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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE
In re: Chapter 11
NEXTMEDIA GROUP, INC., et al., Case No. 09-14463 (PJW)

Debtors. Joint Administration Pending

s WO SO L Ol W WO

Re: Docket No. 11

INTERIM ORDER (I) AUTHORIZING AND APPROVING (1) DEBTOR IN
POSSESSION FINANCING PURSUANT TO SECTIONS 364(C) AND 364(D) OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULE 4001(c), (2) THE USE OF SECOND
LIEN LENDERS’ CASH COLLATERAL AND THE GRANT OF ADEQUATE
PROTECTION PURSUANT TO SECTIONS 361 AND 363 OF THE BANKRUPTCY
CODE AND BANKRUPTCY RULE 4001(b) AND (3) MODIFICATION OF THE
AUTOMATIC STAY UNDER SECTION 362 OF THE BANKRUPTCY CODE AND (IT)
SCHEDULING A FINAL HEARING AND APPROVING FORM AND MANNER OF
NOTICE THEREOF

Upon the motion, dated December 21, 2009 (the “Motion”), of NextMedia Operating,

Inc. (the “Borrower™), NextMedia Group, Inc. (“NM Group™) and the Borrower’s subsidiaries
(together with NM Group, the “Guarantors™), each as a debtor and debtor in possession
{collectively, the “Debtors”) in the above-captioned cases (the “Cases™) commenced on
December 21, 2009 (the “Petition Date™) for interim and final orders under sections 103, 361,
362, 363(c), 364(c)(1), 364(c)2), 364(c)(3), 364(d)(1) and 364(e) of title 11 of the United States

Code, 11 U.S.C. §§ 101, et seq. (as amended, the “Bankruptcy Code™), and Rules 2002, 4001

and 9014 of the Federal Rules of Bankruptcy Procedure (as amended, the “Bankruptcy Rules™),

seeking:
M authorization for (a) the Borrower to obtain up to $20,000,000 in
aggregate principal amount of postpetition financing (the “DIP Loans™) from

funds and affiliates of funds managed by Strategic Value Partners, LLC or its
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affiliates and funds and affiliates of funds managed by Angelo, Gordon & Co.,

L..P. or its affiliates (such funds, the “Lead DIP Lenders”, and together with any

other financial institution or entity acceptable to the Lead DIP Lenders, the “DIP
Lenders™) on the terms and conditions set forth in this interim order (this
“Order™), the Final Order (as defined below), the term sheet attached hereto as

Exhibit A (together with the DIP Commitment Letter (as defined below), the

“DIP Term Sheet”), the DIP Credit Agreement and the other DIP Documents
(each as defined below) and (b) the Guarantors to guarantee on a secured basis the
Borrower’s obligations in respect of the DIP Loans;

(II)  authorization for the Debtors to execute and deliver final
documentation consistent with the DIP Term Sheet and to perform such other and
further acts as may be necessary or appropriate in connection therewith, which
final documents shall include (a) a Credit and Guaranty Agreement (the “DIP
Credit Apreement”) among the Borrower, the Guarantors and the DIP Lenders
and (b) other agreements, documents and instruments delivered or executed in
connection with the DIP Term Sheet and the DIP Credit Agreement, all of which
shall be in form and substance acceptable to the Borrower, the Guarantors and the
Lead DIP Lenders, shall incorporate the terms and conditions of the DIP Term
Sheet and shall be filed with the Bankruptcy Court no later than five (5) business
days prior to the date set for the Final Hearing referred to below (such
documentation, together with the DIP Term Sheet and, when applicable, the DIP

Credit Agreement, the “DIP Documents™);
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(III)  authorization for the Debtors to (a) use the Cash Collateral (as
defined below) pursuant to section 363 of the Bankruptcy Code, and all other
Prepetition Collateral (as defined below) and (b) provide adequate protection to

the lenders (the “Second Lien Lenders™) under the Second Lien Credit and

Guaranty Agreement, dated as of November 15, 2005 (as amended, supplemented

or otherwise modified as of the Petition Date, the “Second Lien Credit

Agreement”; and together with any other security, pledge or guaranty agreements
and all other documentation executed in connection with any of the foregoing,
each as amended, supplemented or otherwise modified as of the Petition Date, the

“Second Lien Documents™), among the Borrower, the Guarantors, the Second

Lien Lenders and Nexbank, SSB, as administrative agent and collateral agent for

the Second Lien Lenders (in such capacities, the “Second Lien Agent™);

(IV) authorization for the Lead DIP Lenders, on behalf of the DIP
Lenders, to exercise remedies upon the occurrence and continuance of an Event of
Default (as defined below), including without limitation, upon the entry of an
order or orders granting relief from the automatic stay applicable under section
362 of the Bankruptcy Code in respect of the Debtors’ assets having a value in
excess of $100,000;

(V)  subject to entry of the Final Order, authorization to grant liens to
the DIP Lenders on the proceeds of the Debtors” claims and causes of action (but
not on the actual claims and causes of action) arising under sections 544, 545,

547, 548, 549 and 550 of the Bankruptey Code (collectively, the “Avoidance

Actions™);
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(VI) subject to entry of the Final Order, the waiver by the Debtors of
any right to seek to surcharge against the DIP Collateral (as defined below)
pursuant to section 506(c) of the Bankruptcy Code;

(VII) to schedule, pursuant to Bankruptcy Rule 4001, an interim hearing

(the “Interim Hearing™) on the Motion to be held before this Court to consider

entry of this Order (a) authorizing the Borrower, on an interim basis, to borrow
under the DIP Term Sheet up to $5,000,000 of the DIP Loans to be used for
working capital and general corporate purposes of the Debtors in accordance with
Debtors’ budget attached hereto as Exhibit B (including the variances thereto
permitted under the DIP Documents and as such budget may be supplemented or
modified in accordance with the terms hereof and the DIP Documents, the
“Budget™) and to authorize the Guarantors to guarantee on a secured basis the
obligations of the Borrower with respect to the DIP Loans, (b) authorizing the
Debtors to use the Cash Collateral and the other Prepetition Collateral and (c)
granting adequate protection to the Second Lien Agent and the Second Lien
Lenders; and

(VILI) to schedule, pursuant to Bankruptcy Rule 4001, a final hearing (the
“Final Hearing”) for this Court to consider entry of a final order (the “Final
Order™) authorizing the Borrower, on a final basis, to borrow under the DIP
Credit Agreement the balance of the DIP Loans and to continue to use the other
Prepetition Collateral and to authorize the Guarantors to guarantee, on a secured
basis, the obligations of the Borrower with respect to the DIP Loans, and

authorizing and approving, on a final basis, the relief requested in the Motion.
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The Interim Hearing having been held by this Court on December [22T, 2009, and

upon the record made by the Debtors at the Interim Hearing, and after due deliberation
and consideration and sufficient cause appearing therefor;

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. Jurisdiction. This Court has core jurisdiction over the Cases, the Motion, and the
parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334. Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

2. Notice. Notice of the Motion, the relief requested therein and the Interim Hearing
was served by the Debtors on their thirty largest unsecured creditors (on a consolidated basis),
the Lead DIP Lenders, the First Lien Agent (as defined below), the Second Lien Agent and the
United States Trustee for the District of Delaware (the “U.S. Trustee™). Under the
circumstances, the notice given by the Debtors of the Motion, the relief requested therein and the
Interim Hearing constitutes due and sufficient notice thereof and complies with Bankruptcy
Rules 4001(b) and (c).

3. Debtors’ Stipulations. Without prejudice to the rights of any other party (but
subject to the limitations thereon contained in paragraphs 17 and 18 below) the Debtors admit,
stipulate, and agree that:

(a) as of the Petition Date, the Debtors were truly and justly indebted to the
Second Lien Agent and the Second Lien Lenders, without defense, counterclaim or offset of any
kind, in the aggregate amount of not less than $89.6 million (including accrued and unpaid
interest) in respect of loans made by the Second Lien Lenders pursuant to the Second Lien
Documents, plus any fees and expenses (including fees and expenses of attorneys and advisors)

as provided in the Second Lien Documents (collectively, the “Second Lien Obligations™);
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(b) the liens and security interests granted by the Debtors to the Second Lien
Agent, for the benefit of itself and the Second Lien Lenders, to secure the Second Lien
Obligations are (i) valid, binding, perfected (except with respect to NM Texas, Inc.), enforceable,
second priority liens on and security interests (subject to the First Lien Priority Liens (as defined
in paragraph 19 below) and other permitted exceptions under the Second Lien Credit Agreement)
in the personal and real property of such Debtors constituting “Collateral” under, and as defined

in, the Second Lien Documents in respect of the Second Lien Obligations (together with the

Cash Collateral, the “Prepetition Collateral™), (ii) not subject to avoidance, recharacterization or
subordination pursuant to the Bankruptcy Code or applicable nonbankruptcy law and (iii) subject
and subordinate only to (A) after giving effect to this Order, the Carve Qut (as defined below)
and the liens and security interests granted to secure the DIP Loans and the Adequate Protection
Obligations (as defined below), (B) valid, perfected and unavoidable liens permitted under the
Second Lien Documents to the extent such permitted liens are senior to the liens securing the
Second Lien Obligations and (C) the First Lien Priority Liens;

(c) (1) no portion of the Second Lien Obligations is subject to avoidance,
recharacterization, recovery or subordination pursuant to the Bankruptcy Code or applicable
nonbankruptcy law and (ii) the Debtors do not have, and hereby forever release, any claims,
counterclaims, causes of action, defenses or setoff rights, whether arising under the Bankruptcy
Code or applicable nonbankruptcy law, against the Second Lien Agent and the Second Lien
Lenders, and their respective affiliates, subsidiaries, agents, officers, directors, employees,
attorneys and advisors.

4, Findings Regarding The DIP Loans.

