
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Chapter 11 
In re:  

HIGHWAY TECHNOLOGIES INC., et al., 	
Case No.: 13-11326 (KJC) 

Debtors.’ 	
(Jointly Administered) 

Related Docket Nos. 9 and 55 

Hearing Date: August 14, 2013 at 3:00 p.m. EST 

NOTICE OF (1) MODIFIED APPROVED BUDGET AND DIP MATURITY DATE AND (2) 
FILING OF PROPOSED FINAL DIP ORDER 

PLEASE TAKE NOTICE that on May 24, 2013, the Court entered its Interim 

Order (I) Authorizing Debtors to Obtain Postpetition Secured Financing, (II) Authorizing Use of 

Cash Collateral, (III) Granting Adequate Protection, (IV) Scheduling Final Hearing, and (V) 

Granting Certain Related Relief [Docket No. 55] (the "Interim DIP Order"). 2  A hearing to 

consider entry of a final order approving the debtor in possession financing ("Final DIP Order") 

is scheduled for August 14, 2013 at 3:00 p.m. EST. Attached hereto as Exhibit A is a clean 

version of the proposed Final DIP Order. Attached hereto as Exhibits B and C, respectively, are 

blacklined copies of the proposed Final DIP Order and the Final DIP Term Sheet (as such term is 

defined in the Final DIP Order). 

PLEASE TAKE FURTHER NOTICE that annexed to the Interim DIP Order as 

Exhibit B is a budget that was approved by each of the DIP Lenders and the Prepetition Lenders 

(the "Approved Budget") for the time period from and including the Petition Date through 

The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification 
number are as follows: Highway Technologies, Inc. (6608); and HTS Acquisition, Inc. (9831). The 
Debtors’ mailing address is 6800 Dixie Drive, Houston, Texas 77087. 

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Interim DIP 
Order. 
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August 2, 2013 (the "Maturity Date"). Pursuant to paragraph 35 of the Interim DIP Order, the 

DIP Lenders, the Prepetition Agent, the Debtors, and the Committee, without further order of the 

Court, may modify the Approved Budget (the "Modified Budget") and extend the Maturity Date. 

PLEASE TAKE FURTHER NOTICE that, pursuant to paragraph 35 of the 

Interim DIP Order, the DIP Lenders, the Prepetition Agent, the Debtors, and the Committee have 

agreed to (i) the Modified Budget annexed hereto as Exhibit D and (ii) extend the Maturity Date 

through and including August 14, 2013, pending entry of a Final DIP Order and to September 6, 

2013 upon entry of the Final DIP Order. 

Dated: August 6, 2013 	 PACHULSKI STANG ZIEJL & JONES LLP 

Richard M. Pachulski (CA Bar No. 90073)) 
Debra I. Grassgreen (CA Bar No. 169978) 
Bruce Grohsgal (DE Bar No. 3583) 
John W. Lucas (NY Bar No. 4288379) 
Peter J. Keane (DE Bar No. 5503) 
919 North Market Street, 17th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 
Telephone: (302) 652-4100 
Facsimile: (302) 652-4400 
E-mail: 	rpachulskipszjw.com  

dgrassgreen@pszjlaw.com  
bgrohsgal@pszjlaw.com  
jlucas@pszjlaw.com  
pkeane@pszjlaw.com  

Counsel to the Debtors and Debtors in Possession 
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EXHIBIT A 

Final DIP Order - Clean Version 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Chapter II 
In re: 

Case No.: 13-11326 (KJC) 

HIGHWAY TECHNOLOGIES INC., et al., 	I 	(Jointly Administered) 

Debtors. I 	 I 	Related Docket No. 9, 55 

FINAL ORDER (I) AUTHORIZING DEBTORS TO OBTAIN 
POSTPETITION SECURED FINANCING, (II) AUTHORIZING USE CASH 

COLLATERAL, (III) GRANTINGADEQUATE PROTECTION, AND (IV) GRANTING 
CERTAIN RELATED RELIEF 

Upon the motion dated May 22, 2013 (the "Motion"), seeking entry of an interim order (the 

"Interim Order") and a final order (the "Final Order" or "Order"), inter alia, 

(a) authorizing the Debtors to obtain secured postpetition superpriority financing (the 
"DIP Facility") from a subset of its Prepetition Lenders (as defined below) 
pursuant to the terms and conditions of that certain "Priming Superpriority 
Debtor-in-Possession Credit Facility Term Sheet" dated as of May 22, 2013, by 
and among the Debtors and each lender party thereto (collectively, the "DIP 
Lenders"), attached hereto as Exhibit A (as amended, supplemented, restated or 
otherwise modified from time to time in accordance therewith, the "DIP Term 
Sheet," and together with the other documents, agreements and instruments 
delivered pursuant thereto or executed or filed in connection therewith, all as may 
be reasonably requested by the DIP Lenders (as the same may be amended, 
supplemented, restated or otherwise modified from time to time, the "DIP Loan 
Documents ")); 2  

(b) authorizing the Debtors to execute the DIP Loan Documents, and to perform such 
other acts as may be necessary or desirable in connection therewith, 

The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification 
number are as follows: Highway Technologies, Inc. (6608) ("Highway Technologies"); and HIS Acquisition, 
Inc. (983 1) ("AcquisitionCo"). The Debtors’ mailing address is 6800 Dixie Drive, Houston, Texas 77087. 

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the DIP 
Term Sheet. 
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(c) granting to the DIP Lenders first priority security interests in and liens on all of 
the DIP Collateral (as defined below) to secure the DIP Facility and all 
obligations owing and outstanding thereunder and under the DIP Loan 
Documents, as applicable, and the Interim Order and Final Order (as defined 
below), as applicable (collectively, the "DIP Loan Obligations"); 

(d) granting allowed superpriority administrative expense claims to the DIP Lenders; 

(e) authorizing the Debtors to use Cash Collateral (as defined below) (together with 
the DIP Facility, the "Postpetition Financing Arrangement"); 

(f) authorizing the Debtors to grant adequate protection to Ableco Finance LLC, in 
its capacity as administrative and collateral agent (in such capacity, the 
"Prepetition Agent") on behalf of the lenders (collectively, the "Prepetition 
Lenders") under that certain Financing Agreement, dated as of February 15, 2007 
among (i) Highway Technologies, Inc. ("HT Corp." or the "Prepetition 
Borrower"), (ii) HTS Acquisition, Inc., ("HTS Acquisition"), HTS Holding, Inc. 
("HTS") and each subsidiary of HTS listed as a guarantor on the signature pages 
to the Financing Agreement (collectively, the "Prepetition Guarantors"), (iii) the 
Prepetition Lenders and (iv) the Prepetition Agent (as amended, supplemented or 
otherwise modified from time to time prior to the date hereof (the "Prepetition 
Financing Agreement") and together with all agreements, documents, notes, 
mortgages, security agreements, pledges, guarantees, subordination agreements, 
instruments, amendments, and any other agreements delivered pursuant thereto or 
in connection therewith, the "Prepetition Loan Documents"); and 

(g) scheduling a hearing (the "Final Hearing"), pursuant to Rule 4001 (c)(2) of the 
Federal Rules of Bankruptcy Procedure (the "Bankruptcy Rules"), to consider 
entry of this Final Order, inter alia, approving and authorizing the Postpetition 
Financing Arrangement (including, without limitation, the advance of the 
financing pursuant to the Interim Order) on a final basis pursuant to the DIP Loan 
Documents; 

and the interim hearing on the Motion (the "Interim Hearing") having been held on May 22, 

2013; and an Interim Order having been entered on May 24, 2013; and the Official Committee of 

Unsecured Creditors (the "Creditors’ Committee") having interposed certain objections to the 

terms of the proposed Final Order; and the Debtors, the Creditors’ Committee and the Secured 

Parties (as herein defined) having resolved the objections of the Creditors’ Committee by the 

terms set forth herein as well as the terms of the order proposed for entry in connection with the 

Official Committee of Unsecured Creditors Motion Pursuant to Rule 9019 to Approve the 
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Settlement Agreement Among the Official Committee of Unsecured Creditors, the Prepetition 

Agent, the Prepetition Lenders, the DIP Lenders and the Equity Sponsors filed on July 19, 2013] 

(the "Settlement Motion") which order (the "Settlement Approval Order") is specifically 

conditioned on entry of this Final Order; and the terms of this Final Order being specifically 

conditioned on the entry of the Settlement Approval Order, and a hearing having been held on 

August 14, 2013 with respect to entry of the Final Order and the Settlement Approval Order; and 

various further objections and responses, formal and informal, to the relief requested having been 

interposed; and upon all of the pleadings filed with the Court and the evidence proffered or 

adduced at the Interim Hearing and the Final Hearing; and the Court having heard and resolved 

or overruled any and all objections to the relief requested in the Motion; and it appearing that the 

relief requested in the Motion is in the best interests of the Debtors, their estates, and creditors; 

and upon the record herein; and after due deliberation thereon, and good and sufficient cause 

appearing therefor: 

IT IS HEREBY FOUND AND DETERMINED THAT: 3  

A. 	Petition Date. On May 22, 2013 (the "Petition Date"), the Debtors 

commenced their chapter 11 cases (these "Chapter 11 Cases") by filing voluntary petitions for 

relief under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") in the 

United States Bankruptcy Court for the District of Delaware (the "Court"). The Debtors are 

managing their affairs as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code. On May 30, 2013, the Creditors’ Committee was appointed in these Chapter 

11 Cases. 

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings 
of fact, as applicable, pursuant to Bankruptcy Rule 7052. 
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B. Jurisdiction; Venue. The Court has jurisdiction over these Chapter 11 

Cases, the parties, and the Debtors’ property pursuant to 28 U.S.C. § 1334. This is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(D). The Court is a proper venue of these Chapter 

11 Cases and the Motion under 28 U.S.C. §§ 1408 and 1409. 

C. Notice. Notice of the Motion was provided to: (i) the Office of the United 

States Trustee; (ii) the Office of the United States Attorney for the District of Delaware; (iii) the 

Internal Revenue Service; (iv) the Debtors’ thirty-five largest unsecured creditors on a 

consolidated basis; (v) counsel to the Prepetition Agent; (vi) counsel to the DIP Lenders, (vii) all 

other known parties asserting a lien against the Debtors’ assets; and (viii) the Sureties (each as 

defined herein), by telecopy, email, overnight courier and/or hand delivery. Because of the 

nature of the relief requested, no other or further notice of the relief requested in this Motion 

need have been given. 

D. Debtors’ and Creditors’ Committee’s Acknowledgments and Stipulations. 

In requesting the Postpetition Financing Arrangement, and in exchange for and as a material 

inducement to the DIP Lenders and the Prepetition Lenders to agree to provide the Postpetition 

Financing Arrangement, the Debtors and the Creditors’ Committee (in the latter case, subject to 

the Effective Date of the Settlement Approval Order) acknowledge, represent, stipulate, and 

agree as follows: 

(i) 	the Debtors, the Prepetition Lenders and the Prepetition Agent entered into 

that certain Prepetition Financing Agreement pursuant to which the Prepetition Borrowers 

obtained secured financing from the Prepetition Lenders, guaranteed by the Prepetition 

Guarantors, in the form of (a) a revolving credit facility in an aggregate principal amount not to 

exceed $3,000,000 (excluding the P1K Amount as defined in the Prepetition Financing 
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Agreement) ("Revolving Credit Facility A"); (b) a revolving credit facility an aggregate principal 

amount not to exceed $24,000,000 at any time outstanding (excluding the P1K Amount) 

("Second Out Revolving Credit Facility"); (c) a revolving credit facility in an aggregate principal 

amount not to exceed $10,000,000 at any time outstanding (excluding the P1K Amount) 

("Revolving Credit Facility B"); (d) term loan in the aggregate original principal amount of 

$18,000,000 ("Term Loan A"); and (e) a term loan in the aggregate original principal amount of 

$2,900,000 ("Term Loan B"). For purposes of this Order, the term "Prepetition Obligations" 

shall mean the Obligations (as such term is defined in the Prepetition Financing Agreement) 

owed to the Prepetition Agent and the Prepetition Lender under the Prepetition Loan Documents. 

(ii) the Prepetition Obligations of the Prepetition Borrowers and Prepetition 

Guarantors are secured by first priority liens (the "Prepetition Liens") granted to the Prepetition 

Agent (for the benefit of itself, the Prepetition Agent and the Prepetition Lenders) on 

substantially all of the Debtors’ assets (including Cash Collateral, as defined below)) as set forth 

on the Prepetition Loan Documents, whether then owned or existing or thereafter acquired. All 

"Collateral" as defined in the Prepetition Financing Agreement granted or pledge by the Debtors 

to pursuant to any of the Prepetition Loan Documents shall be collectively referred to as the 

"Prepetition Collateral." 

(iii) as of the Petition Date, (a) the aggregate amount of principal and accrued 

interest owed under the Prepetition Loan Documents to the Prepetition Lenders is 

$67,109,035.95, which does not include fees, expenses and other amounts which are chargeable 

or otherwise reimbursable under the Prepetition Loan Documents, or any amount payable to the 

Prepetition Agent in its capacity as such, (b) all of the Prepetition Obligations are 

unconditionally owing by the Debtors to the Prepetition Lenders, and (c) the Prepetition 

432475/009-4164730.11 	 5 

Case 13-11326-KJC    Doc 467-1    Filed 08/06/13    Page 6 of 73



Obligations are not subject to any avoidance, reductions, set-off, offset, recharacterization, 

subordination (whether equitable, contractual or otherwise), counterclaims, cross-claims, 

defenses or any other challenges under the Bankruptcy Code or any applicable law or regulation 

by any person or entity; 

(iv) the Prepetition Liens constitute valid, binding, enforceable, and perfected 

liens with priority over any and all other liens and are not subject to any challenge or defense, 

including, without limitation, respectively, avoidance, reductions, recharacterization, 

subordination (whether equitable, contractual or otherwise), claims, counterclaims, cross-claims, 

offsets, defenses or any other challenges under the Bankruptcy Code or any applicable law or 

regulation by any person or entity; 

(v) the Debtors and the Creditors’ Committee have waived, discharged and 

released any right they may have to challenge the Prepetition Obligations, and the Prepetition 

Liens on the Prepetition Collateral, and to assert any offsets, defenses, claims, objections, 

challenges, causes of action and/or choses of action against the Prepetition Agent or the 

Prepetition Lenders, with respect to the Prepetition Obligations, the Prepetition Liens, or the 

Prepetition Collateral; 

(vi) any payments made on account of the Prepetition Obligations before the 

Petition Date were (a) payments out of the Prepetition Collateral, and/or (b) made in the ordinary 

course of business and did not diminish any property otherwise available for distribution to 

unsecured creditors; 

(vii) all of the Debtors’ cash, including the cash in their deposit accounts and 

other accounts, wherever located, whether as original collateral or proceeds of other Prepetition 

Collateral, constitutes Cash Collateral (as defined below); and 
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(viii) none of the DIP Lenders, the Prepetition Agent, or the Prepetition Lenders 

(collectively, the "Secured Parties") is a control person or insider of the Debtors by virtue of any 

of the actions taken by them in respect of or in connection with the Postpetition Financing 

Arrangement or the Prepetition Obligations. 

(ix) upon approval of the Interim Order by the Court, the Debtors have 

obtained all authorizations, consents and approvals required to be obtained from, and have made 

all filings with and given all notices required to be given to, all federal, state and local 

governmental agencies, authorities and instrumentalities in connection with the execution, 

delivery, validity and enforceability of the DIP Loan Documents and the use of Cash Collateral 

to which any Debtor is a party; 

(x) until such time as all DIP Loan Obligations are indefeasibly paid in full in 

cash, the Debtors shall not in any way prime or seek to prime (or otherwise cause to be 

subordinated in any way) the liens provided to the DIP Lenders by offering a subsequent lender 

or any party-in-interest a superior orparipassu lien or claim with respect to the DIP Collateral 

pursuant to section 364(d) of the Bankruptcy Code, or otherwise, except with respect to (a) 

Permitted Liens (as defined in the DIP Loan Documents) and (b) the Carve-Out (as defined 

below); 

(xi) until such time as all DIP Loan Obligations are indefeasibly paid in full in 

cash, the Debtors shall not in any way or at any time permit to exist an administrative expense 

claim against the Debtors of any kind or nature whatsoever, including, without limitation, claims 

for any administrative expenses (a) on account of any break-up fee and expense reimbursement 

authorized to be paid to any person or entity, or (b) of the kind specified in, or arising or ordered 

under sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 552(b), 
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726, 1113 and 1114 of the Bankruptcy Code, that is superior to or pari passu with the DIP 

Superpriority Claim (as defined below) provided herein, except with respect to the Carve-Out; 

(xii) the Prepetition Agent and the Prepetition Lenders are entitled, pursuant to 

sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, to adequate protection of their 

respective interests in the Prepetition Collateral, including the Cash Collateral in exchange for 

(a) the incurrence of the priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the 

granting of the DIP Liens and the DIP Superpriority Claim, (d) the subordination of the 

Prepetition Obligations to the Carve-Out and the "Medical Claim Carve-Out" (as defined 

herein), (e) any diminution in the value of the Prepetition Collateral, and (f) the imposition of the 

automatic stay pursuant to section 362 of the Bankruptcy Code. 

E. 	Cash Collateral. For purposes of this Order, the term "Cash Collateral" 

shall mean and include all "cash collateral," as defined in section 363 of the Bankruptcy Code, in 

or on which the Prepetition Agent has for itself or for the ratable benefit of the Prepetition 

Lenders, a lien, security interest or other interest (including, without limitation, any adequate 

protection liens or security interests) whether existing on the Petition Date, arising pursuant to 

this Order, or otherwise and shall include, without limitation: 

(i) 	all cash proceeds arising from the collection, sale, lease or other 

disposition, use or conversion of any property, insurance policies, or in or on which the 

Prepetition Lenders have, a lien or a replacement lien, whether as part of the Prepetition 

Collateral or pursuant to an order of the Court or applicable law or otherwise, and whether such 

property has been converted to cash, existed as of the commencement of this Chapter 11 Case, or 

arose or was generated thereafter; 
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(ii) all of the respective deposits, refund claims and rights in retainers of the 

Debtors on which the Prepetition Agent holds for itself or for the ratable benefit of the 

Prepetition Lenders, or in or on which the Prepetition Lenders have, a lien or replacement lien, 

whether as part of the Prepetition Collateral or pursuant to an order of the Court or applicable 

law or otherwise; 

(iii) the proceeds of any sale of DIP Collateral or Prepetition Collateral in 

connection with any sale consummated prior to entry of the Final Order. 

F. Adequate Protection. The Prepetition Agent and the Prepetition Lenders 

are each entitled, pursuant to sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, to 

adequate protection to the extent of any diminution in the value of their respective interests in the 

Prepetition Collateral, including the Cash Collateral, resulting from, among other things (a) the 

incurrence of the priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the granting 

of the DIP Liens and the DIP Superpriority Claim, (d) the subordination of the Prepetition 

Obligations to the Carve-Out and the Medical Claim Carve-Out, (e) any other diminution in the 

value of the Prepetition Collateral, and (f) the imposition of the automatic stay pursuant to 

section 362 of the Bankruptcy Code. 

G. Purpose and Necessity of Financing. As discussed in the Motion, the 

Debtors required the financing under the DIP Facility (the "DIP Loans") (i) to maximize and 

preserve the value of their businesses pending the sale of substantially all of their assets, and 

satisfy payroll obligations and other working capital and general corporate purposes of the 

Debtors consistent with the terms set forth in the DIP Loan Documents and the Approved Budget 

(as defined below), (ii) to pay fees and expenses related to the DIP Loan Documents and these 

Chapter 11 Cases, and (iii) for such other purpose as set forth in the DIP Loan Documents. The 
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Debtors are unable to obtain adequate unsecured credit allowable as an administrative expense 

under section 503 of the Bankruptcy Code, or other sufficient financing under sections 364(c) or 

(d) of the Bankruptcy Code, on equal or more favorable terms than those set forth in the DIP 

Loan Documents, based on the totality of the circumstances. A loan facility in the amount 

provided by the DIP Loan Documents was not available to the Debtors without granting the DIP 

Lenders, superpriority claims, liens, and security interests, pursuant to sections 364(c)(1), 

364(c)(2), 364(c)(3), and 364(d) of the Bankruptcy Code, as provided in this Order and the DIP 

Loan Documents. After considering all alternatives, the Debtors have concluded, in the exercise 

of their sound business judgment, that the Postpetition Financing Arrangement, represents the 

best financing available to them at this time. 

H. Good Cause Shown. Good cause has been shown for entry of this Order. 

The ability of the Debtors to obtain sufficient working capital and liquidity under the DIP Loan 

Documents is vital to the Debtors’ estates and creditors. The liquidity to be provided under the 

DIP Loan Documents will enable the Debtors to preserve the value of the Debtors’ businesses 

pending the sale of substantially all of their assets. Among other things, entry of this Order is 

necessary to maximize the value of the Debtors’ assets, and is in the best interests of the Debtors, 

their estates and their creditors. 

I. Sections 506(c) And 552(b) Waivers. In light of (i) the DIP Lenders’ 

agreement to subordinate their liens and superpriority claims to the Carve-Out, and in exchange 

for and as a material inducement to the DIP Lenders to agree to provide the DIP Facility and (ii) 

the Prepetition Agent and the Prepetition Lenders’ agreement to subordinate their liens and 

superpriority claims to the Carve-Out, the Medical Claim Carve-Out and the DIP Liens, and to 

permit the use of their Cash Collateral for payments made in accordance with the Approved 
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Budget and the terms of this Order, the Secured Parties are each entitled to (1) a waiver of any 

"equities of the case" claims under section 552(b) of the Bankruptcy Code and (2) a waiver of 

the provisions of section 506(c) of the Bankruptcy Code. 

Good Faith. The terms of the DIP Loan Documents are more favorable to 

the Debtors than those available from alternative sources. Based upon the record before the 

Court, the DIP Loan Documents have been negotiated in good faith and at arm’s-length among 

the Secured Parties. Any DIP Loans and other financial accommodations made to the Debtors 

by the any of the Secured Parties pursuant to the DIP Loan Documents and this Order shall be 

deemed to have been extended by the Secured Parties in good faith, as that term is used in 

section 364(e) of the Bankruptcy Code, and the Secured Parties shall be entitled to all protections 

and benefits afforded thereby. 

K. Fair Consideration and Reasonably Equivalent Value. All of the Debtors 

have received and will receive fair consideration and reasonable value in exchange for access to 

the DIP Loans and all other financial accommodations provided under the DIP Loan Documents 

and this Order. The terms of the DIP Loan Documents are fair and reasonable, reflect the 

Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and are 

supported by reasonably equivalent value and fair consideration. 

L. Entry of Order. This Court concludes that entry of this Order is in the best 

interests of the Debtors’ respective estates and creditors as its implementation has and will, 

among other things, allow for access to the financing necessary to sustain the operations of the 

Debtors necessary to enhance the Debtors’ prospects of the highest and best sale of substantially 

all of their assets. Based upon the foregoing findings, acknowledgements, and conclusions, and 
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upon the record made before this Court at the Interim Hearing and the Final Hearing, and good 

and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. Disposition. The Motion is granted on the terms set forth in this Final Order, as 

conditioned upon entry of the Settlement Approval Order. Any objection to the relief sought in 

the Motion that has not previously been withdrawn or resolved is hereby overruled on its merits. 

The term of this Order, the DIP Loan Documents, and the use of Cash Collateral authorized 

hereunder shall expire and, to the extent not otherwise satisfied, the DIP Loans made pursuant to 

the Interim Order and the DIP Loan Documents will mature, and together with all interest 

thereon and any other obligations accruing under the DIP Loan Documents, will become due and 

payable (unless such obligations become due and payable earlier pursuant to the terms of the DIP 

Loan Documents and this Order by way of acceleration or otherwise) 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 Cash Collateral. 

(a) 	The Debtors are hereby authorized to have incurred the DIP Obligations 

subject to the terms of this Order, the Approved Budget, and the DIP Loan Documents, with the 

maximum amount borrowed (inclusive of amounts borrowed under the Interim Order (the 

"Interim Borrowing")) not to have exceeded $2,000,000 (inclusive of Interim Borrowing) (the 

"Maximum Commitment") on a final basis, with all of the Interim Borrowings made under the 

Interim Order entitled to the full protection of this Final Order. Commitments to make further 

DIP Loans under the DIP Loan Documents are hereby deemed terminated. The Debtors are 

authorized to use Cash Collateral subject to and in accordance with the terms, conditions, and 

limitations set forth in this Order, the Approved Budget and the DIP Loan Documents, without 
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further approval by the Court; provided however, nothing herein shall constitute authorization on 

the part of the Debtors to use Cash Collateral, arising from the collection of Bonded Receivables 

(as defined in the Motion). Notwithstanding anything to the contrary in this Order, nothing 

herein shall alter, modify, impair, subordinate, waive or otherwise affect the Sureties’ (as defined 

in the Motion) legal or equitable rights and interests, if any, under the Surety Bonds (as defined 

in the Motion) and related indemnity agreements with respect to any and all Cash Collateral, 

contract balances and affirmative claims of the Debtors related to projects subject to Surety 

Bonds, including, without limitation, the Bonded Receivables (as defined in the Motion). 

(b) 	Approved Budget. The Debtors have delivered to the DIP Lenders a 

budget that has been approved by each of the DIP Lenders and the Prepetition Lenders (the 

"Approved Budget") for the time period from and including the Petition Date through September 

13, 2013. A copy of the Approved Budget is attached hereto as Exhibit B. 4  The Debtors shall 

provide to the DIP Lenders and the Prepetition Agent and the Creditors’ Committee updates to 

the Approved Budget and financial reporting with respect to the Debtors in accordance with the 

terms of the DIP Loan Documents. Funds borrowed under the DIP Loan Documents and DIP 

Collateral used under this Order shall be used by the Debtors in accordance with this Order. The 

consent of the Secured Parties to the Approved Budget shall not be construed as a commitment 

to provide DIP Loans or to permit the use of Cash Collateral after the occurrence of a 

Termination Event (as defined below), regardless of whether the aggregate funds shown on the 

Approved Budget have been expended. 

’ The inclusion of an item in the Approved Budget authorizes but does not direct the Debtors to incur such 
expenses and in no way (a) obligates the Debtors to incur any such expense; (b) confers on any third party any 
independent rights or entitlement to payment by the Debtors; and (c) is without prejudice to the rights of the Secured 
Parties or the Creditors’ Committee with respect to relative allocation of such expenses as between Rolling Stock 
and Non Rolling Stock proceeds as required by the Settlement Agreement. 
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(c) By not later than three (3) business days after the end of the week 

following the Petition Date, Debtors shall deliver to the Prepetition Agent and the DIP Lenders 

and the Creditors’ Committee a variance report in form and substance acceptable to the 

Prepetition Agent and the DIP Lenders in their sole and absolute discretion (an "Approved 

Variance Report") showing comparisons of actual results for each line item against such line 

item in the Approved Budget. Thereafter, Debtors shall deliver to the DIP Lenders and the 

Prepetition Agent and the Creditors’ Committee, by not later than three (3) business days after 

the close of each weekly period after the Petition Date, an Approved Variance Report for the 

trailing four (4) week period (or, if fewer than four weeks have lapsed since the Petition Date, 

then for the trailing one, two or three week period, as applicable). Each Approved Variance 

Report shall indicate whether there are any adverse variances that exceed the "Permitted 

Variances," which means, in each case measured on a cumulative basis (x) up to 10% on a line-

item basis, or (y) 10% in the aggregate for all Cash Receipts and Cash Disbursements 

("Permitted Variances"). 

(d) Subject to Paragraph 36 hereof, any amendments, supplements or 

modifications to the Approved Budget or an Approved Variance Report, must be consented to in 

writing by the Prepetition Lenders and the DIP Lenders in their sole discretion prior to the 

implementation thereof and shall not require further notice, hearing, or court order. 

(e) The Secured Parties (i) may assume the Debtors will comply with the 

Approved Budget, (ii) shall have no duty to monitor such compliance and (iii) shall not be 

obligated to pay (directly or indirectly from the DIP Collateral or Prepetition Collateral) any 

unpaid expenses incurred or authorized to be incurred pursuant to the Approved Budget, except 

the Carve-Out and the Medical Claim Carve-Out as permitted this Order. All advances and 
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extensions of credit shall be based upon the terms and conditions of the DIP Loan Documents, as 

the same may be adjusted from time to time with the written consent of each of the Prepetition 

Lenders and the DIP Lenders in their sole discretion. 

(f) 	To the extent any court order is entered directing disgorgement of any 

payments made by the Debtors to the Prepetition Agent or the Prepetition Lenders, either before 

or after the Petition Date, all proceeds recovered by the Debtors’ estates in connection with such 

order(s) directing disgorgement shall be applied first to repayment of the DIP Loan Obligations 

until the DIP Loan Obligations are indefeasibly paid in full in cash. 

3. 	Authority to Execute and Deliver Necessary Documents. 

(a) Each of the Debtors is authorized to negotiate, prepare, enter into, and 

deliver the DIP Loan Documents, including, without limitation, to any UCC financing 

statements, pledge and security agreements, and mortgages or deeds of trust encumbering all of 

the DIP Collateral and securing all of the Debtors’ obligations under the DIP Loan Documents, 

each as may be reasonably requested by the DIP Lenders for itself of on behalf of the DIP 

Lenders. 

(b) Each of the Debtors is further authorized to negotiate, prepare, enter into 

and deliver the DIP Loan Documents, as contemplated by the DIP Term Sheet, subject to 

approval of the Court and entry of this Order. 

(c) Each of the Debtors is further authorized to perform all of its obligations 

and acts required under the DIP Loan Documents, and such other agreements as may be required 

by the DIP Loan Documents to give effect to the terms of the financing provided for therein, and 

in this Order. 
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4. Valid and Binding Obligations. All obligations under the DIP Loan Documents 

shall constitute valid and binding obligations of each of the Debtors, enforceable against each of 

them and each of their successors and assigns, in accordance with their terms and the terms of 

this Order, and no obligation, payment, transfer, or grant of a lien or security interest under the 

DIP Loan Documents or this Order shall be stayed, restrained, voidable, or recoverable under the 

Bankruptcy Code or under any applicable law (including, without limitation, under section 

502(d) of the Bankruptcy Code) or subject to any avoidance, reduction, set off, offset, 

recharacterization, subordination (whether equitable, contractual, or otherwise), counterclaims, 

cross-claims, defenses, or any other challenges under the Bankruptcy Code or any applicable law 

or regulation by any person or entity. 

5. Authorization for Payment of DIP Financing Fees and Expenses. All reasonable 

fees paid and payable, and costs and/or expenses reimbursed or reimbursable (including, without 

limitation, all reasonable fees, costs and expenses referred to in the DIP Loan Documents and the 

Secured Parties’ reasonable attorneys’ fees and expenses, whether incurred prepetition or 

postpetition) shall be paid by the Debtors to the respective Secured Party (the "Secured Parties’ 

Fees and Expenses"). The Debtors are hereby authorized to pay all such fees, costs, and 

expenses in accordance with the terms of the DIP Loan Documents and this Order, without any 

application, pleading, notice, or document with the Court for approval or payment of such 

reasonable fees, costs, or expenses. The Debtors shall pay all reasonable prepetition and 

postpetition out of pocket costs and expenses of the Secured Parties (including all reasonable 

fees, expenses and disbursements of outside counsel, including local counsel, and consultants) in 

connection with these Chapter 11 Cases and any Successor Case (as defined below), including, 

without limitation, (a) preparation, execution, and delivery of the DIP Loan Documents, the 
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Interim Order, and this Final Order, and the funding of all DIP Loans under the Postpetition 

Financing Arrangement; (b) the administration of the Postpetition Financing Arrangement and 

any amendment or waiver of any provision of the DIP Loan Documents, the Interim Order, and 

this Final Order; and (c) the enforcement or protection of any of their respective or collective 

rights and remedies under the DIP Loan Documents, the Interim Order, and this Final Order. 

Notwithstanding anything to the contrary herein, the DIP Fee shall be deemed fully earned and 

non-refundable as of the date of the Interim Order. None of the Secured Parties’ attorneys, 

financial advisors and accountants’ fees and disbursements shall be subject to the prior approval 

of this Court or the guidelines of the Office of the United States Trustee for this region (the "U.S. 

Trustee"), and no recipient of any such payment shall be required to file with respect thereto any 

interim or final fee application with this Court. Any such fees, costs and expenses shall be paid 

within five (5) business days of delivery of an invoice (redacted for privilege) to the Debtors, 

with a copy of each such invoice (also redacted for privilege) to be delivered by the Debtors to 

the U.S. Trustee and the Creditors’ Committee and without the need for further application to or 

order of the Court. 

6. 	Amendments, Consents, Waivers, and Modifications. The Debtors, with the 

express written consent of the DIP Lenders and the Prepetition Lenders, may enter into any non-

material amendments, consents, waivers or modifications to the DIP Loan Documents without 

the need for further notice and hearing or any order of this Court. Material amendments, 

consents, waivers, and modifications of the DIP Loan Documents shall require the express 

written consent of the Creditors’ Committee, the DIP Lenders, the Prepetition Agent and each of 

the Prepetition Lenders and DIP Lenders affected by the applicable consents, waivers, or 

modifications, provided that material amendments, consents, waivers, and modifications with 
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respect to the DIP Collateral, including any enforcement of remedies in respect of, or collection 

from, the DIP Collateral, shall require the express written consent of the DIP Lenders and the 

Prepetition Agent. Modifications or extensions of the Approved Budget shall be made in 

accordance with Paragraph 36 of this Order. 

DIP LIENS AND DIP SUPERPRIORITY CLAIMS 

7. 	DIP Lenders’ Lien Priority. 

(a) 	To secure the DIP Loan Obligations, the DIP Lenders, is hereby granted, 

pursuant to sections 364(c)(2), 364(c)(3) (solely as to the Permitted Liens), and 364(d)(1), valid, 

enforceable and fully perfected, first priority priming liens on and senior security interests in 

(collectively, the "DIP Liens") all of the property, assets or interests in property or assets of each 

Debtor, and all "property of the estate" (within the meaning of the Bankruptcy Code) of each 

Debtor, of any kind or nature whatsoever, real or personal, tangible or intangible or mixed, now 

existing or hereafter acquired or created, including, without limitation, all of each Debtor’s now 

owned or hereafter acquired right title, and interest in and to all cash, accounts, accounts 

receivable, inventory, property, plant and equipment, real estate, leaseholds, rolling stock, 

vehicles, trailers, all intercompany claims, all claims, and causes of action of each Debtor or its 

respective estate and any and all proceeds therefrom, any and all proceeds arising from insurance 

policies, all intellectual property, and the equity interests of each direct and indirect subsidiary of 

each Debtor, which for the avoidance of doubt, shall include, without limiting the generality of 

the foregoing, all assets of each Debtor that is secured pursuant to the Prepetition Loan 

Documents, and all other property and assets including, without limitation, Cash Collateral, and 

all cash and non-cash proceeds, rents, products, substitutions, accessions, offspring and profits of 

any of the collateral described above (collectively, the "DIP Collateral"), subject only to (A) the 

Permitted Liens, and (B) the Carve-Out. Notwithstanding the foregoing, the DIP Collateral shall 
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not include (i) commercial tort claims (as defined in 9-102(a)(13) of New York’s Uniform 

Commercial Code (the "Commercial Tort Actions") or fraud or malpractice claims related to 

such claims and (ii) causes of action brought pursuant to Bankruptcy Code §§ 544, 547, 548, 550 

and 553 and recoveries upon such causes of action ("Avoidance Actions") ((i) and (ii) 

collectively, the "Litigation Claims") but shall include other causes of action of the Debtor 

(including without limitation those arising under Bankruptcy Code § 549) that are not within the 

scope of said statutory provisions. 

