtors
may be required to maintain under a transition services agreement with a buyer agreed to by the
Agent in connection with a Sale, each of which accounts in subsections (i) and (ii) above being

required to be maintained at the Agent unless it otherwise consents. After any conversion to

-14 -
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chapter 7 or dismissal of the Chapter 11 Cases, the Agent shall have no obligation to maintain

any bank account of the Debtors.

3. Amendment of Terms. Other than with respect to any amendment that is

materially adverse to the Debtors' estates, the Debtors and the Agent may agree to amend the
terms of the Debtors' use of Cash Collateral without further order of this Court (provided that the
notice provisions to the Creditors' Committee, if still in existence, and the United States Trustee
are complied with prior to any such amendment becoming effective). Such permitted
amendments include, without limitation, (a) the extension of dates or other deadlines set forth in
this Final Order and (b) the extension of the Cash Collateral Period. Prior to any such permitted
amendment becoming effective, the Debtors must provide the Creditors' Committee, if still in
existence, and the United States Trustee with no less than three (3) business days written notice
of any such proposed amendment.

4. Limitations on Use. Notwithstanding anything to the contrary herein, the

Debtors shall use no Cash Collateral to compensate professional services rendered or expenses
incurred in connection with, directly or indirectly, (a) the modification, stay, or amendment of
this Final Order without the consent of the Agent or (b) a violation, breach, or default of this
Final Order or any provision of the Prepetition Loan Documents made applicable to this
proceeding by this Final Order, including, without limitation, any claim or action that seeks, or
could result in the obtaining of, any relief (i) invalidating, setting aside, avoiding, or
subordinating, in whole or in part, the Prepetition Indebtedness or the Agent's or any Lender's
liens or security interests or mortgages in the Prepetition Collateral or (11) preventing, hindering,

or otherwise delaying, whether directly or indirectly, the Agent's or the Lenders' assertion,

-15-
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enforcement, or realization upon any Collateral as permitted by this Final Order or the
Prepetition Loan Documents.

5. Termination of Cash Collateral Usage. The Agent will have the right to

terminate the Debtors' use of Cash Collateral upon: (a) a default in the performance of any
obligation of the Debtors hereunder; (b) the modification, stay, or amendment of this Final Order
without the consent of the Agent; (c) the institution of any claim or action, the purpose of which
is to seek or the result of which would be to obtain any relief (1) invalidating, setting aside,
avoiding, or subordinating, in whole or in part, the Prepetition Indebtedness or the Agent's or any
Lender's liens, mortgages, or security interests in the Collateral, (11) preventing, hindering, or
otherwise delaying, whether directly or indirectly, the Agent's or any Lender's assertion,
enforcement, or realization upon any Collateral as permitted by this Final Order, or

(iii) otherwise seeking relief against the Agent or any Lender without its consent; (d) the
conversion or dismissal of any of the Chapter 11 Cases without the Agent's consent; or (e) the
Debtors requesting or seeking, under section 364 of the Bankruptcy Code or otherwise, the
Court's grant or imposition of liens, security interests, or mortgages on any of the Collateral
equal or superior to the Agent's or any Lender's liens, security interests, or mortgages on such
Collateral.

6. Notice of Termination of Cash Collateral Use. Notwithstanding the

foregoing, upon the occurrence of any of the events described in paragraph 5(a) of this Final

Order (each, a "Termination Event"), the Agent's consent to the Debtors' use of Cash Collateral
will not terminate until 8:00 a.m. (Wilmington Time) on the fourth business day after the day on
which the Agent provided written notice (by email or otherwise) (a "Termination Notice") or

