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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE
X
Inre : Chapter 11
QUANTUM FOODS, LLC, et al.,' : Case No. 14-10318 (KJC)
Debtors. : Jointly Administered

Ref. Docket Nos. 12, 167, 324 & 352

X

FIRST AMENDED ORDER AMENDING FINAL ORDER (1) AUTHORIZING
POST-PETITION FINANCING, (2) GRANTING LIENS AND PROVIDING SUPER
PRIORITY ADMINISTRATIVE EXPENSE PRIORITY, (3) AUTHORIZING
USE OF CASH COLLATERAL AND PROVIDING FOR ADEQUATE
PROTECTION, AND (4) MODIFYING THE AUTOMATIC STAY,
PURSUANT TO SECTIONS 105, 361, 362, 363 AND 364 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULES 2002, 4001 AND 9014

This matter having come before the Court on May 21, 2014, upon the motion filed
on May 15, 2014 (the “Motion”) of Quantum Foods, LLC, Quantum Foods 213-D, LLC,
Quantum Culinary, LLC, GDC Logistics, LLC, and Choice One Foods, LLC, each as a debtor
and debtor-in-possession (collectively, the “Debtors”), requesting entry of a First Amended
Order Amending Final Order (1) Authorizing Post-Petition Financing, (2) Granting Liens and
Providing Super Priority Administrative Expense Priority, (3) Authorizing Use of Cash
Collateral and Providing for Adequate Protection, and (4) Modifying the Automatic Stay,
Pursuant to Sections 105, 361, 362, 363 and 364 of the Bankruptcy Code and Bankruptcy Rules

2002, 4001 and 9014 {Docket No. 324];

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number,
are: Quantum Foods, LLC (9437); Quantum Foods 213-D, LLC (1862); Quantum Culinary, LL.C (1302); GDC
Logistics, LLC (1997); Choice One Foods, LLC (9512). The Debtors’ mailing address is c/o Quantum Foods,
LLC, 750 South Schmidt Road, Bolingbrook, Illinois 60440.
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WHEREAS, On March 20, 2014 this Court entered its Final Order
(1) Authorizing Post-Petition Financing, (2) Granting Liens and Providing Super Priority
Administrative Expense Priority, (3) Authorizing Use of Cash Collateral and Providing for
Adequate Protection, and (4) Modifying the Automatic Stay, Pursuant to Sections 105, 361, 362,
363 and 364 of the Bankruptcy Code and Bankruptcy Rules 2002, 4001 and 9014 [Docket No.

167] (the “Final DIP Order”);

WHEREAS, by the Motion, the Debtors have requested the entry of this Order to
implement an amendment to the DIP Credit Agreement pursuant to the terms of the Third
Amendment To Senior Secured, Superpriority Debtor-In-Possession Credit Agreement (the
“Third DIP_Amendment™), a copy of which is attached hereto as Exhibit A, through an
amendment to the Final DIP Order;

WHEREAS, upon the record set forth by Debtors, including the Motion, the
filings and pleadings in these cases, the record of the proceedings heretofore held before this
Court with respect to the Motion, and sufficient cause appearing therefor and after due
deliberation, the Court hereby incorporates by reference all findings in the Final DIP Order;

WHEREAS, on May 21, 2014, the U.S. Trustee filed her Objection to the
Debtors’ Motion for Entry of an Order Authorizing the Debtors to Amend the Terms of That
Certain Engagement Letter Entered Into by and between the Debtors and City Capital Advisors,
LLC on January 28, 2014 and the Debtors’ Motion to Approve First Amended Order Amending
Final Order (1) Authorizing Post-Petition Financing, (2) Granting Liens and Providing Super

Priority Administrative Expense Priority, (3) Authorizing Use of Cash Collateral and Providing

2 (apitalized terms used in this First Amended Order but not defined herein shall have the meanings ascribed to

such terms in the Final DIP Order.
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for Adequate Protection, and (4) Modifying the Automatic Stay, Pursuant to Sections 105, 361,
362, 363 and 364 of the Bankruptcy Code and Bankruptcy Rules 2002, 4001 and 9014 and the
United States Trustee's Cross-Motion for Dismissal Or Conversion of the Chapter 11 Cases to
Chapter 7 Cases (the “UST Objection”);

WHEREAS, at the hearing on the Motion, the Debtors, DIP Agent and DIP
Lenders agreed to modify the relief requested in the Motion on the terms stated on the record;

WHEREAS, the Court adjourned the UST Objection with respect to the proposed
dismissal or conversion of the Debtors’ chapter 11 cases on the terms forth below.

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

1. The Debtors have prepared and delivered an Approved Budget (a copy of
which is attached to the Third DIP Amendment as Exhibit A) to the DIP Agent and the
Committee, which Approved Budget shall replace the existing Approved Budget commencing on
April 25, 2014.

2. The Third DIP Amendment is approved in all respects. In the event of any
conflict between the terms of the Final DIP Order and the Third DIP Amendment, the terms of
the Third DIP Amendment shall control.