(b) Subject to the Settlement Agreement and the entry of the Settlement 

Approval Order, claims and causes of action under Bankruptcy Code section 547 against 

creditors other than insiders, lawyers, accountants, financial advisors, auditors and other 

professionals ("Creditor Released Actions") shall be deemed waived and released by the 

Debtors’ estates, provided however, such claims shall be specifically preserved for the purposes 

of asserting setoffs, offsets, recoupments, defenses or counterclaims to any affirmative claims 

asserted against the Debtors’ estates, whether such claims are asserted by proof of claim, 

contested matter, adversary proceeding or otherwise and whether such claims are asserted on a 

secured, administration (Bankruptcy Code section 503(b)(9) or otherwise), priority or general 

unsecured basis. 

(c) Subject to the Settlement Agreement and the entry of the Settlement 

Approval Order, the Creditors’ Committee shall be granted immediate and exclusive standing to 

prosecute, settle, waive, abandon or otherwise resolve (A) Litigation Claims (including the 

Creditor Released Actions to the extent remaining); and (B) all claims and causes of actions 

against the Sponsor Parties  (as defined in the Settlement Approval Order) ("Sponsor Actions"). 

The Settlement Approval Order defined "Sponsors" collectively as Oak Hill Special Opportunities Fund, L.P., 
Oak Hill Special Opportunities Fund (Management), L.P., Oak Hill Advisors, L.P., Oak Hill Capital 
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(d) 	The DIP Liens shall be effective immediately upon the entry of this Order 

and shall not at any time be made subject or subordinated to, or made pari passu with, any other 

lien, security interest or claim existing as of the Petition Date, or created under sections 363 or 

364(d) of the Bankruptcy Code or otherwise, other than (i) the Permitted Liens and (ii) the 

Carve-Out. 

(e) 	The DIP Liens shall be and hereby are deemed fully perfected liens and 

security interests, effective and perfected upon the date of this Order, without the necessity of 

execution by the Debtors of mortgages, security agreements, pledge agreements, financing 

agreements, financing statements or any other agreements or instruments, such that no additional 

actions need be taken by the DIP Lenders, or any other person or entity to perfect such interests. 

Any provision of any lease, loan document, easement, use agreement, proffer, covenant, license, 

contract, organizational document, certificate of title or other instrument or agreement that 

requires the consent or approval of one or more landlords, licensors or other parties, or requires 

the payment of any fees or obligations to any governmental entity, non-governmental entity or 

any other person, in order for any of the Debtors to pledge, grant, mortgage, sell, assign, or 

otherwise transfer any fee or leasehold interest or the proceeds thereof or other collateral, is and 

shall be deemed to be inconsistent with the provisions of the Bankruptcy Code, and shall have no 

force or effect with respect to the transactions granting the DIP Lenders, a first priority security 

interest in such fee, leasehold or other interest or other collateral or the proceeds of any 

assignment, sale or other transfer thereof, by any of the Debtors in favor of the DIP Lenders, in 

accordance with the terms of the DIP Loan Documents. Notwithstanding anything to the 

Management, LLC, Wynnchurch Capital, Ltd. and Wynnchurch Capital Partners II, L.P. each in their capacity 
as shareholders of HIS Holdings, Inc. and "Sponsor Parties" as the Sponsors and each of their respective 
current and former officers, employees, directors, agents, representatives, owners, members, partners, financial 
advisors, legal advisors, managers, consultants, accountants, attorneys, and predecessors in interest. 

432475/0094164730.11 	 20 

Case 13-11326-KJC    Doc 467-1    Filed 08/06/13    Page 23 of 73



contrary herein, nothing in this Order shall affect, impair or otherwise prejudice any rights that 

the Debtors’ landlords may have or have the effect of encumbering, pledging or collateralizing 

the leasehold interests of the Debtors with respect to premises owned by such landlord to the 

extent otherwise prohibited under the terms of the applicable lease with such landlord. 

8. 	DIP Lenders’ Superpriority Claim. The DIP Lenders are hereby granted an 

allowed superpriority administrative expense claim (the "DIP Superpriority Claim") pursuant to 

section 364(c)(1) of the Bankruptcy Code in each of the Debtor’s Chapter 11 Cases and in any 

successor cases under the Bankruptcy Code (including any case or cases under chapter 7 of the 

Bankruptcy Code, the "Successor Cases") for all DIP Loan Obligations, having priority over any 

and all other claims against the Debtors, now existing or hereafter arising, of any kind 

whatsoever, including, without limitation, all administrative expenses of the kinds specified in or 

arising or ordered under sections 105(a), 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 

507(b), 546(c), 726, 1113, and 1114 and any other provision of the Bankruptcy Code or 

otherwise, whether or not such expenses or claims may become secured by a judgment lien or 

other non-consensual lien, levy or attachment, which allowed DIP Superpriority Claims shall be 

payable from and have recourse to all pre- and postpetition property of the Debtors and all 

proceeds thereof other than the Litigation Claims. The DIP Superpriority Claim granted in this 

paragraph shall be subject and subordinate in priority of payment only to payment of the Carve-

Out. Except as set forth herein, no other superpriority claims shall be granted or allowed in these 

Chapter 11 Cases or in any Successor Case. The DIP Superpriority Claim shall be senior in all 

respects to any superpriority claims granted in these Chapter 11 Cases including, without 

limitation, on account of any break-up fee or expense reimbursement that may be granted by the 

Court in connection with the sale of the Debtors’ assets. 
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9. 	Survival of DIP Liens, DIP Superpriority Claim, Replacement Lien and Adequate 

Protection Claims. The DIP Liens, DIP Superpriority Claim, Replacement Lien, and Adequate 

Protection Claim, and other rights and remedies granted under this Order to the Secured Parties, 

shall continue in this and any Successor Cases and shall be valid and enforceable against any 

trustee appointed in any or all of the Debtors’ Chapter 11 Cases and/or upon the dismissal of any 

or all of the Debtors’ Chapter 11 Cases or any Successor Cases and such liens and security 

interests shall maintain their first priority as provided in this Order until all the DIP Loan 

Obligations have been indefeasibly paid in full in cash and the Secured Parties’ commitments 

have been terminated in accordance with the DIP Loan Documents. 

ADEQUATE PROTECTION 

10. 	Adequate Protection for Prepetition Lenders. As adequate protection for the 

diminution, if any, in the value of the Prepetition Agent’s and Prepetition Lenders’ respective 

interests in the Prepetition Collateral resulting from, among other things (a) the incurrence of the 

priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the granting of the DIP Liens 

and the DIP Superpriority Claim, (d) the subordination of the Prepetition Obligations to the 

Carve-Out and the Medical Claim Carve-Out, (e) any other diminution in the value of the 

Prepetition Collateral, and (f) the imposition of the automatic stay pursuant to section 362 of the 

Bankruptcy Code (collectively, the "Diminution"), the Prepetition Agent (for itself and the 

ratable benefit of the Prepetition Lenders) is hereby granted the following ((a) through (e) below 

shall be referred to collectively as the "Prepetition Adequate Protection Rights"): 

(a) 	Replacement Liens. To secure the Adequate Protection Claim (defined 

below), the Prepetition Agent for itself and for the ratable benefit the Prepetition Lenders, is 

hereby granted (effective and perfected upon the date of this Order and without the necessity of 

execution by the Debtors of mortgages, security agreements, pledge agreements, financing 
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statements, and other agreements or instruments) valid, perfected, postpetition security interests 

in and liens (the "Replacement Liens") in all of the DIP Collateral subject to the terms of the 

Settlement Agreement (as defined in the Settlement Approval Order), provided, however, (i) the 

Replacement Liens shall not attach to any proceeds from the Commercial Tort Actions or 

Avoidance Actions and (ii) that notwithstanding anything to the contrary, the Replacement Liens 

shall only be and remain subject and subordinate to (A) the DIP Liens and/or payment of any 

DIP Loan Obligations on account thereof, (B) the Permitted Liens, (C) the Carve-Out; and (D) 

the Medical Claim Carve-Out. 

(b) 	Adequate Protection Superpriority Claim. As further adequate protection, 

the Prepetition Agent, for itself and for the ratable benefit of the Prepetition Lenders, is hereby 

granted a superpriority claim, for the Diminution, which claim shall have priority over all 

administrative expense claims and unsecured claims against the Debtors or their estates, now 

existing or hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328, 

330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 552(b), 726, 1113 and 1114 and any 

other provision of the Bankruptcy Code (the "Adequate Protection Claim") subject to the terms 

of the Settlement Agreement provided however, the Adequate Protection Claim shall not attach 

to any proceeds from the Commercial Tort Actions or Avoidance Actions. The Adequate 

Protection Claim will be deemed to constitute Prepetition Collateral under the Prepetition Loan 

Documents for all purposes, including, without limitation, such that any proceeds or 

consideration derived from the Adequate Protection Claim shall be deemed to constitute 

proceeds of such "Collateral" as defined in the Prepetition Loan Documents. The Adequate 

Protection Claim shall be subordinate only to (i) the DIP Superpriority Claim and/or payment of 
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any DIP Loan Obligations on account thereof, (ii) the Carve-Out; and the Medical Claim Carve-

Out. 

(c) Consent to Priming and Adequate Protection. The Prepetition Agent and 

the Prepetition Lenders consent to the use of Cash Collateral, the priming provided for herein 

and the Approved Budget; provided, however, that (i) such consent is expressly conditioned 

upon the entry of this Order (in form and substance satisfactory to the Prepetition Agent); (ii) 

such consent shall not be deemed to extend to any other replacement financing or debtor in 

possession financing other than the DIP Loans provided under the DIP Loan Documents; (iii) 

such consent shall not be deemed a basis to deny or impair the Prepetition Agent’s and 

Prepetition Lenders’ entitlement to the Prepetition Adequate Protection Rights; and (iv) such 

consent shall be of no force and effect in the event this Order is not entered or is vacated or is 

modified in any respect without the consent of the DIP Lenders and the Prepetition Agent for the 

Prepetition Lenders and the DIP Loan Documents and DIP Loans as set forth herein and therein 

are not approved. 

(d) Right to Credit Bid. Subject to Bankruptcy Code section 363(k), the DIP 

Lenders and the Prepetition Agent, on behalf of the Prepetition Lenders, shall each have the right 

to "credit bid" the respective claims it represents up to the full amount of (x) for the Prepetition 

Agent, the Prepetition Obligations and (y) for the DIP Lenders, the DIP Loan Obligations, during 

any sale of all or any portion of the DIP Collateral or Prepetition Collateral, as applicable, or any 

deposit in connection with such sale, including, without limitation, any sales occurring pursuant 

to section 363 of the Bankruptcy Code or included as part of any reorganization plan subject to 

confirmation under section 1 129(b)(2)(A)(iii) of the Bankruptcy Code. The DIP Lenders and the 

Prepetition Agent shall each have the absolute right to assign, sell, or otherwise dispose of its 
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respective right to credit bid in connection with any credit bid by or on behalf of the DIP Lenders 

and the Prepetition Lenders, respectively or any acquisition entity or joint venture formed in 

connection with such bid. 

(e) 	Further Adequate Protection. Nothing in this Order shall, or shall be 

deemed to, limit, abridge or otherwise affect the rights of the Prepetition Agent or the Prepetition 

Lenders to request at any time that the Court provide additional or further protection of their 

interests in the Prepetition Collateral (including the Cash Collateral), or to seek further or 

additional adequate protection in the event the adequate protection provided herein proves to be 

inadequate. 

11. Reserved 

12. Reserved 

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS 

13. Carve-Out. 

(a) 	To the extent sufficient unencumbered funds are not available from the 

Debtors’ estates, the DIP Liens, the DIP Superpriority Claim, the Replacement Liens, and the 

Adequate Protection Claim and the Prepetition Liens shall be subject, in accordance with the 

priority as set forth herein and subordinate only (except as otherwise provided in subparagraph 

(c) hereof) to, and proceeds thereof may be used to pay: (i) fees payable to the United States 

Trustee pursuant to 28 U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the "C ase 

Administration Fees"), (ii) unpaid professional fees and expenses ("Professional Fees") payable 

to each professional retained by the Debtors (the "Debtor Professionals") and Creditors’ 

Committee (collectively with the Debtor Professionals, the "Estate Professionals") that are 

incurred or accrued prior to the date of the occurrence of a Termination Event (as defined 

below), but subject to the aggregate amount(s) allocated to each such professional in the 
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Approved Budget, and ultimately allowed by the Court pursuant to sections 328, 330, 331 and 

503 of the Bankruptcy Code or any order of the Court (whenever such fees may be actually 

incurred prior to the Termination Date), (iv) Case Administration Fees and Professional Fees 

paid on or after the date of the occurrence of a Termination Event (as defined below) in an 

aggregate amount not to exceed $50,000, (collectively, the "Carve-Out"). Subject to the 

immediately preceding sentence, so long as a Termination Event (as defined below) has not 

occurred, the Debtors shall (A) fund the amount set forth in the "Fees Paid" section of the 

Approved Budget for payment of Case Administration and Professional Fees weekly to a trust 

account held by Debtors’ counsel (the "Trust Account"); (B) fund the amount set forth in the 

"Fees Paid" section of the Approved Budget for payment of Secured Parties’ Fees and Expenses 

weekly to DIP Lenders’ counsel and Prepetition Agent’s counsel, each respectively; and (C) be 

permitted to pay Case Administration Fees and Professional Fees allowed and payable under 

Bankruptcy Code sections 328, 330, 331 and 503, in accordance with the Approved Budget, 

provided however, as long as Permitted Variances are maintained, amounts set forth in the 

Approved Budget for Debtor Professional Fees shall be subject to a ten (10%) percent allowed 

variance. After the occurrence of a Termination Event (as defined below) the payment of 

reasonable allowed professional fees and disbursements incurred by each Estate Professional 

(excluding any incurred and unpaid professional fees and expenses of the DIP Lenders payable 

pursuant to the Interim Order or this Final Order) in an aggregate amount not in excess of the 

amounts set forth for each such professional in the Approved Budget, shall permanently reduce 

the Carve-Out on a dollar-for-dollar basis. The DIP Lenders’ and the Prepetition Lenders’ 

obligations to permit the use of their Cash Collateral to fund or to otherwise pay the Carve-Out 

expenses may be reserved against borrowing availability under the DIP Loan Documents and 
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shall be added to and made part of the DIP Loan Obligations and secured by the DIP Collateral 

and otherwise entitled to the protections granted under this Order, the DIP Loan Documents, the 

Bankruptcy Code and applicable law, as applicable. 

(b) Nothing contained in this Order shall be construed: (i) to limit the ability 

of Debtor Professionals and the Secured Parties to agree to additional budgeted amounts for 

Debtor Professional Fees in connection with the negotiation and consummation of a going 

concern Sale of substantially all of the Debtors’ assets or "Additional Matters" as set forth in the 

Budget; (ii) to exempt those persons hereafter receiving interim compensation payments or 

reimbursement of expenses pursuant to any such Bankruptcy Court-approved procedure from the 

applicable provisions of bankruptcy law, including the requirements that such compensation or 

reimbursement be allowed on a final basis after the filing of appropriate fee applications, and, if 

applicable, any subsequent order of this Court requiring that such payments be disgorged, and/or 

(iii) as consent to the allowance of any fees and expenses referred to above, and shall not affect 

any right of the Secured Parties to object to the reasonableness of such amounts. 

(c) To the extent sufficient unencumbered funds are not available from the 

Debtors’ estates, and after $500,000 has been paid to the Prepetition Agent on account of the 

Prepetition Liens, the Prepetition Liens shall be subject and subordinate to, in accordance with 

the priority as set forth herein, and proceeds of the Prepetition Collateral may be used, up to the 

amount of $400,000, to pay unreimbursed claims incurred prior to the Petition Date by 

employees or former employees of the Debtors, to the extent customarily presented and payable 

under the Debtors’ medical, dental and vision plans in effect prior to the Petition Date, including 

costs and expenses of processing and administration thereof ((the "Medical Claim Carve-Out"), 
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which Medical Claim Carve-Out shall be subject to further order of this Court to be made on 

appropriate application and notice. 

14. 	Restrictions on Use of Funds. 

(a) 	Notwithstanding anything to the contrary, no proceeds of the Postpetition 

Financing Arrangement, any DIP Collateral or Prepetition Collateral (including, without 

limitation, Cash Collateral) or any portion of the Carve-Out may be used to pay, any claims for 

services rendered by any of the professionals retained by the Debtors, any creditor or party in 

interest, any committee, any trustee appointed under these Chapter 11 Cases or any Successor 

Cases, or any other party to (i) request authorization to obtain postpetition loans or other 

financial accommodations pursuant to section 364(c) or (d) of the Bankruptcy Code, or 

otherwise, other than from the DIP Lenders in accordance with the DIP Loan Documents; or (ii) 

investigate, assert, join, commence, support or prosecute any action or claim, counter-claim, 

action, proceeding, application, motion, objection, defense, or other contested matter seeking any 

order, judgment, determination or similar relief against, or adverse to the interests of, in any 

capacity, the Secured Parties, or any of their respective officers, directors, employees, agents, 

attorneys, affiliates, assigns, or successors, with respect to any transaction, occurrence, omission, 

or action, including, without limitation, (A) any Avoidance Actions or other actions arising under 

chapter 5 of the Bankruptcy Code; (B) any action relating to any act, omission or aspect of the 

relationship between any of the Secured Parties, on the one hand, and the Debtors or any of their 

affiliates, on the other; (C) any action with respect to the validity and extent of the DIP Loan 

Obligations or the Prepetition Obligations, or the validity, extent, and priority of the DIP Liens, 

the Prepetition Liens or the Replacement Liens; (D) any action seeking to invalidate, set aside, 

avoid or subordinate, in whole or in part, the DIP Liens, the Prepetition Liens or the 
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Replacement Liens; and/or (E) except to contest the occurrence or continuance of any 

Termination Event (as defined below), any action that has the effect of preventing, hindering or 

delaying (whether directly or indirectly) the Secured Parties in respect of their liens and security 

interests in the Collateral, Cash Collateral or the Prepetition Collateral; and/or (F) pay any Claim 

of a Creditor (as such terms are defined in the Bankruptcy Code) without the prior written 

consent of the DIP Lenders and the Prepetition Lenders; (G) pay any fees or similar amounts to 

any person who has proposed or may propose to purchase interests in any of the Debtors without 

the prior written consent of the DIP Lenders and the Prepetition Lenders; or (H) use or seek to 

use Cash Collateral or sell or otherwise dispose of DIP Collateral, unless otherwise permitted 

hereby, without the consent of the DIP Lenders and the Prepetition Lenders. 

(b) 	Up to $75,000 in the aggregate of the Carve-Out, any DIP Collateral, any 

Prepetition Collateral, any Cash Collateral or proceeds of the DIP Facility may be used by the 

Creditors’ Committee (to the extent such committee is appointed) to investigate (but not 

prosecute) the extent, validity, and priority of the Prepetition Obligations, the Prepetition Liens, 

or any other claims against the Prepetition Lenders so long as such investigation occurs within 

the Challenge Period (as defined below). 

15. 	Bar of Challenges and Claims. 

(a) 	Other than with respect to the Creditors’ Committee (with respect to 

whom it has been extended through the earlier of (1) the date that the Settlement Order becomes 

a final nonappealable order and (2) August 31, 2013) (the "Committee Challenge Period"), the 

Challenge Period (as defined in the Interim Order) expired on July 30, 2013 and no Challenge 

(as defined in the Interim Order) has been filed. Consequently, the Debtors’ acknowledgements 

and stipulations set forth in Paragraph D (the "Debtors’ Stipulations") above shall be binding 
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upon the Debtors in all circumstances upon entry of this Order. The Debtors’ Stipulations shall 

be binding upon each other party in interest, including the Creditors’ Committee, any chapter 11 

trustee in the Chapter II Cases, any chapter 7 trustee in any Successor Case or any other party in 

interest upon the Effective Date of the Settlement Approval Order and the Challenge Period 

Termination Date (as defined in the Interim Order) shall be deemed to have occurred for all 

purposes of the Interim Order and this Final Order. 

(b) 	Upon the Challenge Period Termination Date and for all purposes in these 

Cases and any Successor Cases, (i) all payments made to or for the benefit of the Secured Parties 

pursuant to, or otherwise authorized by, the Interim Order, this Order or otherwise (whether 

made prior to, on, or after the Petition Date) shall be indefeasible and not be subject to 

counterclaim, set-off, subordination, recharacterization, defense, or avoidance, (ii) any and all 

such Challenges (as defined in the Interim Order) by any party in interest shall be deemed to be 

forever released, waived, and barred, (iii) the Prepetition Obligations shall be deemed to be a 

fully allowed secured claim within the meaning of section 506 of the Bankruptcy Code (which 

claim and liens shall have been deemed satisfied in full by the repayment of the Prepetition 

Obligations), (iv) the Prepetition Obligations shall be deemed to be a fully allowed claim, and (v) 

the Debtors’ stipulations in paragraph D and the releases in paragraph 17 shall be binding on all 

parties in interest, including any Creditors’ Committee or any trustee appointed in these Chapter 

11 Cases or any Successor Cases. 

16. 	Prohibition on Granting of Additional Liens and Interests. No liens, claims, 

interests or priority status, other than the Carve-Out and the Permitted Liens (and with respect to 

the Adequate Protection Claim and the Replacement Liens, the Medical Claim Carve-Out), 

having a lien or administrative priority superior to orparipassu with that of the DIP Liens, the 
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Adequate Protection Claim, or the Replacement Liens granted by this Order, shall be granted 

while any portion of the DIP Loan Obligations or Prepetition Obligations remain outstanding, or 

any commitment under the DIP Loan Documents or Prepetition Loan Documents remains in 

effect, without the prior written consent of the DIP Lenders and the Prepetition Lenders. 

17. 	Release. The release, discharge, waivers, settlements, compromises, and 

agreements set forth in this paragraph 17 shall be deemed effective upon entry of this Order, and 

the occurrence of the Effective Date under the Settlement Approval Order. The Debtors and the 

Creditors’ Committee forever and irrevocably (i) release, discharge, and acquit the Secured 

Parties and each of their respective former or current officers, employees, directors, agents, 

representatives, owners, members, partners, financial advisors, legal advisors, managers, 

consultants, accountants, attorneys, and predecessors in interest (collectively, the "Releasees") of 

and from any and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of 

action, indebtedness, and obligations, of every type, including, without limitation, any claims 

arising directly or indirectly from any actions relating to any aspect of their respective 

relationships with the Debtors and their affiliates, including any equitable subordination claims 

or defenses, with respect to or relating to the Prepetition Obligations, the Prepetition Liens, the 

Prepetition Loan Documents, the Debtors’ attempts to restructure the Prepetition Obligations, 

any and all claims and causes of action arising under title 11 of the United States Code, and any 

and all claims regarding the validity, priority, perfection or avoidability of the liens or secured 

claims of the Prepetition Lenders; and (ii) waive any and all defenses (including, without 

limitation, offsets and counterclaims of any nature or kind) as to the validity, perfection, priority, 

enforceability and non-avoidability of the Prepetition Obligations and the Prepetition Liens. 
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TERMINATION; REMEDIES; MODIFICATION OF AUTOMATIC STAY 

18. Termination. Upon the occurrence an Event of Default (as defined in the DIP 

Loan Documents), the Maturity Date (as defined in the DIP Loan Documents), or default by the 

Debtors of any of their obligations under this Order unless waived in writing by all of the DIP 

Lenders and the Prepetition Lenders, each in their sole discretion (the "Termination Event") (i) 

the Debtors’ to use Cash Collateral shall immediately and automatically terminate, (ii) the DIP 

Loan Obligations shall be immediately due and payable; and (iii) free of the restrictions of 

Bankruptcy Code Section 362 or any other section of the Bankruptcy Code, the DIP Lenders and 

the Prepetition Lenders may take immediate reasonable action to protect the Collateral from 

harm, theft and/or dissipation. 

19. Remedies and Stay Modification. 

(a) 	Subject to paragraph 19(c) below, the automatic stay provisions of Section 

362 of the Bankruptcy Code are vacated and modified without the need for further Court order to 

permit the Secured Parties, as applicable, upon the occurrence of a Termination Event, and 

without any interference from the Debtors or any other party interest but subject to three (3) 

business days’ prior written notice (which may be delivered by electronic mail) (the "Remedies 

Notice Period") to the Debtors, their counsel, counsel to any Creditors’ Committee and counsel 

to the U.S. Trustee, to exercise all rights and remedies provided for in the DIP Loan Documents, 

this Order, the Prepetition Loan Documents or under other applicable bankruptcy and non-

bankruptcy law including, without limitation, the right to (i) take any actions reasonably 

calculated to preserve or safeguard the DIP Collateral and/or the Prepetition Collateral or to 

prepare the DIP Collateral and/or the Prepetition Collateral for sale; (ii) foreclose or otherwise 

enforce the DIP Liens, the Prepetition Liens and the Replacement Liens on any or all of the DIP 
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Collateral and/or the Prepetition Collateral; and (ii) exercise any other default-related rights and 

remedies under the DIP Loan Documents or this Order. 

(b) The automatic stay of Section 362(a) of the Bankruptcy Code, to the 

extent applicable, shall be deemed terminated without the necessity of any further action by the 

Court in the event that the Debtors, the Creditors’ Committee, and/or the U.S. Trustee have not 

obtained an order from this Court to the contrary prior to the expiration of the Remedies Notice 

Period. The Debtors, the Creditors’ Committee, and/or the U.S. Trustee shall have the burden of 

proof at any hearing on any request by them to reimpose or continue the automatic stay of 

Section 362(a) of the Bankruptcy Code or to obtain any other injunctive relief. 

(c) If either of the DIP Lenders or the Prepetition Agent is entitled, and has 

elected in accordance with the provisions hereof, to enforce its respective liens or security 

interests or exercise any other default-related remedies following expiration of the Remedies 

Notice Period, the Debtors (or any trustee appointed under chapter 11 or chapter 7) shall 

cooperate with the Secured Parties (as applicable) in connection with such enforcement by, 

among other things, (i) providing at all reasonable times access to the Debtors’ premises to 

representatives or agents of the Secured Parties (including any collateral liquidator or 

consultant), (ii) providing the Secured Parties and their representatives or agents, at all 

reasonable times access to the Debtors’ books and records and any information or documents 

requested by the Secured Parties or their respective representatives, (iii) performing all other 

obligations set forth in the DIP Loan Documents, and (iv) taking reasonable steps to safeguard 

and protect the DIP Collateral, and the Debtors shall not otherwise interfere with or actively 

encourage others to interfere with the Secured Parties’ enforcement of rights. 
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(d) Upon the occurrence and during the continuance of a Termination Event 

and the expiration of the Remedies Notice Period, the DIP Lenders, and the Prepetition Agent, 

for itself and on behalf of the Prepetition Lenders, may at all times continue to collect and sweep 

cash as provided in the Prepetition Loan Documents. 

(e) Upon the occurrence and during the continuance of a Termination Event 

and the expiration of the Remedies Notice Period (and in any event upon the Maturity Date), 

other than with respect to the Bonded Receivables and subject to the terms of the Settlement 

Agreement, (I) the Debtors shall be authorized and directed to turn over to the Prepetition Agent 

(or its designee), all Cash Collateral; (2) the Debtors shall be authorized and directed to turn over 

to the Prepetition Agent (or its designee), all books and records relating to the collection or 

enforcement of the Secured Parties’ rights in and to the Collateral, including the Debtors’ 

outstanding accounts receivable; (3) the Prepetition Agent for itself and on behalf of the 

Prepetition Lenders, shall be authorized to exercise all rights and remedies to collect and 

otherwise enforce the Secured Parties’ interests in the Collateral, including the Debtors’ accounts 

receivable; and (4) the Prepetition Agent, for itself and on behalf of the Prepetition Lenders, may 

employ one or more of the Debtors’ former employees (including specifically Robert Hookstra) 

to assist the Secured Parties in liquidation of any remaining Collateral, including the collection 

of the Debtors’ accounts receivable. 

(f) This Court shall retain exclusive jurisdiction to hear and resolve any 

disputes and enter any orders required by the provisions of this Order and relating to the 

application, re-imposition or continuance of the automatic stay of Section 362(a) of the 

Bankruptcy Code or other injunctive relief requested. 
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MISCELLANEOUS 

20. Limitation on Section 506(c) Claims. No costs or expenses of administration 

which have been or may be incurred in these Chapter 11 Cases or any Successor Case at any 

time shall be surcharged against, and no person may seek to surcharge any costs or expenses of 

administration against the Secured Parties or any of their respective claims, the Carve-Out, the 

Medical Claim Carve-Out, the DIP Collateral or the Collateral, pursuant to sections 105 or 

506(c) of the Bankruptcy Code or otherwise, without the prior written consent, as applicable, of 

the Secured Parties. No action, inaction or acquiescence by the Secured Parties shall be deemed 

to be or shall be considered evidence of any alleged consent to a surcharge against the Secured 

Parties, any of their respective claims, the Carve-Out, the Medical Claim Carve-Out, the DIP 

Collateral or the Collateral. 

21. No Marshaling. Subject to the terms of the Settlement Agreement, the Secured 

Parties shall not be subject to the equitable doctrine of "marshaling" or any other similar doctrine 

with respect to any of the DIP Collateral or the Prepetition Collateral. Without limiting the 

generality of the immediately preceding sentence, no party shall be entitled, directly or 

indirectly, to direct the exercise of remedies or seek (whether by order of this Court or otherwise) 

to marshal or otherwise control the disposition of the DIP Collateral after a Termination Event. 

22. Equities of the Case Waiver. The Secured Parties shall each be entitled to all of 

the rights and benefits of section 552(b) of the Bankruptcy Code. No person may assert an 

"equities of the case" claim under section 552(b) of the Bankruptcy Code against the Secured 

Parties with respect to proceeds, product, offspring or profits of any of the DIP Collateral or the 

Prepetition Collateral. 

23. Additional Perfection Measures. The DIP Liens and the Replacement Liens shall 

be perfected by operation of law immediately upon entry of this Order. None of the Debtors or 
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the Secured Parties shall be required to enter into or obtain landlord waivers, mortgagee waivers, 

bailee waivers, warehouseman waivers or other waiver or consent, or to file or record financing 

statements, mortgages, deeds of trust, leasehold mortgages, notices of lien or similar instruments 

in any jurisdiction (including, trademark, copyright, trade name or patent assignment filings with 

the United States Patent and Trademark Office, Copyright Office or any similar agency with 

respect to intellectual property, or filings with any other federal agencies/authorities), or obtain 

consents from any licensor or similarly situated party-in-interest, or take any other action in 

order to validate and to perfect the DIP Liens or the Replacement Liens. 

(a) 	If the Secured Parties, in their sole discretion, choose to take any action to 

obtain consents from any landlord, licensor or other party in interest, to file mortgages, financing 

statements, notices of lien or similar instruments, or to otherwise record or perfect such security 

interests and liens, such Secured Parties are hereby authorized, but not directed to, take such 

action or to request that Debtors take such action on their behalf (and Debtors are hereby 

authorized and directed to take such action) and: 

(i) any such documents or instruments shall be deemed to have been 

recorded and filed as of the time and on the date of entry of the Interim Order; and 

(ii) no defect in any such act shall affect or impair the validity, 

perfection and enforceability of the liens granted hereunder. 

(b) 	In lieu of obtaining such consents or filing any such mortgages, financing 

statements, notices of lien or similar instruments, the Secured Parties may, in their sole 

discretion, choose to file a true and complete copy of this Order in any place at which any such 

instruments would or could be filed, together with a description of collateral, and such filing by 

the Secured Parties shall have the same effect as if such mortgages, deeds of trust, financing 
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statements, notices of lien or similar instruments had been filed or recorded at the time and on 

the date of entry of the Interim Order. 

(c) 	Application of Collateral Proceeds. After a Termination Event and the 

expiration of the Remedies Notice Period, the Debtors are hereby authorized and directed to 

remit to the Prepetition Agent, one-hundred percent (100%) of all collections on, and proceeds 

of, the DIP Collateral (after funding into the Trust Account the amount of the Carve-Out accrued 

up to the occurrence of the Termination Event (less amounts previously funded into the Trust 

Account) plus $50,000), and the automatic stay provisions of section 362 of the Bankruptcy 

Code are hereby modified to permit the Prepetition Agent to retain and apply all collections, 

remittances, and proceeds of the DIP Collateral in accordance with the DIP Loan Documents, 

except to the extent otherwise provided herein (A) first, to the DIP Lenders to satisfy or reduce 

the DIP Obligations until indefeasibly satisfied in full, (B) second, subject to the Medical Claim 

Carve Out after receipt of the sum of $500,000, to the Prepetition Agent who shall distribute 

such proceeds to the Prepetition Lenders to satisfy or reduce the Adequate Protection Claim set 

forth in the Interim Order or Final Order (as applicable) in accordance with the priorities set forth 

in the Prepetition Loan Documents until indefeasibly satisfied in full, and then (C) to the 

Prepetition Agent who shall distribute such proceeds to the Prepetition Lenders to satisfy or 

reduce the Prepetition Obligations in accordance with the priorities set forth in the Prepetition 

Loan Documents until indefeasibly satisfied in full, (with (A) - (C) collectively known as the 

"Distribution Priorities"). In furtherance of the foregoing, (a) all cash, securities, investment 

property and other items of any Debtor deposited with any bank or other financial institution 

shall be subject to a perfected, first priority security interest in favor of the DIP Lenders (or its 

designee) as well as the Replacement Lien, (b) upon the occurrence and during the continuance 
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of a Termination Event and the expiration of the Remedies Notice Period (if applicable), each 

bank or other financial institution with an account of any Debtor is hereby authorized and 

instructed to (i) comply at all times with any instructions originated by the DIP Lenders (or its 

designee) to such bank or financial institution directing the disposition of cash, securities, 

investment property and other items from time to time credited to such account, without further 

consent of any Debtor, including, without limitation, any instruction to send to the DIP Lenders 

(or its designee) by wire transfer (to such account as the DIP Lenders (or its designee) shall 

specify, or in such other manner as the DIP Lenders (or its designee) shall direct) all such cash, 

securities, investment property and other items held by it, and (ii) waive any right of set off, 

banker’s lien or other similar lien, security interest or encumbrance as against the DIP Lenders 

(or its designee) and (c) any deposit account control agreement executed and delivered by any 

bank or other financial institution, any Debtor and the Prepetition Agent prior to the Petition 

Date in connection with the Prepetition Loan Documents shall establish co-control in favor of the 

DIP Lenders of any and all accounts subject thereto and any and all cash, securities, investment 

property and other items of any Debtor deposited therein to secure the DIP Obligations (provided 

that primary control rights shall vest in the DIP Lenders), and all rights thereunder in favor of the 

Prepetition Agent shall inure also to the benefit of, and shall be exercisable exclusively by, the 

DIP Lenders, until all of the DIP Loan Obligations have been indefeasibly paid in full, at which 

time exclusive control shall automatically revert to the Prepetition Agent. 