such later period if the Court is unavailable to conduct a Termination Notice Hearing (as defined
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below) on or before such fourth business day (the "Termination Notice Period") of its
termination of such consent to (a) the Debtors and their counsel, (b) counsel of record for the
Creditors' Committee, if still in existence, and (c) the United States Trustee. After the Agent's
issuance of a Termination Notice, the Debtors will be entitled to an emergency hearing before
this Court (a "Termination Notice Hearing"). Any Termination Notice Hearing must occur
before the expiration of the Termination Notice Period. At a Termination Notice Hearing, the
Debtors may contest only whether a Termination Event has occurred. If (i) the Debtors decide
not to contest whether a Termination Event has occurred prior to the expiration of the
Termination Notice Period or (ii) the Debtors do timely contest that a Termination Event has
occurred prior to the expiration of the Termination Notice Period, and, after notice and a hearing,
this Court fails to determine that no Termination Event has occurred prior to the expiration of the
Termination Notice Period, the Debtors (x) will no longer have the right to use Cash Collateral
pursuant to this Final Order (except to the extent this Final Order explicitly permits the use of
Cash Collateral after expiration of a Termination Notice Period) and (y) as to the Agent and the
Lenders, the automatic stay will automatically terminate and the Agent and the Lenders may
exercise all rights and remedies available under the Prepetition Loan Documents and this Final
Order. If there exist accrued and unpaid expenses for sales and use taxes and payroll expenses
(in each case) that arose prior to the expiration of the Termination Notice Period, the Debtors
may use Cash Collateral to pay such expenses. The Debtors' payment of payroll expenses and
sales and use taxes during a Termination Notice Period (if any) may occur only if such expenses
arose in the ordinary course of the Debtors' business. For the avoidance of doubt, all reserves

established pursuant to paragraph 2 of this Final Order, other than the Wind Down Fund, shall
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continue to be disbursed, used or otherwise administered in accordance with their terms, both
during a Termination Notice Period and thereafter.

7. Adequate Protection Lien. As protection for the Agent's and Lenders'

interests as of the Petition Date in the Prepetition Collateral, and subject to the limitations set
forth in this paragraph 7 and the Carve-Out (as defined below), the Agent, for the benefit of the
Lenders, is hereby granted, pursuant to sections 361 and 363 of the Bankruptcy Code, a valid,
choate, perfected, enforceable, and non-avoidable first priority security interest in, and lien and
mortgage upon (collectively, the "Adequate Protection Lien"), all assets and property of the
Debtors and their estates (including, without limitation, the Other Assets), of any kimi or nature
whatsoever, whether now existing or hereafter acquired or arising, and all proceeds, rents,
products, or profits thereof (collectively, the "Postpetition Collateral" and, together with the
Prepetition Collateral, the "Collateral"), including, without limitation, the Prepetition Collateral
the Debtors owned as of the Petition Date and all proceeds, rents, products, or profits thereof.
Notwithstanding the preceding sentence, (a) the Adequate Protection Lien excludes any cause of
action of the Debtors' estates arising solely under sections 544, 545, 547, 548, or 549 of the
Bankruptcy Code and (b) the Adequate Protection Lien will be subject to valid, perfected,
enforceable, and non-avoidable liens and security interests in the Debtors' assets that (i) parties
other than the Agent held as of the Petition Date and (ii) were superior in priority to the
Prepetition Liens as of the Petition Date (the "Third Party Senior Liens"). The Adequate
Protection Lien will secure the Prepetition Indebtedness solely in an amount equal to any
diminution in the value of the Agent's (on behalf of the Lenders) interest in the Prepetition
Collateral that occurs during the pendency of the Chapter 11 Cases, whether such diminution is a

consequence of (1) the Debtors' use of Collateral (including the Debtors' consumption of Cash
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Collateral), (2) depreciation of, or price fluctuation in, the Collateral, (3) the conversion of such
Prepetition Collateral into Postpetition Collateral, or (4) any other action, event, or circumstance
occurring after the Petition Date (collectively, the "Adequate Protection Obligation"). The
Adequate Protection Obligation will be in an amount no less than the Cash Collateral used or
reserved to pay (a) the fees and expenses of any of the Debtors' or Creditors' Committee's
retained professionals and (b) holders of prepetition claims entitled to administrative expense
status under section 503(b)(9) of the Bankruptcy Code in satisfaction of such claims at any time
during the Chapter 11 Cases.

8. Adequate Protection Lien Priority. The Adequate Protection Lien will be

junior in priority to the Third Party Senior Liens and senior in priority to the Prepetition Liens.

9, Administrative Claim Status of Adequate Protection Obligation. The

Adequate Protection Obligation is hereby afforded status as an administrative priority under
Section 507(b) of the Bankruptcy Code.