(a) Good cause has been shown for the entry of this Order.
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(b) The Debtors have an immediate need to obtain the DIP Loans and to use
the Prepetition Collateral, including the Cash Collateral, in order to, among other things, permit
the orderly continuation of their businesses, preserve the going concern value of the Debtors,
make payroll and satisfy other working capital and general corporate purposes of the Debtors.
The Debtors’ use of the Prepetition Collateral (including the Cash Collateral) is, therefore,
necessary to ensure that the Debtors have sufficient working capital and liquidity to preserve and
maintain the going concern value of the Debtors’ estates.

{c) The Debtors are unable to obtain financing on more favorable terms from
sources other than the DIP Lenders pursuant to, and for the purposes set forth in, the DIP
Documents and are unable to obtain adequate unsecured credit allowable under section 503(b)(1)
of the Bankruptcy Code as an administrative expense. The Debtors are also unable to obtain
secured credit allowable under sections 364(c)(1), 364(c)(2) and 364(¢)(3) of the Bankruptcy
Code without granting the priming DIP Liens (as defined below) and the DIP Superpriority
Claims (as defined below), in each case (x) on the terms and conditions set forth in this Order
and the DIP Documents and (y) subject to the First Lien Priority Liens and the First Lien
Superpriority Claims (as defined in paragraph 19 below).

(d) The terms of the DIP Loans and the use of the Prepetition Collateral
(including the Cash Collateral) pursuant to this Order are fair and reasonable, reflect the Debtors’
exercise of prudent business judgment consistent with their fiduciary duties and constitute
reasonably equivalent value and fair consideration.

(e) The DIP Documents and the use of the Prepetition Collateral (including
the Cash Collateral) have been the subject of extensive negotiations conducted in good faith and

at arm’s length among the Borrower, the Guarantors, the Lead DIP Lenders, the Second Lien
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Agent and the Second Lien Lenders, and all of the Debtors’ obligations and indebtedness arising
under or in connection with the DIP Loans, including without limitation, (i} all loans made to the
Borrower as contemplated and authorized by this Order and (ii) all other obligations of the
Debtors under the DIP Documents and this Order paid to any DIP Lenders, including, without
limitation, any fees provided for in the DIP Commitment Letter (collectively, the “DIP
Obligations™), shall be deemed to have been extended by the DIP Lenders in “good faith” as
such term is used in section 364(e) of the Bankruptcy Code, and in express reliance upon the
protections set forth therein, and shall be entitled to the full protection of section 364(e) of the
Bankruptcy Code in the event that this Order or any provision hereof is vacated, reversed or
modified on appeal or otherwise.

(H) The Debtors have requested immediate entry of this Order pursuant to
Bankruptcy Rules 4001(b)(2) and 4001(c)(2). Absent granting the interim relief set forth in this
Order, the Debtors’ estates will be immediately and irreparably harmed. Consummation of the
DIP Loans and the use of the Prepetition Collateral (including the Cash Collateral) in accordance
with this Order and the DIP Documents are, therefore, in the best interest of the Debtors’ estates.

5. Authorization Of The DIP Loans And The DIP Documents.

(a) The Debtors are hereby authorized to enter into and perform under the DIP
Documents, including the DIP Term Sheet and the DIP Credit Agreement, and the DIP Term
Sheet 1s hereby approved and incorporated herein by reference. Pending the execution of the
DIP Credit Agreement and the other DIP Documents, the DIP Term Sheet and this Order
(including Schedule 2) shall govern the financial and credit accommodations to be provided to
the Debtors by the DIP Lenders and the terms and conditions to which such accommodations are

subject.
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(b) Subject to entry of an order providing for the Debtors’ use of the First
Lien Lenders’ cash collateral on terms and conditions satisfactory to the Lead DIP Lenders, (i)
the Borrower is hereby authorized to borrow under the DIP Term Sheet up to an aggregate
principal amount of $5,000,000 of the DIP Loans for working capital and other general corporate
purposes of the Debtors, including without limitation, to pay interest, fees and expenses in
connection with the DIP Loans, in accordance with the Budget and (ii) the Guarantors are hereby
authorized to guarantee the obligations of the Borrower under the DIP Documents, in accordance
with the terms of the DIP Documents without the need for approval of this Court, provided that
the Debtors’ use of proceeds from the DIP Loan shall only be in accordance with the Budget.

(c) In furtherance of the foregoing and without further approval of this Court,
each Debtor is authorized and directed to perform all acts and to execute and deliver all
instruments and documents that the Lead DIP Lenders determine to be reasonably required or
necessary for the Debtors’ performance of their obligations under the DIP Documents, including
without limitation:

(1} the execution, delivery and performance of the DIP Documents,
including the DIP Credit Agreement;

(1)  the execution, delivery and performance of the guarantees by the
Guarantors of the obligations of the Borrower;

(iii}y  the execution, delivery and performance of one or more
amendments, waivers, consents or other modifications to and under the DIP Documents, in each
case in such form as the Debtors and the Lead DIP Lenders may agree, and no further approval
of this Court shall be required for amendments, waivers, consents or other modifications to and

under the DIP Documents (and any fees paid in connection therewith) that do not materially and
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adversely affect the Debtors or which do not (A) shorten the maturity of the DIP Loans, (B)
increase the commitments under the DIP Credit Agreement or the DIP Term Sheet or the rate of
interest payable on the DIP Loans under the DIP Credit Agreement, or (C) modity any Event of

Default to be materially more restrictive; provided, however, that a copy of any such

amendment, waiver, consent or other modification shall be filed by the Debtors with this Court
and served by the Debtors on the U.S. Trustee and any statutory committee of unsecured
creditors appointed in the Cases (the “Committee™);

(iv)  the non-refundable payment to the DIP Lenders, as the case may
be, of the fees set forth in the DIP Documents and referred to in the commitment letter, dated

December 17, 2009, among NM Group, the Borrower and the Lead DIP Lenders (the “DIP

Commitment Letter™); and
(v) the performance of all other acts required under or in connection
with the DIP Documents.

(d) Upon execution and delivery of the DIP Documents, the DIP Documents
shall constitute valid and binding obligations of the Debtors, enforceable against the Debtors in
accordance with the terms of this Order and the DIP Documents. No obligation, payment,
transfer or grant of liens on and security by the Debtors under the DIP Documents or this Order
shall be stayed, voidable, avoidable or recoverable under the Bankruptcy Code or under any
applicable nonbankruptcy law (including without limitation, under sections 502(d) or 548 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act, Uniform
Fraudulent Conveyance Act or similar statute or common law), or subject to any defense,
reduction, setoff, recoupment or counterclaim.

6. Superpriority Claims.
10
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(a) Except to the extent expressly set forth in this Order in respect of the
Carve Out and subject to the First Lien Superpriority Claims, pursuant to section 364(c)(1) of the
Bankruptcy Code, all of the DIP Obligations shall constitute allowed senior administrative

claims (the “DIP Superpriority Claims™) against the Debtors with priority over any and all

administrative expenses, adequate protection claims and all other claims against the Debtors,
now existing or hereafter arising, of any kind whatsoever including, without limitation, all
administrative expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy
Code, and over any and all administrative expenses or other claims arising under sections 105,
326, 328, 330, 331, 503(b), 507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code, whether
or not such expenses or claims may become secured by a judgment lien or other non-consensual
lien, levy or attachment. Except to the extent expressly set forth in this Order, the DIP Lenders
shall not receive or retain any payments, property or other amounts in respect of the DIP
Superpriority Claims unless and until all amounts owed under the First Lien Cash Collateral
Order and the First Lien Credit Agreement (each as defined in paragraph 19 below; such

amounts, the “First Lien Obligations™) shall have been indefeasibly paid in full in cash.

(b) For purposes hereof, the “Carve Qut” shall mean (i) all fees required to be
paid to the Clerk of the Bankruptcy Court and to the Office of the United States Trustee under
section 1930(a) of title 28 of the United States Code and (ii) after the occurrence and during the
continuance of an Event of Default, the payment of accrued and unpaid professional fees and
expenses incurred by the Debtors and the Committee and allowed by this Court, in an aggregate
amount not exceeding $750,000 (plus all unpaid professional fees and expenses allowed by this
Court that were incurred prior to the occurrence of such Event of Default), provided that (A) the

Carve Out shall not be available to pay any such professional fees and expenses incurred in
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connection with the initiation or prosecution of any claims, causes of action, adversary
proceedings or other litigation against the DIP Lenders, the Second Lien Lenders or the Second
Lien Agent, (B) so long as no Event of Default shall have occurred and be continuing, the Carve
Out shall not be reduced by the payment of fees and expenses allowed by this Court and payable
under sections 330 and 331 of the Bankruptcy Code and (C) nothing in this Order shall impair
the right of any party to object to the reasonableness of any such fees or expenses to be paid by
the Debtors’ estates.

7. DIP Liens. As security for the DIP Obligations, effective and perfected upon the
date of this Order and without the necessity of the execution by the Debtors (or recordation or
other filing) of security agreements, control agreements, pledge agreements, financing
statements, mortgages or other similar documents, or the possession or control by the DIP
Lenders of any property, the following security interests and liens are hereby granted to the DIP
Lenders (all property identified in clauses (a), (b) and (c) below being collectively referred to as
the “DIP Collateral™), in each case subject only to (i) the Carve Out and (ii) the First Lien
Priority Liens (all such liens and security interests granted to the DIP Lenders pursuant to this
Order, the “DIP Liens”):

(a) Senior Liens On Unencumbered Property. Pursuant to section 364(c)(2)

of the Bankruptcy Code and subject to applicable law and subject and subordinate to the First
Lien Replacement Liens (as defined in paragraph 19 below), a valid, binding, continuing,
enforceable, fully-perfected senior lien on, and security interest in, all tangible and intangible
prepetition and postpetition property of the Debtors, whether existing on or as of the Petition
Date or thereafter acquired, that is not subject to valid, perfected, non-avoidable and enforceable

liens in existence on or as of the Petition Date (collectively, the “Unencumbered Property™),
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including without limitation, any and all unencumbered cash, accounts receivable, inventory,
general intangibles, contracts, securities, chattel paper, owned real estate, real property
leaseholds, fixtures, machinery, equipment, deposit accounts, patents, copyrights, trademarks,
tradenames, rights under license agreements and other intellectual property and the proceeds of
all of the foregoing, provided that the Unencumbered Property shall not include the Avoidance
Actions and any assets upon which a lien or security interest may not be lawfully granted, but
subject to the entry of the Final Order, Unencumbered Property shall include any proceeds or
property recovered in respect of any Avoidance Actions.