24. 	Cash Management Systems. Subject to the Debtors’ cash management order 

entered by the Court, the Debtors are authorized and directed to maintain their cash management 

system in a manner consistent with the DIP Loan Documents, this Order, and the order of this 

Court approving the maintenance of the Debtors’ cash management system; provided, however, 
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that such order is and remains at all times on terms and conditions acceptable to each of the 

Secured Parties and such order is not inconsistent with the terms specified herein or the DIP 

Loan Documents. 

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

shall deliver to the DIP Lenders, counsel to the DIP Lenders, the Prepetition Agent, counsel to 

the Prepetition Agent, counsel to the Committee, and any financial advisors to the DIP Lenders, 

the Prepetition Agent or the Committee, all financial reports, budgets, forecasts, and all other 

legal or financial documentation, pleadings, and/or filings that are either (i) required to be 

provided (by the Debtors and/or their legal or financial advisors) to the DIP Lenders or the 

Prepetition Agent or such parties’ legal and financial advisors pursuant to the DIP Loan 

Documents, or (ii) reasonably requested by the DIP Lenders or the Prepetition Agent (or their 

legal and financial advisors). 

26. Access to Books and Records. The Debtors (and/or their legal and financial 

advisors) will (a) keep proper books, records and accounts in accordance with GAAP in which 

full, true and correct entries shall be made of all dealings and transactions in relation to their 

business and activities, (b) cooperate, consult with, and provide to the DIP Lenders or the 

Prepetition Agent all such information as required or allowed under the DIP Loan Documents, 

the provisions of this Order or that is afforded to the Creditors’ Committee and/or the Creditors’ 

Committee’s respective legal or financial advisors, (c) permit, upon one (1) business day’s 

notice, representatives of the DIP Lenders or the Prepetition Agent to visit and inspect any of 

their respective properties, to examine and make abstracts or copies from any of their respective 

books and records, to conduct a collateral audit and analysis of their respective inventory and 

accounts, to tour the Debtors’ business premises and other properties, and to discuss, and provide 
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advice with respect to, their respective affairs, finances, properties, business operations and 

accounts with their respective officers, employees and independent public accountants as often 

as may reasonably be desired, and (d) permit representatives of the DIP Lenders or the 

Prepetition Agent to consult with and advise the Debtors’ management on matters concerning the 

general status of the Debtors’ business, financial condition and operations. 

27. Lenders Not Responsible Persons. In (a) making the decision to make the DIP 

Loans or consenting to the use of Cash Collateral; (b) administering the DIP Loans; (c) 

extending other financial accommodations to the Debtors under the DIP Loan Documents and 

this Order; (d) making the decision to make the loans and financial accommodations under the 

Prepetition Loan Documents; (e) administering the loans and financial accommodations 

extended under the Prepetition Loan Documents; (1) extending other financial accommodations 

to the Debtors under the Prepetition Loan Documents; and (g) making the decision to collect the 

indebtedness and obligations of the Debtors, none of the Secured Parties shall be considered to 

be exercising control over any operations of the Debtors or acting in any way as a responsible 

person, or as an owner or operator under any applicable law, including without limitation, any 

environmental law (including but not limited to the Comprehensive Environmental Response, 

Compensation and Liability Act, 42 U.S.C. 9601, et seq., the Resource Conservation and 

Recovery Act, 42 U.S.C. 6901, et seq., as either may be amended from time to time, or any 

similar federal or state statute). 

28. Texas Taxes. Notwithstanding any provisions of the Interim Order or this Final 

Order or the sale of the Debtors’ assets, or any agreements validated by any such orders, the liens 

currently held by any Texas ad valorem tax authority (the "Texas Tax Authorities") shall neither 

be primed by nor subordinated to any liens granted thereby. From the proceeds of the sale of 
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any of the Debtors’ assets located in the State of Texas, the amount of $341,393.05 shall be set 

aside by the Debtors in a segregated account as adequate protection for the secured claims of the 

Texas Tax Authorities prior to the distribution of any proceeds to any other creditor. The liens of 

the Texas Tax Authorities shall attach to these proceeds to the same extent and with the same 

priority as the liens they now hold against the property of the Debtors. These funds shall be on 

the order of adequate protection and shall constitute neither the allowance of the claims of the 

Texas Tax Authorities, nor a cap on the amounts they may be entitled to receive. The claims and 

liens of the Texas Tax Authorities shall remain subject to any objections any party would 

otherwise be entitled to raise as to the priority, validity or extent of such liens. These funds may 

be distributed upon agreement between the Texas Tax Authorities, the DIP Lenders and the 

Prepetition Lenders, or by subsequent order of the Court, duly noticed to the Texas Tax 

Authorities. Notwithstanding the foregoing, to the extent any funds so segregated are 

determined to be in excess of that payable to the Texas Tax Authorities, such residual balance 

shall retain its nature as Cash Collateral hereunder. 

29. 	Successors and Assigns. The DIP Loan Documents and the provisions of this 

Order shall be binding upon the Debtors, the Secured Parties and each of their respective 

successors and assigns, and shall inure to the benefit of the Debtors, the Secured Parties, and 

each of their respective successors and assigns including, without limitation, any trustee, 

examiner with expanded powers, responsible officer, estate administrator or representative, or 

similar person appointed in a case for any Debtor under any chapter of the Bankruptcy Code. 

The terms and provisions of this Order shall also be binding on all of the Debtors’ creditors, 

equity holders, and all other parties in interest, including, but not limited to a trustee appointed 

under chapter 7 or chapter 11 of the Bankruptcy Code. 
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30. Binding Nature of Agreement. The DIP Loan Documents to which the Debtors 

are a party shall constitute legal, valid, and binding joint and several obligations of the Debtors 

party thereto, enforceable in accordance with its terms. The DIP Loan Documents has been or 

will be properly executed and delivered to the DIP Lenders by the Debtors. Unless otherwise 

consented to in writing, the rights, remedies, powers, privileges, liens, and priorities of the 

Secured Parties provided for in this Order, the DIP Loan Documents, or otherwise shall not be 

modified, altered or impaired in any manner by any subsequent order (including a confirmation 

or sale order), by any plan of reorganization or liquidation in these Chapter 11 Cases, by the 

dismissal or conversion of these Chapter 11 Cases or in any subsequent case under the 

Bankruptcy Code unless and until the DIP Loan Obligations have first been indefeasibly paid in 

full in cash and completely satisfied and the commitments terminated in accordance with the DIP 

Loan Documents. 

31. Subsequent Reversal or Modification. This Order is entered pursuant to section 

364 of the Bankruptcy Code, and Bankruptcy Rules 4001 (b) and (c), granting the DIP Lenders 

all protections and benefits afforded by section 364(e) of the Bankruptcy Code. Any financial 

accommodations made to the Debtor by the Secured Parties pursuant to this Order and the DIP 

Loan Documents shall be deemed to have been made by the Secured Parties in good faith, as 

such term is used in section 364(e) of the Bankruptcy Code. If any or all of the provisions of this 

Order are hereafter reversed, modified, vacated or stayed, that action will not affect (i) the 

validity of any obligation, indebtedness or liability incurred hereunder by any of the Debtors to 

the Secured Parties, prior to the date of receipt by the DIP Lenders and the Prepetition Agent of 

written notice of the effective date of such action or (ii) the validity and enforceability of any lien 

or priority authorized or created under this Order or pursuant to the DIP Loan Documents. 
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Notwithstanding any such reversal, stay, modification or vacatur, any postpetition indebtedness, 

obligation or liability incurred by any of the Debtors to the Secured Parties prior to written notice 

to the DIP Lenders and the Prepetition Agent of the effective date of such action, shall be 

governed in all respects by the original provisions of this Order, and the Secured Parties shall be 

entitled to all the rights, remedies, privileges, and benefits granted herein and in the DIP Loan 

Documents with respect to all such indebtedness, obligations or liability. 

32. Collateral Rights. If any party who holds a lien or security interest in DIP 

Collateral or Prepetition Collateral that is junior and/or subordinate to the DIP Liens, the 

Replacement Liens or the Prepetition Liens in such DIP Collateral or Prepetition Collateral 

receives or is paid the proceeds of such DIP Collateral or Prepetition Collateral, or receives any 

other payment with respect thereto from any other source, prior to the indefeasible payment in 

full in cash and the complete satisfaction of (a) all DIP Loan Obligations under the DIP Loan 

Documents and termination of the commitment in accordance with the DIP Loan Documents, 

and (b) the Prepetition Obligations under the Prepetition Loan Documents, such junior or 

subordinate lienholder shall be deemed to have received, and shall hold, the proceeds of any such 

DIP Collateral or Prepetition Collateral in trust for the DIP Lenders and the Prepetition Lenders 

and shall immediately turn over such proceeds to the DIP Lenders for application to repay the 

DIP Loan Obligations and to the Prepetition Agent for application to repay the Prepetition 

Obligations in accordance with the DIP Loan Documents, the Prepetition Loan Documents and 

this Order until indefeasibly paid in full. 

33. Injunction. Except as provided in the DIP Loan Documents, and this Order, the 

Debtors shall be enjoined and prohibited from, at any time during these Chapter II Cases, 

granting liens on the DIP Collateral, the Prepetition Collateral or any portion thereof to any other 
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parties, pursuant to section 364(d) of the Bankruptcy Code or otherwise, which liens are senior to 

or pari passu with the liens granted to the DIP Lenders, and the Prepetition Agent, for itself and 

the ratable benefit of the Prepetition Lenders, except in accordance with the DIP Loan 

Documents, the Prepetition Loan Documents and this Order. 

34. No Waiver. This Order shall not be construed in any way as a waiver or 

relinquishment of any rights that the Secured Parties may have to bring or be heard on any matter 

brought before this Court. 

35. Sale/Disposition/Conversion/Dismissal. 

(a) 	The Debtors shall not seek or support entry of any order that provides for 

(i) the sale of the ownership of the stock of the Debtors, (ii) the sale of any DIP Collateral, or (iii) 

any other disposition of DIP Collateral (including but not limited to the collection of receivables) 

((i)-(iii) each a "Disposition Event" and collectively "Disposition Events") unless, in connection 

and concurrently with any such Disposition Event, (x) the proceeds of such Disposition Event 

are or will be sufficient to indefeasibly pay in full in cash, and completely satisfy, in cash, all 

DIP Obligations, the Prepetition Obligations, and the Adequate Protection Claim, and such DIP 

Obligations, the Prepetition Obligations and the Adequate Protection Claim are indefeasibly paid 

in full in cash and the commitments under the DIP Loan Documents and this Order are 

terminated in accordance therewith on the closing date of such Disposition Event; or (y) the DIP 

Lenders (to the extent the DIP Loan is outstanding) and the Prepetition Agent and the Creditors’ 

Committee (to the extent the Disposition Event includes Rolling Stock) consent to such 

Disposition Event, and the proceeds from the Disposition Event, after reserving for any amounts 

in the Approved Budget that have not yet been incurred (whether prior to or after a Disposition 

Event) are paid to the DIP Lenders or Prepetition Agent (as applicable) at the closing of any such 
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Disposition Event, subject to the terms of any intercreditor agreement among the Secured Parties 

on the terms and conditions set forth in the DIP Loan Documentation in accordance with the 

Distribution Priorities. Within five (5) business days after entry of this Order and after 

satisfaction in full of the DIP Loan Obligations, the Debtors shall distribute $8,200,000 to the 

Prepetition Agent (for the benefit of the Prepetition Lenders) to satisfy the Prepetition 

Obligations and the obligations under the Settlement Agreement, which shall not be subject to 

disgorgement for any reason from and after the expiration of the Committee Challenge Period. In 

addition to the distribution provided for in the foregoing sentence, the Debtors shall also 

distribute an additional $200,000 to the Prepetition Agent (for the benefit of the Prepetition 

Lenders), which funds shall be readvanced to the Debtors’ estates only in the event that there is 

insufficient Cash Collateral to fund the Approved Budget and the Prepetition Agent agrees (in its 

sole and absolute discretion) to extend the Maturity Date. 

(b) 	The Debtors shall not seek or support the entry of any order dismissing 

these Chapter 11 Cases under sections 305 or 1112 of the Bankruptcy Code, or appointing a 

chapter 11 trustee or an examiner with expanded powers, unless and until (i) the DIP 

Obligations, the Adequate Protection Claim and the Prepetition Obligations are indefeasibly paid 

in full in cash and completely satisfied and the commitments under the DIP Loan Documents and 

the Prepetition Loan Documents are terminated in accordance therewith or (ii) the DIP Lenders 

and the Prepetition Agent expressly consent in writing to such relief. If an order dismissing or 

converting any of these Chapter 11 Cases under sections 305 or 1112 of the Bankruptcy Code or 

otherwise is at any time entered, such order shall provide that (a) the DIP Liens, the DIP 

Superpriority Claim, the Replacement Liens and the Prepetition Adequate Protection Rights 

granted hereunder and in the DIP Loan Documents shall continue in full force and effect, remain 
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binding on all parties-in-interest, and maintain their priorities as provided in this Order and the 

DIP Loan Documents until all DIP Loan Obligations, the Adequate Protection Claim and the 

Prepetition Obligations are indefeasibly paid in full in cash and completely satisfied and the 

commitments under the DIP Loan Documents are terminated in accordance with the DIP Loan 

Documents and (b) this Court shall retain jurisdiction, notwithstanding such dismissal, for 

purposes of enforcing the DIP Liens, the DIP Superpriority Claim, the Replacement Liens and 

the Prepetition Adequate Protection Rights. 

36. Budget Modifications and Extension Periods. Subject to the occurrence of a 

Termination Event, the Postpetition Financing Arrangement shall be in effect and the budget 

annexed to this Order shall constitute the Approved Budget, for the period commencing with the 

Petition Date through and including the Maturity Date. The Approved Budget may be modified 

and the Maturity Date otherwise extended from time to time pursuant to a mutually acceptable 

modified Approved Budget (the "Modified Budget"); (a) as may be agreed to by the DIP 

Lenders, the Prepetition Agent, the Debtors and the Committee, without further order of the 

Court, upon the filing of a copy of such Modified Budget with the Court, or (b) as may be agreed 

to by the DIP Lenders, the Prepetition Agent and the Debtors, and authorized by further order of 

the Court. 

37. Limits on Lenders’ Liability. Nothing in this Order or in any of the DIP Loan 

Documents or any other documents related to this transaction shall in any way be construed or 

interpreted to impose or allow the imposition upon the Secured Parties of any liability for any 

claims arising from any and all activities by the Debtors or any of their subsidiaries or affiliates 

in the operation of their businesses or in connection with their restructuring efforts. 
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38. 	Priority of Terms. To the extent of any conflict between or among (a) the express 

terms or provisions of any of the DIP Loan Documents, the Motion, any other order of this 

Court, or any other agreements, on the one hand, and (b) the terms and provisions of this Order, 

on the other hand, unless such term or provision herein is phrased in terms of "as defined in" "as 

set forth in" or "as more fully described in" the DIP Loan Documents (or words of similar 

import), the terms and provisions of this Order shall govern. 

39. No Third Party Beneficiary. Except as explicitly set forth herein, no rights are 

created hereunder for the benefit of any third party, any creditor or any direct, indirect or 

incidental beneficiary. 

40. Survival. Except as otherwise provided herein, (a) the protections afforded under 

this Order, and any actions taken pursuant thereto, shall survive the entry of an order (i) 

dismissing any of these Chapter 11 Cases or (ii) converting any of these Chapter 11 Cases into a 

case pursuant to chapter 7 of the Bankruptcy Code, and (b) the DIP Liens, the Replacement 

Liens, the DIP Superpriority Claim and the Adequate Protection Claim shall continue in these 

Chapter II Cases, in any such Successor Case or after any such dismissal. Except as otherwise 

provided herein, the DIP Liens, the Replacement Liens, the DIP Superpriority Claim and the 

Adequate Protection Claim shall maintain their priorities as provided in the Interim Order, this 

Final Order, and the DIP Loan Documents, and not be modified, altered or impaired in any way 

by any other financing, extension of credit, incurrence of indebtedness (except with respect to 

any additional financing to be provided by the DIP Lenders in accordance with this Final Order), 

or any conversion of any of these Chapter 11 Cases into a case pursuant to chapter 7 of the 

Bankruptcy Code or dismissal of any of these Chapter 11 Cases, or by any other act or omission 

until (i) all DIP Loan Obligations are indefeasibly paid in full in cash and completely satisfied, 
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and the commitments under the DIP Loan Documents are terminated in accordance therewith, 

and (ii) the Prepetition Obligations have been or are deemed to have been satisfied in accordance 

with the Bankruptcy Code. 

41. Adequate Notice/Scheduling of Final Hearing. The notice given by the Debtors 

of the Final Hearing was given in accordance with Bankruptcy Rules 2002 and 4001(c) and the 

local rules of this Court and, under the circumstances, was adequate and sufficient. No further 

notice of the request for the relief granted at the Final Hearing is required. 

42. Immediate Binding Effect: Entry of Order. This Order shall not be stayed and 

shall be valid and fully effective immediately upon entry, notwithstanding the possible 

application of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk of the 

Court is hereby directed to enter this Order on the Court’s docket in these Chapter 11 Cases. 

43. Proofs of Claim. Neither the Prepetition Agent nor any of the Prepetition Lenders 

shall be required to file proofs of claim in any of the Chapter 11 Cases or Successor Cases for 

any claim allowed herein. The Debtors’ Stipulations shall be deemed to constitute a timely filed 

proof of claim for the Prepetition Agent and the Prepetition Lenders upon approval of this Order, 

the Prepetition Agent and the Prepetition Lenders shall be treated under section 502(a) of the 

Bankruptcy Code as if they each have filed a proof of claim. Notwithstanding any order entered 

by the Court in relation to the establishment of a bar date in any of these Chapter 11 Cases or 

Successor Cases to the contrary, the Prepetition Agent and each of the Prepetition Lenders, are 

hereby authorized and entitled, each in their sole discretion, but not required, to file (and amend 

and/or supplement, as they see fit) a proof of claim and/or aggregate proofs of claim in each of 

these Chapter 11 Cases or Successor Cases for any claim allowed herein. 
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44. Effectiveness Conditioned. The effectiveness of this Order shall be specifically 

conditioned upon the occurrence of the Effective Date under the Settlement Approval Order. 

The inclusion or exclusion of a specific reference to such conditional effectiveness in any 

paragraph herein or the Settlement Approval Order shall not be construed to diminish or enhance 

such conditional effectiveness, all of which provisions which are intended to be equally 

interdependent. 

45. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction over all 

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

Dated: Wilmington, Delaware 
July_, 2013 

HONORABLE KEVIN CAREY 
UNITED STATES BANKRUPTCY JUDGE 
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EXHIBIT A 

(DIP TERM SHEET) 
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HIGHWAY TECHNOLOGIES INC. 

PRIMING SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT FACILITY 

TERM SHEET 

Dated as of May 22, 2013 

Reference is made to that certain Financing Agreement, dated as of February 15, 2007 among (i) 
Highway Technologies, Inc. ("HTI"), (ii) HTS Holding, Inc. ("HTS"), HTS Acquisition Inc. ("HTS 
Acquisition") and each subsidiary of HIS listed as a guarantor on the signature pages to the Financing 
Agreement collectively, the "Prepetition Guarantors"), (iii) the Prepetition Lenders and (iv) Ableco 
Finance LLC as collateral agent and administrative agent for the Prepetition Lenders (the 
"Prepetition Agent") (as amended, modified and supplemented prior to the date hereof, the "Prepetition 
Financing Agreement") Capitalized terms used and not defined herein have the meanings given to them 
in the Prepetition Financing Agreement. 

This term sheet (including all schedules, annexes and exhibits hereto, this "Term Sheet" and 
together with the Interim Order, the Final Order and the Approved Budget, the "DIP Loan 
Documentation") describes certain of the principal terms and conditions of a proposed priming 
superpriority senior secured debtor-in-possession term credit facility (the "DIP Credit Facility") to be 
provided by the DIP Lenders (as defined below) to HIS Acquisition and Highway Technologies Inc. 
("HTI") in connection with cases (collectively, the "Chapter 11 Cases") to be filed by HIS Acquisition 
and HTI (collectively, "Debtors") in the United States Bankruptcy Court for the District of Delaware (the 
"Bankruptcy Court") pursuant to chapter 11 of title 11 of the United States Code (as amended, the 
"Bankruptcy Code") on or before May 21, 2013 (the "Target Petition Date"). The Debtors’ business 
operations have been shut down. The Debtors are seeking to sell their assets by auction (the "Auction") 
but may also sell individual branches on a turnkey basis (the "Turnkey Branch Sales"). Any Auction or 
Turnkey Branch Sales would be consummated in the Chapter 11 Cases pursuant to section 363 of the 
Bankruptcy Code (collectively, the "Sale"), all in accordance with this Term Sheet and the DIP Loan 
Documentation and all subject to Bankruptcy Court approval. 

This Term Sheet is not an offer for the purchase, sale or subscription or invitation of any offer to 
buy, sell or to subscribe for any securities. The terms and conditions set forth in this Term Sheet do not 
constitute or create an agreement, obligation or commitment of any kind by or on behalf of any party, 
unless and until executed by each of the undersigned parties hereto. To the extent any provision of this 
Term Sheet is inconsistent with the provisions of the Final Order (as defined below), the Final Order 
governs. 

Borrowers: 	Highway Technologies Inc. and HIS Acquisition Inc.. 

Guarantor(s): 	None 

DIP Lenders: 	Oak Hill Special Opportunities Fund, L.P.; Oak Hill Special 
Opportunities Fund (Management), L.P. ; and Wynnchurch Capital 
Partners II, L.P. 

Closing Date: 	"Interim Closing Date" means the date on which the "Conditions 
Precedent to the Interim DIP Loan" set forth under below are satisfied or 
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waived by the DIP Lenders. 

"Final Closing Date" means the date on which the conditions precedent 
to the Final DIP (including, without limitation, entry of the Final Order) 
shall have been satisfied or waived. 

Type and Amount: 	A multiple draw term loan facility in an aggregate principal amount, not 
to exceed $2,000,000 made available to borrow in accordance with the 
Approved Budget. 

Availability: 	In accordance with the DIP Term Sheet, to be made available to 
Borrower as follows: 

Interim DIP Loan: A term loan facility to be available in a single 
drawing commencing on the Interim Closing Date in aggregate principal 
amounts necessary to fund the Approved Budget until the Final Closing 
Date (as defined below), all subject to the provisions of the DIP Term 
Sheet (the "Interim DIP Loan"); and 

Final DIP Loan: As of the entry of the Final Order, the Interim DIP Loan 
has been repaid and any commitment with respect to any further 
borrowings under the Final Order has terminated (the "Final DIP Loan" 
and, collectively with the Interim DIP Loan, the "DIP Loans"). 

Purpose: 	 DIP Loans will be used for (a) working capital and general corporate 
purposes of the Debtors, (b) bankruptcy-related costs and expenses 
(subject to the Carve-Out), (c) costs and expenses related to the Sale, in 
the case of (a), and (c), in accordance with the Approved Budgets 
(defined below) and, (d) for any other purpose agreed upon in the DIP 
Loan Documentation. 

None of the proceeds of the DIP Loans shall be used in connection with 
the investigation (including discovery proceedings), initiation or 
prosecution of any claims, causes of action, adversary proceedings or 
other litigation against the DIP Lenders (in any capacity), including in 
connection with the validity of the liens granted to the DIP Lenders, 
except up to the amount of $75,000 as set forth in the DIP Orders. 

Budget and 	Use of cash shall be subject to a weekly budget for the period 
Projections: 	commencing on the Target Petition Date and ending on the Outside Date 

(defined below), each in form and substance acceptable to the Prepetition 
Lenders and the DIP Lenders in their sole and absolute discretion (the 
"Approved Budget"). 

By not later than three (3) business days after the end of the week 
following the Petition Date, Borrowers shall deliver to the DIP Lenders 
and the Prepetition Agent a variance report in form and substance 
acceptable to the Secured Creditors in their sole and absolute discretion 
(an "Approved Variance Report") showing comparisons of actual results 
for each line item against such line item in the Approved Budget. 
Thereafter, Borrowers shall deliver to the DIP Lenders and the 
Prepetition Agent, by not later than three (3) business days after the close 
of each weekly period after the Petition Date, an Approved Variance 
Report for the trailing four (4) week period (or, if fewer than four weeks 
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have lapsed since the Petition Date, then for the trailing one, two or three 
week period, as applicable). 

Each Approved Variance Report shall indicate whether there are any 
adverse variances that exceed the allowed variances, which means, in 
each case measured on a cumulative basis, (x) up to 10% on a line-item 
basis, or (y) 10% in the aggregate for all cash receipts and cash 
disbursements ("Permitted Variance"). 

Priority: 	 All DIP Loans and other liabilities and obligations of the Borrowers to 
the DIP Lenders under or in connection with this Term Sheet, the DIP 
Loan Documentation, the Interim Order or Final Order (collectively, the 
"DIP Obligations") shall be: 

(i) pursuant to section 364(c)(1) of the Bankruptcy Code, 
entitled to superpriority administrative expense claim status 
in the chapter 11 Cases of the Debtors with priority over any 
and all administrative expenses, whether heretofore or 
hereafter incurred, of the kind specified in sections 503(b) or 
507(b) of the Bankruptcy Code and including the proceeds of 
Avoidance Actions (as defined below) only from and after 
the Final Closing Date and subject to entry of the Final Order 
(but in all cases subject to the Carve-Out); 

(ii) pursuant to sections 364(c)(2), secured by a perfected first- 
priority lien on the Collateral (as defined below) to the extent 
that such Collateral is not subject to valid, perfected and non-
avoidable liens as of the Petition Date (but in all cases 
subject to the Carve-Out); 

(iii) pursuant to section 364(c)(3) of the Bankruptcy Code, 
secured by a perfected second priority lien on the Collateral, 
to the extent that such Collateral is subject to valid, perfected 
and non-avoidable liens in favor of third parties in existence 
as of the Petition Date or to valid liens in existence as of the 
Petition Date that are perfected subsequent to such date as 
permitted by section 546(b) of the Bankruptcy Code, and to 
the extent such liens are expressly permitted in writing by 
the Prepetition Lenders and the DIP Lenders in their sole and 
absolute discretion (but in all cases subject to the Carve-
Out); and 

(iv) pursuant to section 364(d) of the Bankruptcy Code, secured 
by a perfected first priority, priming and senior security 
interest and lien granted to the DIP Lenders (the "Priming 
DIP Liens") in and on all the Collateral (but in all cases 
subject to the Carve-Out). All existing liens, rights and 
interests granted to or for the benefit of: the Prepetition 
Lenders shall be primed and made subject to and subordinate 
to the Priming DIP Liens (but in all cases subject to the 
Carve-Out). 
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(v) 	The Priming DIP Liens shall not be subject to being treated 
pan passu with or subordinated to any other liens or security 
interests (whether currently existing or hereafter created), 
subject in each case only to permitted exceptions to be 
expressly agreed upon in writing by the DIP Lenders in their 
sole and absolute discretion or imposed by applicable non-
bankruptcy law (collectively, the "Permitted Liens"), and the 
Priming DIP Liens shall be junior and subordinate to 
payment of the Carve-Out, as defined below. 

Under the proposed Interim Order, the term "Carve-Out" means, 
collectively: (i) fees payable to the United States Trustee pursuant to 28 
U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the 
Administration Fees"), (ii) unpaid professional fees and expenses 
("Debtor Professional Fees") payable to each legal or financial advisor 
retained by the Debtors (the "Debtor Professionals") that are incurred or 
accrued prior to the date of the occurrence of a Termination Event (as 
defined below), but subject to the aggregate amount(s) set forth in the 
Approved Budget and ultimately allowed by the Court pursuant to 
sections 328, 330, 331 and 503 of the Bankruptcy Code or any order of 
the Court (whenever such fees may be actually incurred prior to the 
Termination Event), provided however, as long as Permitted Variances 
are at all times maintained, amounts set forth in the Approved Budget for 
Debtor Professional Fees shall be permitted a ten (10%) percent allowed 
variance, provided further that the DIP Lenders shall not be obligated to 
fund any amounts in excess of the Maximum Commitment; (iii) unpaid 
professional fees and expenses (together with the Debtor Professional 
Fees, the "Professional Fees") payable to each legal or financial advisor 
retained by the Committee that are incurred or accrued prior to the date 
of the occurrence of a Termination Event (as defined in the Interim Order 
or Final Order as in effect) but subject to the aggregate amount(s) set 
forth in the Approved Budget and ultimately allowed by the Court 
pursuant to sections 328, 330, 331 and 503 of the Bankruptcy Code or 
any order of the Court (whenever such fees may be actually incurred 
prior to the Termination Event), and (iv) Case Administration Fees and 
Professional Fees paid on or after the date of the occurrence of a 
Termination Event in an aggregate amount not to exceed $50,000. Prior 
to the occurrence of a Termination Event, the Debtors shall fund the 
amount set forth in the "Fees Paid" section of the Approved Budget (A) 
for payment of Professional Fees weekly to a trust account held by 
Debtors’ counsel, which funds may be released to professionals upon 
Court approval (the "Trust Account"); and (B) for payment of Secured 
Parties’ Fees and Expenses (as defined in the DIP Order) weekly to DIP 
Lenders’ counsel and Prepetition Agent’s counsel, each respectively. 
Nothing herein limits the ability of the Debtor Professionals and the 
Secured Parties to agree to additional budgeted amounts for Debtor 
Professional Fees in connection with the negotiation and consummation 
of a going concern Sale of substantially all of the Debtors’ assets. 

To the extent sufficient unencumbered funds are not available from the 
Debtors’ estates, and after $500,000 has been paid to the Prepetition 
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Agent on account of the Prepetition Liens, the Prepetition Liens shall be 
subject and subordinate to, in accordance with the priority set forth in the 
DIP Orders, and proceeds of the Prepetition Collateral may be used, up to 
the amount of $400,000, to pay unreimbursed claims incurred prior to the 
Petition Date by employees or former employees of the Debtors, to the 
extent customarily presented and payable under the Debtors’ medical, 
dental and vision plans in effect prior to the Petition Date, including costs 
and expenses of processing and administration thereof (the "Medical 
Claim Carve-Out"), which Medical Claim Carve-Out shall be subject to 
further order of the Court to be made on appropriate application and 
notice. 

Adequate 	 As adequate protection, and in consideration for continuing to use Cash 
Protection: 	Collateral (as defined in the Interim Order) and for consenting to 

subordinate the Prepetition Obligations to the DIP Loan Obligations, the 
Prepetition Agent (for the ratable benefit of the Prepetition Lenders) shall 
receive, inter alia, replacement liens and adequate protection pursuant to 
sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, in respect of 
the Prepetition Financing Agreement, which shall be junior only to (i) 
the claims and liens of the DIP Lenders as described under "Priority" 
above, (ii) payment of the Carve Out and (iii) after receipt of the sum of 
$500,000, payment of the Medical Claim Carve-Out. 

Collateral 	"Collateral," "DIP Collateral", "Prepetition Collateral" and 
Collateral" shall have the meanings set forth in the Final Order. 

DIP Fee 	 A fee (the "DIP Fee") equal to (i) 3% multiplied by (ii) the full aggregate 
principal amount of the DIP Loans, fully earned on the date of entry of 
the Interim Order and payable as set forth in the Approved Budget. 

Interest Rate: 	10% per annum, with such interest payable monthly in arrears on the 
monthly anniversary of the Petition Date, computed based on a 360 day 
year. 

Default Interest: 	At all times while a default exists, principal, interest and other amounts 
shall bear interest at a rate per annum equal to 2% in excess of the 
interest rate set forth under "Interest Rate" above. 

Maturity Date: 	The DIP Loans shall mature on the earliest to occur of the following 
(such date, the "Maturity Date"): 

(i) September 13, 2013 (the "Outside Date"); and 

(ii) the acceleration of any of the DIP Loans and the termination 
of the commitments to make the DIP Loans in accordance 
with the terms of this Term Sheet or the DIP Loan 
Documentation, as applicable (including, without limitation, 
the non-satisfaction of any Chapter I I Milestone (as defined 
in Exhibit A to the DIP Term Sheet) by the applicable 
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specified deadline and the non-waiver of such non-
satisfaction by the DIP Lenders and the Prepetition Lenders); 
and 

Mandatory 	Mandatory Repayments shall be made in accordance with the provisions 
Prepayments: 	of the Final Order. 

Representations and Customary and appropriate for financings of this type. 
Warranties: 

Conditions 	Conditions Precedent to Interim DIP Loan. The obligations of the DIP 
Precedent 	Lenders to make the Interim DIP Loan, and the ability of the Debtors to 

continue to use the Secured Parties’ Cash Collateral, will be subject to 
satisfaction, or waiver by the Secured Parties in their sole and absolute 
discretion, of the following conditions precedent: 

(i) the Debtors shall have timely delivered to the DIP Lenders 
and the Prepetition Agent, the Approved Budget; 

(ii) the Chapter II Milestones listed as #1, 2, 3 and 4 in Exhibit 
A hereto (collectively, the "Interim Chapter 11 
Milestones") shall have been satisfied by the applicable 
Specified Deadline; 

(iii) the Interim Order, as entered by the Bankruptcy Court, shall 
not have been reversed, modified, amended, stayed or 
vacated, or in the case of any modification or amendment, in 
a manner, or relating to a matter, without the consent of the 
DIP Lenders and the Prepetition Lenders. The Borrowers 
shall be in compliance in all respects with the Interim Order; 

(iv) all documented, reasonable, out of pocket expenses of the 
DIP Lenders and the Prepetition Agent relating to the DIP 
Facility and the Prepetition Financing Agreement (including, 
without limitation, reasonable fees and expenses of their 
counsel and advisors) shall have been paid in full; 

(v) the Debtors shall have implemented a cash management 
system reasonably acceptable to the Secured Parties (as 
defined in the Interim Order); 

(vi) the Debtors shall have insurance (including, without 
limitation, commercial general liability and property 
insurance) with respect to the Collateral in such amounts and 
scope as is acceptable to the Secured Parties and the Secured 
Parties shall have received additional insured and loss payee 
endorsements, as applicable, with respect thereto, in form 
and substance reasonably acceptable to the Secured Parties; 
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and 

	

(vii) 	no Event of Default shall have occurred and be continuing 
on the Interim Closing Date. 

Covenants: 	With respect to Financial Covenants, customary for debtor-in-possession 
financings of this type and otherwise as specified in the DIP Loan 
Documentation. 