10.  Non-Impairment of Adequate Protection Lien. The Adequate Protection

Lien will not be modified, altered, or impaired in any manner by any plan of reorganization
confirmed, or order of confirmation entered, in the Chapter 11 Cases or by any other financings
of, extensions of credit to, or incurring of debt by, the Debtors, whether pursuant to sections 363
or 364 of the Bankruptcy Code or otherwise.

11. Adequate Protection Lien Perfection. The security. interests, liens, and

mortgages granted herein (a) are, and shall be, in addition to all security interests, liens,
mortgages, and rights of set-off existing in favor of the Agent (for the benefit of the Lenders) on
the Petition Date; and (b) are, and shall be, valid, choate, perfected, enforceable, non-avoidable,

and effective as of the Petition Date, without any further action by the Debtors, the Agent, or any
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Lender, and without the execution, filing, or recordation of any financing statements, security
agreements, vehicle lien applications, mortgages, or other documents. All security interests,
liens, and mortgages granted herein to the Agent (for the benefit of the Lenders) are hereby
deemed perfected, and no further notice, filing, or other act will be required to cause such
perfection. If the Agent, in its sole discretion, decides to file financing statements, mortgages, or
other documents or otherwise confirm perfection of such security interests, liens, or mortgages,
including in connection with the change of names of the Debtors as a result of the Sale, the
Agent will be authorized to effect such filings and recordations, and all such financing
statements, mortgages, or similar documents will be deemed to have been filed or recorded at the
time and on the date of entry of this Final Order. At the Agent's discretion, a photocopy of this
Final Order may be filed with, or recorded in, filing or recording offices in addition to or in lieu
of such financing statements, notices of lien, or similar instruments, and all filing offices are
hereby directed to accept such copy of this Final Order for filing and recording. If the Agent
hereafter requests the Debtors to execute and deliver to the Agent financing statements,
mortgages, or other instruments or documents the Agent considers necessary or desirable to
further evidence the perfection of the liens, security interests, or mortgages granted in this Final
Order, including in connection with the change of names of the Debtors as a result of the Sale,
the Debtors are hereby authorized and directed to execute and deliver those financing statements,
instruments, and documents.

12.  Effectiveness of Estate Stipulations. Any Challenge by any party

(including, without limitation, the Creditors' Committee, any chapter 7 trustee, or chapter 11
trustee appointed in the Chapter 11 Cases or any successor cases and any other parties-in-

interest) is deemed to be forever waived and barred, and the Estate Stipulations, including all
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releases set forth therein, are binding on all creditors, interest holders, and other parties-in-
interest.

13. No Limitation on Prepetition Collateral or Prepetition Indebtedness. With

respect to the Prepetition Indebtedness or the Prepetition Collateral, nothing in this Final Order
will in any way restrict the scope of the Agent's or any Lender's prepetition liens, security
interests, mortgages, rights of set-off, or claims, or the proceeds, rents, products, or profits
thereof, and the Agent's and any Lender's liens, security interests, and mortgages on the
Prepetition Collateral and the proceeds, rents, products, and profits thereof will extend to the
fullest extent permitted under section 552(b) of the Bankruptcy Code. Cash proceeds of the
Collateral that come into the possession, custody, or control of the Debtors constitute Cash
Collateral.

14. Sale, Disposition, or Lease of Collateral. In connection with the Sale, the

Debtors shall pay to the Agent, in an amount not to exceed the outstanding Prepetition
Indebtedness, the following:

(a) (i) all proceeds from the Sale, other than any sale proceeds payable to
holders of Third Party Senior Liens (in accordance with a Court order or otherwise), whether
such proceeds are received at the closing of the Sale or thereafter; and (ii) the Debtors' cash
remaining as of the consummation of such sale, minus such amounts that the Debtors shall retain
from such Sale pursuant to the terms of this Final Order (the "Net Sale Proceeds"). The Debtors
shall pay the Net Sale Proceeds to the Agent (for the benefit of the Lenders) contemporaneously
with the closing of the Sale and thereafter promptly upon receipt. The Agent shall apply any Net

Sale Proceeds the Agent receives against the amount of the Prepetition Indebtedness.
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(b) In addition to their obligations to remit the Net Sale Proceeds, whether
received by the Debtors at the closing of the Sale or thereafter, to the Agent pursuant to and in
accordance with the terms of this Final Order and any order of the Court approving the Sale, the
Debtors shall promptly pay to the Agent, in an amount not to exceed the outstanding Prepetition
Indebtedness, all proceeds from any sale, lease, or other disposition of the Collateral, other than
any proceeds payable to holders of Third Party Senior Liens (in accordance with a Court order or

otherwise).