(b) Liens Junior To Certain Existing Liens. Pursuant to section 364(c)(3) of
the Bankruptcy Code and subject and subordinate to the First Lien Prepetition Liens (as defined
in paragraph 19 below), a valid, binding, continuing, enforceable, fully-perfected junior lien on,
and security interest in all tangible and intangible prepetition and postpetition property of the
Debtors (other than the property described in paragraph 7(¢), as to which the DIP Liens will be
as described in such paragraph), whether now existing or hereafter acquired, that is subject to
valid, perfected and unavoidable liens in existence immediately prior to the Petition Date or to
valid and unavoidable liens in existence immediately prior to the Petition Date that are perfected
after the Petition Date as permitted by section 546(b) of the Bankruptcy Code, which security
interests and liens in favor of the DIP Lenders shall be junior to such valid, perfected and
unavoidable liens.

(c) Liens Priming Second Lien Lenders’ Liens. Pursuant to section 364(d)(1)
of the Bankruptcy Code and subject and subordinate to the First Lien Priority Liens, a valid,
binding, continuing, enforceable, fully-perfected, senior priming lien on, and security interest in,

all Prepetition Collateral. The DIP Liens on the Prepetition Collateral shall be senior in all
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respects to the security interests in, and liens on, the Prepetition Collateral of the Second Lien
Agent and the Second Lien Lenders (including, without limitation, the Adequate Protection
Liens (as defined in paragraph 13(a) below)), but shall be junior to any valid, perfected and
unavoidable security interests in and liens on the Prepetition Collateral that were senior to the
liens of the Second Lien Agent and the Second Lien Lenders as of the Petition Date, including as
permitted by section 546(b) of the Bankruptcy Code,

(d) Liens Senior To Certain Other Liens. Other than the First Lien Priority

Liens, the DIP Liens and the Adequate Protection Liens shall not be (i) subject or subordinate to
(A) any lien or security interest that is avoided and preserved for the benefit of the Debtors and
their estates under section 551 of the Bankruptcy Code or (B) any liens arising after the Petition
Date or (ii) subordinated to or made pari passu with any other lien or security interest under
sections 363 or 364 of the Bankruptcy Code or otherwise.

8. Remedies After Event of Default. The automatic stay under section 362 of the
Bankruptcy Code is vacated and modified to the extent necessary to permit the Lead DIP
Lenders, on behalf of the DIP Lenders, to exercise, five business days following written notice to
the Debtors and the Second Lien Agent after the occurrence of any of the events listed hereto on

Schedule 1 or paragraph 16(b) (each an “Event of Default”; the five business days following

written notice of such Event of Default, provided such Event of Default has not been cured or

waived during such five business day period, the “Termination Date™), all rights and remedies

provided for in this Order and the DIP Documents. Upon the Termination Date, (i) the DIP
Obligations shall become immediately due and payable and (ii) the Lead DIP Lenders, on behalf
of the DIP Lenders, may exercise the rights and remedies available under the DIP Documents,

this Order or applicable law, including, without limitation, foreclosing upon and selling all or a
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portion of the DIP Collateral in order to collect the DIP Obligations. The actions described in
clauses (i) and (i1) above may be taken without further order of or application to the Court as the
Lead DIP Lenders shall, in their discretion, elect. Subject to prior payment of the First Lien
Obligations, the payments or proceeds of the DIP Collateral shall be applied in accordance with
the provisions of the DIP Loan Documents, and in no event shall the DIP Lenders be subject to
the equitable doctrine of “marshaling” or any other similar doctrine with respect to any of the
DIP Obligations or the DIP Collateral. Notwithstanding the occurrence of the Termination Date
or anything herein, all of the rights, remedies, benefits and protections provided to the DIP
Lenders under this Order shall survive the Termination Date. In any hearing regarding any
exercise of rights or remedies, the only issue that may be raised by any party in opposition
thereto shall be whether, in fact, an Event of Default has occurred and is continuing. Any delay
or failure to exercise rights and remedies under the DIP Documents or this Order shall not
constitute a waiver of the DIP Lenders’ rights hereunder, thereunder or otherwise, unless any
such waiver is pursuant to a written instrument executed in accordance with the terms of the DIP
Credit Agreement.

9. Limitation On Charging Fxpenses Against Collateral. Subject to and effective
upon entry of the Final Order, except to the extent of the Carve Out, no expenses of
administration of the Cases or any future proceeding that may result therefrom, including
liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be charged
against or recovered from the DIP Collateral or Prepetition Collateral pursuant to section 506(c)
of the Bankruptcy Code or any similar principle of law, without the prior written consent of the

Lead DIP Lenders or the Second Lien Agent, as the case may be, and no such consent shall be
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implied from any other action or inaction by the DIP Lenders, the Second Lien Agent or the
Second Lien Lenders.

10.  Payments Free and Clear. Any and all payments or proceeds remitted to the DIP
Lenders or the Second Lien Agent on behalf of the Second Lien Lenders pursuant to the
provisions of this Order or any subsequent order of this Court shall be received free and clear of
any claim, charge, interest, assessment or other liability.

11. The Cash Collateral. To the extent any of the Debtors’ cash, including without
limitation, any cash and other amounts on deposit or maintained by the Debtors in any account or
accounts with any Second Lien Lender and any cash proceeds of the disposition of any
Prepetition Collateral, such cash constitutes proceeds of the Prepetition Collateral and, therefore,
is cash collateral of the Second Lien Lenders within the meaning of section 363(a) of the

Bankruptcy Code (the “Cash Collateral™).

12. Use Of Prepetition Collateral (including Cash Collateral). The Debtors are
hereby authorized to use the Prepetition Collateral, including the Cash Collateral, during the
period from the Petition Date through and including the Termination Date for working capital
and general corporate purposes in accordance with the Budget and the terms and conditions of
this Order, provided that, () the Second Lien Lenders and the Second Lien Agent are granted
adequate protection as hereinafter set forth and (b) except on the terms of this Order, the Debtors
shall be enjoined and prohibited from at any time using the Cash Collateral.

13. Adegquate Protection. The Second Lien Agent and the Second Lien Lenders are
entitled, pursuant to sections 361, 363(c)(2) and 364(d)(1) of the Bankruptcy Code, to adequate
protection of their interests in the Prepetition Collateral, including the Cash Collateral, in an

amount equal to the aggregate diminution in value of the Prepetition Collateral, including
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without limitation, any such diminution resulting from the sale, lease or use by the Debtors (or
other decline in value) of the Cash Collateral and any other Prepetition Collateral, the priming by
the DIP Liens of the liens on the Prepetition Collateral for the benefit of the Second Lien Agent
and the Second Lien Lenders, and the imposition of the automatic stay pursuant to section 362 of
the Bankruptcy Code (such diminution in value, the “Adequate Protection Obligations™). As
adequate protection, the Second Lien Agent and the Second Lien Lenders are hereby granted the
following:

(a) Adequate Protection Liens. As security for the payment of the Adequate

Protection Obligations, the Second Lien Agent (for itself and for the benefit of the Second Lien
Lenders) is hereby granted (effective and perfected upon the date of this Order and without the
necessity of the execution by the Debtors of security agreements, pledge agreements, mortgages,
financing statements or other agreements) a valid, perfected replacement security interest in and

lien on all of the DIP Collateral (the “Adequate Protection Liens™), subject and subordinate only

to (i) the First Lien Priority Liens, (ii) the DIP Liens, and (iii) the Carve Out.

(b) Section 507(b) Claim. The Adequate Protection Obligations shall

constitute superpriority claims as provided in section 507(b) of the Bankruptcy Code (the
*507(b) Claims”), with priority in payment over any and all administrative expenses of the kinds
specified or ordered pursuant to any provision of the Bankruptcy Code, including without
limitation, sections 326, 328, 330, 331 and 726 of the Bankruptcy Code, subject and subordinate
only to (i) the Carve Out, (ii) the First Lien Superpriority Claims and (iii) the DIP Superpriority
Claims. Except to the extent expressly set forth in this Order, the Second Lien Agent and the
Second Lien Lenders shall not receive or retain any payments, property or other amounts in

respect of the 507(b) Claims unless and until the First Lien Obligations and the DIP Obligations
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shall have been indefeasibly paid in full in cash. In addition and notwithstanding anything to the
contrary contained herein, the Adequate Protection Obligations may be satisfied in a plan of
reorganization confirmed in the Cases in the manner set forth in such plan if holders of more
than 66 2/3% in amount and 50% in number of the Adequate Protection Obligations consent to
such treatment, regardless of their status as 507(b) Claims.

(©) Fees And Expenses. The Debtors shall pay to the Second Lien Agent and
the Second Lien Lead Investors (as defined in the Motion) all reasonable fees and expenses in
connection with these Cases, including without limitation, the prepetition and postpetition
reasonable fees and disbursements of the Second Lien Agent and the Second Lien Lead Investors
and their respective advisors (it being understood that the Second Lien Agent’s advisors for
purposes of this paragraph 13(c) are Broadpoint Capital, Inc., Dechert LLP and Paul, Weiss,
Rifkind, Wharton & Garrison LLP (solely as FCC counsel), as well as one local counsel). None
of the fees and expenses payable pursuant to this paragraph 13(c) shall be subject to separate
approval by this Court (but this Court shall resolve any dispute as to the reasonableness of any
such fees and expenses), and no recipient of any such payment shall be required to file any
interim or final fee application with respect thereto. The Debtors shall pay the fees and expenses
provided for in this paragraph 13(c) promptly after receipt of invoices therefor, and the Debtors
shall promptly provide copies of such invoices to the Office of the United States Trustee and any
official committee of unsecured creditors appointed in these cases.