With respect to Affirmative Covenants, customary for debtor-in-
possession financings of this type and otherwise as specified in the DIP 
Loan Documentation; provided that, the Debtors shall: 

	

(I) 	satisfy, or cause to be satisfied, each Chapter 11 Milestone 
on or before the applicable Specified Deadline set forth in 
Exhibit A hereto; provided that, in the event that any order 
specified to be entered by the Bankruptcy Court by a 
Specified Deadline is not entered by such Specified 
Deadline, or a hearing to be held by a Specified Deadline is 
not held by such Specified Deadline, in either case solely by 
reason of the unavailability of, or inaction by, the 
Bankruptcy Court, then the Debtors and Secured Parties 
shall negotiate in good faith for a reasonable extension of 
such Specified Deadline; provided further that any such 
extension shall not cause the Maturity Date to extend past 
the Outside Date; 

(ii) timely deliver, or cause to be timely delivered, to the 
Secured Parties the Approved Budget and Approved 
Variance Reports, all in accordance with the provisions set 
forth above; 

(iii) deliver, or continue to deliver, to Secured Parties all 
financial and other information required to be delivered by 
any Debtor under the DIP Loan Documentation and provide 
access to such other information (including, without 
limitation, historical information) and personnel (including, 
without limitation, through in-person meetings), all as may 
be reasonably requested by the Secured Parties; 

(iv) comply with the provisions of the DIP Loan Documentation; 
and 

(v) take, or cause to be taken, all appropriate action, to do or 
cause to be done all things necessary, proper or advisable 
under applicable law, and to execute and deliver such 
documents and other papers, as may be required or 
reasonably requested by the Secured Parties to carry out the 
provisions of the DIP Loan Documentation. 
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With respect to negative covenants, customary for debtor-in-possession 
financings of this type and otherwise as specified in the DIP Loan 
Documentation, and subject to customary grace periods and cure 
periods, and materiality thresholds; provided that no Debtor shall, 
without the express, prior written consent of the Secured Parties, do, 
cause to be done, or agree to do or cause to be done, any of the 
following: 

(i) create, incur, assume or suffer to exist any indebtedness, 
except indebtedness expressly permitted by this Term Sheet, 
or cause, permit to be caused, or agree to cause or permit to 
be caused, any direct or indirect subsidiary of Borrower that 
is not a Debtor to, create, incur, assume or suffer to exist any 
such indebtedness; 

(ii) create, incur, assume or suffer to exist any lien upon any of 
its property, assets, income or profits, whether now owned 
or hereafter acquired, except Permitted Liens, and shall not 
cause, or permit to be caused, any direct or indirect 
subsidiary of Borrower that is not a Debtor to, create, incur, 
assume or suffer to exist any such liens; 

(iii) convey, sell, lease, assign, transfer or otherwise dispose of 
(including through a transaction of merger or consolidation) 
any of its property, business or assets, whether now owned 
or hereafter acquired, out of the ordinary course of business, 
and shall not cause, or permit to be caused, any sales, 
transfers or other dispositions to or from any of its foreign 
direct or indirect subsidiaries or affiliates (whether or not 
such foreign subsidiary or affiliate is a Debtor hereunder); or 

(iv) incur or make any expenditure (including, without 
limitation, any capital expenditure), investment or other 
payment, other than in accordance with the Approved 
Budget, subject to the Permitted Variances. 

Events of Default: 	Customary for debtor-in-possession financings of this type, and subject 
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to customary grace periods and cure periods, and materiality thresholds, 
all reasonably acceptable to the DIP Lenders and the Prepetition 
Lenders, or as otherwise specified in the DIP Loan Documentation 
(collectively, "Events of Default"); provided that "Events of Default" 
shall include the following: 

(i) the occurrence of any deviation from the Approved Budget 
that is greater than the Permitted Variances; 

(ii) failure of any of the Chapter 11 Milestones to be satisfied; 

(iii) failure by the Committee to be in compliance with any 
material provision of the Settlement Agreement Among the 
Official Committee of Unsecured Creditors, the Prepetition 
Agent, the Prepetition Lenders, the DIP Lenders and the 
Equity Sponsors (the "Settlement Agreement") as approved 
by order of this Court (the "Settlement Order") concomitant 
with entry of the Final Order and such failure shall not have 
been cured within five (5) business days from receipt of 
notice of such failure by counsel to the Committee; 

(iv) failure by any Debtor to be in compliance in all respects 
with any provision of the DIP Loan Documentation 

(v) reversal, modification, amendment, stay or vacatur of the 
Interim Order, the Final Order or the Settlement Order, as 
entered by the Bankruptcy Court, without the prior written 
consent of the DIP Lenders and the Prepetition Lenders; 

(vi) the filing with the Bankruptcy Court of a plan of 
reorganization or liquidation in any of the Chapter II Cases 
that does not provide for indefeasible payment in full in cash 
to the DIP Lenders of the DIP Loan and all other amounts 
outstanding under this Term Sheet on the effective date of 
such plan; 

(vii) the appointment in any of the Chapter II Cases of a trustee, 
receiver, examiner, or responsible officer with enlarged 
powers relating to the operation of the business of any 
Obligor (powers beyond those set forth in sections 
II 06(a)(3) and (a)(4) of the Bankruptcy Code); 

(viii) the filing of a motion by the Debtors seeking dismissal of 
any of the chapter I  Cases or the conversion of the chapter 
11 Cases to cases under chapter 7 of the Bankruptcy Code. 

(ix) the granting of relief from the automatic stay by the 
Bankruptcy Court as to any material assets of the Debtors to 
any other creditor or party in interest in the Chapter 11 
Cases; 
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(x) failure of all amounts due and owing to the DIP Lenders 
under, in respect of or in connection with the DIP Facility to 
be paid in full in cash on the Maturity Date; and 

(xi) any provision in this Term Sheet shall cease to be binding on 
or enforceable against the parties hereto. 

Remedies Upon 	Upon the occurrence and during the continuance of any Event of Default 
Default: 	 under this Term Sheet or the DIP Order, subject to three (3) business 

days’ notice to the Debtors and an opportunity to seek an expedited 
hearing before the Bankruptcy Court, (at which hearing the sole issue 
shall be limited to whether or not an Event of Default has occurred), the 
Secured Parties may take all or any of the following actions without 
further order of or application to the Bankruptcy Court, and 
notwithstanding the automatic stay: 

(i) declare the principal of, and accrued interest on, any 
outstanding DIP Loans to be immediately due and payable; 

(ii) terminate any further commitment to lend to the Borrower; 

(iii) set-off any amounts held as Cash Collateral (including, 
without limitation, in any Cash Collateral account held for 
the benefit of the DIP Lenders); or 

(iv) without application or motion to, or further orders from, the 
Bankruptcy Court or any other court, and without 
interference from any Debtor or any other party in interest, 
take any other action or exercise any other right or remedy 
(including, without limitation, with respect to the Priming 
DIP Liens and Collateral) permitted under this Term Sheet, 
in the DIP Loan Documentation or under applicable law, 
including, without limitation, exercising any and all rights 
and remedies with respect to the Collateral or any portion 
thereof. 

Other Bankruptcy 	All reasonable out-of-pocket costs and expenses of the DIP Lenders 
Matters: 	 relating to the DIP Credit Facility, whether incurred prepetition or 

postpetition (including, without limitation, reasonable fees and 
disbursements of counsel and of third-party appraisers and consultants 
advising the DIP Lenders, expenses in connection with the appraisal and 
monitoring of the Collateral, syndication, enforcement of rights and other 
miscellaneous disbursements) shall be payable by the Borrower promptly 
upon written demand (together with summary backup documentation 
supporting such reimbursement request) and without the requirement for 
Bankruptcy Court approval in the event the transactions contemplated 
hereby are consummated. A copy of the summary invoice shall be 
provided by the Debtors to the Office of the U.S. Trustee and counsel for 
any statutory committee. 

All reasonable out-of-pocket costs and expenses of the Prepetition 
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Lenders and the Prepetition Agent relating to the Prepetition Financing 
Agreement, whether incurred prepetition or postpetition (including, 
without limitation, reasonable fees and disbursements of counsel and of 
third-party appraisers and consultants advising the Prepetition Lenders 
and the Prepetition Agent, expenses in connection with the appraisal and 
monitoring of the Collateral, syndication, enforcement of rights and other 
miscellaneous disbursements) shall be payable by the Borrowers 
promptly upon written demand (together with summary backup 
documentation supporting such reimbursement request) and without the 
requirement for Bankruptcy Court approval in the event the transactions 
contemplated hereby are consummated. A copy of the summary invoice 
shall be provided by the Debtors to the Office of the U.S. Trustee and 
counsel for any statutory committee. 

The Borrowers shall indemnify, pay and hold harmless the Secured 
Parties (and their respective directors, officers, employees and agents) 
against any loss, liability, cost or expense incurred in respect of the 
financing contemplated hereby or the use or the proposed use of proceeds 
thereof (except to the extent resulting from the gross negligence or 
willful misconduct of the indemnified party, as determined by a final, 
non-appealable judgment of a court of competent jurisdiction). 

The DIP Loan Documentation shall contain releases and exculpations for 
the Secured Parties in respect of any matters arising prior to the Petition 
Date, subject to customary challenge rights in favor of creditors or any 
statutory committee. 

Governing Law and The laws of the State of New York (except as governed by the 
Jurisdiction 	Bankruptcy Code) shall govern this Term Sheet and the DIP Loan 

Documentation, except with respect to conflicts of laws. 

The DIP Loan Documentation will provide that the Borrowers shall 
submit to the exclusive jurisdiction of the Bankruptcy Court and shall 
waive any right to trial by jury. 

[Remainder of page intentionally left blank] 

115350/2214096253.3 	 - 11 - 

Case 13-11326-KJC    Doc 467-1    Filed 08/06/13    Page 66 of 73



Oak Hill Special Opportunities Fund, L.P. 
By: Oak Hill Special Opportunities GenPar, L.P., its 
general partner 
By: Oak Hill Special Opportunities MGP, LLC, its 
general partner 

By:  
Title: 	Officer 

Oak Hill Special Opportunities Fund (Management), 
L.P. 
By: Oak Hill Special Opportunities GenPar, L.P., its 
general partner 
By: Oak Hill Special Opportunities MOP, LLC, its 
general partner 

By: 
Title: 
	

Officer 

Wynnchurch Capital Partners II, L.P. 

By: Wynnchurch Partners II, L.P., its general partner 
By: Wynnchurch Management, Ltd., its: general partner 

By: 
Title: 
	

Officer 
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HTS ACQUISITION INC. 

By: 

Name: 
Title: 

HIGHWAY TECHNOLOGIES INC. 

By: 

Name: 
Title: 
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EXHIBIT A TO TERM SHEET 

CHAPTER 11 MILESTONES 

The obligations of the DIP Lenders to advance the DIP Loans and the Prepetition Lenders to consent to 
use of cash collateral shall be subject to the Obligors’ satisfying, or causing the satisfaction of, the 
milestones listed below (collectively, the "Chapter 11 Milestones") by the specified deadline (after 
taking into account any applicable cure period, the "Specified Deadlines"). The non-satisfaction of any 
Chapter 11 Milestone by the applicable Specified Deadline (and the non-waiver of such non-satisfaction 
by the DIP Lenders in their sole and absolute discretion) shall be an Event of Default under the Term 
Sheet and the DIP Loan Documentation. 

Chapter 11 Milestone Specified Deadline 

Commencement of the Chapter II Cases and filing with On or prior to 6:00 am New York time 
the Bankruptcy Court of the DIP Motion,’ and such other on May 22, 2013 
first day papers as may be approved or requested by the 
DIP Lenders and Prepetition Lenders, all of which shall 
be in form and substance acceptable to the DIP Lenders 
and the Prepetition Lenders 

2. Entry by the Bankruptcy Court of the Interim Order 2  By May 24, 2013 (or by such later date 
as the Secured Parties may agree in 
writing) 

3. Entry by the Bankruptcy Court of the Auction Procedures By June 11, 2013 (or by such later date 
Order as the Secured Parties may agree in 

writing) 

4. Entry by the Bankruptcy Court of the Final Order’ and the By August 16, 2013 (or by such later 
Settlement Order date as the Secured Parties may agree 

in writing) 

5. Auction, in accordance with the Auction Procedures By no later 10:00 a.m. New York time 
Motion on July 15, 2013 (or by such later date 

as the Secured Parties and Prepetition 
Lenders may agree in writing) 

"DIP Motion" means a motion, in form and substance acceptable to the Secured Parties, to be filed in the 
Bankruptcy Court, pursuant to which motion the Debtors shall seek entry of the (I) Interim Order, and (ii) Final 
Order. 
2  "Interim Order" means an order of the Bankruptcy Court authorizing and approving the DIP Loans (including, 
without limitation, the Interim DIP Loan) on an interim basis, which order shall be consistent with the terms of this 
Term Sheet and be in form and substance acceptable to the Secured Parties in their sole and absolute discretion. 

"Final Order" means an order of the Bankruptcy Court authorizing and approving the DIP Loans on a final basis, 
which order shall be consistent with the terms of this Term Sheet and the DIP Loan Documentation, shall otherwise 
be in form and substance acceptable to the Secured Parties in their sole and absolute discretion, and shall include 
provisions to be specified by the Secured Parties to which the Debtors agree. 
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EXHIBIT B 

(APPROVED BUDGET) 

432475/009-4164730.11 	 51 

Case 13-11326-KJC    Doc 467-1    Filed 08/06/13    Page 70 of 73



IhIghway TechnologIes 
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Highway TechnologIes 

Call Flow For0001l: July 12 10September13 
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Solo Proceeds 

Branch Solo Price 

Loss Branch Sale Fee (7.5%) 
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HIGHWAY TECHNOLOGIES 
Restructuring Professional Fee Estimate 

POST-PETITION  
May June July August September 
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W 	 a ’-’o a 	a uo a aaa C 100  5 aiD C ann 5 145 5 ON 	78 $ 115 	$ 4,339 

$ 	296 	$ 	288 $ 	212 	$ 	195 	$ 	184 	$ 	184 $ 	184 	S 	132 	$ 	188 	$ 	485 $ 	140 	$ 	215 	$ 	215 	$ 	145 	$ 	570 $ 	78 	$ 	100 

- 	- - 	- 	- 	- - 	- 	- 	- - 	- 	- 	- 	- - 	15 
- 	- - 	- 	- 	- - 	- 	348 	- - 	- 	- 	- 	- - 	- 

$ 	296 	$ 	288 $ 	212 	$ 	195 	$ 	184 	$ 	184 $ 	184 	$ 	132 	$ 	536 	$ 	485 $ 	140 	$ 	215 	$ 	215 	$ 	145 	$ 	570 1 	78 	$ 	115 

(S in 000’s) 
	

Friday WE dale 

FEES BUDGETED 

Debtor 

Pachuloki Stung ZiehI 

Additional Mutters - PSJZ 

Imperial Capital 121 

Imperial Capital Success Fee 12) 

KCC (Claims Agent) 

Total 

UCC 

Richards. Layton & Finger 

Gavin Solmoneve 

Total 

Hahn & Hessen 

Counsel to DIP Lender 

Counsel to Pro-Petition Lender 

Total 

Reed Smith 

Additional Matters 

Total 

Cerberus Ca p ital 

Schulte Roth & Zabel LLP 

Landis Rath and Cobb (Delaware counsel) 

Total 

U.S. Trustee 

EPIQ 

Expens es 

Total 

SCHEDULE FEE PAYMENT (4) 
	

Holdback 

Wk 1-7 Wk  

Professional Fees 
	

85% 60% 

Holdback 
	

15% 40% 

U.S. Trustee 

Catch-up Payment 

Total 

POST-PETITION 
TOTAL 

5 	1.350 

250 

470 

425 

149 

303 

122 

270 

9 

279 

95 

95 

190 

425 

122 

547 

180 

20 

55 

$ 	3,811 

$ 	15 

$ 	348 

$ 4,174 

(t) Budgeted amounts set forth by the Pachulsld Firm do not Include tees and expenses related to the negotiation or approval of multiple Turnkey Branch Sales or  sale xi sobstanOalty allot the assets of the estates. To the extent the Scoured Parties indicate that they will consent to such sales 
and the expenses related to the negotiation and approval thereof, then such services shall he deemed an’Additional Matter’ and this Budget shall be deemed increased, for all purposes, including in calculating the tame-Out, by the amount agreed upon (in writing) between the Secured Parties 
and the Paohulskl Firm for any such Additional Muller. 
(2) Excludes Imperial Capital’s Sales Transaction Fee and Restructuring Fee related to transaction proceeds as stated in the engagement letter. 
131 Oubiect to final transaction consideration under the terms of the enaaaement lager. 

(4) Assumes all professional tees except for those related to Secured Parties are paid into a professional tee trust account weekly at 85% of budget (15% holdback percentage taken into e000xnt) for Week 1 t Week 7. During Week 8 tees paid at 60% of budget (40% holdback percentage 
taken into account). Assumes all professional tees related to Secured Parties are paid weekly to such professionals at 85% of budget (15% holdback percentage taken into account) for Week 1 t Week 7. During Week B tees paid at 60% of budget (40% holdback percentage taken Into 
account). A catchup payment for all protesslonats lobe made during week ending July 19. All tees and expenses thereafter to be paid at 100% of budget. 
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

Chapter 11 
In re: 

Case No.: 13-11326 (KJC) 

HIGHWAY TECHNOLOGIES INC., etal., 	 (Joint Administration Requested(Jointiv 
Administered) 

Debtors. 	 Related Docket No. 

INTERIM FINAL ORDER (I) AUTHORIZING DEBTORS TO OBTAIN 
POSTPETITION SECURED FINANCING, (II) AUTHORIZING USE CASH 

COLLATERAL, (HI) CRANTINCADEQUATE GRANTINGADEOUATE 
PROTECTION, (IV) SCHEDULING FINAL HEARINC, AND (IV) GRANTING 

CERTAIN RELATED RELIEF 

Upon the motion dated May 22, 2013 (the "Motion"), seeking entry of an interim order (th4&-the  

"Interim Order") and a final order (the "Final Order" or "Order"), inter alia, 

(a) 	authorizing the Debtors to obtain secured postpetition superpriority financing (the 
"DIP Facility") on an interim basis from a subset of its Prepetition Lenders (as 
defined below) pursuant to the terms and conditions of that certain "Priming 
Superpriority Debtor-in-Possession Credit Facility Term Sheet" dated as of May 
22, 2013, by and among the Debtors and each lender party thereto (collectively, 
the "DIP Lenders"), attached hereto as Exhibit A (as amended, supplemented, 
restated or otherwise modified from time to time in accordance therewith, the 
"DIP Term Sheet," and together with the other documents, agreements and 
instruments delivered pursuant thereto or executed or filed in connection 
therewith, all as may be reasonably requested by the DIP Lenders (as the same 

The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification 
number are as follows: Highway Technologies, Inc. (6608) ("Highway Technologies"); and HIS Acquisition, 
Inc. (983 1) ("AcciuisitionCo"). The Debtors’ mailing address is 6800 Dixie Drive, Houston, Texas 77087. 

979.001 W0026252. 1’ 
15350/22 I 096252.2 

115350/221 1161333 I 
432475/009-4164730.11 

Case 13-11326-KJC    Doc 467-2    Filed 08/06/13    Page 2 of 62



may be amended, supplemented, restated or otherwise modified from time to 
time, the "DIP Loan Documents ")); 2  

(b) authorizing the Debtors to execute the DIP Loan Documents, and to perform such 
other acts as may be necessary or desirable in connection therewith, 

(c) granting to the DIP Lenders first priority security interests in and liens on all of 
the DIP Collateral (as defined below) to secure the DIP Facility and all 
obligations owing and outstanding thereunder and under the DIP Loan 
Documents, as applicable, and th4s-theinterim Order and Final Order (as defined 
below), as applicable (collectively, the "DIP Loan Obligations"); 

(d) granting allowed superpriority administrative expense claims to the DIP Lenders; 

(e) authorizing the Debtors to use Cash Collateral (as defined below) (together with 
the DIP Facility, the "Postpetition Financing Arrangement"); 

(f) authorizing the Debtors to grant adequate protection to Ableco Finance LLC, in 
its capacity as administrative and collateral agent (in such capacity, the 
"Prepetition Agent") on behalf of the lenders (collectively, the "Prepetition 
Lenders") under that certain Financing Agreement, dated as of February 15, 2007 
among (I) Highway Technologies, Inc. ("HT Corp." or the "Prepetition 
Borrower"), (ii) HTS Acquisition, Inc., ("HTS Acquisition"), HTS Holding, Inc. 
("ii[") and each subsidiary of HTS listed as a guarantor on the signature pages 
to the Financing Agreement (collectively, the "Prepetition Guarantors"), (iii) the 
Prepetition Lenders and (iv) the Prepetition Agent (as amended, supplemented or 
otherwise modified from time to time prior to the date hereof (the "Prepetition 
Financing Agreement") and together with all agreements, documents, notes, 
mortgages, security agreements, pledges, guarantees, subordination agreements, 
instruments, amendments, and any other agreements delivered pursuant thereto or 
in connection therewith, the "Prepetition Loan Documents"); and 

(g) authorizes the scheduling a hearing (the "Final Hearing"), pursuant to Rule 
4001 (c)(2) of the Federal Rules of Bankruptcy Procedure (the "Bankruptcy 
Rules"), to consider entry of a final order (the ’thjFinal Orders, inter alia, 
approving and authorizing the Postpetition Financing Arrangement (including, 
without limitation, the advance of the financing pursuant to this-thJnterim 
Order) on a final basis pursuant to the DIP Loan Documents; 

and the interim hearing on the Motion (the "Interim Hearing") having been held on May 22, 

2013: and an Interim Order having been entered on May 24. 2013: and the Official Committee of 

Unsecured Creditors (the "Creditors’ Committee") havinginterDosed certain objections to the 

Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the DIP 
Term Sheet. 

979.001 \\’fl026252j432475/009- 	 2 
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terms of the pro posed Final Order: and the Debtors, the Creditors’ Committee and the Secured 

Parties (as herein defined) having resolved the objections of the Creditors’ Committee by the 

terms set forth herein as well as the terms of the order proposed for entry in connection with the 

Of 	Committee of Unsecured Creditors Motion Pursuant to Rule 9019 to Approve the 

Settlement Agreement Among the Of 	Committee of Unsecured Creditors, the Prepetition 

Apent, the Prepetition Lenders, the DIP Lenders and the Equity Sponsors filed on July 19. 20131 

(the "Settlement Motion") which order (the "Settlement ADoroval Order") is specifically 

conditioned on entry of this Final Order: and the terms of this Final Order being snecifically 

conditioned on the entry of the Settlement Approval Order, and a hearing having been held on 

August 14. 2013 with respect to entry of the Final Order and the Settlement Approval Order: and 

various further objections and resDonses, formal and informal, to the relief requested having been 

interposed; and upon all of the pleadings filed with the Court and the evidence proffered or 

adduced at the Interim Hearing and the Final Hearing; and the Court having heard and resolved 

or overruled any and all objections to the interim relief requested in the Motion; and it appearing 

that the relief requested in the Motion is in the best interests of the Debtors, their estates, and 

creditors; and upon the record herein; and after due deliberation thereon, and good and sufficient 

cause appearing therefor: 

IT IS HEREBY FOUND AND DETERMINED THAT:3  

A. 	Petition Date. On May 22, 2013 (the "Petition Date"), the Debtors 

commenced their chapter 11 cases (these "Chapter 11 Cases") by filing voluntary petitions for 

relief under chapter 11 of title 11 of the United States Code (the "Bankruptcy Code") in the 

United States Bankruptcy Court for the District of Delaware (the "Court"). The Debtors are 

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings 
of fact, as applicable, pursuant to Bankruptcy Rule 7052. 

t97’) 00 1 %WQQ262:i2 1 43Z422 
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operating their businesses and managing their affairs as debtors in possession pursuant to 

sections 1107(a) and 1108 of the Bankruptcy Code. As of the date hereofOn May30, ł 

trustee2013, examiner. or official committee of creditors holding unsecured claims (a"the  

Creditors’ Committee") has been was appointed in any of these Chapter 11 Cases. 

B. Jurisdiction; Venue. The Court has jurisdiction over these Chapter 11 

Cases, the parties, and the Debtors’ property pursuant to 28 U.S.C. § 1334. This is a core 

proceeding pursuant to 28 U.S.C. § 157(b)(2)(D). The Court is a proper venue of these Chapter 

11 Cases and the Motion under 28 U.S.C. §§ 1408 and 1409. 

C. Notice. Notice of the Motion will be 	provided to: (i) the Office of the 

United States Trustee; (ii) the Office of the United States Attorney for the District of Delaware; 

(iii) the Internal Revenue Service; (iv) the Debtors’ thirty-five largest unsecured creditors on a 

consolidated basis; (v) counsel to the Prepetition Agent; (vi) counsel to the DIP Lenders, (vii) all 

other known parties asserting a lien against the Debtors’ assets; and (viii) the Sureties (each as 

defined herein), by telecopy, email, overnight courier and/or hand delivery. Because of the 

nature of the relief requested, the Debtors respectfully submit that no other or further notice of 

the relief requested in this Motion need be-have  been given. 

D. Debtors’ and Creditors’ Committee’s Acknowledgments and Stipulations. 

In requesting the Postpetition Financing Arrangement, and in exchange for and as a material 

inducement to the DIP Lenders and the Prepetition Lenders to agree to provide the Postpetition 

Financing Arrangement, the Debtors and the Creditors’ Committee (in the latter case, subject to 

the Effective Date of the Settlement Approval Order) acknowledge, represent, stipulate, and 

agree, subject to the challenge rights set forth in paragraph 15 herein, =as follows: 

t9N00 1  WOO 2ha  
416473011 

-) 2.143243209- 	 4 

115350/221 11613834 

Case 13-11326-KJC    Doc 467-2    Filed 08/06/13    Page 6 of 62



(i) the Debtors, the Prepetition Lenders and the Prepetition Agent entered into 

that certain Prepetition Financing Agreement pursuant to which the Prepetition Borrowers 

obtained secured financing from the Prepetition Lenders, guaranteed by the Prepetition 

Guarantors, in the form of (a) a revolving credit facility in an aggregate principal amount not to 

exceed $3,000,000 (excluding the P1K Amount as defined in the Prepetition Financing 

Agreement) ("Revolving Credit Facility A"); (b) a revolving credit facility an aggregate principal 

amount not to exceed $24,000,000 at any time outstanding (excluding the P1K Amount) 

("Second Out Revolving Credit Facility"); (c) a revolving credit facility in an aggregate principal 

amount not to exceed $10,000,000 at any time outstanding (excluding the P1K Amount) 

("Revolving Credit Facility B"); (d) term loan in the aggregate original principal amount of 

$18,000,000 ("Term Loan A"); and (e) a term loan in the aggregate original principal amount of 

$2,900,000 ("Term Loan B"). For purposes of this Interim Order, the term "Prepetition 

Obligations" shall mean the Obligations (as such term is defined in the Prepetition Financing 

Agreement) owed to the Prepetition Agent and the Prepetition Lender under the Prepetition Loan 

Documents. 

(ii) the Prepetition Obligations of the Prepetition Borrowers and Prepetition 

Guarantors are secured by first priority liens (the "Prepetition Liens") granted to the Prepetition 

Agent (for the benefit of itself, the Prepetition Agent and the Prepetition Lenders) on 

substantially all of the Debtors’ assets (including Cash Collateral, as defined below)) as set forth 

on the Prepetition Loan Documents, whether then owned or existing or thereafter acquired. All 

"Collateral" as defined in the Prepetition Financing Agreement granted or pledge by the Debtors 

to pursuant to any of the Prepetition Loan Documents shall be collectively referred to as the 

"Prepetition Collateral." 

j9:N.001 WOO 26q  J 	 5 
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(iii) as of the Petition Date, (a) the aggregate amount of principal and accrued 

interest owed under the Prepetition Loan Documents to the Prepetition Lenders is 

$67,109,035.95, which does not include fees, expenses and other amounts which are chargeable 

or otherwise reimbursable under the Prepetition Loan Documents, or any amount payable to the 

Prepetition Agent in its capacity as such, (b) all of the Prepetition Obligations are 

unconditionally owing by the Debtors to the Prepetition Lenders, and (c) the Prepetition 

Obligations are not subject to any avoidance, reductions, set-off, offset, recharacterization, 

subordination (whether equitable, contractual or otherwise), counterclaims, cross-claims, 

defenses or any other challenges under the Bankruptcy Code or any applicable law or regulation 

by any person or entity, except as set forth in paragraph 15 herein; 

(iv) the Prepetition Liens constitute valid, binding, enforceable, and perfected 

liens with priority over any and all other liens and are not subject to any challenge or defense, 

including, without limitation, respectively, avoidance, reductions, recharacterization, 

subordination (whether equitable, contractual or otherwise), claims, counterclaims, cross-claims, 

offsets, defenses or any other challenges under the Bankruptcy Code or any applicable law or 

regulation by any person or entity. except as set forth in paragraph 15 herein; 

(v) the Debtors and the Creditors’ Committee have waived, discharged and 

released any right they may have to challenge the Prepetition Obligations, and the Prepetition 

Liens on the Prepetition Collateral, and to assert any offsets, defenses, claims, objections, 

challenges, causes of action and/or choses of action against the Prepetition Agent or the 

Prepetition Lenders, with respect to the Prepetition Obligations, the Prepetition Liens, or the 

Prepetition Collateral; 

490O1 W0026252 432475/O09- 	 6 
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(vi) any payments made on account of the Prepetition Obligations before the 

Petition Date were (a) payments out of the Prepetition Collateral, and/or (b) made in the ordinary 

course of business and did not diminish any property otherwise available for distribution to 

unsecured creditors; 

(vii) all of the Debtors’ cash, including the cash in their deposit accounts and 

other accounts, wherever located, whether as original collateral or proceeds of other Prepetition 

Collateral, constitutes Cash Collateral (as defined below); and 

(viii) none of the DIP Lenders, the Prepetition Agent, or the Prepetition Lenders 

(collectively, the "Secured Parties") is a control person or insider of the Debtors by virtue of any 

of the actions taken by them in respect of or in connection with the Postpetition Financing 

Arrangement or the Prepetition Obligations. 

(ix) upon approval of 4i4s-thJnterim Order by the Court, the Debtors have 

obtained all authorizations, consents and approvals required to be obtained from, and have made 

all filings with and given all notices required to be given to, all federal, state and local 

governmental agencies, authorities and instrumentalities in connection with the execution, 

delivery, validity and enforceability of the DIP Loan Documents and the use of Cash Collateral 

to which any Debtor is a party; 

(x) until such time as all DIP Loan Obligations are indefeasibly paid in full in 

cash, the Debtors shall not in any way prime or seek to prime (or otherwise cause to be 

subordinated in any way) the liens provided to the DIP Lenders by offering a subsequent lender 

or any party-in-interest a superior orparipassu lien or claim with respect to the DIP Collateral 

pursuant to section 364(d) of the Bankruptcy Code, or otherwise, except with respect to (a) 

j97900 1  W0026252. ’132475/009- 	 7 
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Permitted Liens (as defined in the DIP Loan Documents) and (b) the Carve-Out (as defined 

below); 

(xi) until such time as all DIP Loan Obligations are indefeasibly paid in full in 

cash, the Debtors shall not in any way or at any time permit to exist an administrative expense 

claim against the Debtors of any kind or nature whatsoever, including, without limitation, claims 

for any administrative expenses (a) on account of any break-up fee and expense reimbursement 

authorized to be paid to any person or entity, or (b) of the kind specified in, or arising or ordered 

under sections 105, 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 552(b), 

726, 1113 and 1114 of the Bankruptcy Code, that is superior to orparipassu with the DIP 

Superpriority Claim (as defined below) provided herein, except with respect to the Carve-Out; 

(xii) the Prepetition Agent and the Prepetition Lenders are entitled, pursuant to 

sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, to adequate protection of their 

respective interests in the Prepetition Collateral, including the Cash Collateral in exchange for 

(a) the incurrence of the priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the 

granting of the DIP Liens and the DIP Superpriority Claim, (d) the subordination of the 

Prepetition Obligations to the Carve-Out and the "Medical Claim Carve-Out" (as defined 

herein), (e) any diminution in the value of the Prepetition Collateral, and (f) the imposition of the 

automatic stay pursuant to section 362 of the Bankruptcy Code. 

E. 	Cash Collateral. For purposes of this Interim Order, the term "Cash 

Collateral" shall mean and include all "cash collateral," as defined in section 363 of the 

Bankruptcy Code, in or on which the Prepetition Agent has for itself or for the ratable benefit of 

the Prepetition Lenders, a lien, security interest or other interest (including, without limitation, 

I 530,’22I 1164383 1 
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any adequate protection liens or security interests) whether existing on the Petition Date, arising 

pursuant to this Interim Order, or otherwise and shall include, without limitation: 

(I) 	all cash proceeds arising from the collection, sale, lease or other 

disposition, use or conversion of any property, insurance policies, or in or on which the 

Prepetition Lenders have, a lien or a replacement lien, whether as part of the Prepetition 

Collateral or pursuant to an order of the Court or applicable law or otherwise, and whether such 

property has been converted to cash, existed as of the commencement of this Chapter 11 Case, or 

arose or was generated thereafter; 

(ii) all of the respective deposits, refund claims and rights in retainers of the 

Debtors on which the Prepetition Agent holds for itself or for the ratable benefit of the 

Prepetition Lenders, or in or on which the Prepetition Lenders have, a lien or replacement lien, 

whether as part of the Prepetition Collateral or pursuant to an order of the Court or applicable 

law or otherwise; 

(iii) the proceeds of any sale of DIP Collateral or Prepetition Collateral in 

connection with any sale consummated prior to entry of the Final Order. 

F. 	Adequate Protection. The Prepetition Agent and the Prepetition Lenders 

are each entitled, pursuant to sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, to 

adequate protection to the extent of any diminution in the value of their respective interests in the 

Prepetition Collateral, including the Cash Collateral, resulting from, among other things-(a) the 

incurrence of the priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the granting 

of the DIP Liens and the DIP Superpriority Claim, (d) the subordination of the Prepetition 

Obligations to the Carve-Out and the Medical Claim Carve-Out-, (e) any other diminution in the 

42543247- 
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value of the Prepetition Collateral, and (f) the imposition of the automatic stay pursuant to 

section 362 of the Bankruptcy Code. 

G. Purpose and Necessity of Financing. As discussed in the Motion, the 

Debtors require required the financing under the DIP Facility (the "DIP Loans") (i) to maximize 

and preserve the value of their businesses pending the sale of substantially all of their assets, and 

satisfy payroll obligations and other working capital and general corporate purposes of the 

Debtors consistent with the terms set forth in the DIP Loan Documents and the Approved Budget 

(as defined below), (ii) to pay fees and expenses related to the DIP Loan Documents and these 

Chapter 11 Cases, and (iii) for such other purpose as set forth in the DIP Loan Documents. If the 

immediate and irreparable harm. The Debtors are unable to obtain adequate unsecured credit 

allowable as an administrative expense under section 503 of the Bankruptcy Code, or other 

sufficient financing under sections 364(c) or (d) of the Bankruptcy Code, on equal or more 

favorable terms than those set forth in the DIP Loan Documents, based on the totality of the 

circumstances. A loan facility in the amount provided by the DIP Loan Documents is-was not 

available to the Debtors without granting the DIP Lenders, superpriority claims, liens, and 

security interests, pursuant to sections 364(c)(1), 364(c)(2), 364(c)(3), and 364(d) of the 

Bankruptcy Code, as provided in this Interim Order and the DIP Loan Documents. After 

considering all alternatives, the Debtors have concluded, in the exercise of their sound business 

judgment, that the Postpetition Financing Arrangement, including, without limitation, the Interim 

DIP Loan, represents the best financing available to them at this time. 

H. Good Cause Shown. Good cause has been shown for entry of this Interim 

Order. The ability of the Debtors to obtain sufficient working capital and liquidity under the DIP 

4-c0-W00622-f432475jc09- 	 10 
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Loan Documents is vital to the Debtors’ estates and creditors. The liquidity to be provided under 

the DIP Loan Documents will enable the Debtors to preserve the value of the Debtors’ 

businesses pending the sale of substantially all of their assets. Among other things, entry of this 

Interim Order is necessary to maximize the value of the Debtors’ assets and to avoid immediate 

and irreparable harm to the Debtors and their estates, and, accordingly, and is in the best 

interests of the Debtors, their estates and their creditors. 