3. All expenses incurred pursuant to the Approved Budget on or after April
25, 2014 through the earlier of (i) the final date of the Approved Budget and (ii) the date three
Business Days after delivery of a Trigger Notice, shall be included in the Carve Out as defined in
paragraph 25 of the Final DIP Order. The Transaction Fee, Compensation and Costs (as defined
in their respective engagement letters) and any other reimbursable expenses payable to Tiger

Capital Group, LLC and its affiliates and City Capital Advisors, LLC under their respective
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agreements shall be deemed an expense payable from the first gross proceeds of any applicable
disposition of the Debtors’ assets.
4. In addition to funding the items in the Approved Budget, the Agent and
Lenders shall fund a $45,000 advance to be used by the Creditors’ Committee to fund the
Creditors’ Committee’s pursuit of Bankruptcy Recoveries and, subject to the terms of the Third
DIP Amendment, secured by and repayable to the DIP Lenders out of the first proceeds (net of
costs and expenses) of the Bankruptcy Recoveries.
5. Notwithstanding anything to the contrary in the Loan Documents, the DIP
Orders, the Pre-Petition Loan Documents or otherwise: (i) the DIP Agent and DIP Lenders shall
"not have any interest in Commercial Tort Claims (other than Commercial Tort Claims against
Raging Bull Acquisition Company LLC and its affiliates (including without limitation Oak Tree

Capital Management, L.P.) (“Raging Bull Recoveries”); provided, however, that the DIP Agent

and DIP Lenders shall be entitled to payment in full of any amounts owed by any DIP
Guarantors under their Facility Guaranties prior to any recovery by the Debtors’ estates on any
Commercial Tort Claims (or other claims) against any DIP Guarantors; (ii) all Raging Bull
Recoveries shall be distributed as set forth in Section 1.(e) of the Third DIP Amendment; and
(iii) all Bankruptcy Recoveries shall be distributed as set forth in Section 1.(f) of the Third DIP
Amendment.

6. Except as expressly set forth in paragraph 5, above, the DIP Agent and the
DIP Lenders shall continue to be entitled to all of the same rights, liens, priorities and protections
provided for under the Final DIP Order, as amended by this First Amendment to Final DIP

Order, and the DIP Loan Documents.



|

Case 14-10318-KJC Doc 353 Filed 05/22/14 Page 5 of 6

7. Notwithstanding any other agreements to the contrary, including without
limitation the Second Stipulation Between the Official Unsecured Creditors Committee and
Crystal Financial LLC, Agent for the Pre-Petition Lenders and the DIP Lenders, for Extension of
Challenge Period [Docket No. 301}, the Challenge Period Termination Date shall be the date of
entry of this Order and no Challenge Proceeding shall be brought, and therefore the Prepetition
Agent and the Prepetition Lenders are entitled to the benefit of all the releases contained in the
Final DIP Order, including, without limitation, the Debtors’ Stipulations contained in Finding E
thereof.

8. The release provided in Section 9 of the Third DIP Amendment is hereby
approved and effective as of the date of the entry of this Order, and shall be binding on the
Debtors, their estates, the Committee and their successors.

9. Nothing in this Order shall be deemed to modify Paragraph 25(c) of the
Final DIP Order or the Third DIP Amendment. Furthermore, nothing in this Order shall be
deemed to modify the treatment of the Deposit as defined in the Stalking Horse Agreement and
as set forth in Paragraph 4 of the Order (4) Approving Bid Procedures for the Sale of
Substantially All of the Debtors’ Assets and Authorizing the Debtors to Enter into the Stalking
Horse Agreement, (B) Scheduling the Auction, (C) Authorizing Reimbursement of Purchaser
Expenses, (D) Approving the Deposit Escrow Agreement, (E) Approving the Assumption and
Assignment Procedures related to the Sale, (F) Scheduling the Sale Hearing and (G) Approving
the Form of Sale Notice (the “Bid Procedures Order”) [Docket 162] and as further detailed in the
bidding procedures attached as Exhibit A to the Bid Procedures Order.

10.  The terms and provisions of this First Amendment to Final DIP Order

shall be valid and binding upon Debtors, all creditors of Debtors and all other parties-in-interest
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from and after the date of the entry of this First Amendment to Final DIP Order by this Court.
The terms and provisions of this First Amendment to Final DIP Order shall be effective
immediately upon entry of this First Amendment to Final DIP Order pursuant to Bankruptcy
Rules 6004(g) and 7062.

11. A status conference on the UST Objection shall be held on June 26, 2014
at 3:00 p.m. (ET) (the “June Hearing”). A hearing on the UST Objection shall be held on July 2,
2014 at 4:00 p.m. (ET) to the extent the Court determines at the June Hearing that the UST
Objection shall go forward with respect to the dismissal or conversion of the Debtors’ chapter 11
cases. The UST Objection is otherwise overruled with respect to the Motion.

12.  Except as expressly set forth in this First Amendment to Final DIP Order,
all of the terms, conditions and provisions of the Final DIP Order and the DIP Loan Documents

are hereby ratified and reaffirmed in all respects and shall remain in full force and effect.