(d) Information. The Debtors shall promptly provide to the Second Lien
Agent any written financial information or periodic reporting that is provided to, or required to

be provided to, the DIP Lenders.
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14.  Reservation of Rights of Second Lien Lenders. Based upon the consent of the
Second Lien Lenders, this Court finds that the adequate protection provided herein is reasonable
and sufficient to protect the interests of the Second Lien Agent and the Second Lien Lenderi?(w'\o\up Hrat
Except as expressly provided herein, nothing contained in this Order (including without
limitation, the authorization to use any Cash Collateral) shall impair or modify any rights, claims
or defenses available in law or equity to the Second Lien Agent or any Second Lien Lender
including, without limitation, under the Second Lien Documents and the Intercreditor Agreement
(as defined in the Second Lien Credit Agreement). The consent of the Second Lien Agent and
the Second Lien Lenders to the priming of their liens on the Prepetition Collateral by the DIP
Liens is limited to the DIP Obligations.

15, Perfection Of DIP Liens And Adequate Protection Liens.

(a) The Lead DIP Lenders and the Second Lien Agent are hereby authorized,
but not required, to file or record financing statements, intellectual property filings, mortgages,
notices of lien or similar instruments in any jurisdiction, take possession of or control over, or

take any other action in order to validate and perfect the DIP Liens and the Adequate Protection

Liens granted to them hereunder. Whether or not the Lead DIP Lenders or the Second Lien
Agent shall, in their respective sole discretion, choose to file such financing statements,
intellectual property filings, mortgages, notices of lien or similar instruments, take possession of
or control over, or otherwise confirm perfection of the DIP Liens and the Adequate Protection

Liens, such DIP Liens and the Adequate Protection Liens shall be deemed valid, perfected,

allowed, enforceable, non-avoid#ble and not subject to challenge, dispute or suboT
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(b) A copy of this Order may, in the discretion of the Lead DIP Lenders or the
Second Lien Agent, as the case may be, be filed with or recorded in filing or recording offices in
addition to or in lieu of such financing statements, mortgages, notices of lien or similar
instruments, and all filing offices are hereby authorized to accept such certified copy of this
Order fo; filing and recording.

(©) The Debtors shall execute and deliver to the Lead DIP Lenders and the
Second Lien Agent, as the case may be, all such agreements, financing statements, instruments
and other documents as the Lead DIP Lenders or the Second Lien Agent may reasonably request
to evidence, confirm, validate or perfect the DIP Liens and the Adequate Protection Liens.

(d) Any provision of any lease or other license (other than Federal

Communications Conission licenses), contract or other agreement that requjrés (i) the consent

or approval of one or more | any fees or
obligations to any governmental entity, in order for any Debtor to ptedge, grant, sell, assign, or
otherwise transfer any such leasehold interedt.or license, ortlie proceeds thereof, or other DIP
Collateral related thereto, is hereby deemed to be 1h¢Onsistent with the applicable provisions of
the Bankruptcy Code. Any such provisign-shall have noXprece and effect with respect to the
granting of the DIP Liens or the Adequate Protection Liens onvsuch leasehold interest or license
or the proceeds of any.assignment and/or sale thereof by any Debtoxin favor of the DIP Lenders,

en Agent or the Second Lien Lenders in accordance with the terms of the DIP

cuments or this Order,
16.  Preservation Of Rights Granted Under The Order.
(a) Other than the First Lien Superpriority Claims and the First Lien Priority

Liens, no claim or lien having a priority senior to or pari passu with those granted by this Order
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to the DIP Lenders, the Second Lien Agent or the Second Lien Lenders, shall be granted or
allowed while any portion of the DIP Obligations (or any refinancing thereof) or the Adequate
Protection Obligations remain outstanding, and the DIP Liens and the Adequate Protection Liens
shall not be subject or junior to any lien or security interest that is avoided and preserved for the
benefit of the Debtors’ estates under section 551 of the Bankruptcy Code or subordinated to or
made pari passu with any other lien or security interest, whether under section 364(d) of the
Bankruptcy Code or otherwise.

(b) Unless all DIP Obligations and Adequate Protection Obligations shall
have been indefeasibly paid in full in cash, the Debtors shall not seek, and it shall constitute an
Event of Default hereunder and under the DIP Documents and a termination of the right to use
the Cash Collateral if any of the Debtors seeks, or if there is entered, (i) any modification of this
Order without the prior written consent of the Lead DIP Lenders and the Second Lien Agent, and
no such consent shall be implied by any other action, inaction or acquiescence by the DIP
Lenders or the Second Lien Agent or (ii) an order converting or dismissing any of the Cases. If
an order dismissing any of the Cases under section 1112 of the Bankruptcy Code or otherwise is
at any time entered, such order shall provide (in accordance with sections 105 and 349 of the
Bankruptcy Code) that (A) the DIP Superpriority Claims, the 507(b) Claims, the other
administrative claims granted pursuant to this Order, the DIP Liens and the Adequate Protection
Liens shall continue in full force and effect and shall maintain their priorities as provided in this
Order until all DIP Obligations and all Adequate Protection Obligations shall have been paid and
satisfied in full (and that the DIP Superpriority Claims, the 507(b) Claims, such other
administrative claims granted pursuant to this Order, the DIP Liens and the Adequate Protection

Liens shall, notwithstanding such dismissal, remain binding on all parties in interest) and (B) this
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Court shall retain jurisdiction, notwithstanding such dismissal, for the purposes of enforcing the
claims, liens and security interests referred to in clause (A) above.

(c) If any or all of the provisions of this Order are hereafter reversed,
modified, vacated or stayed, such reversal, stay, modification or vacatur shall not affect (i) the
validity, priority or enforceability of any DIP Obligations or any Adequate Protection
Obligations incurred prior to the actual receipt of written notice by the Lead DIP Lenders or the
Second Lien Agent, as applicable, of the effective date of such reversal, stay, modification or
vacatur or (ii) the validity, priority or enforceability of the DIP Liens or the Adequate Protection
Liens. Notwithstanding any such reversal, stay, modification or vacatur, any use of Cash
Collateral, any DIP Obligations or any Adequate Protection Obligations incurred by the Debtors
to the DIP Lenders, the Second Lien Agent or the Second Lien Lenders, as the case may be, prior
to the actual receipt of written notice by the DIP Lenders and the Second Lien Agent of the
effective date of such reversal, stay, modification or vacatur shall be governed in all respects by
the original provisions of this Order, and the DIP Lenders, the Second Lien Agent and the
Second Lien Lenders, shall be entitled to all of the rights, remedies, privileges and benefits
granted in section 364(e) of the Bankruptcy Code, this Order and pursuant to the DIP Documents
with respect to all uses of Cash Collateral, all DIP Obligations and all Adequate Protection
Obligations.

(d) Except as expressly provided in this Order or in the DIP Documents, the
DIP Liens, the DIP Obligations, the DIP Superpriority Claims, the Adequate Protection Liens,
the Adequate Protection Obligations, the 507(b) Claims and all other rights and remedies of the
DIP Lenders, the Second Lien Agent and the Second Lien Lenders, granted by this Order and the

DIP Documents shall survive, and shall not be modified, impaired or discharged by (i) the entry
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of an order converting any of the Cases to a case under chapter 7 of the Bankruptcy Code,
dismissing any of the Cases or by any other act or omission, (ii) the appointment of a chapter 11
trustee with plenary power in any of the Cases or (iii) the entry of an order confirming a plan of
reorganization in any of the Cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code,
the Debtors have waived any discharge as to any remaining DIP Obligations or Adequate
Protection Obligations. The terms and provisions of this Order and the DIP Documents shall
continue in the Cases, in any successor cases if the Cases cease to be jointly administered, or in
any superseding chapter 7 cases under the Bankruptcy Code, and the DIP Liens, the Adequate
Protection Liens, the DIP Obligations, the DIP Superpriority Claims, the Section 507(b) Claims,
the other administrative Claims granted pursuant to this Order, and all other rights and remedies
of the DIP Lenders, the Second Lien Agent and the Second Lien Lenders granted by this Order
and the DIP Documents shall continue in full force and effect until all DIP Obligations and all
Adequate Protection Obligations are indefeasibly paid in full in cash.

17. Effect Of Stipulations On Third Parties. The stipulations and admissions
contained in this Order, including without limitation, in paragraphs 3 and 11 of this Order, shall
be binding solely upon the Debtors under all circumstances. The stipulations and admissions
contained in this Order, including without limitation, in paragraphs 3 and 11 of this Order, shall
be binding upon all other parties in interest, including without limitation, the Committee, unless
(2) the Committee or any other party-in-interest with standing to do so has filed an adversary
proceeding or contested matter (subject to the terms of this Order) by no later than the date that is
75 days from the date of the entry of this Order, (A) challenging the validity, enforceability,
priority or extent of the Second Lien Obligations or the liens on the Prepetition Collateral

securing the Second Lien Obligations or (B) otherwise asserting or prosecuting any Avoidance
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Actions or any other claims, counterclaims or causes of action, objections, contests or defenses
(collectively, the “Claims and Defenses™) against the Second Lien Agent or any of the Second
Lien Lenders or their respective agents, affiliates, subsidiaries, directors, officers,
representatives, attorneys or advisors in connection with any matter related to the Second Lien
Obligations or the Prepetition Collateral and (b) an order is entered and becomes final in favor of
the plaintiff sustaining any such challenge or claim in any such timely filed adversary proceeding
or contested matter,pa

wrevorably watved amt Telinquished asor e Pettor Bate—df no such adversary proceeding or

contested matter is timely filed in respect of the Second Lien Obligations (x) the Second Lien