Sections 506(c) And 552(b) Waivers. In light of the DIP Lenders’ 

agreement to subordinate their liens and superpriority claims to the Carve-Out, and in exchange 

for and as a material inducement to the DIP Lenders to agree to provide the DIP Facility and (ii) 

the Prepetition Agent and the Prepetition Lenders’ agreement to subordinate their liens and 

superpriority claims to the Carve-Out, the Medical Claim Carve-Out and the DIP Liens, and to 

permit the use of their Cash Collateral for payments made in accordance with the Approved 

Budget and the terms of this Interim Order, the Secured Parties are each entitled to (I) a waiver 

of any "equities of the case" claims under section 552(b) of the Bankruptcy Code and (2) subject 

to entry of the Final Order, a waiver of the provisions of section 506(c) of the Bankruptcy Code. 

Good Faith. The terms of the DIP Loan Documents are more favorable to 

the Debtors than those available from alternative sources. Based upon the record before the 

Court, the DIP Loan Documents have been negotiated in good faith and at arm’s-length among 

the Secured Parties. Any DIP Loans and other financial accommodations made to the Debtors 

by the any of the Secured Parties pursuant to the DIP Loan Documents and this Interim Order 

shall be deemed to have been extended by the Secured Parties in good faith, as that term is used 

in section 364(e) of the Bankruptcy Code, and the Secured Parties shall be entitled to all 

protections and benefits afforded thereby. 

,979.001 ’,V002622. ji 32475/009- 	 II 
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K. 	Fair Consideration and Reasonably Equivalent Value. All of the Debtors 

have received and will receive fair consideration and reasonable value in exchange for access to 

the DIP Loans and all other financial accommodations provided under the DIP Loan Documents 

and this Interim Order. The terms of the DIP Loan Documents are fair and reasonable, reflect 

the Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and are 

supported by reasonably equivalent value and fair consideration. 

L. 	Immediate Entry of Interim Order. The Debtors have requested 

to avoid immediate and irreparable harm to the DebtorsOrder. This Court concludes that entry of 

this Interim Order is in the best interests of the Debtors’ respective estates and creditors as its 

implementation has and will, among other things, allow for access to the financing necessary to 

sustain the continued operations of the Debtors and further necessary to enhance the Debtors’ 

prospects of a reorganization or for a successftil the highest and best sale of substantially all of 

their assets. Based upon the foregoing findings, acknowledgements, and conclusions, and upon 

the record made before this Court at the Interim Hearing and the Final Hearing, and good and 

sufficient cause appearing therefor; 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. 	Disposition. The Motion is granted on an interim basis on the terms set forth in 

this Interim Final Order, as conditioned unon entry of the Settlement Approval Order. Any 

objection to the interim relief sought in the Motion that has not previously been withdrawn or 

resolved is hereby overruled on its merits. The term of this Interim Order, the DIP Loan 

Documents, and the use of Cash Collateral authorized hereunder shall expire, and and. to the 
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extent not otherwise satisfied. the DIP Loans made pursuant to the this-Interim Order and the 

DIP Loan Documents will mature, and together with all interest thereon and any other 

obligations accruing under the DIP Loan Documents, will become due and payable (unless such 

obligations become due and payable earlier pursuant to the terms of the DIP Loan Documents 

and this Interim Order by way of acceleration or otherwise) on the earlier of (a) June 14, 2013 if 

the Final Order has not been entered by the Court prior to such date, and (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 Cash Collateral. 

(a) 	The Debtors are hereby authorized, on an interim basis, to incur to have 

incurred the DIP Obligations immediately subject to the terms of this Interim Order, the 

Approved Budget, and the DIP Loan Documents, in the aggregate during the period prior to the 

-with the maximum amount to be borrowed after entry of the 

Final Order not to exceed $3.000.000 (inclusive of amounts borrowed under the Interim Order 

(the "Interim Borrowing and the "Discretionary Line" "D not to have exceeded $2000.000 (as 

defined herein)inclusive of Interim Borrowing) (the "Maximum Commitment"). Available 

financing and advances under the DIP Loan Documents shall, on an interim basis, be made 

consistent with the terms set forth in the Approved Budget and the DIP Loan Documents, and 

provide for the payment of interest, fees, and expenses in accordance with this Interim Order and 

the DIP Loan Documents, and any other amounts required or allowed to be paid in accordance 

with this Interim Order, but only as and to the extent authorized by the Approved Budget and the 

DIP Loan Documents: provided however, up to $l ..000.000 of the Maximum Commitment shall 
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Lenders in their sole and absolute discretion (the "Discretionary Line")on a final basis, with all 

of the Interim Borrowings made under the Interim Order entitled to the full protection of this 

Final Order. Commitments to make further DIP Loans under the DIP Loan Documents are 

hereby deemed terminated. The Debtors are authorized to use Cash Collateral subject to and in 

accordance with the terms, conditions, and limitations set forth in this Interim Order, the 

Approved Budget and the DIP Loan Documents, without further approval by the Court; provided 

however, nothing herein shall constitute authorization on the part of the Debtors to use Cash 

Collateral, arising from the collection of Bonded Receivables (as defined in the Motion). 

Notwithstanding anything to the contrary in this Interim Order, nothing herein shall alter, 

modify, impair, subordinate, waive or otherwise affect the Sureties’ (as defined in the Motion) 

legal or equitable rights and interests, if any, under the Surety Bonds (as defined in the Motion) 

and related indemnity agreements with respect to any and all Cash Collateral, contract balances 

and affirmative claims of the Debtors related to projects subject to Surety Bonds, including, 

without limitation, the Bonded Receivables (as defined in the Motion). The Sureties reserve and 

(b) 	Approved Budget. The Debtors have delivered to the DIP Lenders a 

budget that has been approved by each of the DIP Lenders and the Prepetition Lenders (the 

"Approved Budget") for the time period from and including the Petition Date through August 

2September 13, 2013. A copy of the Approved Budget is attached hereto as Exhibit B,providcd 

however, all amounts advanced under the Discretionary Line shall be considered authorized as 
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and approved a if et forth in and provided for tinder the Approved Budg4. 4  The Debtors shall 

provide to the DIP Lenders and the Prepetition Agent and the Creditors’ Committee updates to 

the Approved Budget and financial reporting with respect to the Debtors in accordance with the 

terms of the DIP Loan Documents. Funds borrowed under the DIP Loan Documents and DIP 

Collateral used under this Interim Order shall be used by the Debtors in accordance with this 

Interim Order. The consent of the Secured Parties to the Approved Budget shall not be 

construed as a commitment to provide DIP Loans or to permit the use of Cash Collateral after the 

occurrence of a Termination Event (as defined below), regardless of whether the aggregate funds 

shown on the Approved Budget have been expended. 

(c) 	By not later than three (3) business days after the end of the week 

following the Petition Date, Debtors shall deliver to the Prepetition Agent and the DIP Lenders 

and the Creditors’ Committee a variance report in form and substance acceptable to the 

Prepetition Agent and the DIP Lenders in their sole and absolute discretion (an "Approved 

Variance Report") showing comparisons of actual results for each line item against such line 

item in the Approved Budget. Thereafter, Debtors shall deliver to the DIP Lenders and the 

Preptition Prenetition Agentand the Creditors’ Committee, by not later than three (3) business 

days after the close of each weekly period after the Petition Date, an Approved Variance Report 

for the trailing four (4) week period (or, if fewer than four weeks have lapsed since the Petition 

Date, then for the trailing one, two or three week period, as applicable). Each Approved 

Variance Report shall indicate whether there are any adverse variances that exceed the 

The inclusion of an item in the Approved Budget authorizes but does not direct the Debtors to incur such 
expenses and in no way (a) obligates the Debtors to incur any such expense: (b) confers on any third nartv any 
independent rights or entitlement to payment by the Debtors: and (c) is without prejudice to the rights of the Secured 
Parties or the Creditors’ Committee with respect to relative allocation of such expenses as between Rolling Stock 
and Non Rolling Stock proceeds as required by the Settlement Agreement. 
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"Permitted Variances," which means, in each case measured on a cumulative basis (x) up to 10% 

on a line-item basis, or (y) 10% in the aggregate for all Cash Receipts and Cash Disbursements 

("Permitted Variances"). 

(d) Aiw-Subiect to Paraaranh 36 hereof. any amendments, supplements or 

modifications to the Approved Budget or an Approved Variance Report, must be consented to in 

writing by the Prepetition Lenders and the DIP Lenders in their sole discretion prior to the 

implementation thereof and shall not require further notice, hearing, or court order. 

(e) The Secured Parties (i) may assume the Debtors will comply with the 

Approved Budget, (ii) shall have no duty to monitor such compliance and (iii) shall not be 

obligated to pay (directly or indirectly from the DIP Collateral or Prepetition Collateral) any 

unpaid expenses incurred or authorized to be incurred pursuant to the Approved Budget, except 

the Carve-Out and the Medical Claim Carve-Out as permitted this Interim Order. All advances 

and extensions of credit shall be based upon the terms and conditions of the DIP Loan 

Documents, as the same may be adjusted from time to time with the written consent of each of 

the Prepetition Lenders and the DIP Lenders in their sole discretion. 

(0 	Subject to entry of a Final Order, to To 	extent any court order is 

entered directing disgorgement of any payments made by the Debtors to the Prepetition Agent or 

the Prepetition Lenders, either before or after the Petition Date, all proceeds recovered by the 

Debtors’ estates in connection with such order(s) directing disgorgement shall be applied first to 

repayment of the DIP Loan Obligations until the DIP Loan Obligations are indefeasibly paid in 

full in cash. 

3. 	Authority to Execute and Deliver Necessary Documents. 
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41647301! 

Case 13-11326-KJC    Doc 467-2    Filed 08/06/13    Page 18 of 62



(a) Each of the Debtors is authorized to negotiate, prepare, enter into, and 

deliver the DIP Loan Documents, including, without limitation, to any UCC financing 

statements, pledge and security agreements, and mortgages or deeds of trust encumbering all of 

the DIP Collateral and securing all of the Debtors’ obligations under the DIP Loan Documents, 

each as may be reasonably requested by the DIP Lenders for itself of on behalf of the DIP 

Lenders. 

(b) Each of the Debtors is further authorized to negotiate, prepare, enter into 

and deliver the DIP Loan Documents, as contemplated by the DIP Term Sheet, subject to 

approval of the Court and entry of the Final this.. Order. 

(c) Each of the Debtors is further authorized to perform all of its obligations 

and acts required under the DIP Loan Documents, and such other agreements as may be required 

by the DIP Loan Documents to give effect to the terms of the financing provided for therein, and 

in this Iiiterirn Order. 

4. 	Valid and Binding Obligations. All obligations under the DIP Loan Documents 

shall constitute valid and binding obligations of each of the Debtors, enforceable against each of 

them and each of their successors and assigns, in accordance with their terms and the terms of 

this Interim Order, and no obligation, payment, transfer, or grant of a lien or security interest 

under the DIP Loan Documents or this Interim Order shall be stayed, restrained, voidable, or 

recoverable under the Bankruptcy Code or under any applicable law (including, without 

limitation, under section 502(d) of the Bankruptcy Code) or subject to any avoidance, reduction, 

set off, offset, recharacterization, subordination (whether equitable, contractual, or otherwise), 

counterclaims, cross-claims, defenses, or any other challenges under the Bankruptcy Code or any 

applicable law or regulation by any person or entity. 
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5. 	Authorization for Payment of DIP Financing Fees and Expenses. All reasonable 

fees paid and payable, and costs and/or expenses reimbursed or reimbursable (including, without 

limitation, all reasonable fees, costs and expenses referred to in the DIP Loan Documents and the 

Secured Parties’ reasonable attorneys’ fees and expenses, whether incurred prepetition or 

postpetition) shall be paid by the Debtors to the respective Secured Party (the "Secured Parties’ 

Fees and Expenses"). The Debtors are hereby authorized to pay all such fees, costs, and 

expenses in accordance with the terms of the DIP Loan Documents and this Interim Order, 

without any application, pleading, notice, or document with the Court for approval or payment of 

such reasonable fees, costs, or expenses. The Debtors shall pay all reasonable prepetition and 

postpetition out of pocket costs and expenses of the Secured Parties (including all reasonable 

fees, expenses and disbursements of outside counsel, including local counsel, and consultants) in 

connection with these Chapter 11 Cases and any Successor Case (as defined below), including, 

without limitation, (a) preparation, execution, and delivery of the DIP Loan Documents, thi.s-th 

Interim Order, and afly-ffij&Final Order, and the funding of all DIP Loans under the Postpetition 

Financing Arrangement; (b) the administration of the Postpetition Financing Arrangement and 

any amendment or waiver of any provision of the DIP Loan Documents, 44s-the Interim Order, 

and a-thiFinal Order; and (c) the enforcement or protection of any of their respective or 

collective rights and remedies under the DIP Loan Documents, thi&-thjnterim Order, and an 

this Final Order. Notwithstanding anything to the contrary herein, the DIP Fee shall be deemed 

fully earned and non-refundable as of the date of 6+i&-the 	Order. None of the Secured 

Parties’ attorneys, financial advisors and accountants’ fees and disbursements shall be subject to 

the prior approval of this Court or the guidelines of the Office of the United States Trustee for 

this region (the "U.S. Trustee"), and no recipient of any such payment shall be required to file 
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with respect thereto any interim or final fee application with this Court. Any such fees, costs and 

expenses shall be paid within five (5) business days of delivery of an invoice (redacted for 

privilege) to the Debtors, with a copy of each such invoice (also redacted for privilege) to be 

delivered by the Debtors to the U.S. Trustee andany-thCreditors’ Committee and without the 

need for further application to or order of the Court. 

6. Amendments, Consents, Waivers, and Modifications. The Debtors, with the 

express written consent of the DIP Lenders and the Prepetition Lenders, may enter into any non-

material amendments, consents, waivers or modifications to the DIP Loan Documents without 

the need for further notice and hearing or any order of this Court. Material amendments, 

consents, waivers, and modifications of the DIP Loan Documents shall require the express 

written consent of the Creditors’ Committee. the DIP Lenders, the Prepetition Agent and each of 

the Prepetition Lenders and DIP Lenders affected by the applicable consents, waivers, or 

modifications, provided that material amendments, consents, waivers, and modifications with 

respect to the DIP Collateral, including any enforcement of remedies in respect of, or collection 

from, the DIP Collateral, shall require the express written consent of the DIP Lenders and the 

Prepetition Agent. Modifications or extensions of the Approved Budget shall be made in 

accordance with Paragraph 3-5-36 of this Interim Order. 

DIP LIENS AND DIP SUPERPRIORITY CLAIMS 

7. DIP Lenders’ Lien Priority. 

(a) 	To secure the DIP Loan Obligations, the DIP Lenders, is hereby granted, 

pursuant to sections 364(c)(2), 364(c)(3) (solely as to the Permitted Liens), and 364(d)(1), valid, 

enforceable and fully perfected, first priority priming liens on and senior security interests in 

(collectively, the "DIP Liens") all of the property, assets or interests in property or assets of each 

416473011 
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Debtor, and all "property of the estate" (within the meaning of the Bankruptcy Code) of each 

Debtor, of any kind or nature whatsoever, real or personal, tangible or intangible or mixed, now 

existing or hereafter acquired or created, including, without limitation, all of each Debtor’s now 

owned or hereafter acquired right title, and interest in and to all cash, accounts, accounts 

receivable, inventory, property, plant and equipment, real estate, leaseholds, rolling stock, 

vehicles, trailers, avoidance actions under chapter 5 of the Bankruptcy Code and their recoveries 

("Avoidance Actions") (sublect  to entry of the Final Order), all intercompany claims, all claims, 

and causes of action of each Debtor or its respective estate (including, without limitation, all 

commercial tort claims of every kind and description, whether described in specificity in the DIP 

Term Sheet or not) and any and all proceeds therefrom, any and all proceeds arising from 

insurance policies, all intellectual property, and the equity interests of each direct and indirect 

subsidiary of each Debtor, which for the avoidance of doubt, shall include, without limiting the 

generality of the foregoing, all assets of each Debtor that is secured pursuant to the Prepetition 

Loan Documents, and all other property and assets including, without limitation, Cash Collateral, 

and all cash and non-cash proceeds, rents, products, substitutions, accessions, offspring and 

profits of any of the collateral described above (collectively, the "DIP Collateral"), subject only 

to (A) the Permitted Liens, and (B) the Carve-Out provided. Notwithstanding the foregoing, 

however, that solely for puoses of this Interim Order, thDIP Collateral shall consist solely of 

not include (i) the Prepetition Collateral, whether now existing or hereinafter acquired or created, 

(ii) the Rolling Stock commercial tort claims (as defined in the Motion), and (iii9-102(a(13) the 

proceeds of the foregoingof New York’s Uniform Commercial Code (the "Commercial Tort 

Actions") or fraud or malpractice claims related to such claims and (ii) causes of action brought 

pursuant to Bankruptcy Code §§ 544, 547, 548. 550 and 553 and recoveries UDOfl such causes of 
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action ("Avoidance Actions") ((I) and (ii) collectively, the "Litigation Claims") but shall include 

other causes of action of the Debtor (including without limitation those arising under Bankrutcv 

Code § 549) that are not within the scope of said statutory provisions. 

Subject to the Settlement Agreement and the entry of the Settlement 

Approval Order, claims and causes of action under Bankruptcy Code section 547 against 

creditors other than insiders, lawyers, accountants, financial advisors, auditors and other 

professionals ("Creditor Released Actions") shall be deemed waived and released by the 

Debtors’ estates, provided however, such claims shall be specifically preserved for the puroses 

of asserting setoffs, offsets, recoupments, defenses or counterclaims to any affirmative claims 

asserted against the Debtors’ estates, whether such claims are asserted by proof of claim. 

contested matter, adversary proceeding or otherwise and whether such claims are asserted on a 

secured, administration (Bankruptcy Code section 503(b)(9) or otherwise), priority or general 

unsecured basis. 

Subject to the Settlement Agreement and the entry of the Settlement 

Aoroval Order. the Creditors’ Committee shall be granted immediate and exclusive standing to 

prosecute, settle, waive, abandon or otherwise resolve (A) Litigation Claims (including the 

Creditor Released Actions to the extent remaining): and (B) all claims and causes of actions 

against the Sponsor Parties 5  (as defined in the Settlement Approval Order) ("Sponsor Actions"). 

fM 	(-b)The DIP Liens shall be effective immediately upon the entry of this 

Interim Order and shall not at any time be made subject or subordinated to, or made pan passu 

The Settlement Approval Order defined "Sponsors" collectively as Oak Hill Special Opportunities  
Oak Hill Special Opportunities Fund (Management). L.P.. Oak Hill Advisors, L.P., Oak Hill Capital 
Management, LLC, Wvnnchurch Capital. Ltd. and Wvnnchurch Capital Partners II. L.P. each in their capacity 
as shareholders of HTS Holdings. Inc. and "Sponsor Parties" as the Sponsors and each of their respective 
current and former officers, employees, directors, acents, representatives, owners, members, partners, financial 
advisors, legal advisors, manacers, consultants, accountants, attorneys, and predecessors in interest. 
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with, any other lien, security interest or claim existing as of the Petition Date, or created under 

sections 363 or 364(d) of the Bankruptcy Code or otherwise, other than (i) the Permitted Liens 

and (ii) the Carve-Out. 

Oe 	e)The DIP Liens shall be and hereby are deemed fully perfected liens and 

security interests, effective and perfected upon the date of this Interim Order, without the 

necessity of execution by the Debtors of mortgages, security agreements, pledge agreements, 

financing agreements, financing statements or any other agreements or instruments, such that no 

additional actions need be taken by the DIP Lenders, or any other person or entity to perfect such 

interests. Any provision of any lease, loan document, easement, use agreement, proffer, 

covenant, license, contract, organizational document, certificate of title or other instrument or 

agreement that requires the consent or approval of one or more landlords, licensors or other 

parties, or requires the payment of any fees or obligations to any governmental entity, non-

governmental entity or any other person, in order for any of the Debtors to pledge, grant, 

mortgage, sell, assign, or otherwise transfer any fee or leasehold interest or the proceeds thereof 

or other collateral, is and shall be deemed to be inconsistent with the provisions of the 

Bankruptcy Code, and shall have no force or effect with respect to the transactions granting the 

DIP Lenders, a first priority security interest in such fee, leasehold or other interest or other 

collateral or the proceeds of any assignment, sale or other transfer thereof, by any of the Debtors 

in favor of the DIP Lenders, in accordance with the terms of the DIP Loan Documents. 

Notwithstanding anything to the contrary herein, nothing in this Interim Order shall affect, 

impair or otherwise prejudice any rights that the Debtors’ landlords may have or have the effect 

of encumbering, pledging or collateralizing the leasehold interests of the Debtors with respect to 
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premises owned by such landlord to the extent otherwise prohibited under the terms of the 

applicable lease with such landlord. 

8. 	DIP Lenders’ Superpriority Claim. The DIP Lenders are hereby granted an 

allowed superpriority administrative expense claim (the "DIP Superpriority Claim") pursuant to 

section 364(c)(1) of the Bankruptcy Code in each of the Debtor’s Chapter 11 Cases and in any 

successor cases under the Bankruptcy Code (including any case or cases under chapter 7 of the 

Bankruptcy Code, the "Successor Cases") for all DIP Loan Obligations, having priority over any 

and all other claims against the Debtors, now existing or hereafter arising, of any kind 

whatsoever, including, without limitation, all administrative expenses of the kinds specified in or 

arising or ordered under sections 105(a), 326, 328, 330, 331, 503(a), 503(b), 506(c), 507(a), 

507(b), 546(c), 726, 1113, and 1114 and any other provision of the Bankruptcy Code or 

otherwise, whether or not such expenses or claims may become secured by a judgment lien or 

other non-consensual lien, levy or attachment, which allowed DIP Superpriority Claims shall be 

payable from and have recourse to, solely for this Interim Order, the DIP Collateral all pre- and 

postpetition property of the Debtors and all proceeds thereof other than the Litigation Claims. 

The DIP Superpriority Claim granted in this paragraph shall be subject and subordinate in 

priority of payment only to payment of the Carve-Out. Except as set forth herein, no other 

superpriority claims shall be granted or allowed in these Chapter 11 Cases or in any Successor 

Case. The DIP Superpriority Claim shall be senior in all respects to any superpriority claims 

granted in these Chapter 11 Cases including, without limitation, on account of any break-up fee 

or expense reimbursement that may be granted by the Court in connection with the sale of the 

Debtors’ assets. 
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9. Survival of DIP Liens, DIP Superpriority Claim, Replacement Lien and Adequate 

Protection Claims. The DIP Liens, DIP Superpriority Claim, Replacement Lien, and Adequate 

Protection Claim, and other rights and remedies granted under this Interim Order to the Secured 

Parties, shall continue in this and any Successor Cases and shall be valid and enforceable against 

any trustee appointed in any or all of the Debtors’ Chapter 11 Cases and/or upon the dismissal of 

any or all of the Debtors’ Chapter 11 Cases or any Successor Cases and such liens and security 

interests shall maintain their first priority as provided in this Interim Order until all the DIP Loan 

Obligations have been indefeasibly paid in full in cash and the Secured Parties’ commitments 

have been terminated in accordance with the DIP Loan Documents. 

ADEQUATE PROTECTION 

10. Adequate Protection for Prepetition Lenders. As adequate protection for the 

diminution, if any, in the value of the Prepetition Agent’s and the-Prepetition Lenders’ respective 

interests in the Prepetition Collateral-z- resulting from, among other things-(a) the incurrence of 

the priming DIP Loan Obligations, (b) the use of Cash Collateral, (c) the granting of the DIP 

Liens and the DIP Superpriority Claim, (d) the subordination of the Prepetition Obligations to 

the Carve-Out and the Medical Claim Carve-Out, (e) any other diminution in the value of the 

Prepetition Collateral, and (f) the imposition of the automatic stay pursuant to section 362 of the 

Bankruptcy Code (collectively, the "Diminution"), the Prepetition Agent (for itself and the 

ratable benefit of the Prepetition Lenders) is hereby granted the following ((a) through (e) below 

shall be referred to collectively as the "Prepetition Adequate Protection Rights"): 

(a) 	Replacement Liens. To secure the Adequate Protection Claim (defined 

below), the Prepetition Agent for itself and for the ratable benefit the Prepetition Lenders, is 

hereby granted (effective and perfected upon the date of this Interim Order and without the 
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necessity of execution by the Debtors of mortgages, security agreements, pledge agreements, 

financing statements, and other agreements or instruments) valid, perfected, postpetition security 

interests in and liens (the "Replacement Liens") in all of the DIP Collateralsubject to the terms 

of the Settlement Agreement (as defined in the Settlement Approval Order), provided, however, 

*a-(i) solely for the purposes of this Interim Order, the Replacement Liens shall not attach to 

any proceeds from the Commercial Tort Actions or Avoidance Actions and (ii) that 

notwithstanding anything to the contrary, the Replacement Liens shall only be and remain 

subject and subordinate to (A) the DIP Liens and/or payment of any DIP Loan Obligations on 

account thereof, (B) the Permitted Liens, (C) the Carve-Out; and (D) the Medical Claim Carve-

Out. 

(b) 	Adequate Protection Superpriority Claim. As further adequate protection, 

the Prepetition Agent, for itself and for the ratable benefit of the Prepetition Lenders, is hereby 

granted a superpriority claim, for the Diminution, which claim shall have priority over all 

administrative expense claims and unsecured claims against the Debtors or their estates, now 

existing or hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expenses of the kind specified in or ordered pursuant to sections 105, 326, 328, 

330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 552(b), 726, 1113 and 1114 and any 

other provision of the Bankruptcy Code (the "Adequate Protection Claim"), provided, however, 

that, solely for the purposes of this Interim Order. subject to the terms of the Settlement 

Agreement provided however, the Adequate Protection Claim shall of4y-nQtattach to the DIP 

Collateralanv proceeds from the Commercial Tort Actions or Avoidance Actions. The Adequate 

Protection Claim will be deemed to constitute Prepetition Collateral under the Prepetition Loan 

Documents for all purposes, including, without limitation, such that any proceeds or 
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consideration derived from the Adequate Protection Claim shall be deemed to constitute 

proceeds of such "Collateral" as defined in the Prepetition Loan Documents. The Adequate 

Protection Claim shall be subordinate only to (I) the DIP Superpriority Claim and/or payment of 

any DIP Loan Obligations on account thereof, (ii) the Carve-Out; and the Medical Claim Carve-

Out. 

(c) Consent to Priming and Adequate Protection. The Prepetition Agent and 

the Prepetition Lenders consent to the use of Cash Collateral, the priming provided for herein 

and the Approved Budget; provided, however, that (i) such consent is expressly conditioned 

upon the entry of this Interim Order (in form and substance satisfactory to the Prepetition 

Agent); (ii) such consent shall not be deemed to extend to any other replacement financing or 

debtor in possession financing other than the DIP Loans provided under the DIP Loan 

Documents; (iii) such consent shall not be deemed a basis to deny or impair the Prepetition 

Agent’s and Prepetition Lenders’ entitlement to the Prepetition Adequate Protection Rights; and 

(iv) such consent shall be of no force and effect in the event this Interim Order is not entered or 

is vacated or is modified in any respect without the consent of the DIP Lenders and the 

Prepetition Agent for the Prepetition Lenders and the DIP Loan Documents and DIP Loans as set 

forth herein and therein are not approved. 

(d) Right to Credit Bid. Subject to Bankruptcy Code section 363(k), the DIP 

Lenders and the Prepetition Agent, on behalf of the Prepetition Lenders, shall each have the right 

to "credit bid" the respective claims it represents up to the full amount of (x) for the Prepetition 

Agent, the Prepetition Obligations and (y) for the DIP Lenders, the DIP Loan Obligations, during 

any sale of all or any portion of the DIP Collateral or Prepetition Collateral, as applicable, or any 

deposit in connection with such sale, including, without limitation, any sales occurring pursuant 
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to section 363 of the Bankruptcy Code or included as part of any reorganization plan subject to 

confirmation under section 1 129(b)(2)(A)(iii) of the Bankruptcy Code. The DIP Lenders and the 

Prepetition Agent shall each have the absolute right to assign, sell, or otherwise dispose of its 

respective right to credit bid in connection with any credit bid by or on behalf of the DIP Lenders 

and the Prepetition Lenders, respectively or any acquisition entity or joint venture formed in 

connection with such bid. 

(e) 	Further Adequate Protection. Nothing in this Interim Order shall, or shall 

be deemed to, limit, abridge or otherwise affect the rights of the Prepetition Agent or the 

Prepetition Lenders to request at any time that the Court provide additional or further protection 

of their interests in the Prepetition Collateral (including the Cash Collateral), or to seek further or 

additional adequate protection in the event the adequate protection provided herein proves to be 

inadequate. 

11. Reserved 

12. Reserved 

CARVE-OUT; RESTRICTIONS ON USE OF FUNDS 

13. Carve-Out. 

(a) 	To the extent sufficient unencumbered funds are not available from the 

Debtors’ estates, the DIP Liens, the DIP Superpriority Claim, the Replacement Liens, and the 

Adequate Protection Claim and the Prepetition Liens shall be subject, in accordance with the 

priority as set forth herein and subordinate only (except as otherwise provided in subparagraph 

(c) hereof) to, and proceeds thereof may be used to pay: (i) fees payable to the United States 

Trustee pursuant to 28 U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the 

Administration Fees"), (ii) unpaid professional fees and expenses ("Professional Fees") payable 
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to each professional retained by the Debtors (the "Debtor Professionals") and Creditors’ 

Committee (collectively with the Debtor Professionals, the "Estate Professionals") that are 

incurred or accrued prior to the date of the occurrence of a Termination Event (as defined 

below), but subject to the aggregate amount(s) allocated to each such professional in the 

Approved Budget, and ultimately allowed by the Court pursuant to sections 328, 330, 331 and 

503 of the Bankruptcy Code or any order of the Court (whenever such fees may be actually 

incurred prior to the Termination Date), (iv) Case Administration Fees and Professional Fees 

paid on or after the date of the occurrence of a Termination Event (as defined below) in an 

aggregate amount not to exceed $50,000, (collectively, the "Carve-Out"). Subject to the 

immediately preceding sentence, so long as a Termination Event (as defined below) has not 

occurred, the Debtors shall (A) fund the amount set forth in the Fees Paid" section of the 

Approved Budget for payment of Case Administration and Professional Fees weekly to a trust 

account held by Debtors’ counsel (the "Trust Account"); (B) fund the amount set forth in the 

Fees Paid" section of the Approved Budget for payment of Secured Parties’ Fees and Expenses 

weekly to DIP Lenders’ counsel and Prepetition Agent’s counsel, each respectively; and (C) be 

permitted to pay Case Administration Fees and Professional Fees allowed and payable under 

Bankruptcy Code sections 328, 330, 331 and 503, in accordance with the Approved Budget, 

provided however, as long as Permitted Variances are maintained, amounts set forth in the 

Approved Budget for Debtor Professional Fees shall be subject to a ten (10%) percent allowed 

variance, provided further that the DIP Lenders shall not be obligated to fund any amounts in 

excess of the Maximum Commitment. After the occurrence of a Termination Event (as defined 

below) the payment of reasonable allowed professional fees and disbursements incurred by each 

Estate Professional (excluding any incurred and unpaid professional fees and expenses of the 
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DIP Lenders payable pursuant to the Interim Order or the-this Final Order) in an aggregate 

amount not in excess of the amounts set forth for each such professional in the Approved 

Budget, shall permanently reduce the Carve-Out on a dollar-for-dollar basis. The DIP Lenders’ 

and the Prepetition Lenders’ obligations to permit the use of their Cash Collateral to fund or to 

otherwise pay the Carve-Out expenses may be reserved against borrowing availability under the 

DIP Loan Documents and shall be added to and made part of the DIP Loan Obligations and 

secured by the DIP Collateral and otherwise entitled to the protections granted under this Interim 

Order, the DIP Loan Documents, the Bankruptcy Code and applicable law, as applicable. 

(b) Nothing contained in this Interim Order shall be construed: (I) to limit the 

ability of Debtor Professionals and the Secured Parties to agree to additional budgeted amounts 

for Debtor Professional Fees in connection with the negotiation and consummation of a going 

concern Sale of substantially all of the Debtors’ assets or "Additional Matters" as set forth in the 

Budget; (ii) to exempt those persons hereafter receiving interim compensation payments or 

reimbursement of expenses pursuant to any such Bankruptcy Court-approved procedure from the 

applicable provisions of bankruptcy law, including the requirements that such compensation or 

reimbursement be allowed on a final basis after the filing of appropriate fee applications, and, if 

applicable, any subsequent order of this Court requiring that such payments be disgorged, and/or 

(iii) as consent to the allowance of any fees and expenses referred to above, and shall not affect 

any right of the Secured Parties to object to the reasonableness of such amounts. 

(c) To the extent sufficient unencumbered funds are not available from the 

Debtors’ estates, and after $500,000 has been paid to the Prepetition Agent on account of the-the 

Prepetition Liens, the Prepetition Liens shall be subject and subordinate to, in accordance with 

the priority as set forth herein, and proceeds of the Prepetition Collateral may be used, up to the 
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amount of $400,000, to pay unreimbursed claims incurred prior to the Petition Date by 

employees or former employees of the Debtors, to the extent customarily presented and payable 

under the Debtors’ medical, dental and vision plans in effect prior to the Petition Date, including 

costs and expenses of processing and administration thereof ((the "Medical Claim Carve-Out"), 

which Medical Claim Carve-Out shall be subject to further order of this Court to be made on 

appropriate application and notice. 

14. 	Restrictions on Use of Funds. 

(a) 	Notwithstanding anything to the contrary, no proceeds of the Postpetition 

Financing Arrangement, any DIP Collateral or Prepetition Collateral (including, without 

limitation, Cash Collateral) or any portion of the Carve-Out may be used to pay, any claims for 

services rendered by any of the professionals retained by the Debtors, any creditor or party in 

interest, any committee, any trustee appointed under these Chapter 11 Cases or any Successor 

Cases, or any other party to (i) request authorization to obtain postpetition loans or other 

financial accommodations pursuant to section 364(c) or (d) of the Bankruptcy Code, or 

otherwise, other than from the DIP Lenders in accordance with the DIP Loan Documents; or (ii) 

investigate_(except as set forth in paragraph 1 5 below),  assert, join, commence, support or 

prosecute any action or claim, counter-claim, action, proceeding, application, motion, objection, 

defense, or other contested matter seeking any order, judgment, determination or similar relief 

against, or adverse to the interests of, in any capacity, the Secured Parties, or any of their 

respective officers, directors, employees, agents, attorneys, affiliates, assigns, or successors, with 

respect to any transaction, occurrence, omission, or action, including, without limitation, (A) any 

Avoidance Actions or other actions arising under chapter 5 of the Bankruptcy Code; (B) any 

action relating to any act, omission or aspect of the relationship between any of the Secured 
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Parties, on the one hand, and the Debtors or any of their affiliates, on the other; (C) any action 

with respect to the validity and extent of the DIP Loan Obligations or the Prepetition 

Obligations, or the validity, extent, and priority of the DIP Liens, the Prepetition Liens or the 

Replacement Liens; (D) any action seeking to invalidate, set aside, avoid or subordinate, in 

whole or in part, the DIP Liens, the Prepetition Liens or the Replacement Liens; and/or (E) 

except to contest the occurrence or continuance of any Termination Event (as defined below)-a 

permitted in paragraph 15, any action that has the effect of preventing, hindering or delaying 

(whether directly or indirectly) the Secured Parties in respect of their liens and security interests 

in the Collateral, Cash Collateral or the Prepetition Collateral; and/or (F) pay any Claim of a 

Creditor (as such terms are defined in the Bankruptcy Code) without the prior written consent of 

the DIP Lenders and the Prepetition Lenders; (G) pay any fees or similar amounts to any person 

who has proposed or may propose to purchase interests in any of the Debtors without the prior 

written consent of the DIP Lenders and the Prepetition Lenders; or (H) use or seek to use Cash 

Collateral or sell or otherwise dispose of DIP Collateral, unless otherwise permitted hereby, 

without the consent of the DIP Lenders and the Prepetition Lenders. 