Dated: May&ﬂo 14 -

R G

Kevin .Cz;r,ey ‘
United Btates Bakkruptcy Judg
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Exhibit A

THIRD DIP AMENDMENT
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THIRD AMENDMENT
TO SENIOR SECURED, SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

THIS THIRD AMENDMENT TO SENIOR SECURED, SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT AGREEMENT (this “Amendment”), is dated as of
May |5 , 2014 by and among (i) Quantum Foods, LLC, as debtor and debtor-and-possession
(the “Lead Borrower™), (ii) the other Borrowers party hereto, each as a debtor and debtor-in-
possession (together with the Lead Borrower, the “Borrowers”), (iii) the lenders party hereto (the
“Lenders”), and (iv) Crystal Financial LLC, in its capacities as administrative agent and
collateral agent (in such capacities, the “Agent”) under the DIP Credit Agreement (as defined
below).

WHEREAS, the Borrowers and certain Guarantors (such Guarantors collectively with
the Borrowers, the “Loan Parties™), the Lenders and the Agent are party to a certain Senior
Secured, Superpriority Debtor-in-Possession Credit Agreement dated as of February 20, 2014 (as
amended and in effect, the “DIP Credit Agreement”); and

WHEREAS, certain Events of Default have occurred and are continuing under the DIP
Credit Agreement and as a result thereof, pursuant to a notice dated April 25, 2014 (the
“Termination Notice”) from the Agent to the Loan Parties, among other things, the Agent
notified the Loan Parties that as a result of the occurrence of such Events of Default, the Agent
declared the Revolving Commitments of each Lender under the DIP Credit Agreement to make
Loans to be terminated, and advised the Loan Parties that if any further Loans were to be made,
the Lenders would do so only if the Lenders, in their sole and exclusive discretion, determined to
do so;

WHEREAS, as a result of the receipt of the Termination Notice, the Borrowers have
been forced to cease their ordinary course operations; and

WHEREAS, the Agent has notified the Loan Parties from time to time of the willingness
of the Lenders, in their sole discretion, to make certain Loans to the Borrowers to pay certain
specified expenses of the Borrowers; and

WHEREAS, the Borrowers are in the process of liquidating the Collateral subject to and
in accordance with any conditions which may be imposed by the Bankruptcy Court, and
notwithstanding the fact that the Agent and the Lenders have no obligation to make further
Loans or other extensions of credit under the DIP Credit Agreement, the Lenders desire to make
certain Loans to the Borrowers to pay certain specified expenses of the Borrowers from time to
time in accordance with the terms of the Approved Budget in order to allow the Borrowers to
maximize the net recovery from the liquidation of the Collateral; and
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WHEREAS, notwithstanding the fact that the Agent and the Lenders currently have no
obligation to make further Loans or other extensions of credit under the DIP Credit Agreement,
the Borrowers, the Lenders and the Agent desire to amend certain provisions of the DIP Credit
Agreement as provided herein to clarify the basis upon which the Agent and the Lenders shall be
obligated to make Loans and other extension of credit to the Borrowers from time to time; and

WHEREAS, on April 25, 2014, the Agent delivered the Carve Out Trigger Notice to the
Lead Borrower, its lead counsel, the U.S. Trustee and lead counsel to the Creditors’ Committee;
and

WHEREAS, the Agent and the Lenders have agreed, subject to the terms and conditions
hereof, to withdraw the Carve Out Trigger Notice and to reinstate the Professional Expense
Carve Out and to modify the Professional Expense Carve Out as set forth herein; and

WHEREAS, the Borrowers, the Lenders and the Agent desire to amend certain other
provisions of the DIP Credit Agreement as provided herein and subject to the terms and
conditions set forth herein.

NOW, THEREFORE, in consideration of the premises, the covenants and agreements
contained herein, and other good and valuable consideration, the receipt and adequacy of which
are hereby acknowledged, the Borrowers, the Lenders and the Agent hereby agree as follows:

1. AMENDMENTS TO DIP CREDIT AGREEMENT. The provisions of the DIP Credit
Agreement are hereby amended as follows:

a. The DIP Credit Agreement is hereby amended by deleting the term “Borrowing
Base” and all references to Loans to be made and Letters of Credit to be issued
based on the Borrowing Base. Any Credit Extensions made pursuant to the DIP
Credit Agreement shall be made solely in accordance with the Approved Budget.

b. Each of the Borrowers, the Agent and the Lenders acknowledge and agree that the
budget attached hereto as Exhibit A and incorporated by reference herein shall be
deemed the “Approved Budget” as of the date hereof unless replaced in
accordance with Section 7.15 of the DIP Credit Agreement.