Obligations shall constitute allowed claims, not subject to counterclaim, setoff, subordination,
recharacterization, defense or avoidance, for all purposes in the Cases and any subsequent
chapter 7 case, (y) the liens on the Prepetition Collateral securing the Second Lien Obligations
shall be deemed to have been, as of the Petition Date, and to be, legal, valid, binding, perfected
and of the priority specified in paragraph 3(b), not subject to defense, counterclaim,
recharacterization, subordination or avoidance and (z) the Second Lien Obligations, the Second
Lien Agent and the Second Lien Lenders, as the case may be, and the liens on the Prepetition
Collateral granted to secure the Second Lien Obligations shall not be subject to any other or
further challenge by the Committee or any other party-in-interest, and the Committee or such
party-in-interest shall be enjoined from seeking to exercise the fights of the Debtors’ estates,
including without limitation, any successor thereto (including, without limitation, any estate
representative or a chapter 7 or 11 trustee appointed or elected for any of the Debtors). If any
such adversary proceeding or contested matter is timely filed, the stipulations and admissions

contained in paragraphs 3 and 11 of this Order shall nonetheless remain binding and preclusive
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(as provided in the second sentence of this paragraph) on the Committee and any other party-in-

interest, except as to any such findings and admissions that were successfully challenged in such

adversary proceeding or contested matter. @eﬂnng—n;ﬂus—@réer—ve&ﬁrmrfersmfm

18.  Limitation On Use Of DIP Loans And DIP Collateral. The Debtors shall use the
DIP Loans and the Prepetition Collateral (including the Cash Collateral) solely as provided in
this Order and the DIP Documents. Notwithstanding anything herein or in any other order of
this Court to the contrary, no DIP Loans, no DIP Collateral, no Prepetition Collateral (including
the Cash Collateral) or the Carve Out may be used to (a) object, contest or raise any defense to,
the validity, perfection, priority, extent or enforceability of any amount due under the DIP
Documents, the Second Lien Documents or the liens or claims granted under this Order, the DIP
Documents or the Second Lien Documents, (b) assert any Claims and Defenses or any other
causes of action against the DIP Lenders, the Second Lien Agent or the Second Lien Lenders or
their respective agents, affiliates, subsidiaries, directors, officers, representatives, attorneys or
advisors, (¢) prevent, hinder or otherwise delay the DIP Lenders’ or the Second Lien Agent’s
assertion, enforcement or realization on the Prepetition Collateral or the DIP Collateral in
accordance with the DIP Documents, the Second Lien Documents or this Order, (d) seek to
modify any of the rights granted to the DIP Lenders, the Second Lien Agent or the Second Lien
Lenders hereunder or under the DIP Documents or the Second Lien Documents, in the case of

each of the foregoing clauses (a) through (d), without such party’s prior written consent or (e)
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pay any amount on account of any claims arising prior to the Petition Date unless such payments
are (1) approved by an Order of this Court and (ii) permitted under the DIP Documents, provided
that, notwithstanding anything to the contrary herein, no more than an aggregate of $50,000 of
the Prepetition Collateral (including the Cash Collateral), the DIP Loans, the DIP Collateral or
the Carve Out may be used by any Committee to investigate the validity, enforceability or
priority of the Second Lien Obligations or the liens on the Prepetition Collateral securing the
Second Lien Obligations, or investigate any Claims and Defenses or other causes action against
the Second Lien Agent or the Second Lien Lenders.

19, First Lien Lenders’ Cash Collateral Order. The Debtors, certain financial
institutions (the “First Lien Lenders”) and Wilmington Trust FSB, as the administrative agent for

the First Lien Lenders (the “First Lien Agent™) are party to that first lien Credit and Guaranty

Agreement, dated as of November 15, 2005 (as amended, modified or otherwise supplemented as
of the Petition Date, the “First Lien Credit Agreement™), in respect of which the First Lien
Agent, for the ratable benefit of the First Lien Lenders, was granted a first priority lien (the “First
Lien Prepetition Liens™) on substantially all of the Debtors’ prepetition property. Upon motion
from the Debtors, this Court has concurrently entered the “Interim Order (I) Authorizing and
Approving (a) the Use of First Lien Lenders’ Cash Collateral and the Grant of Adequate
Protection Pursuant to Sections 361 and 363 of the Bankruptcy Code and Bankruptcy Rule
4001(B) and (b) Modification of the Automatic Stay Under Section 362 of the Bankruptcy Code
and (II) Scheduling a Final Hearing and Approving Form and Manner of Notice Thereof”

(whether on an interim or final basis, the “First Lien Cash Collateral Order”) authorizing the use

of the First Lien Lenders” prepetition collateral, including cash collateral, and granting adequate

protection to the First Lien Agent and the First Lien Lenders by, among other things, granting
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replacement liens (the “First Lien Replacement Liens”, together with the First Lien Prepetition

Liens, the “First Lien Priority Liens™) and superpriority claims (the “First Lien Superpriority

Claims™) to the extent of any diminution in value of the First Lien Lenders’ prepetition collateral.
Nothing in this Order shall be construed to (i) affect the prepetition or postpetition priority of or
(i1) grant DIP Liens, Adequate Protection Liens, DIP Superpriority Claims or 507(b) Claims,
and/or other liens or claims that prime or otherwise are senior to or pari passu with, the First
Lien Priority Liens or the First Lien Superpriority Claims. Nothing herein or in the DIP
Documents shall impair or modify any rights, claims or defenses granted to the First Lien Agent
or First Lien Lenders under the First Lien Cash Collateral Order.

20, Order Governs. In the event of any inconsistency between the provisions of this
Order and the DIP Documents, the provisions of this Order shall govern.

21.  Binding Effect; Successors And Assigns. The DIP Documents and the provisions
of this Order, including all findings herein, shall be binding upon all parties-in-interest in the
Cases, including without limitation, the DIP Lenders, the First Lien Agent, the First Lien
Lenders, the Second Lien Agent, the Second Lien Lenders, the Committee, and the Debtors and
their respective successors and assigns (including any chapter 7 or chapter 11 trustee hereinafter
appointed or elected for any of the Debtors, an examiner appointed pursuant to section 1104 of
the Bankruptcy Code, or any other fiduciary appointed as a legal representative of any of the
Debtors or with respect to the property of the estate of any of the Debtors) and shall inure to the
benefit of the DIP Lenders, the Second Lien Agent, the Second Lien Lenders and the Debtors
and their respective successors and assigns, provided that, except to the extent expressly set forth

in this Order, the DIP Lenders, the Second Lien Agent and the Second Lien Lenders shall have
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no obligation to permit the use of Cash Collateral or extend any financing to any chapter 7

trustee or similar responsible person appointed for the estate of any Debtor.

22, Limitation Of Liability. Sdbjeetto-the-entry-efafimtorderin-determining+o

—statuter—Forhermrore, itgnothing in this Order or in the DIP Documents shall in any way be

construed or interpreted to impose or allow the imposition upon the DIP Lenders, the Second

Lien Agent or the Second Lien Lenders any liability for any claims arising from the prepetition
or postpetition activities of any of the Debtors and their afﬁhates (as defined in section 101(2) 0f+

Su.‘l‘)fc{' "\3 % 1 he/Co‘F

23.  Effectiveness. This Order shall constitute findings of fact and conclusions of law
1

the Bankruptcy Code).

and shall take effect immediately upon execution hereof as of the Petition Date, and there shall

be no stay of execution of effectiveness of this Order.

24.  Final Hearing. The Final Hearing is scheduled for Jﬁl’t uan? 8y ,
2010 at Jf}_oP.m., prevailing Eastern time, before this Court.

25, Final Hearing Notice. The Debtors shall promptly mail copies of this Order
(which shall constitute adequate notice of the Final Hearing) to the parties having been given

notice of the Interim Hearing, and to any other party that has filed a request for notices with this
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Court and to the Committee after the same has been appointed, or Committee counsel, if the
same shall have been appointed. Such notice shall also state that the DIP Credit Agreement will
be filed with the Court and made available to parties in interest no later than five (5) business
days prior to the Final Hearing. Any party-in-interest objecting to the relief sought at the Final
Hearing shall serve and file written objections, which objections shall be served upon (a)
Andrews Kurth LLP, 1717 Main Street, Suite 3700, Dallas, Texas 75201, Attention: Jason S.
Brookner, Esq., and Richards, Layton & Finger, P.A., One Rodney Square, 920 N. King Street,
Wilmington, Delaware 19801, Attention: Paul N, Heath, Esq., attorneys for the Debtors, (b)
Simpson Thacher & Bartlett LLP, 425 chingtoﬁ Avenue, New York, New York 10017,
Attention: Kenneth S. Ziman, Esq., and Young, Conaway, Stargatt & Taylor, LLP, 1000 West
Street, 17th Floor, Wilmington, Delaware 19801, Attention: Robert S. Brady, Esq., attorneys of
the DIP Lenders, (¢) Dechert LLP, 1095 Avenue of the Americas, New York, New York 10036,
Attention: Michael J. Sage, Esq., and Ashby & Geddes, 500 Delaware Avenue, P.O. Box 1150,
Wilmington Delaware 19899, Attention: William Bowden, Esq., attorneys for the Second Lien
Agent and (d) the Office of the U.S. Trustee for the District of Delaware, and shall be filed with
the Clerk of the United States Bankruptcy Court, District of Delaware, in each case to allow

‘_\ Lav 47 I l 210
actual receipt by the foregoing no later than , 2009 at 488 p.m., prevailing Eastern time.

Dated: December 2 222009

Wilmington, Delaware P /\/% m (N_/

UNITED STATES BANKRUPTCY JUDGE
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Exhibit A
DIP Term Sheet
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NEXTMEDIA OPERATING, INC,

Outline of Terms and Conditions for
Debtor-in-Possession Term Loan Facility
in the Amount of $20,000,000

Borrower: NextMedia Operating, Inc., a Delaware corporation (the “Borrower™),
as a debtor-in-possession in a case (the “Debtor’s Case™) pending under
Chapter 11 of Title 11 of the United States Code (the “Bankruptcy
Code™).

Guarantors: NextMedia Group, Inc. and the subsidiaries of the Borrower, each of
which is a debtor-in-possession in a case (together with the Debtor’s
Case, the “Cases”; the date of the commencement of the Cases, the
“Petition Date™) pending under Chapter 11 of the Bankruptcy Code
(collectively, the “Guarantors”, and, together with the Borrower, the
“Loan Parties™ or the “Debtors™).