15.  Compliance With Certain Other Representations and Warranties. With
respect to the following items, the Debtors shall fully comply with their obligations and shall not
breach any material representation or warranty as such material representation or warranty is set
forth in the Prepetition Loan Documents: (a) access to the Debtors' books and records and the
Prepetition Collateral, which provisions will be deemed to apply to all of the Collateral;

(b) inspections; (c) maintenance and preservation of Prepetition Collateral, which provisions will
be deemed to apply to all of the Collateral; and (d) the other provisions thereof. Notwithstanding
the preceding sentence, the Debtors will have no obligation to comply with representations as to
the absence of any bankruptcy proceeding or provisions requiring the payment of money to the
Agent or any Lender (except as required under this Final Order) or establishing any financial
covenants.

16.  Carve-Out. As used in this Final Order, "Carve-Out" means: (a) the
unpaid fees of the Clerk of the Court and the U.S. Trustee pursuant to 28 U.S.C. § 1930(a);

(b) the Professional Fee Carveout Reserve, to the extent used; (c) to the extent allowed through a
final order, all unpaid Professional Fees (net of any unused retainers) set forth in the Budget (and

any amendment thereto agreed to by the Agent pursuant to the terms of this Final Order) as
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actually incurred in compliance with the Budget and the terms of this Final Order before the first
day following (i) the date of delivery of a notice terminating the Agent's consent to use of Cash
Collateral pursuant to the terms of this Final Order (a "Carveout Termination Notice") or

(ii) the occurrence of the Expiration Date, whether allowed by the Court prior to, or after the
delivery of, a Carveout Termination Notice or the occurrence of the Expiration Date; and (d) to
the extent allowed by a final order, the payment of Professional Fees of Professional Persons (net
of any unused retainers) incurred in accordance with the Budget and the terms of this Final Order
after the date of delivery of the Carveout Termination Notice or the occurrence of the Expiration
Date in an aggregate amount not to exceed $50,000 if the Carveout Termination Notice is given
prior to the Wind Down Commencement and $15,000 if given thereafter (the "Post-
Termination Amount"). The Post-Termination Amount may be used solely for the payment of
Professional Fees incurred by the Debtors after the date of delivery of the Carveout Termination
Notice or the occurrence of the Expiration Date and before the conversion or dismissal of the
Chapter 11 Cases. All Professional Fees incurred in accordance with the Budget prior to the first
day following the date of delivery of a Carveout Termination Notice or the occurrence of the
Expiration Date and the Post-Termination Amount may be paid out of the Collateral so long as
they are within the limits set forth the Budget and otherwise comply with the terms of this Final
Order and are allowed by the Court. Notwithstanding the foregoing, if (i) the Agent withdraws a
Termination Notice or the Court determines that no Termination Event has occurred or (ii) the
Agent agrees to extend the Expiration Date, the Post-Termination Amount limitation set forth in
this paragraph 16 will not take effect at that time. The Carve;Out will be senior to the Adequate

Protection Lien, and any other adequate protection, liens, or claims securing the obligations
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arising under, or in connection with, the Prepetition Loan Documents. For the avoidance of
doubt, the Debtors shall be jointly and severally liable for the Carve-Out.

17. Exculpation from General Unsecured Creditors. Provided the GUC

Carveout Reserve is distributed in accordance with the Committee Stipulation, the Debtors, the
Agent, the Lenders, the members of the Creditors’ Committee, and, with respect to each of the
foregoing entities, such entities' (in each case, in their capacity és such) predecessors, successors
and assigns, affiliates, current and former officers, directors, principals, shareholders, members,
employees, agents, attorneys, financial advisors, investment bankers, representatives, and other
professionals shall neither have, nor incur, any liability to any entity receiving distributions from
the GUC Carveout Reserve for any prepetition or postpetition act taken or omitted to be taken in
connection with the Chapter 11 Cases, or related to formulating, negotiating, soliciting,
preparing, disseminating, confirming, or implementing the Committee Stipulation or the Sale;
provided that each Exculpated Party shall be entitled to rely upon the advice of counsel
concerning his, her, or its duties pursuant to, or in connection with, the Committee Stipulation or
the Sale.