C. Prior to an Event of Default occurring after the date hereof, the Agent and
Lenders shall fund all amounts set forth in the Approved Budget.

d. In addition to funding in the Approved Budget, the Agent and Lenders shall fund
a $45,000 advance to be used by the Creditors’ Committee to fund the Creditors’
Committee’s pursuit of Bankruptcy Recoveries and, subject to 1(¢), such advance
shall be secured by and repayable to the Lenders out of the first proceeds (net of
costs and expenses) of the Bankruptcy Recoveries.

e. The Agent and Lenders waive any and all interests they have, whether pre-
petition or post-petition, in all Commercial Tort Claims (other than Commercial
Tort Claims against Raging Bull Acquisition Company LLC and its affiliates
(including without limitation Oak Tree Capital Management, L.P.) (“Raging Bull

2
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Recoveries™)), whether provided in the Loan Documents, the DIP Orders, the Pre-
Petition Loan Documents or otherwise; provided, however, that Agent and
Lenders shall be entitled to payment in full of any amounts owed by the
Guarantors under the Facility Guaranty and/or by the limited guarantors pursuant
to the Amended and Restated Limited Guaranty prior to any recovery by the
Debtors’ estates on any Commercial Tort Claims (or other claims) against any
Guarantors. Proceeds of Raging Bull Recoveries shall be distributed as follows:

i) First, to pay any accrued fees and expenses of pursuing Raging Bull
Recoveries;

ii) Second, 80% of all further Raging Bull Recoveries to the Agent and
Lenders and 20% to the Debtors’ estates for the benefit of administrative,
priority and general unsecured creditors other than Agent and Lenders.

Bankruptcy Recoveries shall be distributed as follows:

i) First, $45,000 to the Agent to provide for the repayment of the $45,000
described in section 1(d);

ii) Second, to pay any accrued fees and expenses of pursuing Bankruptcy
Recoveries;

iii) Third, to the Debtors’ estates for the benefit of administrative, priority and
general unsecured creditors other than Agent and Lenders until the estates
have received One Million Dollars ($1,300,000); and

iv) Fourth, 50% of all further Bankruptcy Recoveries to the Agent and
Lenders and 50% to the Debtors’ estates for the benefit of administrative,
priority and general unsecured creditors other than Agent and Lenders.

Each of the Borrowers, the Agent and the Lenders acknowledge and agree that on
and after the date hereof, all Borrowing Base Certificates and related Collateral
reporting requirements set forth in Section 6.02 of the DIP Credit Agreement shall
be replaced with the requirements set forth in Exhibit B attached hereto and
incorporated by reference herein.

The DIP Credit Agreement is hereby amended by deleting Sections 6.01(a), (b)
and (c) thereof in their entirety.

By their execution below, the Agent and the Lenders hereby confirm the
withdrawal of the Carve Out Trigger Notice and the reinstatement of the
Professional Expense Carve Out under the DIP Credit Agreement.

The definition of “Professional Expense Carve Out” under the Credit Agreement
is hereby replaced in its entirety with the following:
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“Professional Expense Carve Out” shall mean a carve out for the following expenses: (i)
all fees required to be paid to the Clerk of the Bankruptcy Court; (ii) all statutory fees
payable to the U.S. Trustee pursuant to 28 U.S.C. § 1930(a)(6) and 28 U.S.C. § 156(c);
(iii) all accrued and unpaid fees, disbursements, costs and expenses incurred by Case
Professionals to the extent allowed at any time, through the date of service by the Agent
of a Carve Out Trigger Notice, as limited by the respective Approved Budget amounts for
each Case Professional or category of Case Professional through the date of service of
said Carve Out Trigger Notice, whether allowed by the Bankruptcy Court prior to or after
delivery of a Carve Out Trigger Notice less the amount of pre-petition retainers received
by such Case Professionals; (iv) all accrued amounts set forth in the Approved Budget,
through and including the earlier of (A) the last date of such Approved Budget and (B)
three Business Days after delivery of a Carve Out Trigger Notice; (v) all monthly fees
and expense reimbursement due to Tiger Capital Group, LLC (“Tiger”) and City Capital
Advisors (“City Capital”) (or such other firms retained by the Borrowers and satisfactory
to the Agent) relating to the disposition of the Borrowers’ assets pursuant to their
respective retention agreements with the Borrowers as approved by the Bankruptcy Court
(or as modified with the consent of Agent); and (vi) all accrued and unpaid fees,
disbursements, costs and expenses incurred by the Case Professionals after the date of
service of a Carve Out Trigger Notice, to the extent allowed at any time, in an aggregate
amount not to exceed (x) the lesser of (A) $150,000 or (B) the remaining amount of such
fees, disbursements, costs and expenses as set forth in the Approved Budget, less (y) the
amount of pre-petition retainers received by such Case Professionals and not applied to
the fees, disbursements, costs and expenses set forth in clause (iii) above. The
Transaction Fee, Compensation and Costs (as defined in their respective retention
agreements) and any other reimbursable expenses payable to Tiger and City Capital
under their respective retention agreements shall be deemed an expense payable from the
first gross proceeds of any applicable disposition of the Borrowers’ assets. The
Professional Expense Carve-Out shall be reduced on a dollar-for-dollar basis by any
payments of fees or expenses of the Case Professionals.

k. Each of the Borrowers, the Agent and the Lenders hereby acknowledge and agree
that any so called “turn-key sale” consummated by the Borrowers with respect to
any of their locations, whether such sale is arranged by City Capital or otherwise,
shall be subject to the approval of the Agent in its sole discretion.