(b) 	Up to $25,000 75.000 in the aggregate of the Carve-Out, any DIP 

Collateral, any Prepetition Collateral, any Cash Collateral or proceeds of the DIP Facility may be 

used by the Creditors’ Committee (to the extent such committee is appointed) to investigate (but 

not prosecute) the extent, validity, and priority of the Prepetition Obligations, the Prepetition 

Liens, or any other claims against the Prepetition Lenders so long as such investigation occurs 

within the Challenge Period (as defined below). 

15. 	Reservation of Certain Third Party Rights and Bar of Challenges and Claims. 
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(a) 	The-Other than with respect to the Creditors’ Committee (with resnect to 

whom it has been extended through the earlier of (I) the date that the Settlement Order becomes 

a final nonannealable order and (2) August 31, 201 3) (the "Committee Challenge Period". the 

Challenge Period (as defined in the Interim Order) expired on July 30. 2013 and no Challenge 

(as defined in the Interim Order) has been filed. Conse quently, the Debtors’ acknowledgements 

and stipulations set forth in Paragraph Q-D(the "Debtors’ Stipulations") above shall be binding 

upon the Debtors in all circumstances upon entry of this Interim Order. The Debtors’ 

Stipulations shall be binding upon each other party in interest, including the Creditors’ 

Committee, if any, unless such Creditors’ Committee or any other party in interest (including any 

chapter 11 trustee in the Chapter 11 Cases-Ew-any chapter 7 trustee in any Successor Case) other 
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fully and finally adjudicated, shall be referred to as the or any other party in interest upon the 

Effective Date of the Settlement Approval Order and the Challenge Period Termination Date3 

(Aas defined in the Interim Order) a contested matter, adversary proceeding, or other action or 

fl . 
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Obligations or otherwise, including, without limitation, any claim against the any of the Secured 

Parties in the nature of an "equitable subordination," "lender liability" "deepening insolvency" 
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individually, a "Challenge"), and second, obtains a final, non appealable order in favor of such 

party in interest sustaining any such Challenge in any such timely filed contested matter, 

adversary proceeding, or other actionshall be deemed to have occurred for all purposes of the 

Interim Order and this Final Order. 

(b) 	Upon the Challenge Period Termination Date and for all purposes in these 

Cases and any Successor Cases, (i) all payments made to or for the benefit of the Secured Parties 

pursuant to, or otherwise authorized by, 44s-the nterim Order. this Order or otherwise (whether 

made prior to, on, or after the Petition Date) shall be indefeasible and not be subject to 

counterclaim, set-off, subordination, recharacterization, defense, or avoidance, (ii) any and all 

such Challenges (as defined in the Interim Order) by any party in interest shall be deemed to be 
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forever released, waived, and barred, (iii) the Prepetition Obligations shall be deemed to be a 

fully allowed secured claim within the meaning of section 506 of the Bankruptcy Code (which 

claim and liens shall have been deemed satisfied in full by the repayment of the Prepetition 

Obligations), (iv) the Prepetition Obligations shall be deemed to be a fully allowed claim, and (v) 

the Debtors’ stipulations in paragraph �-D_and the releases in paragraph 17 shall be binding on 

all parties in interest, including any Creditors’ Committee or any trustee appointed in these 

Chapter 11 Cases or any Successor Cases. 

16. Prohibition on Granting of Additional Liens and Interests. No liens, claims, 

interests or priority status, other than the Carve-Out and the Permitted Liens (and with respect to 

the Adequate Protection Claim and the Replacement Liens, the Medical Claim Carve-Out), 

having a lien or administrative priority superior to or par! passu with that of the DIP Liens, the 

Adequate Protection Claim, or the Replacement Liens granted by this Interim Order, shall be 

granted while any portion of the DIP Loan Obligations or Prepetition Obligations remain 

outstanding, or any commitment under the DIP Loan Documents or Prepetition Loan Documents 

remains in effect, without the prior written consent of the DIP Lenders and the Prepetition 

Lenders. 

17. Release. Subject to the Final Order, the The release, discharge, waivers, 

settlements, compromises, and agreements set forth in this paragraph 17 shall be deemed 

effective upon entry of this Interim Order and subject only to the rights set forth in paragraph 15 

above. The Debtors Order, and the occurrence of the Effective Date under the Settlement 

Approval Order. The Debtors and the Creditors’ Committee forever and irrevocably (i) release, 

discharge, and acquit the Prepetition Agent and the Prepetition Lenders, Secured Parties and 

each of their respective former or current officers, employees, directors, agents, representatives, 
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owners, members, partners, financial advisors, legal advisors, managers, consultants, 

accountants, attorneys, and predecessors in interest (collectively, the "Releasees") of and from 

any and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of action, 

indebtedness, and obligations, of every type, including, without limitation, any claims arising 

directly or indirectly from any actions relating to any aspect of the relationship between the 

Prepctition Lenders or the Prepeiition Agent ---- 4 -their respective relationships with the Debtors 

and their affiliates-Jncluding any equitable subordination claims or defenses, with respect to or 

relating to the Prepetition Obligations, the Prepetition Liens, the Prepetition Loan Documents, 

the Debtors’ attempts to restructure the Prepetition Obligations, any and all claims and causes of 

action arising under title 11 of the United States Code, and any and all claims regarding the 

validity, priority, perfection or avoidability of the liens or secured claims of the Prepetition 

Lenders; and (ii) waive any and all defenses (including, without limitation, offsets and 

counterclaims of any nature or kind) as to the validity, perfection, priority, enforceability and 

non-avoidability of the Prepetition Obligations and the Prepetition Liens. 

TERMINATION; REMEDIES; MODIFICATION OF AUTOMATIC STAY 

18. 	Termination. Upon the occurrence an Event of Default (as defined in the DIP 

Loan Documents), the Maturity Date (as defined in the DIP Loan Documents), or default by the 

Debtors of any of their obligations under this Order unless waived in writing by all of the DIP 

Lenders and the Prepetition Lenders, each in their sole discretion (the "Termination Event") (i) 

the Debtors’ to use Cash Collateral shall immediately and automatically terminate, (ii) the DIP 

Loan Obligations shall be immediately due and payable; and (iii) free of the restrictions of 

Bankruptcy Code Section 362 or any other section of the Bankruptcy Code, the DIP Lenders and 
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the Prepetition Lenders may take immediate reasonable action to protect the Collateral from 

harm, theft and/or dissipation. 

19. 	Remedies and Stay Modification. 

(a) 	Subject to paragraph 19(c) below, the automatic stay provisions of Section 

362 of the Bankruptcy Code are vacated and modified without the need for further Court order to 

permit the Secured Parties, as applicable, upon the occurrence of a Termination Event, and 

without any interference from the Debtors or any other party interest but subject to three (3) 

business days’ prior written notice (which may be delivered by electronic mail) (the "Remedies 

Notice Period") to the Debtors, their counsel, counsel to any Creditors’ Committee and counsel 

to the U.S. Trustee, to exercise all rights and remedies provided for in the DIP Loan Documents, 

this Interim Order, the Prepetition Loan Documents or under other applicable bankruptcy and 

non-bankruptcy law including, without limitation, the right to terminate the commitments under 

r.. . ,i 
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and payable; (iii) in the case of the DIP Lenders and the Prepetition Agent, Li ltake any actions 

reasonably calculated to preserve or safeguard the DIP Collateral and/or the Prepetition 

Collateral or to prepare the DIP Collateral and/or the Prepetition Collateral for sale; (ijj) in the 

case of the DIP Lenders or the Prepetition Agent, foreclose or otherwise enforce the DIP Liens, 

the Prepetition Liens and the Replacement Liens on any or all of the DIP Collateral and/or the 

Prepetition Collateral; and (’jj)  exercise any other default-related rights and remedies under the 

DIP Loan Documents or this Interim Order. 
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fe-)The automatic stay of Section 362(a) of the Bankruptcy Code, to the 

extent applicable, shall be deemed terminated without the necessity of any further action by the 

Court in the event that the Debtors, the Creditors’ Committee, if any, and/or the U.S. Trustee 

have not obtained an order from this Court to the contrary prior to the expiration of the Remedies 

Notice Period. The Debtors, the Creditors’ Committee, if any, and/or the U.S. Trustee shall 

have the burden of proof at any hearing on any request by them to reimpose or continue the 

automatic stay of Section 362(a) of the Bankruptcy Code or to obtain any other injunctive relief. 

Oc 	d1f either of the DIP Lenders or the Prepetition Agent is entitled, and has 

elected in accordance with the provisions hereof, to enforce its respective liens or security 

interests or exercise any other default-related remedies following expiration of the Remedies 

Notice Period, the Debtors (or any trustee appointed under chapter 11 or chapter 7) shall 

cooperate with the Secured Parties (as applicable) in connection with such enforcement by, 

among other things, (i) providing at all reasonable times access to the Debtors’ premises to 

representatives or agents of the Secured Parties (including any collateral liquidator or 

consultant), (ii) providing the Secured Parties and their representatives or agents, at all 

reasonable times access to the Debtors’ books and records and any information or documents 

requested by the Secured Parties or their respective representatives, (iii) performing all other 

obligations set forth in the DIP Loan Documents, and (iv) taking reasonable steps to safeguard 

and protect the DIP Collateral, and the Debtors shall not otherwise interfere with or actively 

encourage others to interfere with the Secured Parties’ enforcement of rights. 
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ffUpon the occurrence and during the continuance of a Termination Event 

and the expiration of the Remedies Notice Period =, the DIP Lenders, and the Prepetition Agent, 

for itself and on behalf of the Prepetition Lenders, may at all times continue to collect and sweep 

cash as provided in the Prepetition Loan Documents. 

Upon the occurrence and during the continuance of a Termination Event 

and the expiration of the Remedies Notice Period (and in any event upon the Maturity Date), 

other than with respect to the Bonded Receivables and subject to the terms of the Settlement 

Agreement. (1) the Debtors shall be authorized and directed to turn over to the Prenetition Aaent 

(or its designee). all Cash Collateral: (2) the Debtors shall be authorized and directed to turn over 

to the Prenetition Agent (or its designee), all books and records relating to the collection or 

enforcement of the Secured Parties’ rights in and to the Collateral, including the Debtors’ 

outstanding accounts receivable: (3) the Prenetition Agent for itself and on behalf of the 

Prenetition Lenders, shall be authorized to exercise all rights and remedies to collect and 

otherwise enforce the Secured Parties’ interests in the Collateral, including the Debtors’ accounts 

receivable: and (4) the Prenetition Agent, for itself and on behalf of the Preetition Lenders. may 

employ one or more of the Debtors’ former emp loyees (including specifically Robert Hookstra) 

to assist the Secured Parties in liquidation of any remaining Collateral, including the collection 

of the Debtors’ accounts receivable. 
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gThis Court shall retain exclusive jurisdiction to hear and resolve any 

disputes and enter any orders required by the provisions of this Interim Order and relating to the 

application, re-imposition or continuance of the automatic stay of Section 362(a) of the 

Bankruptcy Code or other injunctive relief requested. 

MISCELLANEOUS 

20. Limitation on Section 506(c) Claims. Upon entry of the Final Order. no Ncosts 

or expenses of administration which have been or may be incurred in these Chapter 11 Cases or 

any Successor Case at any time shall be surcharged against, and no person may seek to surcharge 

any costs or expenses of administration against the Secured Parties or any of their respective 

claims, the Carve-Out, the Medical Claim Carve-Out, the DIP Collateral or the Collateral, 

pursuant to sections 105 or 506(c) of the Bankruptcy Code or otherwise, without the prior written 

consent, as applicable, of the Secured Parties. No action, inaction or acquiescence by the 

Secured Parties shall be deemed to be or shall be considered evidence of any alleged consent to a 

surcharge against the Secured Parties, any of their respective claims, the Carve-Out, the Medical 

Claim Carve-Out, the DIP Collateral or the Collateral. 

21. No Marshaling. The-Subject to the terms of the Settlement Agreement. the 

Secured Parties shall not be subject to the equitable doctrine of "marshaling" or any other similar 

doctrine with respect to any of the DIP Collateral or the Prepetition Collateral. Without limiting 

the generality of the immediately preceding sentence, no party shall be entitled, directly or 

indirectly, to direct the exercise of remedies or seek (whether by order of this Court or otherwise) 

to marshal or otherwise control the disposition of the DIP Collateral after a Termination Event. 

22. Equities of the Case Waiver. The Secured Parties shall each be entitled to all of 

the rights and benefits of section 552(b) of the Bankruptcy Code. No person may assert an 
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"equities of the case" claim under section 552(b) of the Bankruptcy Code against the Secured 

Parties with respect to proceeds, product, offspring or profits of any of the DIP Collateral or the 

P repetition Collateral. 

23. 	Additional Perfection Measures. The DIP Liens and the Replacement Liens shall 

be perfected by operation of law immediately upon entry of this Interim Order. None of the 

Debtorsr Lthe Secured Parties shall be required to enter into or obtain landlord waivers, 

mortgagee waivers, bailee waivers, warehouseman waivers or other waiver or consent, or to file 

or record financing statements, mortgages, deeds of trust, leasehold mortgages, notices of lien or 

similar instruments in any jurisdiction (including, trademark, copyright, trade name or patent 

assignment filings with the United States Patent and Trademark Office, Copyright Office or any 

similar agency with respect to intellectual property, or filings with any other federal 

agencies/authorities), or obtain consents from any licensor or similarly situated party-in-interest, 

or take any other action in order to validate and to perfect the DIP Liens or the Replacement 

Liens. 

(a) 	If the Secured Parties, in their sole discretion, choose to take any action to 

obtain consents from any landlord, licensor or other party in interest, to file mortgages, financing 

statements, notices of lien or similar instruments, or to otherwise record or perfect such security 

interests and liens, such Secured Parties are hereby authorized, but not directed to, take such 

action or to request that Debtors take such action on their behalf (and Debtors are hereby 

authorized and directed to take such action) and: 

(i) 	any such documents or instruments shall be deemed to have been 

recorded and filed as of the time and on the date of entry of thi-s-thinterim Order; and 
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(ii) 	no defect in any such act shall affect or impair the validity, 

perfection and enforceability of the liens granted hereunder. 

(b) In lieu of obtaining such consents or filing any such mortgages, financing 

statements, notices of lien or similar instruments, the Secured Parties may, in their sole 

discretion, choose to file a true and complete copy of this Interim Order in any place at which 

any such instruments would or could be filed, together with a description of collateral, and such 

filing by the Secured Parties shall have the same effect as if such mortgages, deeds of trust, 

financing statements, notices of lien or similar instruments had been filed or recorded at the time 

and on the date of entry of thi-s-theJnterim Order. 

(c) Application of Collateral Proceeds. After a Termination Event and the 

expiration of the Remedies Notice Period, the Debtors are hereby authorized and directed to 

remit to the DIP Lenders, as the case may bePrenetition Anent, one-hundred percent (100%) of 

all collections on, and proceeds of, the DIP Collateral (after funding into the Trust Account the 

amount of the Carve-Out accrued up to the occurrence of the Termination Event (less amounts 

previously funded into the Trust Account) plus $50,000), and the automatic stay provisions of 

section 362 of the Bankruptcy Code are hereby modified to permit the DIP Lenders PreDetition 

Agent to retain and apply all collections, remittances, and proceeds of the DIP Collateral in 

accordance with the DIP Loan Documents, except to the extent otherwise provided herein (A) 

first, to the DIP Lenders to satisfy or reduce the DIP Obligations until indefeasibly satisfied in 

full, (B) second, subject to the Medical Claim Carve Out after receipt of the sum of $500,000, to 

the Prepetition Agent who shall distribute such proceeds to the Prepetition Lenders to satisfy or 

reduce the Adequate Protection Claim set forth in the Interim Order or Final Order (as 

applicable) in accordance with the priorities set forth in the Prepetition Loan Documents until 
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indefeasibly satisfied in full, and then (C) to the Prepetition Agent who shall distribute such 

proceeds to the Prepetition Lenders to satisfy or reduce the Prepetition Obligations in accordance 

with the priorities set forth in the Prepetition Loan Documents until indefeasibly satisfied in full, 

(with (A) - (C) collectively known as the "Distribution Priorities"). In furtherance of the 

foregoing, (a) all cash, securities, investment property and other items of any Debtor deposited 

with any bank or other financial institution shall be subject to a perfected, first priority security 

interest in favor of the DIP Lenders (or its designee) as well as the Replacement Lien, (b) upon 

the occurrence and during the continuance of a Termination Event and the expiration of the 

Remedies Notice Period(if applicable, each bank or other financial institution with an account 

of any Debtor is hereby authorized and instructed to (i) comply at all times with any instructions 

originated by the DIP Lenders (or its designee) to such bank or financial institution directing the 

disposition of cash, securities, investment property and other items from time to time credited to 

such account, without further consent of any Debtor, including, without limitation, any 

instruction to send to the DIP Lenders (or its designee) by wire transfer (to such account as the 

DIP Lenders (or its designee) shall specify, or in such other manner as the DIP Lenders (or its 

designee) shall direct) all such cash, securities, investment property and other items held by it, 

and (ii) waive any right of set off, banker’s lien or other similar lien, security interest or 

encumbrance as against the DIP Lenders (or its designee) and (c) any deposit account control 

agreement executed and delivered by any bank or other financial institution, any Debtor and the 

Prepetition Agent prior to the Petition Date in connection with the Prepetition Loan Documents 

shall establish co-control in favor of the DIP Lenders of any and all accounts subject thereto and 

any and all cash, securities, investment property and other items of any Debtor deposited therein 

to secure the DIP Obligations (provided that primary control rights shall vest in the DIP 
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Lenders), and all rights thereunder in favor of the Prepetition Agent shall inure also to the benefit 

of, and shall be exercisable exclusively by, the DIP Lenders, until all of the DIP Loan 

Obligations have been indefeasibly paid in full, at which time exclusive control shall 

automatically revert to the Prepetition Agent. 

24. Cash Management Systems. Subject to the Debtors’ cash management order 

entered by the Court, the Debtors are authorized and directed to maintain their cash management 

system in a manner consistent with the DIP Loan Documents, this Interim Order, and the order 

of this Court approving the maintenance of the Debtors’ cash management system; provided, 

however, that such order is and remains at all times on terms and conditions acceptable to each of 

the Secured Parties and such order is not inconsistent with the terms specified herein or the DIP 

Loan Documents. 

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

shall deliver to the DIP Lenders, counsel to the DIP Lenders, the Prepetition Agent-a+4-counsel 

to the Prepetition Agent, counsel to the Committee, and any financial advisors to the DIP 

Lenders-er-the Prepetition Agent or the Committee, all financial reports, budgets, forecasts, and 

all other legal or financial documentation, pleadings, and/or filings that are either (i) required to 

be provided (by the Debtors and/or their legal or financial advisors) to the DIP Lenders or the 

Prepetition Agent or such parties’ legal and financial advisors pursuant to the DIP Loan 

Documents, or (ii) reasonably requested by the DIP Lenders or the Prepetition Agent (or their 

legal and financial advisors). 

26. Access to Books and Records. The Debtors (and/or their legal and financial 

advisors) will (a) keep proper books, records and accounts in accordance with GAAP in which 

full, true and correct entries shall be made of all dealings and transactions in relation to their 
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business and activities, (b) cooperate, consult with, and provide to the DIP Lenders or the 

Prepetition Agent all such information as required or allowed under the DIP Loan Documents, 

the provisions of this Interim Order or that is afforded to the Creditors’ Committee and/or the 

Creditors’ Committee’s respective legal or financial advisors, (c) permit, upon one (1) business 

day’s notice, representatives of the DIP Lenders or the Prepetition Agent to visit and inspect any 

of their respective properties, to examine and make abstracts or copies from any of their 

respective books and records, to conduct a collateral audit and analysis of their respective 

inventory and accounts, to tour the Debtors’ business premises and other properties, and to 

discuss, and provide advice with respect to, their respective affairs, finances, properties, business 

operations and accounts with their respective officers, employees and independent public 

accountants as often as may reasonably be desired, and (d) permit representatives of the DIP 

Lenders or the Prepetition Agent to consult with and advise the Debtors’ management on matters 

concerning the general status of the Debtors’ business, financial condition and operations. 

27. 	Lenders Not Responsible Persons. Subject to ent’ of a Final Order, in th(a) 

making the decision to make the DIP Loans or consenting to the use of Cash Collateral; (b) 

administering the DIP Loans; (c) extending other financial accommodations to the Debtors under 

the DIP Loan Documents and this Interim Order; (d) making the decision to make the loans and 

financial accommodations under the Prepetition Loan Documents; (e) administering the loans 

and financial accommodations extended under the Prepetition Loan Documents; (f) extending 

other financial accommodations to the Debtors under the Prepetition Loan Documents; and (g) 

making the decision to collect the indebtedness and obligations of the Debtors, none of the 

Secured Parties shall be considered to be exercising control over any operations of the Debtors or 

acting in any way as a responsible person, or as an owner or operator under any applicable law, 
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including without limitation, any environmental law (including but not limited to the 

Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. 9601, et 

seq., the Resource Conservation and Recovery Act, 42 U.S.C. 6901, et seq., as either may be 

amended from time to time, or any similar federal or state statute). 

28. 	Texas Taxes. Notwithstanding any-provisions of the Interim Order or this Final 

Order or the sale of the Debtors’ assets, or any agreements validated by any such orders, the liens 

currently held by any Texas ad valorem tax authority (the "Texas Tax Authorities") shall neither 

be primed by nor subordinated to any liens granted thereby. From the proceeds of the sale of 

any of the Debtors’ assets located in the State of Texas, the amount of $341,393.05 shall be set 

aside by the Debtors in a se g re gated account as adeauate protection for the secured claims of the 

Texas Tax Authorities -prior to the distribution of any proceeds to any other creditor, The liens of 

the Texas Tax Authorities shall attach to these proceeds to the same extent and with the same 

priority as the liens they now hold against the property of the Debtors. These funds shall be on 

the order of aclecivate Drotection and shall constitute neither the allowance of the claims of the 

Texas Tax Authorities, nor a cat on the amounts they may be entitled to receive. The claims and 

liens of the Texas Tax Authorities shall remain subject to any objections any party would 

otherwise be entitled to raise as to the priority, validity or extent of such liens. These funds may 

be distributed upon agreement between the Texas Tax Authorities, the DIP Lenders and the 

Preetition Lenders, or by subsequent order of the Court, duly noticed to the Texas Tax 

Authorities. Notwithstanding the foregoing, to the extent any funds so segregated are 

determined to be in excess of that payable to the Texas Tax Authorities, such residual balance 

shall retain its nature as Cash Collateral hereunder, 
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29 	2&Successors and Assigns. The DIP Loan Documents and the provisions of this 

Interim Order shall be binding upon the Debtors, the Secured Parties and each of their respective 

successors and assigns, and shall inure to the benefit of the Debtors, the Secured Parties, and 

each of their respective successors and assigns including, without limitation, any trustee, 

examiner with expanded powers, responsible officer, estate administrator or representative, or 

similar person appointed in a case for any Debtor under any chapter of the Bankruptcy Code. 

The terms and provisions of this Interim Order shall also be binding on all of the Debtors’ 

creditors, equity holders, and all other parties in interest, including, but not limited to a trustee 

appointed under chapter 7 or chapter II of the Bankruptcy Code. 

30. 	2-9--.Binding Nature of Agreement. The DIP Loan Documents to which the 

Debtors are a party shall constitute legal, valid, and binding joint and several obligations of the 

Debtors party thereto, enforceable in accordance with its terms. The DIP Loan Documents has 

been or will be properly executed and delivered to the DIP Lenders by the Debtors. Unless 

otherwise consented to in writing, the rights, remedies, powers, privileges, liens, and priorities of 

the Secured Parties provided for in this Interim Order, the DIP Loan Documents, or otherwise 

shall not be modified, altered or impaired in any manner by any subsequent order (including a 

confirmation or sale order), by any plan of reorganization or liquidation in these Chapter 11 

Cases, by the dismissal or conversion of these Chapter 11 Cases or in any subsequent case under 

the Bankruptcy Code unless and until the DIP Loan Obligations have first been indefeasibly paid 

in full in cash and completely satisfied and the commitments terminated in accordance with the 

DIP Loan Documents. 

iii. 	3 -0-.Subsequent Reversal or Modification. This Interim Order is entered pursuant 

to section 364 of the Bankruptcy Code, and Bankruptcy Rules 4001(b) and (c), granting the DIP 
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Lenders all protections and benefits afforded by section 364(e) of the Bankruptcy Code. Any 

financial accommodations made to the Debtor by the Secured Parties pursuant to this Interim 

Order and the DIP Loan Documents shall be deemed to have been made by the Secured Parties 

in good faith, as such term is used in section 364(e) of the Bankruptcy Code. If any or all of the 

provisions of this Interim Order are hereafter reversed, modified, vacated or stayed, that action 

will not affect (i) the validity of any obligation, indebtedness or liability incurred hereunder by 

any of the Debtors to the Secured Parties, prior to the date of receipt by the DIP Lenders and the 

Prepetition Agent of written notice of the effective date of such action or (ii) the validity and 

enforceability of any lien or priority authorized or created under this Interim Order or pursuant to 

the DIP Loan Documents. Notwithstanding any such reversal, stay, modification or vacatur, any 

postpetition indebtedness, obligation or liability incurred by any of the Debtors to the Secured 

Parties prior to written notice to the DIP Lenders and the Prepetition Agent of the effective date 

of such action, shall be governed in all respects by the original provisions of this Interim Order, 

and the Secured Parties shall be entitled to all the rights, remedies, privileges, and benefits 

granted herein and in the DIP Loan Documents with respect to all such indebtedness, obligations 

or liability. 

32. 	34kCollateral Rights. If any party who holds a lien or security interest in DIP 

Collateral or Prepetition Collateral that is junior and/or subordinate to the DIP Liens, the 

Replacement Liens or the Prepetition Liens in such DIP Collateral or Prepetition Collateral 

receives or is paid the proceeds of such DIP Collateral or Prepetition Collateral, or receives any 

other payment with respect thereto from any other source, prior to the indefeasible payment in 

full in cash and the complete satisfaction of (a) all DIP Loan Obligations under the DIP Loan 

Documents and termination of the commitment in accordance with the DIP Loan Documents, 
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and (b) the Prepetition Obligations under the Prepetition Loan Documents, such junior or 

subordinate lienholder shall be deemed to have received, and shall hold, the proceeds of any such 

DIP Collateral or Prepetition Collateral in trust for the DIP Lenders and the Prepetition Lenders 

and shall immediately turn over such proceeds to the DIP Lenders for application to repay the 

DIP Loan Obligations and to the Prepetition Agent for application to repay the Prepetition 

Obligations in accordance with the DIP Loan Documents, the Prepetition Loan Documents and 

this Interim Order until indefeasibly paid in full. 

33.Injunction. Except as provided in the DIP Loan Documents, and this interim 

Order, the Debtors shall be enjoined and prohibited from, at any time during these Chapter 11 

Cases, granting liens on the DIP Collateral, the Prepetition Collateral or any portion thereof to 

any other parties, pursuant to section 364(d) of the Bankruptcy Code or otherwise, which liens 

are senior to orparipassu with the liens granted to the DIP Lenders, and the Prepetition Agent, 

for itself and the ratable benefit of the Prepetition Lenders, except in accordance with the DIP 

Loan Documents, the Prepetition Loan Documents and this Interim Order. 

3.4.. 	3-3No Waiver. This Interim Order shall not be construed in any way as a waiver 

or relinquishment of any rights that the Secured Parties may have to bring or be heard on any 

matter brought before this Court. 

31. 	Sale/ConversioniDisrnissal. 

3.. 	Sale/Disposition/Conversion/Dismissal. 

Ua 	The Debtors shall not seek or support entry of any order that provides for 

either 	the sale of the ownership of the stock of the Debtors OF the Sale of all or substantially 

all of the Collateral-, (ii) the sale of any DIP Collateral, or (iii) any other disposition of DIP 

Collateral (including but not limited to the collection of receivables) ((i-(iii) each a "Disposition 
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Event" and collectively "Disposition Events") unless, in connection and concurrently with any 

such event, (iDisnosition Event. (x) the proceeds of suchSale-Disposition Event are or will be 

sufficient to indefeasibly pay in full in cash, and completely satisfy, in cash, all DIP Obligations, 

the Prepetition Obligations, and the Adequate Protection Claim, and such DIP Obligations, the 

Prepetition Obligations and the Adequate Protection Claim are indefeasibly paid in full in cash 

and the commitments under the DIP Loan Documents and this Interim Order are terminated in 

accordance therewith on the closing date of such Sale; or (ii) the DIP Lenders and Prepetition 

Lenders consent to such Sale, and the Excess Sale Proceeds (as defined in the DIP Term Sheet) 

are paid Disposition Event: or (v) the DIP Lenders (to the extent the DIP Loan is outstanding) 

and the Prenetition Agent and the Creditors’ Committee (to the extent the -Disposition Event 

includes Rolling Stock) consent to such Disposition Event, and the proceeds from the 

Disposition Event, after reserving for any amounts in the Approved Budget that have not vet 

been incurred (whether prior to or after a Disposition Event) are paid to the DIP Lenders or 

Prenetition Agent (as arrnlicable) at the closing of any such SaleDisnosition Event, subject to the 

terms of any intercreditor agreement among the Secured Parties on the terms and conditions set 

forth in the DIP Loan Documentation in accordance with the Distribution Priorities. Within five 

(5) business days after entry of this Order and after satisfaction in full of the DIP Loan 

Obligations, the Debtors shall distribute $8.200.000 to the Prenetition Agent (for the benefit of 

the Prenetition Lenders) to satisfy the PreDetition Obligations and the obligations under the 

Settlement Aareement, which shall not be subject to disgor gement for any reason from and after 

the expiration of the Committee Challenge Period. In addition to the distribution provided for in 

the fore going sentence. the Debtors shall also distribute an additional $200,000 to the Prepetition 

Agent (for the benefit of the Prepetition Lenders). which funds shall be readvanced to the 
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Debtors’ estates only in the event that there is insufficient Cash Collateral to fund the Ap proved 

Budget and the Preetition Agent agrees (in its sole and absolute discretionj to extend the 

Maturity Date. 

(b) 	The Debtors shall not seek or support the entry of any order dismissing 

these Chapter 11 Cases under sections 305 or 1112 of the Bankruptcy Code, or appointing a 

chapter 11 trustee or an examiner with expanded powers, unless and until (i) the DIP 

Obligations, the Adequate Protection Claim and the Prepetition Obligations are indefeasibly paid 

in full in cash and completely satisfied and the commitments under the DIP Loan Documents and 

the Prepetition Loan Documents are terminated in accordance therewith or (ii) the DIP Lenders 

and the Prepetition Agent expressly consent in writing to such relief. If an order dismissing or 

converting any of these Chapter 11 Cases under sections 305 or 1112 of the Bankruptcy Code or 

otherwise is at any time entered, such order shall provide that (a) the DIP Liens, the DIP 

Superpriority Claim, the Replacement Liens and the Prepetition Adequate Protection Rights 

granted hereunder and in the DIP Loan Documents shall continue in full force and effect, remain 

binding on all parties-in-interest, and maintain their priorities as provided in this Interim Order 

and the DIP Loan Documents until all DIP Loan Obligations, the Adequate Protection Claim and 

the Prepetition Obligations are indefeasibly paid in full in cash and completely satisfied and the 

commitments under the DIP Loan Documents are terminated in accordance with the DIP Loan 

Documents and (b) this Court shall retain jurisdiction, notwithstanding such dismissal, for 

purposes of enforcing the DIP Liens, the DIP Superpriority Claim, the Replacement Liens and 

the Prepetition Adequate Protection Rights. 

36 	Budget Modifications and Extension Periods. Subject to the occurrence of a 

Termination Event, the Postpetition Financing Arrangement shall be in effect and the budget 
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annexed to this Interim Order shall constitute the Approved Budget, for the period commencing 

with the Petition Date through and including the Maturity Date. The Approved Budget may be 

modified and the Maturity Date otherwise extended from time to time pursuant to a mutually 

acceptable modified Approved Budget (the "Modified Budget"); (a) as may be agreed to by the 

DIP Lenders, the Prepetition Agent, the Debtors and the Committee, without further order of the 

Court, upon the filing of a copy of such Modified Budget with the Court, or (b) as may be agreed 

to by the DIP Lenders, the Prepetition Agent and the Debtors, and authorized by further order of 

the Court. provided however. no modification of the Approved Budget hereunder shall be 

	

31. 	-.36-.Limits on Lenders’ Liability. Nothing in this Interim Order or in any of the 

DIP Loan Documents or any other documents related to this transaction shall in any way be 

construed or interpreted to impose or allow the imposition upon the Secured Parties of any 

liability for any claims arising from any and all activities by the Debtors or any of their 

subsidiaries or affiliates in the operation of their businesses or in connection with their 

restructuring efforts. 

	

3. 	Priority of Terms. To the extent of any conflict between or among (a) the 

express terms or provisions of any of the DIP Loan Documents, the Motion, any other order of 

this Court, or any other agreements, on the one hand, and (b) the terms and provisions of this 

Interim Order, on the other hand, unless such term or provision herein is phrased in terms of "as 

defined in" "as set forth in" or "as more fully described in" the DIP Loan Documents (or words 

of similar import), the terms and provisions of this Interim Order shall govern. 
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39-3S-.No Third Party Beneficiary. Except as explicitly set forth herein, no rights are 

created hereunder for the benefit of any third party, any creditor or any direct, indirect or 

incidental beneficiary. 

40 	9SurvivaI. Except as otherwise provided herein, (a) the protections afforded 

under this Interim Order, and any actions taken pursuant thereto, shall survive the entry of an 

order (i) dismissing any of these Chapter 11 Cases or (ii) converting any of these Chapter II 

Cases into a case pursuant to chapter 7 of the Bankruptcy Code, and (b) the DIP Liens, the 

Replacement Liens, the DIP Superpriority Claim and the Adequate Protection Claim shall 

continue in these Chapter 11 Cases, in any such Successor Case or after any such dismissal. 

Except as otherwise provided herein, the DIP Liens, the Replacement Liens, the DIP 

Superpriority Claim and the Adequate Protection Claim shall maintain their priorities as 

provided in th-is-thjnterim Order, the-this.. Final Order, and the DIP Loan Documents, and not be 

modified, altered or impaired in any way by any other financing, extension of credit, incurrence 

of indebtedness (except with respect to any additional financing to be provided by the DIP 

Lenders in accordance with the-this Final Order), or any conversion of any of these Chapter 11 

Cases into a case pursuant to chapter 7 of the Bankruptcy Code or dismissal of any of these 

Chapter 11 Cases, or by any other act or omission until (i) all DIP Loan Obligations are 

indefeasibly paid in full in cash and completely satisfied, and the commitments under the DIP 

Loan Documents are terminated in accordance therewith, and (ii) the Prepetition Obligations 

have been or are deemed to have been satisfied in accordance with the Bankruptcy Code. 