18.  Collections and Disbursements. The Debtors shall promptly deposit all

cash receipts, Cash Collateral, and all proceeds from the sale or other disposition of the
Collateral and all other proceeds of such collateral of any kind that is now, or later comes into,
the Debtors' possession or control or to which any of the Debtors is now, or later becomes
entitled to, only into accounts approved in writing by the Agent or in accordance with this Final

Order.

19. Reservation of Agent's and Lender's Rights. Nothing contained in this

Final Order will be deemed a finding with respect to adequate protection (as that term is defined
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in section 361 of the Bankruptcy Code) of the interests of the Agent or any Lender. In addition,
the entry of this Final Order is without prejudice to, and does not constitute a waiver of,
expressly or implicitly, or otherwise impair, any of the rights, claims or privileges of the Agent
or any Lender.

20.  Application of Payments. The Agent shall apply all payments it has

received, or will receive, after the Petition Date to reduce the outstanding amount of the
Prepetition Indebtedness (the "Postpetition Payments"). If the Postpetition Payments are in an
amount greater than the Prepetition Indebtedness, all entities reserve their respective rights with
respect to the application of such excess Postpetition Payments.

21.  Payment of Compensation. Nothing in this Final Order will be construed

as consent to the allowance of any professional fees or expenses of any of the Debtors, the
Creditors' Committee, or of any other person or will affect the right of the Agent or the Lenders
to object to the allowance and payment of such fees and expenses or to permit the Debtors to pay
any such amounts not set forth in the Budget.

22.  Automatic Stay. The automatic stay provisions of section 362 of the

Bankruptcy Code are hereby vacated as to the Agent and any Lender to the extent necessary to
implement the terms of this Final Order and to permit the Agent to implement the provisions
hereof, including, without limitation, permitting the Agent, inter alia, (a) to receive and apply
collections, payments, or proceeds of Collateral and (b) to file any financing statements or other
instruments and documents, if any, evidencing the Agent's security interests in, and liens and
mortgages on, the Collateral.

23.  Section 506(c) of the Bankruptcy Code. Nothing contained in this Final

Order will constitute the Agent's or the Lenders' consent to any charge, security interest, lien,
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assessment, or claim against the Prepetition Collateral under section 506(c) of the Bankruptcy
Code or otherwise. The Debtors and their estates hereby waive any right they may have to seek
to impose any charge, security interest, lien, assessment, or claim against the Lenders' or Agent's
interests in the Collateral under section 506(c) of the Bankruptcy Code or otherwise.

24. Section 552 of the Bankruptcy Code. In light of their agreement to allow

the Debtors' use of Cash Collateral in accordance with the provisions of this Final Order, the
Agent and Lenders each will be entitled to all of the rights and benefits of section 552(b) of the
Bankruptcy Code and the "equities of the case" exception will not apply.

25.  Binding Effect. The provisions of this Final Order will be binding upon
and inure to the benefit of the Agent, the Lenders, and the Debtors and each of the foregoing
entities' respective successors and assigns (including any trustee or other fiduciary hereinafter
appointed as a legal representative of the Debtors or with respect to the property of the estates of
the Debtors) whether in the Chapter 11 Cases, in any successor cases, or upon dismissal of any
such Chapter 11 Case or chapter 7 case.

26.  No Waiver. The failure of the Agent or the Lenders to seek relief or
otherwise exercise their respective rights and remedies under, as applicable, the Prepetition Loan
Documents, the prior interim or final cash collateral orders, this Final Order, or otherwise will
not constitute a waiver of any of the Lenders' or Agent's rights, as applicable, hereunder,
thereunder, or otherwise. Notwithstanding anything expressly or implicitly contained herein or
otherwise arising under the Bankruptcy Code or under non-bankruptcy law, the entry of this
Final Order is without prejudice to, and does not constitute a waiver of or otherwise impair, any
of the rights, claims, or privileges (whether legal, equitable or otherwise) of the Agent or the

Lenders, including, without limitation, the rights of the Agent and the Lenders to (i) request
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conversion of any of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code, (ii)
request dismissal of any of the Chapter 11 Cases, (iii) request the appointment of a trustee in any
of the Chapter 11 Cases, or (iv) subject to the provisions of section 1121 of the Bankruptcy
Code, propose a chapter 11 plan.