1. Section 6.21(b) of the DIP Credit Agreement is hereby deleted in its entirety and
the following is substituted in its stead:

“(b)  On or before May 15, 2014, the Borrowers shall have filed a motion under
Section 365 of the Bankruptcy Code requesting extension of the date on which the
Borrowers must assume or reject leases to 210 days after the entry of the order for
relief, with an order so extending that deadline to be have been entered by the
Bankruptcy Court on or before May 28, 2014; provided that, in the event that the
Borrowers shall not have filed such motion on or before May 15, 2014, the Agent
may do so on the Borrowers behalf and the Borrowers hereby grant the Agent a
power of attorney to so file such motion. The Borrowers may not, without the
prior written consent of the Agent, assume, assume and assign, or reject leases.”
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m. Section 6.21of the DIP Credit Agreement is hereby amended by adding the
following clause (d) at the end thereof:

“(d)  The Borrowers shall have engaged a liquidation firm satisfactory to the
Agent to conduct a sale of all or substantially all of the Borrowers’ assets on or
before May 15, 2014, and the Borrowers shall have obtained an order of the
Bankruptcy Court approving such engagement on or before May 28, 2014.”

n. Section 8.01(b) is hereby deleted in its entirety and the following is substituted in
its stead:

““b) Specific Covenants. Any Loan Party fails to perform or observe any term,
covenant or agreement contained in any of Sections 6.01, 6.02, 6.03, 6.05, 6.07,
6.10, 6.11, 6.12, 6.13, 6.21 (other than 6.21(c)(vi) or (vii)) or ARTICLE VII; or”

o. Each of Sections 8.01(j), 8.01(1), 8.01(n) and 8.01(s) is hereby deleted in its
entirety and “[Reserved]” is substituted in its stead.

2. COSTS AND EXPENSES. Each Borrower agrees that the Agent may charge the Loan
for all reasonable fees, costs and expenses incurred by the Agent in connection with this
Amendment, including, without limitation, reasonable legal fees and costs (and without
duplication, the allocated cost of in-house legal counsel), as set forth in the DIP Credit
Agreement and the DIP Orders.

3. CONDITIONS TO EFFECTIVENESS. This Amendment shall become effective on
the date (the “Third Amendment Effective Date”) upon which each of the following have

occurred:

a. the Agent shall have received one or more counterparts of this Amendment, duly
executed, completed and delivered by the Agent, each Lender and each Borrower;
and

b. Approval by the Bankruptcy Court.

4. NO OTHER AMENDMENTS; ACKNOWLEDGMENT OF OBLIGATIONS.
Except for the amendments set forth in Section 2 of this Amendment, the DIP Credit
Agreement and the other Loan Documents shall remain unchanged and in full force and
effect. Nothing in this Amendment is intended, or shall be construed, to constitute a
novation or an accord and satisfaction of any Borrower’s Obligations under or in
connection with the DIP Credit Agreement and any other Loan Document or to modify,
affect or impair the perfection or continuity of the Agent’s security interest in, (on behalf
of itself and Lenders) security titles to or other liens on any Collateral for the Obligations.

5. REPRESENTATIONS AND WARRANTIES. Each Borrower hereby represents and
warrants to the Agent and the Lenders as follows:

a. Representations and Warranties. Each Borrower hereby represents and
warrants that, after giving effect to this Amendment, each of such Borrower’s

5
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representations and warranties contained in the Loan Documents is true anfl
correct on and as of the date hereof, except for Section 5.07 of the DIP CrC('ilt
Agreement and except for any representation and warranty that relates by its
terms only to a specified date (in which case, it shall be true on and as of such

date).

b. Binding Effect of Documents. This Amendment and the other Loan Documents
have been duly executed and delivered to the Agent and the Lenders by such
Borrower and are in full force and effect, as modified hereby. This Amendment
constitutes the legal, valid and binding obligation of each Borrower enforceable in
accordance with its terms. Each Guarantor hereby confirms that the Guaranty to
which it is a party will continue to guarantee to the fullest extent possible, the
Guaranteed Obligations (as defined in such Guaranty) and ratifies all the
provisions of the Guaranty and all other Loan Documents to which it is a party.

c. No Conflict, Etc. The execution, delivery and performance of this Amendment
by such Borrower will not violate any law, rule, regulation or order or contractual
obligation or organizational document of such Borrower and will not result in, or
require, the creation or imposition of any lien, claim or encumbrance of any kind
on any of its properties or revenues.

6. ADVICE OF COUNSEL. Each of the parties represents to each other party hereto
that it has discussed this Amendment with its counsel.

7. SEVERABILITY OF PROVISIONS. In case any provision of or obligation under this
Amendment shall be invalid, illegal or unenforceable in any applicable jurisdiction, the
validity, legality and enforceability of the remaining provisions or obligations, or of such
provision or obligation in any other jurisdiction, shall not in any way be affected or
impaired thereby.

8. COUNTERPARTS. This Amendment may be executed in multiple counterparts, each
of which shall be deemed to be an original and all of which when taken together shall
constitute one and the same instrument. Delivery of an executed signature page of this
Amendment by facsimile transmission or electronic transmission shall be as effective as
delivery of a manually executed counterpart hereof.