40. 	Notwithstanding anhing to the contrary. the Debtors shall not make any 
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Final Order, in which distribution 	be case such 	shall by 	23(c) 	the governed 	paragraph 	above and 

this Interim Order 	"Pre Final (a Order Distribution"). In the event that there other provisions of 

is 

	

	Pre Final Order Distribution, a distributions be held by the Prepetition Agent shall any such 

Date, 	time the Prepetition upon which until the expiration of 

authorized 

the Challenge Period Termination 

to distribute 	funds to such the Prepetition Lenders in accordance with Agent is hereby 

this Interim Order 	if or a 	 made, to 	final pursuant 	a 	order resolving such 

Challenge. 

timely Challenge is 

in this Interim Order prevents the Committee (or if no Committee is 41. 	Nothing 
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41. 	42-Adequate Notice/Scheduling of Final Hearing. The notice given by the 

Debtors of the Interim Final Hearing was given in accordance with Bankruptcy Rules 2002 and 

4001(c) and the local rules of this Court and, under the circumstances, was adequate and 

sufficient. No further notice of the request for the relief granted at the Interim Final Hearing is 

required. The Debtors shall promptly mail copies of this Interim Order and notice of the Final 

Hearing to any known party affected by the terms of this Interim Order and/or Final Order and 

any other party requesting notice after the entry of this Interim Order. Any objection to the relief 

sought at the Final Hearing shall be made in writing setting forth with particularity the grounds 

thereof, and filed with the Court and scn’ed so as to be actualk’ received no later than seven (7) 

days prior to the Final Hearing at 4:00 p.m. (Eastern) by the following: (a) counsel to the 
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Debtors, Pachuiski 150 California Street, I 5 	Floor, San Francisco, Stang ZiehI & Jones LLP. 

CA 91111 (attn: Debra I. Grassgreen) (dgrassgreenpszjlaw.eorn); (b) counsel to the DIP 

Lenders. Hahn & Hessen LLP. 188 Madison Avenue, New York. NY 10022 (attn. Rosanne T. 

(c) counsel to the Prepetition Agent. Schulte Roth & Matzat. Esq.) rrnatzat@hahnhessen.com ; 

Zabel LLP, 919 Third Avenue, New York, NY 10022 (attn. David M. Hillman) 

(David.Hillman@siy.com ) and Landis Rath & Cobb LLP, 919 Market Street, Suite 1800. 

Wilmington, DE 19801 (attn: KefFi K. Mumford) (ma mford@irelaw.com ); and (d) the Office of 

the United States Trustee, 844 King Street, Suite 2207, Wilmington. Delaware 19801 (attn: Jane 

M Leamy) (Jane.M. Lea niy(usdoj.gov ). The Court shall conduct a Final Hearing on the Motion 

commencing on June 10 at! 1:00 p.m. (Eastern). 

42. 43-71mmediate Binding Effect; Entry of Interim Order. This Interim Order shall 

not be stayed and shall be valid and fully effective immediately upon entry, notwithstanding the 

possible application of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk 

of the Court is hereby directed to enter this Interim Order on the Court’s docket in these Chapter 

11 Cases. 

43. 447Proofs of Claim. Neither the Prepetition Agent nor any of the Prepetition 

Lenders shall be required to file proofs of claim in any of the Chapter 11 Cases or Successor 

Cases for any claim allowed herein. The Debtors’ Stipulations shall be deemed to constitute a 

timely filed proof of claim for the Prepetition Agent and the Prepetition Lenders upon approval 

of this Interim Order, the Prepetition Agent and the Prepetition Lenders shall be treated under 

section 502(a) of the Bankruptcy Code as if they each have filed a proof of claim. 

Notwithstanding any order entered by the Court in relation to the establishment of a bar date in 

any of these Chapter 11 Cases or Successor Cases to the contrary, the Prepetition Agent and each 
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of the Prepetition Lenders, are hereby authorized and entitled, each in their sole discretion, but 

not required, to file (and amend and/or supplement, as they see fit) a proof of claim and/or 

aggregate proofs of claim in each of these Chapter 11 Cases or Successor Cases for any claim 

allowed herein. 

44. Effectiveness Conditioned. The effectiveness of this Order shall be specifically 

conditioned upon the occurrence of the Effective Date under the Settlement Approval Order. 

The inclusion or exclusion of a specific reference to such conditional effectiveness in any 

paragraph herein or the Settlement Approval Order shall not be construed to diminish or enhance 

such conditional effectiveness, all of which provisions which are intended to be equally 

interdependent. 

45. Retention of Jurisdiction. This Court shall retain exclusive jurisdiction over all 

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

Dated: Wilmington, Delaware 
May 	2013 

HONORABLE KEVIN J--CAREY 
UNITED STATES BANKRUPTCY JUDGE 

97’) 001 W002622 j132475/009- 	 55 
416473011 

1 5350/22 1  4161333 

Case 13-11326-KJC    Doc 467-2    Filed 08/06/13    Page 59 of 62



EXHIBIT A 

(DIP TERM SHEET) 
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EXHIBIT B 

(APPROVED BUDGET) 
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HIGHWAY TECHNOLOGIES INC. 

PRIMING SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT FACILITY 

TERM SHEET 

Dated as of May 22, 2013 

Reference is made to that certain Financing Agreement, dated as of February 15, 2007 among (i) 
Highway Technologies, Inc. ("HTI"), (ii) HTS Holding, Inc. ("HTS"), HIS Acquisition Inc. ("HTS 
Acquisition") and each subsidiary of HIS listed as a guarantor on the signature pages to the Financing 
Agreement collectively, the ’Prepetition Guarantors"), (iii) the Prepetition Lenders and (iv) Ableco 
Finance LLC as collateral agent and administrative agent for the Prepetition Lenders (the 
"Prepetition Agent") (as amended, modified and supplemented prior to the date hereof, the "Prepetition 
Financing Agreement") Capitalized terms used and not defined herein have the meanings given to them 
in the Prepetition Financing Agreement. 

This term sheet (including all schedules, annexes and exhibits hereto, this "Term Sheet" and 
together with the Interim Order, the Final Order and the Approved Budget, the "DIP Loan 
Documentation") describes certain of the principal terms and conditions of a proposed priming 
superpriority senior secured debtor-in-possession term credit facility (the "DIP Credit Facility") to be 
provided by the DIP Lenders (as defined below) to HIS Acquisition and Highway Technologies Inc. 
("HTI") in connection with cases (collectively, the "Chapter 11 Cases") to be filed by HIS Acquisition 
and HTI (collectively, "Debtors") in the United States Bankruptcy Court for the District of Delaware (the 
"Bankruptcy Court") pursuant to chapter 11 of title 11 of the United States Code (as amended, the 
"Bankruptcy Code") on or before May 21, 2013 (the "Target Petition Date"). The Debtors’ business 
operations have been shut down. The Debtors are seeking to sell their assets by auction (the "Auction") 
but may also sell individual branches on a turnkey basis (the "Turnkey Branch Sales"). Any Auction or 
Turnkey Branch Sales would be consummated in the Chapter 11 Cases pursuant to section 363 of the 
Bankruptcy Code (collectively, the "Sale"), all in accordance with this Term Sheet and the DIP Loan 
Documentation and all subject to Bankruptcy Court approval. 

This Term Sheet is not an offer for the purchase, sale or subscription or invitation of any offer to 
buy, sell or to subscribe for any securities. The terms and conditions set forth in this Term Sheet do not 
constitute or create an agreement, obligation or commitment of any kind by or on behalf of any party, 
unless and until executed by each of the undersigned parties hereto. To the extent any provision of this 
Term Sheet is inconsistent with the provisions of the Final Order (as defined below), the Final Order 
governs. 

Borrowers: 	Highway Technologies Inc. and HIS Acquisition Inc.. 

Guarantor(s): 	None 

DIP Lenders: 	Oak Hill Special Opportunities Fund, L.P.; Oak Hill Special 
Opportunities Fund (Management), L.P. ; and Wynnchurch Capital 
Partners II, L.P. 

Closing Date: 	"Interim Closing Date" means the date on which the "Conditions 
Precedent to the Interim DIP Loan" set forth under below are satisfied or 
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waived by the DIP Lenders. 

"Final Closing Date" means the date on which the conditions precedent 
to the Final DIP (including, without limitation, entry of the Final Order) 
shall have been satisfied or waived. 

Type and Amount: 	A multiple draw term loan facility in an aggregate principal amount, not 
to exceed $2,000,000 made available to borrow in accordance with the 
Approved Budget. 

Availability: 	In accordance with the DIP Term Sheet, to be made available to 
Borrower as follows: 

Interim DIP Loan: A term loan facility to be available in a single 
drawing commencing on the Interim Closing Date in aggregate principal 
amounts necessary to fund the Approved Budget until the Final Closing 
Date (as defined below), all subject to the provisions of the DIP Term 
Sheet (the "Interim DIP Loan"); and 

Final DIP Loan: As of the entry of the Final Order, the Interim DIP Loan 
has been repaid and any commitment with respect to any further 
borrowings under the Final Order has terminated (the "Final DIP Loan" 
and, collectively with the Interim DIP Loan, the "DIP Loans"). 

Purpose: 	 DIP Loans will be used for (a) working capital and general corporate 
purposes of the Debtors, (b) bankruptcy-related costs and expenses 
(subject to the Carve-Out), (c) costs and expenses related to the Sale, in 
the case of (a), and (c), in accordance with the Approved Budgets 
(defined below) and, (d) for any other purpose agreed upon in the DIP 
Loan Documentation. 

None of the proceeds of the DIP Loans shall be used in connection with 
the investigation (including discovery proceedings), initiation or 
prosecution of any claims, causes of action, adversary proceedings or 
other litigation against the DIP Lenders (in any capacity), including in 
connection with the validity of the liens granted to the DIP Lenders, 
except up to the amount of $75,000 as set forth in the DIP Orders. 

Budget and 	Use of cash shall be subject to a weekly budget for the period 
Projections: 	commencing on the Target Petition Date and ending on the Outside Date 

(defined below), each in form and substance acceptable to the Prepetition 
Lenders and the DIP Lenders in their sole and absolute discretion (the 
"Approved Budget"). 

By not later than three (3) business days after the end of the week 
following the Petition Date, Borrowers shall deliver to the DIP Lenders 
and the Prepetition Agent a variance report in form and substance 
acceptable to the Secured Creditors in their sole and absolute discretion 
(an "Approved Variance Report") showing comparisons of actual results 
for each line item against such line item in the Approved Budget. 
Thereafter, Borrowers shall deliver to the DIP Lenders and the 
Prepetition Agent, by not later than three (3) business days after the close 
of each weekly period after the Petition Date, an Approved Variance 
Report for the trailing four (4) week period (or, if fewer than four weeks 
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have lapsed since the Petition Date, then for the trailing one, two or three 
week period, as applicable). 

Each Approved Variance Report shall indicate whether there are any 
adverse variances that exceed the allowed variances, which means, in 
each case measured on a cumulative basis, (x) up to 10% on a line-item 
basis, or (y) 10% in the aggregate for all cash receipts and cash 
disbursements ("Permitted Variance"). 

Priority: 	 All DIP Loans and other liabilities and obligations of the Borrowers to 
the DIP Lenders under or in connection with this Term Sheet, the DIP 
Loan Documentation, the Interim Order or Final Order (collectively, the 
"DIP Obligations") shall be: 

(i) pursuant to section 364(c)(I) of the Bankruptcy Code, 
entitled to superpriority administrative expense claim status 
in the chapter 11 Cases of the Debtors with priority over any 
and all administrative expenses, whether heretofore or 
hereafter incurred, of the kind specified in sections 503(b) or 
507(b) of the Bankruptcy Code and including the proceeds of 
Avoidance Actions (as defined below) only from and after 
the Final Closing Date and subject to entry of the Final Order 
(but in all cases subject to the Carve-Out); 

(ii) pursuant to sections 364(c)(2), secured by a perfected first- 
priority lien on the Collateral (as defined below) to the extent 
that such Collateral is not subject to valid, perfected and non-
avoidable liens as of the Petition Date (but in all cases 
subject to the Carve-Out); 

(iii) pursuant to section 364(c)(3) of the Bankruptcy Code, 
secured by a perfected second priority lien on the Collateral, 
to the extent that such Collateral is subject to valid, perfected 
and non-avoidable liens in favor of third parties in existence 
as of the Petition Date or to valid liens in existence as of the 
Petition Date that are perfected subsequent to such date as 
permitted by section 546(b) of the Bankruptcy Code, and to 
the extent such liens are expressly permitted in writing by 
the Prepetition Lenders and the DIP Lenders in their sole and 
absolute discretion (but in all cases subject to the Carve-
Out); and 

(iv) pursuant to section 364(d) of the Bankruptcy Code, secured 
by a perfected first priority, priming and senior security 
interest and lien granted to the DIP Lenders (the "Priming 
DIP Liens") in and on all the Collateral (but in all cases 
subject to the Carve-Out). All existing liens, rights and 
interests granted to or for the benefit of: the Prepetition 
Lenders shall be primed and made subject to and subordinate 
to the Priming DIP Liens (but in all cases subject to the 
Carve-Out). 
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(v) 	The Priming DIP Liens shall not be subject to being treated 
pari passu with or subordinated to any other liens or security 
interests (whether currently existing or hereafter created), 
subject in each case only to permitted exceptions to be 
expressly agreed upon in writing by the DIP Lenders in their 
sole and absolute discretion or imposed by applicable non-
bankruptcy law (collectively, the "Permitted Liens"), and the 
Priming DIP Liens shall be junior and subordinate to 
payment of the Carve-Out, as defined below. 

Under the proposed Interim Order, the term "Carve-Out" means, 
collectively: (i) fees payable to the United States Trustee pursuant to 28 
U.S.C. § 1930(a)(6) or to the Clerk of the Bankruptcy Court (the "Case  
Administration Fees"), (ii) unpaid professional fees and expenses 
("Debtor Professional Fees") payable to each legal or financial advisor 
retained by the Debtors (the "Debtor Professionals") that are incurred or 
accrued prior to the date of the occurrence of a Termination Event (as 
defined below), but subject to the aggregate amount(s) set forth in the 
Approved Budget and ultimately allowed by the Court pursuant to 
sections 328, 330, 331 and 503 of the Bankruptcy Code or any order of 
the Court (whenever such fees may be actually incurred prior to the 
Termination Event), provided however, as long as Permitted Variances 
are at all times maintained, amounts set forth in the Approved Budget for 
Debtor Professional Fees shall be permitted a ten (10%) percent allowed 
variance, provided further that the DIP Lenders shall not be obligated to 
fund any amounts in excess of the Maximum Commitment; (iii) unpaid 
professional fees and expenses (together with the Debtor Professional 
Fees, the "Professional Fees") payable to each legal or financial advisor 
retained by the Committee that are incurred or accrued prior to the date 
of the occurrence of a Termination Event (as defined in the Interim Order 
or Final Order as in effect) but subject to the aggregate amount(s) set 
forth in the Approved Budget and ultimately allowed by the Court 
pursuant to sections 328, 330, 331 and 503 of the Bankruptcy Code or 
any order of the Court (whenever such fees may be actually incurred 
prior to the Termination Event), and (iv) Case Administration Fees and 
Professional Fees paid on or after the date of the occurrence of a 
Termination Event in an aggregate amount not to exceed $50,000. Prior 
to the occurrence of a Termination Event, the Debtors shall fund the 
amount set forth in the "Fees Paid" section of the Approved Budget (A) 
for payment of Professional Fees weekly to a trust account held by 
Debtors’ counsel, which funds may be released to professionals upon 
Court approval (the "Trust Account"); and (B) for payment of Secured 
Parties’ Fees and Expenses (as defined in the DIP Order) weekly to DIP 
Lenders’ counsel and Prepetition Agent’s counsel, each respectively. 
Nothing herein limits the ability of the Debtor Professionals and the 
Secured Parties to agree to additional budgeted amounts for Debtor 
Professional Fees in connection with the negotiation and consummation 
of a going concern Sale of substantially all of the Debtors’ assets. 

To the extent sufficient unencumbered funds are not available from the 
Debtors’ estates, and after $500,000 has been paid to the Prepetition 
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Agent on account of the Prepetition Liens, the Prepetition Liens shall be 
subject and subordinate to, in accordance with the priority set forth in the 
DIP Orders, and proceeds of the Prepetition Collateral may be used, up to 
the amount of $400,000, to pay unreimbursed claims incurred prior to the 
Petition Date by employees or former employees of the Debtors, to the 
extent customarily presented and payable under the Debtors’ medical, 
dental and vision plans in effect prior to the Petition Date, including costs 
and expenses of processing and administration thereof (the "Medical 
Claim Carve-Out"), which Medical Claim Carve-Out shall be subject to 
further order of the Court to be made on appropriate application and 
notice. 

Adequate 	 As adequate protection, and in consideration for continuing to use Cash 
Protection: 	Collateral (as defined in the Interim Order) and for consenting to 

subordinate the Prepetition Obligations to the DIP Loan Obligations, the 
Prepetition Agent (for the ratable benefit of the Prepetition Lenders) shall 
receive, inter alia, replacement liens and adequate protection pursuant to 
sections 361, 363(e), and 364(d)(1) of the Bankruptcy Code, in respect of 
the Prepetition Financing Agreement, which shall be junior only to (i) 
the claims and liens of the DIP Lenders as described under "Priority" 
above, (ii) payment of the Carve Out and (iii) after receipt of the sum of 
$500,000, payment of the Medical Claim Carve-Out. 

Collateral 	 "Collateral," "DIP Collateral", "Prepetition Collateral" and "Cash.  
Collateral" shall have the meanings set forth in the Final Order, 

DIP Fee 	 A fee (the "DIP Fee") equal to (i) 3% multiplied by (ii) the full aggregate 
principal amount of the DIP Loans, fully earned on the date of entry of 
the Interim Order and payable as set forth in the Approved Budget. 

Interest Rate: 	10% per annum, with such interest payable monthly in arrears on the 
monthly anniversary of the Petition Date, computed based on a 360 day 
year. 

Default Interest: 	At all times while a default exists, principal, interest and other amounts 
shall bear interest at a rate per annum equal to 2% in excess of the 
interest rate set forth under "Interest Rate" above. 

Maturity Date: 	The DIP Loans shall mature on the earliest to occur of the following 
(such date, the "Maturity Date"): 

(i) September 13, 2013 (the "Outside Date"); and 

(ii) the acceleration of any of the DIP Loans and the termination 
of the commitments to make the DIP Loans in accordance 
with the terms of this Term Sheet or the DIP Loan 
Documentation, as applicable (including, without limitation, 
the non-satisfaction of any Chapter 11 Milestone (as defined 
in Exhibit A to the DIP Term Sheet) by the applicable 
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specified deadline and the non-waiver of such non-
satisfaction by the DIP Lenders and the Prepetition Lenders); 
and 

Mandatory 	Mandatory Repayments shall be made in accordance with the provisions 
Prepayments: 	of the Final Order. 

Representations and Customary and appropriate for financings of this type. 
Warranties: 

Conditions 	Conditions Precedent to Interim DIP Loan. The obligations of the DIP 
Precedent 	Lenders to make the Interim DIP Loan, and the ability of the Debtors to 

continue to use the Secured Parties’ Cash Collateral, will be subject to 
satisfaction, or waiver by the Secured Parties in their sole and absolute 
discretion, of the following conditions precedent: 

(i) the Debtors shall have timely delivered to the DIP Lenders 
and the Prepetition Agent, the Approved Budget; 

(ii) the Chapter II Milestones listed as #1,2,3 and 4 in Exhibit 
hereto (collectively, the "Interim Chapter 11 

Milestones") shall have been satisfied by the applicable 
Specified Deadline; 

(iii) the Interim Order, as entered by the Bankruptcy Court, shall 
not have been reversed, modified, amended, stayed or 
vacated, or in the case of any modification or amendment, in 
a manner, or relating to a matter, without the consent of the 
DIP Lenders and the Prepetition Lenders. The Borrowers 
shall be in compliance in all respects with the Interim Order; 

(iv) all documented, reasonable, out of pocket expenses of the 
DIP Lenders and the Prepetition Agent relating to the DIP 
Facility and the Prepetition Financing Agreement (including, 
without limitation, reasonable fees and expenses of their 
counsel and advisors) shall have been paid in full; 

(v) the Debtors shall have implemented a cash management 
system reasonably acceptable to the Secured Parties (as 
defined in the Interim Order); 

(vi) the Debtors shall have insurance (including, without 
limitation, commercial general liability and property 
insurance) with respect to the Collateral in such amounts and 
scope as is acceptable to the Secured Parties and the Secured 
Parties shall have received additional insured and loss payee 
endorsements, as applicable, with respect thereto, in form 
and substance reasonably acceptable to the Secured Parties; 
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and 

	

(vii) 	no Event of Default shall have occurred and be continuing 
on the Interim Closing Date. 

Covenants: 	With respect to Financial Covenants, customary for debtor-in-possession 
financings of this type and otherwise as specified in the DIP Loan 
Documentation. 

With respect to Affirmative Covenants, customary for debtor-in-
possession financings of this type and otherwise as specified in the DIP 
Loan Documentation; provided that ,  the Debtors shall: 

	

(I) 	satisfy, or cause to be satisfied, each Chapter II Milestone 
on or before the applicable Specified Deadline set forth in 
Exhibit A hereto; provided that in the event that any order 
specified to be entered by the Bankruptcy Court by a 
Specified Deadline is not entered by such Specified 
Deadline, or a hearing to be held by a Specified Deadline is 
not held by such Specified Deadline, in either case solely by 
reason of the unavailability of, or inaction by, the 
Bankruptcy Court, then the Debtors and Secured Parties 
shall negotiate in good faith for a reasonable extension of 
such Specified Deadline; provided further that any such 
extension shall not cause the Maturity Date to extend past 
the Outside Date; 

(ii) timely deliver, or cause to be timely delivered, to the 
Secured Parties the Approved Budget and Approved 
Variance Reports, all in accordance with the provisions set 
forth above; 

(iii) deliver, or continue to deliver, to Secured Parties all 
financial and other information required to be delivered by 
any Debtor under the DIP Loan Documentation and provide 
access to such other information (including, without 
limitation, historical information) and personnel (including, 
without limitation, through in-person meetings), all as may 
be reasonably requested by the Secured Parties; 

(iv) comply with the provisions of the DIP Loan Documentation; 
and 

(v) take, or cause to be taken, all appropriate action, to do or 
cause to be done all things necessary, proper or advisable 
under applicable law, and to execute and deliver such 
documents and other papers, as may be required or 
reasonably requested by the Secured Parties to carry out the 
provisions of the DIP Loan Documentation. 
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With respect to negative covenants, customary for debtor-in-possession 
financings of this type and otherwise as specified in the DIP Loan 
Documentation, and subject to customary grace periods and cure 
periods, and materiality thresholds; provided that no Debtor shall, 
without the express, prior written consent of the Secured Parties, do, 
cause to be done, or agree to do or cause to be done, any of the 
following: 

(i) create, incur, assume or suffer to exist any indebtedness, 
except indebtedness expressly permitted by this Term Sheet, 
or cause, permit to be caused, or agree to cause or permit to 
be caused, any direct or indirect subsidiary of Borrower that 
is not a Debtor to, create, incur, assume or suffer to exist any 
such indebtedness; 

(ii) create, incur, assume or suffer to exist any lien upon any of 
its property, assets, income or profits, whether now owned 
or hereafter acquired, except Permitted Liens, and shall not 
cause, or permit to be caused, any direct or indirect 
subsidiary of Borrower that is not a Debtor to, create, incur, 
assume or suffer to exist any such liens; 

(iii) convey, sell, lease, assign, transfer or otherwise dispose of 
(including through a transaction of merger or consolidation) 
any of its property, business or assets, whether now owned 
or hereafter acquired, out of the ordinary course of business, 
and shall not cause, or permit to be caused, any sales, 
transfers or other dispositions to or from any of its foreign 
direct or indirect subsidiaries or affiliates (whether or not 
such foreign subsidiary or affiliate is a Debtor hereunder); or 

(iv) incur or make any expenditure (including, without 
limitation, any capital expenditure), investment or other 
payment, other than in accordance with the Approved 
Budget, subject to the Permitted Variances. 

Events of Default: 	Customary for debtor-in-possession financings of this type, and subject 
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to customary grace periods and cure periods, and materiality thresholds, 
all reasonably acceptable to the DIP Lenders and the Prepetition 
Lenders, or as otherwise specified in the DIP Loan Documentation 
(collectively, "Events of Default"); provided that "Events of Default" 
shall include the following: 

(i) the occurrence of any deviation from the Approved Budget 
that is greater than the Permitted Variances; 

(ii) failure of any of the Chapter 11 Milestones to be satisfied; 

(iii) failure by the Debtors or the Committee to be in compliance 
with any material provision of the Settlement Agreement 
Among the Official Committee of Unsecured Creditors, the 
Prepetition Agent, the Prepetition Lenders, the DIP Lenders 
and the Equity Sponsors (the "Settlement Agreement") as 
approved by order of this Court (the "Settlement Order") 
concomitant with entry of the Final Order and such failure 
shall not have been cured within five (5) business days from 
receipt of notice of such failure by counsel to the 
Committee: 

(iv) failure by any Debtor to be in compliance in all respects 
with any provision of the DIP Loan Documentation 

(v) reversal, modification, amendment, stay or vacatur of the 
Interim Order, the Final Order or the Settlement Order, as 
entered by the Bankruptcy Court, without the prior written 
consent of the DIP Lenders and the Prepetition Lenders; 

(vi) the filing with the Bankruptcy Court of a plan of 
reorganization or liquidation in any of the Chapter II Cases 
that does not provide for indefeasible payment in full in cash 
to the DIP Lenders of the DIP Loan and all other amounts 
outstanding under this Term Sheet on the effective date of 
such plan; 

(vii) the appointment in any of the Chapter 11 Cases of a trustee, 
receiver, examiner, or responsible officer with enlarged 
powers relating to the operation of the business of any 
Obligor (powers beyond those set forth in sections 
1 106(a)(3) and (a)(4) of the Bankruptcy Code); 

(viii) the filing of a motion by the Debtors seeking dismissal of 
any of the chapter 11 Cases or the conversion of the chapter 
11 Cases to cases under chapter 7 of the Bankruptcy Code. 

(ix) the granting of relief from the automatic stay by the 
Bankruptcy Court as to any material assets of the Debtors to 
any other creditor or party in interest in the Chapter II 
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Cases; 

(x) failure of all amounts due and owing to the DIP Lenders 
under, in respect of or in connection with the DIP Facility to 
be paid in full in cash on the Maturity Date; and 

(xi) any provision in this Term Sheet shall cease to be binding on 
or enforceable against the parties hereto. 

Remedies Upon 	Upon the occurrence and during the continuance of any Event of Default 
Default: 	 under this Term Sheet or the DIP Order, subject to three (3) business 

days’ notice to the Debtors and an opportunity to seek an expedited 
hearing before the Bankruptcy Court, (at which hearing the sole issue 
shall be limited to whether or not an Event of Default has occurred), the 
Secured Parties may take all or any of the following actions without 
further order of or application to the Bankruptcy Court, and 
notwithstanding the automatic stay: 

(i) declare the principal of, and accrued interest on, any 
outstanding DIP Loans to be immediately due and payable; 

(ii) terminate any further commitment to lend to the Borrower; 

(iii) set-off any amounts held as Cash Collateral (including, 
without limitation, in any Cash Collateral account held for 
the benefit of the DIP Lenders); or 

(iv) without application or motion to, or further orders from, the 
Bankruptcy Court or any other court, and without 
interference from any Debtor or any other party in interest, 
take any other action or exercise any other right or remedy 
(including, without limitation, with respect to the Priming 
DIP Liens and Collateral) permitted under this Term Sheet, 
in the DIP Loan Documentation or under applicable law, 
including, without limitation, exercising any and all rights 
and remedies with respect to the Collateral or any portion 
thereof. 

Other Bankruptcy 	All reasonable out-of-pocket costs and expenses of the DIP Lenders 
Matters: 	 relating to the DIP Credit Facility, whether incurred prepetition or 

postpetition (including, without limitation, reasonable fees and 
disbursements of counsel and of third-party appraisers and consultants 
advising the DIP Lenders, expenses in connection with the appraisal and 
monitoring of the Collateral, syndication, enforcement of rights and other 
miscellaneous disbursements) shall be payable by the Borrower promptly 
upon written demand (together with summary backup documentation 
supporting such reimbursement request) and without the requirement for 
Bankruptcy Court approval in the event the transactions contemplated 
hereby are consummated. A copy of the summary invoice shall be 
provided by the Debtors to the Office of the U.S. Trustee and counsel for 
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any statutory committee. 

All reasonable out-of-pocket costs and expenses of the Prepetition 
Lenders and the Prepetition Agent relating to the Prepetition Financing 
Agreement, whether incurred prepetition or postpetition (including, 
without limitation, reasonable fees and disbursements of counsel and of 
third-party appraisers and consultants advising the Prepetition Lenders 
and the Prepetition Agent, expenses in connection with the appraisal and 
monitoring of the Collateral, syndication, enforcement of rights and other 
miscellaneous disbursements) shall be payable by the Borrowers 
promptly upon written demand (together with summary backup 
documentation supporting such reimbursement request) and without the 
requirement for Bankruptcy Court approval in the event the transactions 
contemplated hereby are consummated. A copy of the summary invoice 
shall be provided by the Debtors to the Office of the U.S. Trustee and 
counsel for any statutory committee. 

The Borrowers shall indemnify, pay and hold harmless the Secured 
Parties (and their respective directors, officers, employees and agents) 
against any loss, liability, cost or expense incurred in respect of the 
financing contemplated hereby or the use or the proposed use of proceeds 
thereof (except to the extent resulting from the gross negligence or 
willful misconduct of the indemnified party, as determined by a final, 
non-appealable judgment of a court of competent jurisdiction). 

The DIP Loan Documentation shall contain releases and exculpations for 
the Secured Parties in respect of any matters arising prior to the Petition 
Date, subject to customary challenge rights in favor of creditors or any 
statutory committee. 

Governing Law and The laws of the State of New York (except as governed by the 
Jurisdiction 	Bankruptcy Code) shall govern this Term Sheet and the DIP Loan 

Documentation, except with respect to conflicts of laws. 

The DIP Loan Documentation will provide that the Borrowers shall 
submit to the exclusive jurisdiction of the Bankruptcy Court and shall 
waive any right to trial by jury. 

[Remainder ofpage intentionally lefi blank] 
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Oak Hill Special Opportunities Fund, L.P. 
By: Oak Hill Special Opportunities GenPar, L.P., its 
general partner 
By: Oak Hill Special Opportunities MGP, LLC, its 
general partner 

By: 
Title 
	Officer 

Oak Hill Special Opportunities Fund (Management), 
L.P. 
By: Oak Hill Special Opportunities GenPar, L.P., its 
general partner 
By: Oak Hill Special Opportunities MGP, LLC, its 
general partner 

By:  
Title: 	Officer 

Wynnchurch Capital Partners H, L.P. 

By: Wynnchurch Partners II, L.P., its general partner 
By: Wynnchurch Management, Ltd., its: general partner 

By: 
Title 
	Officer 

Case 13-11326-KJC    Doc 467-3    Filed 08/06/13    Page 14 of 17



HTS ACQUISITION INC. 

By: 

Name: 
Title: 

HIGHWAY TECHNOLOGIES INC. 

By: 

Name: 
Title: 
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EXHIBIT A TO TERM SHEET 

CHAPTER 11 MILESTONES 

The obligations of the DIP Lenders to advance the DIP Loans and the Prepetition Lenders to consent to 
use of cash collateral shall be subject to the Obligors’ satisfying, or causing the satisfaction of, the 
milestones listed below (collectively, the "Chapter 11 Milestones") by the specified deadline (after 
taking into account any applicable cure period, the "Specified Deadlines"). The non-satisfaction of any 
Chapter 11 Milestone by the applicable Specified Deadline (and the non-waiver of such non-satisfaction 
by the DIP Lenders in their sole and absolute discretion) shall be an Event of Default under the Term 
Sheet and the DIP Loan Documentation. 

Chapter 11 Milestone Specified Deadline 

Commencement of the Chapter 11 Cases and filing with On or prior to 6:00 am New York time 
the Bankruptcy Court of the DIP Motion,’ and such other on May 22, 2013 
first day papers as may be approved or requested by the 
DIP Lenders and Prepetition Lenders, all of which shall 
be in form and substance acceptable to the DIP Lenders 
and the Prepetition Lenders 

2. Entry by the Bankruptcy Court of the Interim Order 2  By May 24, 2013 (or by such later date 
as the Secured Parties may agree in 
writing) 

3. Entry by the Bankruptcy Court of the Auction Procedures By June 11, 2013 (or by such later date 
Order as the Secured Parties may agree in 

writing) 

4. Entry by the Bankruptcy Court of the Final Order  and the By August 16, 2013 (or by such later 
Settlement Order date as the Secured Parties may agree 

in writing) 

5. Auction, in accordance with the Auction Procedures By no later 10:00 a.m. New York time 
Motion on July 15, 2013 (or by such later date 

as the Secured Parties and Prepetition 
Lenders may agree in writing) 

"DIP Motion" means a motion, in form and substance acceptable to the Secured Parties, to be filed in the 
Bankruptcy Court, pursuant to which motion the Debtors shall seek entry of the (i) Interim Order, and (ii) Final 
Order. 
2  "Interim Order" means an order of the Bankruptcy Court authorizing and approving the DIP Loans (including, 
without limitation, the Interim DIP Loan) on an interim basis, which order shall be consistent with the terms of this 
Term Sheet and be in form and substance acceptable to the Secured Parties in their sole and absolute discretion. 

"Final Order" means an order of the Bankruptcy Court authorizing and approving the DIP Loans on a final basis, 
which order shall be consistent with the terms of this Term Sheet and the DIP Loan Documentation, shall otherwise 
be in form and substance acceptable to the Secured Parties in their sole and absolute discretion, and shall include 
provisions to be specified by the Secured Parties to which the Debtors agree. 

I 15350/221 10962532115350/221-

40962533’ 
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EXHIBIT D 

Modified Budget 

DOCSNY:30045.3 36024/002 
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Highway Technologies 

Cesfl Flow Forecast: July 1210 Septem1-13 

$lrr 002 

Beginning Cash 	 $ 	 302 5 	 1 1795 $ 	 654 $ 	 704 6 	 455 5 	 797 $ 	 709 $ 	 569 $ 	 223 S 	 5.733 

Sale proceed. 

Brow) Oslo Price 	 . 	 . 	 . 	 . 	 . 	 7.056 	 970 
Loss Branch Oslo Foe ( 75%)  
Not Proceed, 	 . 	 . 	 . 	 . 	 . 	 . 	 . 	 . 	 7.056 	 970 

Bulk Sale PrIce 

Lees: Reserve tot Price Adjunlmorrr 

Lees: BuikSelo Foe (31.25%) 

Los,: RIco Eupense, 

Not Proceeds 

104,44 Moot, Sale 

CredO tot MN brUnch ear, 

Los,: Nor Bock Value 

Less: Pre-porsioc Rent Cure 

Loss: Cost 03000, 

Lose: BuiOsaioFoo)tl.25%)  

Net Proceeds 	 . 	 . 	 . 	 . 