Lenders: Certain funds and their respective affiliates managed by Strategic Value
Partners LLC or its affiliates (“SVP”) and certain funds and their
respective affiliates managed by Angelo, Gordon & Co., L.P. or its
affiliates (“Angelo. Gordon”; together with SVP, the “Second Lien
Lead Investors™) and such other financial institutions or entities
acceptable to the Second Lien Lead Investors (including assignees
thereof, collectively, the “DIP Lenders”).

089904-0003-01401-Active. 11872742




FACILITIES
Term Loan Commitment and

Availability:

Purpose:

Commitment Fee:

Interest Rate:

Default Interest:

GENERAL PROVISIONS

Priority and Liens:

A six-month term loan facility (the “DIP Facility”) in the amount of
$20,000,000 (the loans thercunder, the “DIP Loans™). The DIP Loans
shall be repaid on the earlier to occur of (x) the six month anniversary
of the Closing Date referred to below (as may be extended pursuant to
the terms set forth below, the “DIP Maturity Date™), (y) the
consummation of the Plan (as defined in the Restructuring Agreement
referred to below); provided that the DIP Maturity Date shall be
automatically extended (without any fee) to the 285" day after the
Petition Date if on the sixth month anniversary of the Closing Date

{1} the Plan has been confirmed by the Bankruptcy Court and (2) the
only outstanding condition precedent to consummation of the Plan is the
Federal Communications Commission’s (*FCC™) initial approval of the
restructuring contemplated by the Plan becoming a final order and

(z) upon the mutual agreement of the DIP Lenders and the Borrower.

The DIP Loans shall be made in no more than four drawings of $5
million each, with a first draw on the DIP Closing Date and the
subsequent draws no earlier than one business day after the entry of the
final order approving the DIP Facility and subject to other terms and
conditions to be agreed upon.

The Borrower shall not be, and is not, required to draw on any portion
of the DIP Facility, nor is Borrower required to file any motion with the
Bankruptcy Court to approve the DIP Facility. In the event Borrower
does not secure Bankruptcy Court approval of the DIP Facility, no fees
of any kind shall be payable in respect thereof. In the event Borrower
secures Bankruptcy Court approval for the DIP Facility but does not
draw thereon, only the Commitment Fee called for herein shall be
payable.

The proceeds of the DIP Loans shall be used for working capital and
other general corporate purposes of the Loan Parties in accordance with
the Budget (as defined below).

3% of the DIP Facility, to be paid on the DIP Closing Date ratably to
each DIP Lender based upon its commitment under the DIP Facility.

LIBOR (to be defined in a manner to be agreed upon, including a floor
of 2.5%) plus 11% or, at the Borrower’s option, ABR (to be defined in a
manmner to be agreed upon, including a floor of 3.5%) plus 10%, payable
monthly in arrears.

Upon the occurrence and during the continuance of any event of default
under the DIP Facility, interest shall be payable on all outstanding
obligations on demand at 2.0% above the then applicable rate.

All DIP Loans and other obligations under the DIP Facility (and all
guaranties of the foregoing by the Guarantors), shall at all times:




Optional and Mandatory
Prepayments:

Conditions to Initial of
Extenstons Credit;

L pursuant to Section 364(c)(1) of the Bankruptcy Code, be
entitled to joint and several superpriority claim status in the
Cases with such superpriority claims to be junior in priority to
any superpriority claims granted to the Debtors’ first lien
lenders but senior to any superpriority claims granted to the
Debtors’ second lien lenders; and

1I. pursuant to Section 364(c)}2) of the Bankruptcy Code, be
secured by a perfected first priority lien on all property of the
Debtors’ respective estates in the Cases that is not subject to
valid, perfected and non-avoidable liens in existence at the time
of the commencement of the Cases or to valid liens in existence
at the time of such commencement that are perfected
subsequent to such commencement as permitted by Section
546(b) of the Bankruptcy Code; and

III. pursuant to Section 364(c)(3) of the Bankruptcy Code, be
secured by a perfected junior lien on all property of the
Debtors’ respective estates in the Cases that is subject to valid,
perfected and non-avoidable liens in existence at the time of the
commencement of the Cases or to valid liens in existence at the
time of such commencement that are perfected subsequent to
such commencement as permitted by Section 546(b) of the
Bankruptey Code, except in each case as described below in
paragraph I'V; and

Iv. pursuant to Section 364(d)(1) of the Bankruptcy Code, be
secured by a perfected priming lien on, and security interest in,
all present and after acquired property of the Debtors’
respective estates that is subject to a valid, perfected and non-
avoidable liens in existence at the time of the commencement of
the Cases to secure the Second Lien Credit Agreement and all
present and after-acquired assets that are presently subject to
liens that are junior to the liens that secure the Second Lien
Credit Agreement, provided that the priming liens described in
this paragraph IV shall be junior in all respects to the liens
granted to the first lien lenders, including any replacement liens
granted to such lenders as adequate protection;

subject in each case to, in the event of the occurrence and during the
continuance of an Event of Default, a carve-out of $750,000 for unpaid
fees and expenses of professionals and the United States Trustee
incurred after an Event of Default.

Market terms for financings of this type.

Market terms for financings of this type and, in addition, the making of
the initial extension of credit shall be subject to the satisfaction of the
following conditions (the date on which all such conditions precedent
shall be satisfied, the “DIP Closing Date™):

(a) The interim order approving the DIP Facility and providing for




Conditions to Subseguent
Extensions of Credit

Adequate Protection

Events of Default;

Representations and
Warranties; Financial and

Other Covenants; Assignments

and Participations:;
Indemnnification; Voting

Expenses:

the use of the pre-petition lenders’ cash collateral, in form and
substance reasonably satisfactory to the DIP Lenders (the
“Interim Order™), shall have been entered by the bankruptcy
court having jurisdiction over the Cases (the “Bankruptcy
Court™), shall be in full force and effect and shall not be subject
to any stay.

()] The Administrative Agent shall have received (i) a monthly
budget for the six months following the Petition Date and (ii) a
thirteen-week budget for the period of thirteen weeks following
the Petition Date (the “Initial Budget™), in each case in form
and substance reasonably satisfactory to the DIP Lenders.

(a) The final order approving the DIP Facility, substantially in the
form of the Interim Order and otherwise in form and substance
reasonably satisfactory to the DIP Lenders, shall have been
entered by the Bankruptcy Court within 30 days after entry of
the Interim Order, shall be in full force and effect and shall not
be subject to any stay.

(b) The accuracy in all material respects of all representations and
warranties in the Credit Documentation.

{c) There being no default or event of default in existence at the
time of, or after giving effect to the making of, such extension
of credit.

Usual and customary adequate protection in the form of (i) superpriority
claims and replacement liens, which in the case of the Debtors’ first lien
lenders shall be senior to all other pre-petition and post-petition liens,
(i) payment of reasonable fees and expenses of the administrative
agents to the prepetition second len credit agreement, including
payment of the reasonable fees and expenses of Broadpoint Capital,
Inc., Dechert LLP and Paul, Weiss, Rifkind, Wharton & Garrison LLP
(solely as FCC counsel} in their capacities as professional advisors to
the second lien administrative agent, as well as the reasonable fees and
expenses of one local counsel to the second lien administrative agent, to
the extent applicable and (iii) financial reporting in accordance with the
terms of the Second Lien Credit Agreement.

Market terms for financings of this type, as well as a “Termination
Event” occurring under the Restructuring Support Agreement, dated as
of December 19, 2009 (as amended, supplemented or otherwise
modified from time to time, the “Restructuring Agreement”) and not
being waived in accordance with the terms thereunder.

Market terms for financings of this type.

The Borrower will pay or reimburse the DIP Lenders for their




Governing Law:

reasonable out-of-pocket fees and expenses incurred in connection with
the Cases.

State of New York, except as governed by the Bankruptcy Code and the
rules, regulations and policies of the FCC, including but not limited to
any restrictions on pledging FCC licenses.




Schedule 1

Events of Default

The occurrence of any of the following shall be an “Event of Default”:

1. the occurrence of a “Termination Event” under the Restructuring Support
Agreement, dated as of December 18, 2009 (as amended, supplemented or otherwise modified
from time to time, the “Restructuring Agreement”), among the Lead DIP Lenders, NextMedia
Investors LLC, the Debtors, the Second Lien Agent and the Second Lien Lenders parties thereto,
and such event not having been cured or waived by the terms thereunder within five business
days of such occurrence;

2. the Debtors fail, on or before the 30th day after the Petition Date (or such later
date as may be agreed to by the Debtors and the Lead DIP Lenders), to obtain an order of the
Bankruptcy Court, in form and substance reasonably satisfactory to the Lead DIP Lenders,
assuming the obligations of the Debtors under that commitment letter, dated as of December 10,
2009, governing the equity investment and exit term facility to be provided by the Lead DIP
Lenders;

3. the 15th day after the Petition Date, unless the Debtors have filed with the
Bankruptcy Court (a) a plan of reorganization, incorporating the terms of the Restructuring
Agreement and the restructuring term sheet attached thereto as an exhibit (the “Restructuring
Term Sheet”) and otherwise in form and substance reasonably satisfactory to the Lead DIP
Lenders (the “Plan™) and (b) the related disclosure statement, in form and substance reasonably
satisfactory to the Lead DIP Lenders (the “Disclosure Statement™);

4. (a) the Debtors file any amendment to, modification of, or the filing of a pleading
by any of the Debtors that seeks to amend or modify the Plan, the Disclosure Statement or any
documents related to the Plan, notices, exhibits or appendices, which amendment, modification
or filing is, within the reasonable judgment of the Lead DIP Lenders, inconsistent with
Restructuring Term Sheet and (b) the Debtors take any of the following actions: withdrawing the
Plan, publicly announcing their intention not to support the Plan or filing any alternative plan of
reorganization other than the Plan or otherwise evincing an intention not to proceed with the
Plan;

5. the 60th day after the Petition Date, unless the Bankruptcy Court shall have
approved the Disclosure Statement prior thereto;