9. RELEASE.

a. In consideration of the agreements of the Agent and the Lenders contained herein
and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, each Borrower, on behalf of itself and its
successors, assigns, and other legal representatives, hereby absolutely,
unconditionally and irrevocably releases, remises and forever discharges the
Agent and each Lender and its respective successors and assigns, and its
respective present and former shareholders, affiliates, subsidiaries, divisions,
predecessors, directors, officers, attorneys, employees and other representatives
(the Agent, the Lenders and all such other persons being hereinafter referred to
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collectively as the “Releasees” and individually as a “Releasee”), of and from.all
demands, actions, causes of action, suits, covenants, contracts, controversies,
agreements, promises, sums of money, accounts, bills, reckonings, damages and
any and all other claims, counterclaims, defenses, rights of set-off, demands and
liabilities whatsoever (individually, a “Claim” and collectively, “Claims™) of
every name and nature, known or unknown, suspected or unsuspected, both at law
and in equity, which either Borrower or any of its respective successors, assigns,
or other legal representatives may now or hereafter own, hold, have or claim to
have against the Releasees or any of them for, upon, or by reason of any
circumstance, action, cause or thing whatsoever which arises at any time on or
prior to the Third Amendment Effective Date, including, without limitation, for or
on account of, or in relation to, or in any way in connection with the DIP Credit
Agreement or any of the other Loan Documents or transactions thereunder or
related thereto.

b. Each Borrower understands, acknowledges and agrees that its release set forth
above may be pleaded as a full and complete defense and may be used as a basis
for an injunction against any action, suit or other proceeding which may be
instituted, prosecuted or attempted in breach of the provisions of such release.

c. Each Borrower agrees that no fact, event, circumstance, evidence or transaction
which could now be asserted or which may hereafter be discovered shall affect in
any manner the final, absolute and unconditional nature of the release set forth
above.

GOVERNING LAW. THIS AMENDMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE BANKRUPTCY CODE AND THE
LAWS OF THE STATE OF NEW YORK.

ENTIRE AGREEMENT. The DIP Credit Agreement and the other Loan Documents as
and when amended through this Amendment embodies the entire agreement between the
parties hereto relating to the subject matter thereof and supersedes all prior agreements,
representations and understandings, if any, relating to the subject matter thereof.

NO STRICT CONSTRUCTION, ETC. The parties hereto have participated jointly in
the negotiation and drafting of this Amendment. In the event an ambiguity or question of
intent or interpretation arises, this Amendment shall be construed as if drafted jointly by
the parties hereto and no presumption or burden of proof shall arise favoring or
disfavoring any party by virtue of the authorship of any provisions of this Amendment.
Time is of the essence for this Amendment.

[Signature Page to Follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to
Senior Secured, Superpriority Debtor-in-Possession Credit Agreement to be duly executed and
delivered as of the day and year specified at the beginning hereof.

AGENT AND LENDERS:

CRYSTAL FINANCIAL LLC, as Agent
and as a Lender

By: /ﬁ /1N

Name,Christopher A. Arnold”
Title: Senior Managing Director

SOLAR CAPITAL LTD., as a Lender

By:
Name:
Title:

DA FUNDING, LLC, as a Lender

By:
Name:
Title:

[Signature Page to Third Amendment to DIP Credit Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to
Senior Secured, Superpriority Debtor-in-Possession Credit Agreement to be duly executed and
delivered as of the day and year specified at the beginning hereof.

AGENT AND LENDERS:

CRYSTAL FINANCIAL LLC, as Agent

and as a Lender

By:

Name: Christopher A. Arnold
Title: Managing Director

SOLAR CAPITAL LC/? ,as a Lender

e W
¥$Ine gfﬂ‘h} 5 6%()«2')
e /(Cow{\x/l \/lb 702(5!

DA FUNDING, LLC, as a Lender

By:

Name:;
Title:

|Signature Page to Third Amendment to DIP Credit Agreement]
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IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to
Senior Secured, Superpriority Debtor-in-Possession Credit Agreement to be duly executed and
delivered as of the day and year specified at the beginning hereof.

AGENT AND LENDERS:

CRYSTAL FINANCIAL LLC, as Agent
and as a Lender

By:
Name: Christopher A. Arnold
Title: Managing Director

SOLAR CAPITAL LTD., as a Lender

By:
Name:
Title:

DA FUNDING, LLC, as a Lender

Name: \Rebad Dalo
Title: Crecine Mana iy © wad—

[Signature Page to Third Amendment to DIP Credit Agreement]
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BORROWERS:

QUANTUM FOODS, LLC, as Lead Borrower and

asa Borrower debtor Wessmn
By:

Name: i*dg.é{ B. Reilly
Title: Chief Administéative Officer

QUANTUM FOODS 213-D, LLC, as a Borrower,
debtor and debtor-in-possessi

By/’/Va?M

Name: Edgar*B. Rellly
Title: Chief Administrative Officer

QUANTUM CULINARY, LLC, as a Borrower,
debtor and debtor-in-possessi

By/%@'i

Name: Edgar B. Reilly
Title: Chief Administralive Officer

GDC LOGISTICS, LLC, as a Borrower, debtor and
debtor-in-possession

By:
Name: Edga
Title: Chief Administrative Officer

CHOICE ONE FOODS, LLC, as a Borrower,
debtor and debtor-in-possessi

By: ZAty
Name: Edgar B. Reilly,
Title: Chief Administrative Officer
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GUARANTORS:

NORTHSTAR FOODS (QRME), LLC, as a
Guarantor, debtor and debtor-in-possession

By:
Name:
Title:

QUANTUM ROSA MYSTIC ENTERPRISES,
LLC, as Guarantor, debtor and debtor-in-possession

By:
Name:
Title:

10
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The undersigned hereby acknowledge receipt of the foregoing amendment and hereby conﬁm}s
that the Amended and Restated Limited Guaranty dated January 2, 2014 to which it is a party 1s

ratified and confirmed in all respects:

By:

Edward B. Bleka

By:

Jane Bleka

BLEKA PROPERTIES, LLC

By:
Name:
Title:

11
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EXHIBIT A

APPROVED BUDGET



Case 14-10318-KJC Doc 353-1 Filed 05/22/14 Page 16 of 18

TVIENIALINOD ONV Q393 NINd

“fpaenp Auedwiod 3U} Jo UORESITD UE 2G 10U 1EYS PUE 'SP32001d (BI91EH0D WA} S19PUR) AU} AG IN0 SAIRI 102.1P € SE Ajuo ajqeked aq [{_YS SIaNISUl J0§ PAPNIOUL SjuswAed uonueds Auy
-sluawAed JusWINI9S JAWCISN Pue ‘Syyausq ‘Joiked Jo pasudwos Auewnd sie sjuswAed swiel) uiwpy GZ/v 9d

TIPN

£TE'L €TEL €88°L 9L6°L T00'8 920'8 TL0'8 960'8 z6Z'8 t's (214 ] 0TZ's vov's TZS'0T 0S6°ZT swiep v

- - osy 11414 89€ x4 4 €TTT $90'Y 866 5T6 88 £82°C -1 x4 65T TST'T Bujpuwisino $09) [eUOISSOJ0IJ
LYE'YT LYE'VT 9T0'vT 6L8'ET TT8'ET 0Z6'€2 8Y5'6Z 09108 0v9'0E 800°TE 9TY'sE ££5'6€ EESTY 88T'TY eouereq Sujpus
{ovs'ee) (80T) - - L (L18'0) (LL0) (Y] (LLp) (1¥1°9) (LL6'S) (111'8) oov't) (9v9'y) S91IOA0DD! 1S53
816'CT 8y 8T 89 89 6vZ'C 591 162 60t 6€L 098'T 8IT'T yv9'e 9zL'T SIAWSINGSIP :SNid
- 910'vT 618'€C TT8'€T 0Z6'ET 8¥G'6T 09T'0€ 0v9'0€ 800'TE 9TH'sE €EG'6E €EG'TY 88T'ZY 80Z'Sy - souejeq Buels

PIRMIOL{10) dIQ

PEO'ST § S96'BT § COT6T § OLTGT $ TO06GT § EEv'EL $ TZETT § THETT § EL6TT § S99L § SYv'E § SBYPT § €69 $ zz®) $ SAREIMUND - MOY YSEO ION

YE0'ST [(1%] (8¢7) (89) 60T 829's zT9 [ ] 89¢ 80b'v LIT'Y 666'T 952 0Z6'C (zT'e) Moy yseo JoN
ObB'EE 80T - - ur LL8'L LL [77) LLL LL6'S LIT'E oov'y 9p9'y - SO4IOA000] 10SSE [§10L
801 801 - - - - - - - - - - - - - Y10
00T'L - - - - 00T'L - - - - - - - . - wswdinbg g Alsuiyoey
€0Z'y - - - - 009 009 009 009 009 009 009 - - - Auoyuaaul
6zv'zT - - - LT F¥A" LT 1T LT LYS'y L0E'6 118T oov'y o'y - ajqeAIZd3Y SIUNOIDY

ISHIDA0ID) JOSSY
(902'ST) (8ep) (8eT) (89} (89) [({2x4] (s9T) ez) (s0t) (eel) (098'T) (sLT') r9‘e) 9ZL‘T) zz'e) SUGULTINGSIP [KI0L
(906'¢) (€0E} - - - (8v8) - - - - (€95'T) (0g) (9:8) - (98¢) $994 |BUOISS}04d
(ToL) - - - - (104) - - - - - - - - - 53507 J03epINbIY
(666'T) 02 [(74] (02) (02 69) (82) (82) (82) (gT2) (ysT) (STT) (ov8) (292) (281 43O 7 dURINSU| ‘PaTE{RY-JALI0ISND
(€v0'2) (02) (02) oy . (02 (ozw) (ze) (187) (V2193 oz 2g) (ze) (2€) 61%) @9m) paiejey Aljoey
(1182 (s6) (86} (€) (€) (967) (18) (88) (66T) 62} (98) @z (zog) (ste) - pateay 1 ||oJAed
(989'c) - - (62) (62) (C-14] (s2) ({-14] (s2) [(-14] (62) €12) (¥60'2) 62) (€60'T) Swite() UIWPY §Z/b 34d

SJUBWRSINGSIQ

[T ang-1 -5z In7-8T nrIT ney ung-Lg unr-gz ung-gt uar-9 Aew-0€ Aew-£2 Aew-91 Aew-6 Aew-g :papUI-NIOM