Mold Sale PAce 	 . 	 . 	 . 	 . 	 . 	 . 	 . 

Less: Roneroe tot Price  

Loss: Bulk Sale Fee (31.25%) 	 . 	 . 	 . 	 . 	 . 

NoiProcoeds 	 . 	 . 	 . 	 . 	 . 	 . 	 . 

Net Proceeds trow S.I. 	 . 	 . 	 . 	 . 	 . 	 . 	 . 	 7559 	 970 

Coilecrlooa 

Shotdoo.rr AR (does rot include bonded recelueble) 	 OSO 	 743 	 547 	 502 	 730 	 374 	 296 	 235 	 72 	 059 
Total 

’l 

	 2 62 	 743 	 507 	 502 	 739 	 374 	 200 	 215 	 172 	 105 

SottlennonliWmndcun Reserve row.  

Payroll and Benefit. 

PrepeAlen Paoroii and Patnod  Tess, (459) (672) (02) (5) (0) (I) (1) 
Shutdown L004tiono . 107) 1753) (146) (137) (1 29) )120)  (tOO) (90) (Or) 
Cot700ete Sepporl . . . . . . 

Payrui (459) (776) (165) (152) (137) (120) )121)  (tOO) (90) (00) 
TOP Senegto, (no. . . . 

P.o’yelftion bensps 50mm . . . . . 

CorpooateTraeel  
Tolal Payrottrroree (459) (775) (167) (164) (137) (130) (123) (120) (00) (51) 

Pre-Pet(tioo Health Rioters and Insurance 

60000 Cioimo (0) . . . . . . 

(15) 15 >40) 

Total PP Health 05.1w. end insurance (I) . . . . (15) IS (40) 

Fees and Interest 

Bank Fees . (25) (10) (0) (0) (14) (0) 0 . (0) 
Sale, Tao (172) . . . . 

3% Nunding toe end inlsreel . . . . . >001 
Total Onhor . (107) (15) (0) (0) (14) (0) 0 (56) (0) 

Prclesalena(Servioss 

Mon090montress . . . . . . 

Wynr4505tems (opotatlng  . 

Pr000solocakLeg.i - 15641 (212) (395) (104) (304) (054) (132) (539) (405) 
Total Professional Services . (544) (212) (195) (154) (154) (154) (132) (535) (456) 

Shutdown Eepnoaea 

Security 70 secure aseers at location,) . >3(21 (020) (320) (52) (304) (90) >601 (75) (55)  
Rent .  . . (2291 (07> lit) . (225) >15) (5) 
Ul4Sios . . . . . . (45) . tI) (56)  
Foei and Other eepensee  19) (03) (0) 13) (tO) (3) (d) (4) 
Total Shutdown Expenses . (324) (129) (352) (110) (115) (145) (259) (506) (123) 

Addftlonal Reserve" . . . . . 

Tolsi VeeR Cr4 (4591 (1.004) (910) (710) (435) )462( (437) (565) (019) (690) 

Change In Cash (207) (1.141) 50 (206) 301 >671 (141) (565) 7.210 350 

Ending Cesh $ 	 95 	 $ 654 	5 704 	5 496 	5 757 	 $ 700 	5 564 	5 223 	5 7.433 	3 6.122 

DIP Loon Advence I (Repy,men(( 5.796 . . . . . . . (5.700) 
Aduenco Roserostock000nsesglt2.9i27l° . . . . . . . 

Even,, Sole Pl0000de to 1.00cr, . . . . . . 

Ending Cash aRe, Bepaywenl $ 	 1,796 	 $ 554 	 $ 704 	 $ 455 	5 797 	S 705 	 $ 609 	6 023 	 $ 5,733 	 $ 6,122 

(I) Eslimato only. 

(7) BuS U, Foe .ub(000 In ehengo based on Inst pu,chese polka. 

(3) Esrimated 554305 let addlionai uototsoeen expenses. 

(4) Reserve In the erect bedgel 00,04.4 pc,l Soptewber 13th. Debtors do roe have afflho.11y to use hose hoed, during rho budgOrod period. 
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Highway technologloa 

Cash Flow Forecast: July 1210 September 10 

$ In 1700 

Begionlog Cash 	 $ 	 8,122 $ 	 10,160 $ 	 9,122 5 	 539 8 	 630 $ 	 2,248 $ 	 3.140 I $ 	 322 

Sale Proceeds 

SwItch Sale Price . 78 . - 104 - . 9,007 
Lee.: Branch Sale Fee (7.5%) - (342) (342) . . - . 

8.323 Net Prmeeds 	 (265) 	 (342) 	 - 	 104 	 . 	 . 

Sulk Sale Price 5.415 . . - 1.805 . ’ 7.220 
Lace: Reedrue Ion PrIce Od)oslnrectm  
Lese: 60(8 Sale Fee (11.25%) 10 (520) . . - (170) - - leao 
Less: 0(100 Ceponee, . , . - (125) . - 

5.815 Net Proceeds 	 4.405 	 . 	 . 	 . 	 1.510 	 . 	 - 

Leased Assets Sale - . . ’ 2,845 . - 2.885 
Credo too MN bracnh sate . , . . 430  
Loss: Net Book Valve . , - . 1994) - (99d: 
Lose: Pre-potftlon Rent Cure . . . ’ (475) . (475 
toss: Cool otSelos , . . . (2S) - - 

1,831 
Lees: Bulk Sew Pee (11.25%) , . . . (158) - . 

1.073 NO P.00004, 	 , 	 . 	 - 	 - 	 1.673 	 - 	 . 

Mold 55)0 Price . 221 - , - . . 221 
Less: 09002.0 Ion Price 0d)cstrnon( ’  (IS) . . - - ’ (IS) 
Lees: 801k Salo Foe (11.25%) ’ (21) . - - . . 

185 Not Proceeds 	 - 	 185 	 - 	 . 	 - 	 - 	 . 

Net P100004, from Sale 4,408 (82) (342) . 3,287 . - 18,297 

Shrrtdouo AR lokos noclnolude hooded raceloabte) 150 025 100 100 75 75 75 4,071 

4,671 Total CollectIon. 	 188 	 125 	 120 	 100 	 75 	 76 	 76 

Sottlenronuwlndomn Reserve bonn sponson  

Payroll and 202.111. 

Prepelftlon Palc&landPeyrotl 12.05  
Shutvorunntooatlorns (78) (40) . . . . . 

Corporate Supped . (IS) (13)  (13) (13) (It) (It 

(2,419] Payroll 	 (78) 	 (83) 	 (13) 	 (13) 	 (13) 	 (II) 	 (Il) 
199 5012110, (no. (12) . . . . . . (12] 
Pte-petklon herbs), sdnrin ’ (50) - . . ’ (55) 
Corporate Trevet (4) (2) - - (2) - . 

(2.492] Total Payrolllleree 	 (95) 	 (116) 	 (10) 	 (13) 	 (16) 	 (11) 	 (11) 

Pre’Petltloo Health ClaIms and tnsuranoa 

tleaMh 01dm. ’ (4001 - - - - . (dOt) 

(492] Total PP Health Claim. and Insurance 	 . 	 (430) 	 - 	 - 	 (IS) 	 (8) 	 - 

Foss and Inteteat 

Bark Foss (14) - (14)  - . - - (78) 
521031.0 . (0) . . - . . (178) 
3% turrdlrrg I.e and 10010.2 . . . . . . 

. 
(242] Total SlOan 	 (14) 	 (7) 	 (14) 	 . 	 . 	 . 	 - 

Prots.slonal Services 

Manegemen) Fees  

5000n030eloots (operatIng syntsm) (181) - . - - . - (101) 
Prcte,elonakLega( (140) (225) (215) (145) (570) (78) (115)  J4.4 
Total Prota.slooa( ServIces (201) (215) (215) (145) (570) (10) (116)  (4,335) 

Shutdown Expenses 

Senuro3 2° secure asseS a) 10001102,) (90) (48) (08) (40) (48) . - (1.710) 
Ron) - (720) - . - (10) . (730) 
011111103 (71) (37) . . ’ (70) - (247) 
Fuel and Othet e0000see - (8)  (3) - 

(2.390) Total Shutdown Ecpansss 	 (111) 	 (313) 	 (48) 	 (48) 	 (48) 	 (58) 	 . 

Addhionaloeeonue1° ’ (75(2 . . . (75(2 

10121 Cash Out (521) (2.080) (540) (208) (640) (183) (128) (10,282) 

Change Incash 4,004 (1.034) (202) (120) 2,714 (109) (07) 10.556 

Ending Cash S 	 18.158 	0 8,122 	S 6,630 	S 533 	5 3.240 	S 3.140 	S 3,088 511.288 

DIP Loan Adoonoe I (Ropyeman)( 	 . 	 . 	 . 	 . 	 . 

Adoaoce Reseroo for Eeweneos011O-9i27’ °  
EAves. Sale P�eed, to Lendets . - (8,283) - . ’ (2,380) (20,588) 

Ending Cash slIer Ropayrnant 1B,leO 	 $ 9,122 	8 509 	 $ 533 	 $ 3,249 	5 0,160 	 $ 505 5500 

(I) Estirnels 0011. 

(2) Bulk Sale Fee eub(ect to charge based 02506) purchase p 

(3)Eoimalodreserostmeddoionstuntooseeeneopenses. 

(d) Reseroe in the event budget I, extended p0,0 Seplenrbar 
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SCHEDULE FEE PAYMENT> 

Professional Fees 

Holdback 

U.S. Trustee 

Catch-up Payment 

Total 

$ 	286 	$ 	288 $ 	212 	$ 	195 	$ 	184 	$ 	184 $ 	184 	$ 	132 	$ 	188 	$ 	485 $ 	140 	$ 	215 	$ 	215 	$ 	145 	$ 	570 $ 	78 	$ 	100 

- 	- - 	- 	- 	- - 	- 	- 	- - 	- 	- 	- 	- - 	15 
- 	- - 	- 	- 	- - 	- 	348 	- - 	- 	- 	- 	- - 	- 

$ 	296 	$ 	288 $ 	212 	$ 	195 	$ 	184 	$ 	184 $ 	184 	$ 	132 	$ 	536 	$ 	485 $ 	140 	$ 	215 	$ 	215 	$ 	145 	$ 	570 $ 	78 	$ 	115 

Holdback 

Wk 1-7 Wk  

85% 60% 

15% 40% 

$ 	3,811 

$ 	15 

$ 	348 

$ 4,174 

HIGHWAY TECHNOLOGIES 
Restructuring Professional Fee Estimate 

POST-PETITION  
May June July August September 

5124 

$ 	200 	$ 

� 

38 

- 

13 

5131 

200 

- 

38 

- 

13 

617 

$ 	86 	$ 

- 

38 

- 

13 

6114 

86 	$ 

- 

38 

- 

13 

6121 

86 

- 

38 

- 

13 

6128 

$ 	86 

- 

38 

- 

13 

715 

$ 	86 

- 

38 

- 

13 

7112 

$ 	86 	$ 

- 

38 

- 

13 

7/19 

86 	$ 

- 

25 

- 

13 

7126 

50 

250 

25 

- 

- 

8,2 

$ 	50 	$ 

- 

25 

- 

- 

8,9 

50 

- 

19 

- 

6 

8116 

$ 	50 	$ 

- 

19 

- 

6 

8123 

50 

- 

19 

- 

6 

8130 

$ 	50 

- 

19 

425 

6 

9/6 

$ 	25 

- 

10 

- 

6 

9113 

$ 	25 

- 

10 

- 

6 

250 250 136 136 136 136 136 136 123 325 75 75 75 75 500 41 41 

- 

- 

- 

- 

19 

6 

19 

6 

19 

6 

19 

6 

19 

6 

19 

6 

19 

6 

19 

6 

19 

6 

28 

13 

28 

13 

28 

13 

28 

13 

5 

3 

18 

11 
- - 25 25 25 25 25 25 25 25 25 41 41 41 41 8 30 

35 

- 

25 

- 

25 

� 

5 

- 

5 

- 

5 

- 

5 

- 

5 

- 

5 

- 

5 

- 

5 

- 

73 

- 

73 

- 

- 

2 

- 

2 

- 

2 

- 

2 

35 25 25 5 5 5 5 5 5 5 5 73 73 2 2 2 2 

13 

- 
13 

- 
13 

- 
13 

- 
- 
- 

- 
- 

- 
- 

- 
- 

- 

- 

- 

85 

- 

- 

8 

- 

8 

- 

8 

- 

8 

- 

8 

- 

8 

- 

13 13 13 13 - - - - - 95 - 8 8 8 8 8 8 

35 

9 

35 

9 

35 

9 

35 

9 

35 

9 

35 

9 

35 

9 

35 

9 

23 

6 

23 

6 

23 

6 

13 

6 

13 

6 

13 

6 

13 

6 

13 

6 

13 

6 

44 44 44 44 44 44 44 44 29 29 29 19 19 19 19 19 19 

15 15 15 15 15 15 15 15 15 15 15 - - - - - 15 

1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 1 

5 5 5 5 5 5 5 5 5 5 5 - - - - - - 

(sin 000’s) 
	

Friday WE date 

FEES BUDGETED 

Debtor 

Pochuiski Slang Zielil 

Additional Matters - PSJZ 

Imperial Capital IS) 

Imperial Capital Success Fee 

KCC (Claims Agent) 

Total 

UCC 

Richards, Layton & Finger 

Gavin Solmonese 

Total 

Hahn & Hessen 

Counsel to DIP Lender 

Counsel to Pre-Petition Lender 

Total 

Reed Smith 

Additional Matters 

Total 

Cerberus Capital 

Schulte Roth & Zabel LLP 

Landis Rath and Cobb (Delaware Counsel) 

Total 

U.S. Trustee 

EPIQ 

Expens es 

POST-PETITION 
TOTAL 

$ 	1,350 

250 

470 

425 

149 

2,644 

303 

122 

425 

270 

9 

278 

95 

95 

190 

425 

122 

547 

180 

20 

55 

Total 
	

S sea s tsz $ 583 $ 543 $ 250 $ 250 9 258 	230 $ 203 $ 900 $ 155 $ 215 $ 215 $ 145 $ 570 $ 78 $ 115 	$ 4,339 

(I) Budgeted amounts set forth by the Pachulskl Firm do not Include lees and expenses related to the negotiation or approval at multiple Turnkey Branch Sales era sale a! substantially all a! the assets a! the estates. To the cutest the Secured Parties indicate thot they will consent In such sales 
and the expenses related In the negotiation and approval thereat, then such services shall be deemed an Addrinnal Matter and this Budget shall be deemed increased, for all purposes, including in calculating the tame-Out’, by the amount agreed upon (in writing) between the Secured Parties 
and the Pachulski Firm for any such Additional Mutter. 
(2( Excludes Imperial Capital’s Sales Transaction Fee and Restructuring Fee related to transaction proceeds as stated In the engagement letter. 
(3) Oublect to heal transaction censlderation under the terms of the engagement meet. 
(4) Assumes all professional tees except for those related to Secured Parties are paid Into a professional tee trust account weekly 0185% 01 budget (15% holdback percentage taken into account) for Week Ito Week 7. During Week 8 tees paid 0160% at budget (40% holdback percentage 
taken Into account). Assumes all professional tees related to Secured Parties are paid weekly to such professionals 0185% at budget (15% holdback percentage taken into account) for Week Ito Week 7. During Week 8 tees paid at 68% of budget (40% holdback percentage taken into 
account). A catchup payment for all professionals tube made during week ending July 18. All tees and expenses thereafter lobe paid at 100% at budget. 

1 off 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

Chapter 11 
In re: 

HIGHWAY TECHNOLOGIES, INC., et al,’ 

Debtors. 

Case No. 13-11326 (KJC) 
(Jointly Administered) 

AFFIDAVIT OF SERVICE 

Tanya Thompson, being duly sworn according to law, deposes and says that she is 
employed by the law firm of Pachulski Stang Ziehl & Jones LLP, counsel for the debtors and 
debtors in possession, in the above-captioned action, and that on the 6th  day of August, 2013, she 
caused a copy of the following document(s) to be served upon the individuals on the attached 
service list(s) in the manner indicated: 

NOTICE OF (1) MODIFIED APPROVED BUDGET AND DIP MATURITY 
DATE AND (2) FILING OF PROPOSED FINAL DIP ORDER. 

TanyThompson 

Sworn to and subscribed before 
me thi16th  d ofA gust, 2013 

MOLITOR 
NOTARY PUBLIC 

My Commission Expires: STATE OF DELAWARE 
My commission expires July 12, 2014 

The Debtors in these proceedings and the last four digits of each Debtor’s federal taxpayer identification number 
are as follows: Highway Technologies, Inc. (6608); and HTS Acquisition, Inc. (9831). The Debtors’ mailing 
address is 6800 Dixie Drive, Houston, Texas 77087. 

DOCS_DE: 188973.136024/002 
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Highway Tech 2002 Overnight Service List 
Case Number 13-11326 (KJC) 
Document No. 187585 
03 - Interoffice Mail 
25 - Hand Delivery 
06 - Express Mail 
42� Overnight Delivery 

Counsel for the Debtors) 
Bruce Grohsgal, Esquire 
Pachuiski Stang Ziehl & Jones LLP 
919 North Market Street, 17th  Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 

Interoffice Mail 
Counsel for the Debtors) 
Richard M. Pachulski, Esquire 
Pachuiski Stang Ziehi & Jones LLP 
10100 Santa Monica Boulevard, 13th  Floor 
Los Angeles, CA 90067 

Interoffice Mail 
Counsel for the Debtors) 
Debra I. Grassgreen, Esquire 
John W. Lucas, Esquire 
Pachulski Stang Ziehl & Jones LLP 
150 California Street, 15th  Floor 
San Francisco, CA 94111 

Interoffice Mail 
Counsel for the Debtors) 
Maria A. Bove, Esquire 
Pachuiski Stang Ziehl & Jones LLP 
780 Third Avenue, 36th  Floor 
New York, NY 10017 

Hand Delivery 
(U.S. Trustee) 
Jane M. Leamy, Esquire 
The Office of the United States 
Trustee for the District of Delaware 
J. Caleb Boggs Federal Building 
844 N. King Street, Suite 2207 
Lock Box 35 
Wilmington, DE 19801 

Hand Delivery 
(United States Attorney) 
Ellen W. Slights, Esquire 
United States Attorney’s Office 
District of Delaware 
1007 N. Orange Street, Suite 700 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Automotive Rentals, Inc.) 
John V. Fiorella, Esquire 
Archer & Greiner, P.C. 
300 Delaware Ave., Suite 1370 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Roadsafe Traffic Systems, Inc.) 
Michael Busenkell, Esquire 
Gellert Scali Busenkell & Brown, LLC 
913 N. Market Street, I  01Floor 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Argonaut Insurance 
Company, Inc.) 

Thomas J. Francella, Jr., Esquire 
Whiteford Taylor & Preston LLC 
The Renaissance Centre 
405 North King Street, Suite 500 
Wilmington, DE 19801 

~nf’Q f- 1.101coc ,1 1A4flV1 
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Hand Delivery 
(Co-Counsel for Oak Hill Special Opportunities 
Fund, LP, Oak Hill Special Opportunities Fund 
(Management), LP, Wynnchurch Capital Partners II, 
LP, the proposed debtor in possession lenders and 
Ableco Finance LLC, in its capacity as agent for 
prepetition lenders) 
Richard S. Cobb, Esquire 
Kerri K. Mumford, Esquire 
Landis Rath & Cobb LLP 
919 Market Street, Suite 1800 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for 3M Company f/k/a Minnesota 
Mining and Manufacturing Co.) 
Rafael X. Zahralddin-Aravena, Esquire 
Eric M. Sutty, Esquire 
Elliott Greenleaf 
1105 N. Market Street, Suite 1700 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for The Hanover Insurance 
Company, Massachusetts Bay Insurance 
Company and Citizens Insurance Company 
of America) 
Carl N. Kunz, III, Esquire 
Morris James LLP 
500 Delaware Avenue, Suite 1500 
Wilmington, DE 19899 

Hand Delivery 
(Counsel for Safety National Casualty Corp. 
and Aspen American Insurance Company) 
Richard W. Riley, Esquire 
Duane Morris LLP 
222 Delaware Avenue, Suite 1600 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Safety National Casualty 
Corp.) 
Sommer L. Ross, Esquire 
Duane Morris LLP 
222 Delaware Avenue, Suite 1600 
Wilmington, DE 19801 

Hand Delivery 
(Counsel Zurich American Insurance 
Company and Fidelity and Deposit 
Company of Maryland) 
James S. Yoder, Esquire 
White and Williams LLP 
824 N. Market Street, Suite 902 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Taxing Authorities) 
Jennifer L. Dering, Esquire 
Archer & Greiner, P.C. 
300 Delaware Ave., Suite 1370 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Creditors’ Committee) 
Mark D. Collins, Esquire 
Russell C. Silberglied, Esquire 
Richards, Layton & Finger, P.A. 
One Rodney Square 
920 North King Street 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Financial Advisor for 
Creditors’ Committee) 
Wayne Weitz 
GavinlSolmonese 
919 N. Market Street, Suite 600 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Taxing Authorities) 
Jennifer L. Dering, Esquire 
Archer & Greiner, P.C. 
300 Delaware Ave., Suite 1370 
Wilmington, DE 19801 

r’ir,r’o flC.107COC #1 UflflAIflfll 
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Hand Delivery 
(Counsel for ACE-USA/ACE Bond Services 
and Westchester Fire Insurance Company) 
Tobey M. Daluz, Esquire 
Matthew G. Summers, Esquire 
Ballard Spahr LLP 
919 N. Market Street, 1 1th  Floor 
Wilmington, DE 19801 

Hand Delivery 
(Counsel SSJS, Inc.) 
(Counsel for 4700 Lyndale Partnership) 
Brett D. Fallon, Esquire 
Morris James LLP 
500 Delaware Avenue, Suite 1500 
P.O. Box 2306 
Wilmington, DE 19899 

Hand Delivery 
(Counsel for Berkley Surety Group, LLC) 
Thomas J. Francella, Jr., Esquire 
Whiteford Taylor & Preston LLC 
The Renaissance Centre 
405 North King Street, Suite 500 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Nations Fund I) 
Chandra J. Williams, Esquire 
Rhodunda & Williams 
1220 N. Market Street, Suite 700 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Zumar Industries, Inc.) 
William P. Bowden, Esquire 
Marie M. Degnan, Esquire 
Ashby & Geddes, P.A. 
500 Delaware Avenue, 8 1h  Floor 
P.O. Box 1150 
Wilmington, DE 19899-1150 

Hand Delivery 
(Counsel for Ames Construction, Inc. and 
Ames/McCrossan JV) 
Alan M. Root, Esquire 
Blank Rome LLP 
1201 Market Street, Suite 800 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Gelco Corporation dlb/a GE 
Fleet Services) 
Gary D. Bressler, Esquire 
David P. Primack, Esquire 
McElroy, Deutsch, Mulvaney 

& Carpenter, LLP 
300 Delaware Avenue, Suite 770 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for M.A. DeAtley Construction, 
Inc.) 
Elihu E. Allinson III, Esquire 
Sullivan Hazeltine Allinson LLC 
901 N. Market Street, Suite 1300 
Wilmington, DE 19801 

Hand Delivery 
(Counsel for Wyme Systems, Inc.) 
Scott Leonhardt, Esquire 
The Rosner Law Group LLC 
824 Market Street, Suite 810 
Wilmington, DE 19801 

Hand Delivery 
(counsel for Mountain West 
Holding Co.) 

Theresa V. Brown-Edwards, Esquire 
Darby Brown-Edwards LLC 
I.M. Pei Building 
1105 N. Market Street, Suite 1600 
Wilmington, DE 19801 
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Hand Delivery 
(Counsel for RDP Barricade Company, 
LLC) 
Francis A. Monaco, Jr., Esquire 
Kevin J. Mangan, Esquire 
Ericka F. Johnson, Esquire 
Womble, Carlyle Sandridge & Rice, LLP 
222 Delaware Avenue, Suite 1501 
Wilmington, DE 19801 

Express Mail 
Secretary of State 
Division of Corporations 
Franchise Tax 
P.O. Box 898 
Dover, DE 19903 

Express Mail 
Internal Revenue Service 
Centralized Insolvency Operation 
P.O. Box 7346 
Philadelphia, PA 19101-7346 

Express Mail 
(Counsel for 3M Company f/k/a Minnesota 
Mining and Manufacturing Co.) 
Alan E. Brown, Esquire 
Special Counsel to 3M Company 
3M Office of General Counsel 
Mail Stop 220-9E-02 
Office Location 220-1OW/27 
P.O. Box 33428 
St. Paul, MIN 55133 

Express Mail 
(counsel for Taxing Authorities) 
(counsel for Harris County) 
John P. Dillman, Esquire 
Linebarger Goggan Blair & Sampson, LLP 
Post Office Box 3064 
Houston, TX 77253  

Express Mail 
(Counsel for Caldwell CAD, Nueces 
County) 
Diane W. Sanders, Esquire 
Linebarger Goggan Blair & Sampson, LLP 
P.O. Box 17428 
Austin, TX 78760 

Express Mail 
(Counsel for Tennessee Department of 
Revenue) 
Laura L. McCloud, Esquire 
Office of the Attorney General 
Bankruptcy Division 
P0 Box 20207 
Nashville, TN 37202-0207 

Overnight Delivery 
(United States Attorney General) 
Eric H. Holder, Jr., Esquire 
Office of the Attorney General 
U.S. Department of Justice 
950 Pennsylvania Avenue, N.W. 
Washington, DC 20530-0001 

Overnight Delivery 
Secretary of Treasury 
15th & Pennsylvania Avenue, N.W. 
Washington, DC 20220 

Overnight Delivery 
Andrew Calamari, Regional Director 
Securities & Exchange Commission 
New York Regional Office 
3 World Financial Center, Suite 400 
New York, NY 10281-1022 

Overnight Delivery 
Michael A. Berman, Esquire 
Securities & Exchange Commission 
Office of General Counsel-Bankruptcy 
100 F Street, N.E. 
Washington, DC 20549 
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Overnight Delivery 
Matthew Berry, Esquire 
Office of General Counsel 
Federal Communications Commission 

12 1h  Street, S.W. 
Washington, DC 20554 

Overnight Delivery 
Office of the General Counsel 
Pension Benefit Guaranty Corp. 
1200 K Street, N.W. 
Washington, DC 20005-4026 

Overnight Delivery 
(Counsel to Agent for Lenders and Co-
Counsel for Ableco Finance LLC, in its 
capacity as agent for prepetition lenders) 
David M. Hillman, Esquire 
Eliot L. Relies, Esquire 
Lucy F. Kweskin, Esquire 
Schulte Roth & Zabel LLP 
919 Third Avenue 
New York, NY 10022 

Overnight Delivery 
(Equity Sponsor) 
Ian M. Kirson, Esquire 
Wyimchurch Capital, Ltd. 
6250 N. River Road, Suite 10-100 
Rosemont, IL 60018 

Overnight Delivery 
(Financial Advisor and Investment Banker) 
Robert Warshauer 
Justin Byrne 
Imperial Capital LLC 
277 Park Avenue 
New York, NY 10172 

Overnight Delivery 
(Financial Advisor and Investment Banker) 
Scott Farnsworth 
Erich Hobelmann 
Imperial Capital LLC 
2000 Avenue of the Stars, 9th  Floor South 
Los Angeles, CA 90067 

Overnight Delivery 
(Financial Advisor and Investment Banker) 
Adeel Ahmad 
Imperial Capital LLC 
60 South Sixth Street, Suite 3720 
Minneapolis, MN 55402 

Overnight Delivery 
(Debtors) 
Mr. Robert Hookstra 
Controller 
Highway Technologies, Inc. 
6800 Dixie Drive 
Houston, TX 77807 

Overnight Delivery 
(Counsel for StonCor Group, Inc. by and 
through its Epoplex Division) 
Sergio I. Scuteri, Esquire 
Capehart & Scatchard, P.A. 
8000 Midlantic Drive, Suite 300 S 
Mt. Laurel, NJ 08054 

Overnight Delivery 
(Counsel for Automotive Rentals, Inc.) 
Mr. Richard E. Moyer 
Credit & Litigation Supervisor 
Automotive Rentals, Inc. 
9000 Midlantic Drive 
P.O. Box 5039 
Mt. Laurel, NJ 08054 

Overnight Delivery 
(Counsel for Roadsafe Traffic Systems, Inc.) 
Leyza F. Blanco, Esquire 
GrayRobinson, P.A. 
1221 Brickeil Avenue, Suite 1600 
Miami, FL 33131 
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Overnight Delivery 
(Counsel for Ennis-Flint, Inc.) 
Martin A. Sosland, Esquire 
Charles M. Persons, Esquire 
Weil, Gotshal & Manges LLP 
200 Crescent Court, Suite 300 
Dallas, TX 75201 

Overnight Delivery 
(Counsel for Argonaut Insurance Company, 
Inc.) 
Keith A. Langley, Esquire 
Gina D. Shearer, Esquire 
Langley Weinstein LLP 
901 Main Street, Suite 600 
Dallas, TX 75202 

Overnight Delivery 
(Co-Counsel for Oak Hill Special 
Opportunities Fund, LP, Oak Hill Special 
Opportunities Fund (Management), LP and 
Wynnchurch Capital Partners II, LP, the 
proposed debtor in possession lenders) 
Rosanne T. Matzat, Esquire 
Hahn & Hessen LLP 
488 Madison Avenue 
New York, NY 10022 

Overnight Delivery 
(Counsel for The Hanover Insurance 
Company, Massachusetts Bay Insurance 
Company and Citizens Insurance Company 
of America) 
Mike F. Pipkin, Esquire 
Melissa L. Gardner, Esquire 
Sedgwick LLP 
1717 Main Street, Suite 5400 
Dallas, TX 75201  

Overnight Delivery 
(Counsel for Office of Unemployment 
Compensation Tax Services, Department of 
Labor and Industry, Commonwealth of 
Pennsylvania) 
Timothy Bortz, Esquire 
Commonwealth of Pennsylvania 
Department of Labor and Industry 
Reading Bankrputcy & Compliance Unit 
625 Cherry Street, Room 203 
Reading, PA 19602-1152 

Overnight Delivery 
(Counsel for ACE-USA/ACE Bond Services 
and Westchester Fire Insurance Company) 
James D. Cupples, Esquire 
Cupples & Associates, PLLC 
1331 Gemini St., Suite 201 
Houston, TX 77058 

Overnight Delivery 
United Rentals, Inc. 
Attn: Dale Asplund 
100 First Stamford Place 
Stamford, CT 06902 

Overnight Delivery 
(Counsel for Tarrant County and Dallas 
County) 
Elizabeth Weller, Esquire 
Linebarger Goggan Blair & Sampson, LLP 
2323 Bryan Street, Suite 1600 
Dallas, TX 75201 

Overnight Delivery 
(Counsel for Tarrant County and Dallas 
County) 
David S. Oppenheim, A.R. 
David S. Oppenheim & Associates, P.C. 
1900 West Littleton Blvd. 
Littleton, CO 80120 
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Overnight Delivery 
(Counsel for Wynne Systems, Inc.) 
James C. Thoman, Esquire 
Hodgson Russ LLP 
140 Pearl Street, Suite 100 
Buffalo, NY 14202 

Overnight Delivery 
(Counsel SSJS, Inc.) 
(Counsel for 4700 Lyndale Partnership) 
James L. Ballie, Esquire 
Fredrikson & Byron, P.A. 
200 South Sixth Street, Suite 4000 
Minneapolis, MN 55402 

Overnight Delivery 
(Counsel for Berkley Surety Group, LLC) 
Chad L. Schexnayder, Esquire 
Joseph A. Brophy, Esquire 
Jennings, Haug & Cunningham, LLP 
2800 N. Central Avenue, Suite 1800 
Phoenix, AZ 85004 

Overnight Delivery 
(Counsel for Nations Fund I) 
Craig M. Price, Esquire 
Anthony M. DiGiacomo, Esquire 
Chapman and Cutler, LLP 
1270 Avenue of the Americas, 30th Floor 
New York, NY 10020-1708 

Overnight Delivery 
(Counsel for Wildish Standard Paving Co.) 
Oren B. Haker, Esquire 
Stoel Rives LLP 
900 SW Fifth Avenue, Suite 2600 
Portland, OR 97204 

Overnight Delivery 
(Counsel for City of Union City) 
Joel R. Glucksman, Esquire 
Scarinci & Hollenbeck, LLC 
1100 Valley Brook Avenue, 
P.O. Box 790 
Lyndhurst, NJ 07071-0790 

Overnight Delivery 
(Counsel for Seyfarth Shaw, LLP) 
Jason J. DeJonker, Esquire 
Bret M. Harper, Esquire 
Seyfarth Shaw LLP 
131 South Dearborn Street 
Chicago, IL 60603 

Overnight Delivery 
(Counsel for Ames Construction, Inc. and 
Ames/McCrossan JV) 
Michael B. Schaedle, Esquire 
Blank Rome LLP 
One Logan Suare 
130 North 18t  Street 
Philadelphia, PA 19103 

Overnight Delivery 
(Counsel for Gelco Corporation dba GE 
Fleet Services) 
JeffrEy T. Wegner, Esquire 
Kutak Rock LLP 
1650 Farnam Street 
Omaha, NE 98102 

Overnight Delivery 
(Counsel for RDP Barricade Company, 
LLC) 
James T. Markus, Esquire 
Markus Williams Young & Zimmerman 
LLC 
1700 Lincoln Street, Suite 4000 
Denver, CO 80203 

Overnight Delivery 
(Counsel for FNF Construction, Inc.) 
William Novotny, Esquire 
Dickinson Wright/Mariscal Weeks 
2901 North Central Avenue, Suite 200 
Phoenix, AZ 85012-2705 
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Overnight Delivery 
(Counsel for City and County of Denver) 
Mitch T. Behr, Esquire 
Assistant City Attorney 
Municipal Operations 
201 West Colfax Avenue, Dept. 1207 
Denver, CO 80202-5332 

Overnight Delivery 
(Counsel for Northern California District 
Council of Laborers) 
Jordon D. Mazur, Esquire 
Weinberg, Roger & Rosenfeld 
A Professional Corporation 
1001 Marina Village Parkway, Suite 200 
Alameda, CA 94501-1091 

Overnight Delivery 
(Aon Risk Solutions) 
Lauren M. Jordan 
Receivable Management Specialist 
Aon Risk Solutions Premium Accounting 
Service Center 
10461 Mill Run Circle 
Owings Mills, MD 21117 

Overnight Delivery 
(Agent for Dun & Bradstreet) 
Ronald L. Rowland, Agent 
Receivable Management Services 
307 International Circle, Suite 270 
Hunt Valley, MD 21030 

Overnight Delivery 
(Counsel for Texas Sterling) 
John J. Sparacino, Esquire 
Vorys, Sater, Seymour and Pease LLP 
700 Louisiana, Suite 4100 
Houston, TX 77002 

Overnight Delivery 
(Counsel for Texas Sterling) 
Thomas H. Grace, Esquire 
Vorys, Sater, Seymour and Pease LLP 
700 Louisiana, Suite 4100 
Houston, TX 77002 

Overnight Delivery 
(Counsel for Texas Sterling) 
Joseph M. Schreiber, Esquire 
Vorys, Sater, Seymour and Pease LLP 
700 Louisiana, Suite 4100 
Houston, TX 77002 
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