6. the 100th day after the Petition Date, unless the Bankruptcy Court shall have
entered an order, in form and substance reasonably satisfactory to the Lead DIP Lenders,
confirming the Plan (a “Confirmation Order”) prior thereto;
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7. any court of competent jurisdiction or other competent governmental or
regulatory authority issues an order making illegal or otherwise restricting, preventing or
prohibiting the consummation of the transactions contemplated by the Restructuring Term Sheet
ot the Plan in a way that cannot be reasonably remedied by the Debtors;

8. the later of (a) 15th day after public notice of the consent from FCC of the pro
forma involuntary applications approving the assignment of FCC licenses from the Debtors to
the Debtors, as debtors-in-possession and (b) two days after the Plan is filed with the Bankruptcy
Court, unless the Debtors have filed one or more applications with the FCC seeking approval of
the transactions contemplated by the Restructuring Term Sheet and the Plan;

9. the 180th day after entry of the Confirmation Order, unless the FCC has granted
an initial order consenting to the restructuring contemplated by the Plan and Restructuring Term
Sheet and the transfers contemplated thereby (excluding the transfer of any station with respect
to which waivers were requested to enable the preservation of their grandfathered status under
the FCC’s media ownership rules, which consists of certain radio stations in Chicago, Illinois
and Greenville-New Bern-Jacksonville, North Carolina) (the “Initial Approval™);

10.  ifno objection has been filed to the Initial Approval, the 60th day after the date on
which the FCC has granted the Initial Approval, unless the Initial Approval has become a final
order and the Debtors have otherwise consummated the Plan pursuant to the terms thereof;

11. the 270th day after date on which the FCC has granted the Initial Approval, unless
the Initial Approval has become a final order and the Debtors have otherwise consummated the
Plan pursuant to the terms thereof;

12 any of the Cases shall be dismissed or converted to a chapter 7 case, or a chapter
11 trustee with plenary powers, a responsible officer, or an examiner with enlarged powers shall
be appointed in any of the Cases or the Debtors shall file a motion or other request for any such
relief;

13.  the entry of any order in the Cases terminating the Debtors’ exclusive right to file
a plan or plans of reorganization pursuant to section 1121 of the Bankruptcy Code;

14, the 30th day after the Petition Date, unless a final order approving the debtor-in-
possession financing pursuant to the DIP Documents, in substantially the form of this Order and
otherwise in form and substance reasonably satisfactory to the Lead DIP Lenders, has been
entered;

15.  any Debtor proposes or files a motion with respect to or enter into a debtor in
possession financing facility other than the DIP Documents;

16. either (a) a filing by any Debtor of any motion, application or adversary
proceeding challenging the validity, enforceability, perfection or priority of or seeking avoidance
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of the Second Lien Obligations or any other cause of action against and/or with respect to the
Second Lien Obligations, the Prepetition Liens, the Second Lien Agent or any of the Second
Lien Lenders (or if any Debtor supports any such motion, application or adversary proceeding
commenced by any third party or consent to the standing of any such third party), or (b) the entry
of an order of the Bankruptcy Court providing relief against the interests of any Second Lien
Lender or the Second Lien Agent with respect to any of the foregoing causes of action or
proceedings;

17.  entry of an order or orders by the Bankruptcy Court granting relief from the
automatic stay applicable under section 362 of the Bankruptcy Code in respect of the Debtors’
assets having a value in excess of $100,000;

18. any event, circumstance or change has occurred that has caused or evidences,
either in a case or in the aggregate, a Material Adverse Effect (as defined in the DIP
Commitment Letter);

19, the Debtors shall make any dividend, loan or other transfer to NextMedia
Investors LLC in excess of an amount necessary for NextMedia Investors LLC to pay out-of-
pocket legal fees and other administrative expenses incurted in the ordinary course of business;

20. (a) At the end of each one-week period set forth in the Initial Budget commencing
with the week ending January 15, 2010, (i) the aggregate cumulative expenditures and
disbursements by the Borrower for the period from the date of initial funding of the DIP Loans
through the last day of such one-week period shall exceed one hundred fifteen percent (115%) of
the aggregate cumulative amount budgeted for such cumulative time period pursuant to the
Budget; and (ii) the aggregate cumulative receipts by the Borrower for the period from the date
of initial funding of the DIP Loans through the last day of such one-week period shall be less
than eighty-five percent (85%) of the aggregate cumulative amount budgeted for such
cumulative time period pursuant to the Budget or (b) the Debtors shall fail to deliver no later
than Friday of each calendar week, a comparison of actual weekly cash flows for the week
immediately preceding the week in which such comparison is delivered to the Budget, and a
comparison of cumulative actual weekly cash flows from the date of initial funding of the DIP
Loans through the week immediately preceding the week in which such comparison is delivered
to the Budget;

21, (a) an order of the Bankruptcy Court shall be entered granting another
superpriority claim or lien pari passu with or senior to that granted (x) to the DIP Lenders, or (v}
to the Second Lien Lender), in each case other than as set forth in the First Lien Cash Collateral
Order (b} an order of the Bankruptcy Court shall be entered reversing, staying for a period in
excess of 10 days, vacating or otherwise amending, supplementing or modifying the Interim
Order without the written consent of the Lead DIP Lenders; (c) the Cash Collateral shall be used
in 2 manner inconsistent with this Order, or (d) an order of a court of competent jurisdiction shall
be entered terminating the use of the Cash Collateral;
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22.  except as permitted under this Order, any proceeding shall be commenced by any
Debtor seeking, or otherwise consenting to, (1) the invalidation, subordination or other
challenging of the DIP Superpriority Claims and DIP Liens granted to secure the DIP
Obligations or (i1) any relief under Section 506(c) of the Bankruptcy Code with respect to any
DIP Collateral; or

23. this Order shall cease, for any reason, to be in full force and effect, or any Debtor
or any affiliate of any Debtor shall so assert, or any DIP Liens or DIP Superpriority Claims
created by this Order shall cease to be enforceable and of the same effect and priority purported
to be created thereby other than by reason of the release thereof in accordance with the terms of
this Order or the DIP Documents.
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1.

Schedule 2

In addition to the terms and conditions set forth in the Term Sheet and this Order, the initial DIP
Loans may be borrowed under this Order and the Term Sheet subject to the following:

receipt by the Lead DIP Lenders by no later than 10:00 A.M., New York time, one
business day prior to the anticipated borrowing date of a notice of borrowing (which may
be made by email) from the Borrower specifying (x) the amount of the requested DIP
Loans which shall be in an amount not to exceed $5,000,000 and (y) wiring instructions
for the proceeds of the DIP Loans;

the Lead DIP Lenders shall be permitted to deduct from the DIP Loan proceeds the fees
and expenses to be paid by the Borrower on the DIP Closing Date (as defined in the Term
Sheet), including without limitation the Commitment Fee described in the Term Sheet;

the DIP Loans shall bear interest at the Eurodollar Rate' for three-month interest periods,
plus 11%; and

interest on the DIP Loans shall be computed on the basis of a 360-day year basis and
shall be payable in arrears on the last business day of each calendar month to the accounts
designated by the Lead DIP Lenders to the Borrower.

' “Eurodollar Rate” means, for any interest period, a rate of interest determined by the Lead DIP Lenders

equal to the offered rate for deposits in U.S. dollars for the applicable interest period that appears on Reuters Screen
LIBORO1 Page as of 11:00 a.m. (London time), on the second full business day (or such shorter period as the Lead
DIP Lenders may agree) next preceding the first day of such Interest Period (unless such date is not a business day,
in which event the next succeeding business day will be used). If such interest rates shall cease to be available from
Reuters, the Eurodollar Rate shall be determined from such financial reporting service or other information as shall
be available to the Lead DIP Lenders. Notwithstanding any of the foregoing, for purposes of this Order at no time
shall the Eurodollar Rate be less than 2.5%.
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Exhibit B

The Budget
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NextMedia Group DIF Budget - December 18, 2000