4 E 4 4 4 E] 4 El El E] El (4 / v)isesasod /jemay

4 4 E]
tT €T T 1T 07 6 8 L 9 S v £ t4 T BEETES

15290404 MOL4 yseD Je3png umoq-puIm
971 ‘$p003 wmuend



Case 14-10318-KJC Doc 353-1 Filed 05/22/14 Page 17 of 18

- - 0z 87 ST £7 [ %4 0C 8T ST £T 09 89 SS €S souejeq Buipu3
(€2) (oT) - - - (€T) - - - - {os) - - - - suswied
(zT) (1) - - - - - - - - - - - - - uoneondde Joule1oy

-1 € € € € € € 3 € € 3 € € £ € (52/p150d) fenisoy
0s [+14 :13 ST €1 14 114 8t ST £T 09 8S S5 £S5 0% souereq Buiuideg
1030 / JueBy SuponoN @ suelo

- - 1€ vE 0€ ST 14 ot SE 0ot 14 6.2 viT S¥9 [o14] oouejeq Suipuz

(002) {ov) - - - 6z} - - - - (652) - (918} - - sjuswiey
59 € € v [ [ [ S [ S [ S [ S [ {52/t 1504) Sfeniooy
GE9 LE e 0t 114 514 oy =13 114 j:24 6.T vie Sv9 or9 i) souejeq uuuidog

3019 vd4 200N

. . - - - - - - - - - [1)4 ot [ ot aouefeq Butpul

(06) - - - - - - - - - (ot} (08 - - (0s) siauiked
o - - - - - - - - - - o€ - - - (gz/1s0d) eniooy
09 - - - - - - - . - ot 4 ot ot 09 aueeq Juuuiag

ended 40
- 4] €€ [} 8T h°14 S8 08 Sl 0L S9 6.7 69T ST 6ET ooueteq 3uipu3

(eze) (8} - - - (59) - - - - [[Z43] - - - (9z1) sjuawked
[(V24] (12) - - - - - - - - - - - - - uoneodde Jaueloy
00T € € € € S S g S S oT ot 11 ST ST (5z/11s0d) jeniooy
0se €€ 0¢ 82 ST S8 08 1:7] oL <9 6.7 697 ST 6ET fo°re 2oueieq Buuuiieg

Aemepuo) Sunop
- - 06 08 0L 09 00¢ 06T 081 G9T 0ST G8L S94 ovL S69 9ouefeq Suipug

(598) (g9) - - - [(133] - - - - (0s9) - - - - suawied
(5¢) (g¢) - - - - - - - - - - . - - uoneaydde Joueldy
0se ot ot o1 o1 oT ot ot ST 19 ST 0T 14 Sy Sy (5z/t150d) |ensooy
099 06 08 0L 09 00¢ 06T 081 59T 0ST S8L S9. ore S69 8so souejeq Butuuideg

umEns @ UOISUIM
- - 0ST [1:43 0T 0zt org9 065 09 0€S 00S 064 ST ST19 06y soueleq Buipu3
(5z5'T) (08} - - - (00S) . - - - (59¢) - - - (ot9) swowred
(oot) (00T) - - - - - - - - - - - - - voneotydde 1aure1dy
059 - o1 ot ot 114 0z 13 124 124 G 173 00T SZT szt {5z /1s0d) (ensooy
SL6 057 (149 0ET (743 079 065 09% 0€S 008 064 STL S19 434 546 aouejeq JuuuiBag
[IE]
- - 0sy f44 ] 89¢ £2€ [XAN1 590'T 866 526 88 £82'C avt'e 6SE'Z (41 4 aouejeq Buipu3
[(734] (pL7) - - - - - - - - - - - - - Jauie1a. J0 uonesyddy
(906'€) (€0€) - - - (8v8) - - - - (£95'T) (0g) (9.8) - (984) swawhed
GSE'T 8z 8¢ 144 *14 8y 8S 89 €L 81 821 897 €97 802 £z (5z/tisod) feruooy
§ZL'T $ oSy $ T $ 89¢ $ €TE $ £TT'T $ S90'7 $ 866 $ GT6 $ 8v8 $ £8CC $ 9vt'e $ 6SET $ ISt $ st $ uejeq Juuidsg
[ER120€ 00} |PUOLSSA01y

194-6¢ 191-8% nr-TT [Lig 4 unf-Lg uar-og unf-9
E] E 4 4 4 4 E] 4 4 E]
1 €T (43 T 0T 6 8 9 S

130} Kew-0¢ Aewez Aew-9T Aew-6 Aew-g PAPUI-HIIM
4

3 4 3 {4 /) 15828104 / [emOY
14 € z 1

IRELTYY

500 [@U0}550)01g J0TPNG UMOG-PUIM
9T1 ‘spood wmuend



1

Case 14-10318-KJC Doc 353-1 Filed 05/22/14 Page 18 of 18

EXHIBIT B
REPORTING REQUIREMENTS

The following shall be delivered by the Borrowers on a daily basis, in each case in a form
acceptable to the Agent:
1. Disbursements made by line item tied to Approved Budget
2. Disbursements made to each vendor
3. Loan balance roll-forward
4. Operating account roll-forward
5. Checks and float roll-forward
6. Collateral roll-forward by asset class