27.  No Third Party Rights. Except as explicitly provided for herein and

except for the Carve-Out, this Final Order does not create any rights for the benefit of any third
party, creditor, equity holder or any direct, indirect or incidental beneficiary.

28.  No Marshaling. Each Debtor expressly waives all rights that it may now

have, or in the future may obtain, under any statute, at common law, in equity or otherwise, to
compel the Agent or the Lenders to marshal assets or to proceed against any Debtor, other person
or security for the payment or performance of any of the Prepetition Indebtedness before, or as a
condition to, proceeding against such Debtor.

29.  Proofs of Claim. Notwithstanding any order entered by the Court in

relation to the establishment of a bar date in any of the Chapter 11 Cases, none of the Agent or
the Lenders will be required to file proofs of claim in any of the Chapter 11 Cases in order for
the claims of the Agent and the Lenders to be preserved and deemed filed in an amount that is no
less than the Prepetition Indebtedness.

30. Survival of Final Order. The provisions of this Final Order and any

actions taken pursuant hereto will survive entry of any subsequent order that may be entered in
the Chapter 11 Cases, including, without limitation, any subsequent order (i) confirming any plan
in the Chapter 11 Cases, (ii) converting any of the Chapter 11 Cases to a case under chapter 7 of
the Bankruptcy Code, (iii) dismissing any of the Chapter 11 Cases, (iv) withdrawing of the

reference of any of the Chapter 11 Cases from this Court, or (v) providing for abstention from
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handling or retaining of jurisdiction of any of the Chapter 11 Cases in this Court. The terms and
provisions of this Final Order, including, without limitation, the protections granted to the Agent
and the Lenders, will continue in full force and effect notwithstanding the entry of such order,
and such protections will maintain their priority as provided by this Final Order. Unless the
Agent and the Lenders otherwise consent, the Debtors shall not propose or support any chapter
11 plan that is not conditioned upon the full payment of all the Prepetition Indebtedness on the
effective date of such chapter 11 plan.

31.  Enforceability. Pursuant to Bankruptcy Rule 7052, this Final Order
constitutes findings of fact and conclusions of law and will take effect and be fully enforceable
nunc pro tunc to the Petition Date immediately upon execution hereof.

32. Obiections Overruled. To the extent not withdrawn or resolved, all

objections to the Motion, are hereby overruled.

33.  No Waivers or Modification of Final Order. The Debtors irrevocably

waive any right to seek any modification or extension of this Final Order without the prior
written consent of the Agent and no such consent will be implied by any other action, inaction,
or acquiescence of the Agent. If any or all of the provisions of this Final Order are hereafter
modified, vacated, or stayed by subsequent order of this or any other Court, such stay,
modification, or vacation shall not affect (A) the validity of any benefit granted to the Agent or
any Lender pursuant to this Final Order with respect to any Cash Collateral released by the
Agent to the Debtors prior to the later of (i) the effective date of such stay, modification, or
vacation and (ii) receipt of written notice thereof by counsel to the Agent (the "Effective Time")
or (B) the validity and enforceability of any lien, security interest, mortgage, or priority

authorized hereby. Notwithstanding any such stay, modification, or vacation, any release of
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Cash Collateral made pursuant to this Final Order by the Agent prior to the Effective Time shall
be governed in all respects by the original provisions of this Final Order.

34. Debtors' Authority to Effectuate Relief. The Debtors are authorized to

take all actions necessary to effectuate the relief granted pursuant to this Final Order.

35.  Court Retains Jurisdiction. The Court retains jurisdiction with respect to

all matters arising from or related to the implementation of this Final Order.

Dated: November 21,2016 (,W /.\

UNITED 8TATES BANKRUPTCY JUDGE
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