Week Encled
Cash Flows ActusliForecast
Inflows | {Qutfiows)
Cash Recelpis
AR - vath 1.878,082 +,866.304 307,567 1,484,550 1,894,550 1,494,550 1,468,550 1,262,260 1,084,184 1,984,184 1,084,184 1,268,837 1,371,588 1,371,598 1,346 536 1,327 954
Othar - - = - - = = = - - - - = - - -
Total Gash Recelpts TETE Bz 1568 304 307,567 7,494 550 1,434,550 1,494,550 5,469,550 1,262,269 3.084 184 1884 184 7084 188 1,268 837 7 571,508 1,371,508 3348 508 1327084
Cash Disbursements
Fayroll (1,048,612} . (1,040,812) - (1,048,812} - (1.048,812) - - {1.049,612) - 11,049,812) - (1.049,812) - 1,049,812
Accounts Payable {28,733} (82,33} (59.517} {601,837) (238,845} {257,536} (237,868) {704,350 (206,528} (228,168) (208.529) {726,084) (278,585) {249,564} (232,238) (585,721
Outdoor Leaso Paymentsi% fients (45 784) - - {685,844) (60,431} - - (665,844) - {41,705 - 685 844) - 147 803} - {6B5 E4d)
Total Op. Cash Disbursements 1.124,329) (82,433} (1,109,329} {1,267 6B1) 11,338,188} {257.535) (1,367 6B61) 11,360,184) (208,528} (1,320,525} (208,529) LA61,720) (278 5A5) {1.346,675) (232,238) 12,322.377)
et Dperating Cash Flow 753,733 1585872 (@078} 206,870 155,362 1237014 781,870 [127.925) 875,655 (228,501 375655 11.192,863) 1092573 34616 7,914,360 (354.393)
Non-operating Payments
Tanes (cash) - - - - - {18,750} - - - {18,750} - - - {18.750) - -
Gapax (238.330) (108,280} - 1219.754) (328.801) (328,691) (263,753) 1218,794) (218,734} (219,794} (108.897) (65,938) {55,638} 185,938 |65,938) [43358)
tnterest Expence | Fess
Prospeliich revolvar intzrest (875,552) - (138,136} - - - - - - - - - - - - (920 472)
Pra-patition tarm laan intarsst (2422382} - (378,471} - - - - - - - - - - - - RS\
DIP fackity interest - - 26,250} - - - (52,500} - - - (105,000) - - - - (142,188)
SVF/AG Commitment Fes - - - - - - - - - - - - - - - -
SVPIAG DIP Fas - (800,000} - - - - - - - - - - - - - -
Professiona Fees (982,561) (155,238} - - - - - . (2.175,000) - - - (4.893,000) - - -
Other 20,175,308) - (2,994.252) - - - - - - - - - - - -
Total Non-Dparating Payments {24 695,472} 854527} (3488 141} 1219.754) (325,891} (348,441) (316,253) (219,789 (2.396.754) 236,548) (214897} (65,938) (2,058,938} 184,588} 15,338) (3638845}
Total Cash Disbursements {25 818,601} (1,026 960} (4,597 44D} {1.507,475) [1,668,879) (605,677} (1,603.934) {1,609,988) (2,607,523 (1,559,220) (423 .525) (2.527 658) (2,337.623) (1,431,567} (206,176} (5,952,522}
lanc
Baginning Cash Balance {per Boak) $ 28096455 §  9954TI6 & 9728080 & 5806787 & 5083269 ¢ SE0BO34 § 6657507 § 6563724 5 G21SA05 5 96B2266 § 9217221 § 087740 §  BEWSISE % 7653132 § 7500068 § 8544435
Net Gase Inflow 7 {Dutflaw) (23,941,739} 531344 (3,769.973) (12825 (174,328) 888,675 (134,383) [347,719) (1,523,138} {475,045} 660756 {1.259.821) (885,028} {80,069} 1,048 422 (4524338}
Orawi{Repaymenty’ 5,000,000 - - - . - - - 5,000,000 - - - - - - 5,000,000
Ending Cash Balance (per book) 9.154.718 9 7B (180 5,996,187 5,063,263 5,608,634 6,697,507 6,563,124 £.215.405 5,692,266 821721 9,877,978 5,519,155 7 653,132 7,593,063 3,641,485 9,017,147
RIP Loan:
Baginning Halance % - § 5000000 § 5000000 § 5000000 § 5000000 8 5000000 $ 5000000 S 5000000 3 5000000 § 10000000 $ 10000000 $ 10,000,000 3 10,000,000 % 1000DDOO 5 10000000 § 10,000,000
DrawilRepayment) 5,000,000 - - - - - - - 5,008,000 - - - - - - 5,000,008
Ending Balance 5,000,000 5,000,000 5,000,000 5,000,000 5,000,500 5,000,000 5,000,000 5,000,000 10,000,600 10,000,000 10,000,008 10,000,000 1D,000,500 10,000,000 10,000,008 15,000,000
Total BIF 20,005,000 20,400,008 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,008,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000
Avallsbie Under DIF 15.000,000 15.000,000 16.000,000 15,050,000 15,000,000 15,000,000 15,000,000 15,000,000 10,000,000 10.000.000 10,000,000 0,000,000 10,000,000 10,008,000 10,080,000 5,000,000
Lompllance Summary;
Cumulative Receipts {Budgeted) NA 1,666,304 2,475 B72 1,970,622 5,454,873 5,959,523 5,428,074 9.651,342 10,775,527 11,658,711 12,943,895 14212 732 15,584,330 16,853,927 18,302,525 19,630,510
Cumwlativs Recaipts (Compliance @ 85.0% ) NA 1,418,059 2.104,801 3,374,859 4,545,227 5,915,595 7.164,713 8,237.642 9,153,188 10,030,754 1,002,311 12,080,622 13,248 880 4,412,538 15557147 16,685,533
c D s {Bucgeted) NA 1,096,860 5,634,400 7,141,675 3,810,755 5,416,732 11,020,665 12,630,654 15,237,977 16,797,208 17,220,852 19,748,240 22,085,313 23.517.560 23,815,756 20,768,078
C o (Compliance @ 115.0% NA 1,192,504 6,478,560 8.212,457 10,132,366 10,829,242 12,573,765 14,525,252 17523674 18,316,767 16,803,727 22,710,533 25,388,800 27,045,217 27,388,120 34,233.280

{11 P tute i1 3.5% and 3.0% assumad kot 01-10 and Q2-10, ratpectvaly. Appheable margin inchudes 2,0% defaul mbe
@) Assumen wbrequant DIP drawdowns n 2010 of $5mm accurs Fabruary B, darch 28, and May 10




NextMedia Group DIP Budget - December

Week Ended
Cash Flows Actualiforecast

IHows | (Ouiffows|
Cash Recalpts
AR -cagh
Other
Toisl Cash Recelpts

Caxh Disbursaments

Payrol

Actounts Payable

Quitdonr Lease Payments% Rents
Toisl Op. Cash Disbursements.

Net Dpatating Cash Flow

Non-aperatihg Paymanls
Taxes (cash)
Capsx
Interest Expenss / Fees
Pra-petition revolver interest
Pre-patition barm loan intsrest
DIP facity interest
SVP/AG Commitmant Fea
SYP/AG DIP Fee
Professlonal Fass
Cher
Total Non-Operating Payments

Total Cash Disbursements

fash Balance
Beginning Gash Balance (per Gaok)
Mot Case inflow 1 (Qutlow]
Orawi{Repaymenty*
Envling Cash Balance [per boak)

DIE ioan:
Beyinning Balance
Drawi{Repayment)
Ending Balance

Total DIP
Available Undac QI

Lomphisnce Summary;
Cumutative Recaipls (Gudgated}

Curitative Receipls (Compliance @ 83.0% |

Curmulativa Disbursements {Budgated)
v Dich "

@ 15.0%

1,068,321 1.056,321 1,056,321 1,034,321 1,424,590 1,483,771 1,483,771 14368771 1,555,084 1,653,340 1,653,340 1,553,340 1,502,113
1,056,321 1,056,321 1,058,321 1,031,321 1,424,560 1383771 7,483,771 1.450.771 1.555 484 1653340 165334 1553340 1,592,133
- (1.049.812) - 11,048,812) - {1,048,812) - - 11,048,812} - {1,040.812) - (1,049,812)
(222,852) (213.762) (267.543) {221,017) (635,708) (271,740) (218,707) (220,259 (612,375} 221512} 1231,650) (2215121 (562,672)
. {47,503) - - {585,844) - {47,603} - (685 Ba4) - (47,603) - (685,844)
(222.552) (1311.177) (267.543) 11,270,329) (1,321,552) (1,321,552} (264,310} (220 258) [2.348,031) (221,512} 1,320.074) 1221,512) (2,208,528)
633,363 (254,856} 784778 (238.508) 103,033 182,218 1.219,460 1238512 (792,537} 1431828 324,266 1431828 (706,495)
- {18,750) - - . - 118,750) - - - - (18,750) -

(2498,504) (193,936) {193,335) 1193.836) (183,535) (193,836} {96,998} 166.988) (95,568} {95,988} (96,968) (85,958) 195,568)

- - - - - - - - . - - - (920,473}

- - - - - - - - - - - - (2,515,693}

- . - 148,750} - - - {1B3.750) - - - - (262,500}

- (2,833,500} - - - {1,281,000) - - - - (1,321,000 - -

(230,504] (3,045,286) (192,936) (352.686) (183,536) 1,474,536} 115,718) (260 71B) (95,568} (95,968} {1417 866} 115718 (3,795,832}
(513.856) (4,357,483} (461.479) 11,813,515) 11,515,488) (2,795,488} (380,023} (500.877) (2,444,599} (318,480} (2,747,042) {337,230 (6,094,457}
8017147 § 3558611 6,250,470 5850012 § 8271118 & 6180220 9EE7.503 % 10,971,245 11926039 § 1101853d $ 12,374,394 11,280862 § 12,598,802
542,465 (3,301,142) 584,842 {582.184) (80,808) (.1z2n7) 1,103,742 957,784 (643,505] 1,334,850 (1.083.702) 1,316,510 (4,502,328}

- - - - - 5,000,000 - - - - - - .
555,611 §.256.470 5.853.312 8271118 5,160,220 9,857,503 10,971,245 11,928,030 11,035,534 12,574,394 11,260,692 12,596,802 £ 094,474
—_— LA o —— =

15.000,000 % 15000000 13,000,000 15000000 § 45,000,000 § 15000000 20,000,000 $ 20,000,000 20,000,800 3 20,000,000 % 20,000,000 20,000,000 § 20,000,000
- - - - - 5,000,000 - - . - - - -
15,002,000 15,000,000 5,000,000 15,800,000 15,000,000 20,000,500 70,000,800 20,000,000 20,000,300 20,000,000 20,000,000 20,000,000 20,008,000
20,000,000 20,000,000 20,000,008 20,000,000 20,000,000 20,002,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000 20,000,000
5,000,000 5,000,000 §.000,000 5,000,000 £,000,000 - - - - - - - -
20,686,331 1,743,952 22.799.473 23,830,784 25,256,384 28,739,154 28,722,935 29,681,696 31,237,160 12.690.530 34,543,870 8,187,210 37,769,344
17,553,806 18,451,679 19,370,552 20,256,175 21,467,076 22,728,261 23,869,426 25,220,441 26,551 612 27 B56.951 26,362,200 30.767,628 32,120,842
30,261,935 24,539,308 35.100.876 30,714,301 38,220,678 41,028,367 41,408,336 41,907,372 44,352 371 44,670,852 47.417.884 47.755,124 53,549,585
34,824 225 39,835,307 40,366,008 42,221,550 43,964,361 47,180,323 47,617,355 48,193,473 51,008 227 51,371.479 54,530,578 54,918,393 61,827,023

1) Privva rats of 35% and 3.0% assiumed far O1-10 and O3-10, iapaciiel. Apphcable Kitgin inchees 7.0% duful rele
() Atsumat sutmaquent OIF drawaasma n 2010 of $5mm opcurs February 3, March 20, snd May 10




