SO ORDERED.

SIGNED this 30th day of June, 2017.
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United States Bankruptcy

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF KANSAS

IN RE:
A-OK ENTERPRISES, LLC
Debtor(s)
IN RE:
A-OK 1,LLC
Debtor(s)
IN RE:
A-OK 2, LLC
Debtor(s)
IN RE:
A-OK 3,LLC
Debtor(s)
IN RE:
A-OK, INC.
Debtor(s)

Case No. 17-11096
Chapter 11

Case No. 17-11098
Chapter 11

Case No. [7-11099
Chapter 11

Case No. 17-11100
Chapter 11

Case No. 17-11097
Chapter 11
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SECOND INTERIM ORDER AUTHORIZING USE OF
CASH COLLATERAL AND GRANTING ADEQUATE PROTECTION
TO SIMMONS BANK, SUCCESSOR BY CONVERSION TO
SIMMONS FIRST NATIONAL BANK

This matter comes before the Court on the Stipulated Motion for Interim Order
Authorizing Use of Cash Collateral and Granting Adequate Protection to Simmons Bank,
Success by Conversion to Simmons First National Bank and the Interim Order Authorizing Use
of Cash Collateral and Granting Adequate Protection to Simmons Bank, Successor by
Conversion to Simmons First National Bank. The debtors, A-OK Enterprises, LLC, a Kansas
limited liability company; A-OK 1, LLC, a Kansas limited liability company; A-OK 2, LLC, a
Kansas limited liability company; A-OK 3, LLC, a Kansas limited liability company; and A-OK,
Inc., a Kansas corporation, (the “Debtors”) appear by and through their counsel Hinkle Law Firm
LLC. Simmons Bank, successor by conversion to Simmons First National Bank (“Simmons
Bank™) appears by and through its counsel, James R. Angell of Kc_:_nngiy Bg.rkley.Y.arn.eyiqh &
Williamson, Chartered. Charles Snyder appears on behalf of the United States Trustee. There
are no other appearances.

WHEREUPON, the Court, upon reviewing the file, pleadings and hearing statements of
counsel, finds that all terms of the existing Interim Order shall be extended until a final hearing
scheduled for July 13, 2017 at 10:30 a.m. Any objections must be filed with the Clerk of the

Bankruptcy Court on or before the close of business on July 10,2017, In the event an objection is

filed, the hearing on July 13, 2017 at 10:30 a.m. will be an evidentiary hearing. A copy of the
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proposed Final Order Authorizing Use of Cash Collateral and Granting Adequate Protection to

Simmons Bank, Successor by Conversion to Simmons First National Bank is attached hereto.

The Debtors shall serve notice of this Second Interim Order on: (i) the United States

Trustee; (ii) counsel for Simmons Bank, successor by conversion to Simmons First National Bank;

(iii) the Internal Revenue Service; (iv) the Kansas Department of Revenue; (v) those ereditors

holding the twenty largest unsecured claims against the Debtors' estates; and (vi) all creditors and

parties in interest as set forth on the matrices of the Debtors.

IT IS SO ORDERED.

it
APPROVED BY:
HINKLE LAW FIRM LLC ;f‘
/sfEdward J. Nazar /”T

Edward J. Nazar, #09845 / /
1617 North Waterfront Parkway, Suite 400
Wichita, KS 67206-6639 /-
316.267.2000 / 316.264A518 fax
enazar(hinklaw.com

Attorneys for Debtors

KENNEDY BERKLEY YARNEVICH & WILLIAMSON, CHTD.

/s/Tames R. Angell
James R. Angell, #19329
PO Box 2567
Salina, KS 67402-2567
785.825.4674 / 785.825.5936 fax
jangell@okenberk.com
Attorney for Simmons Bank
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SAMUEL K. CROCKER
UNITED STATES TRUSTEE

/s/Charles E. Snyder
Charles S. Glidewell, Tx. Sup. Ct. #08030300
Charles E, Snyder, OBA #8441
Permitted to appear under 28 U.S.C. §515(a)
Office of the United States Trustee
215 Dean A. McGee, Fourth Floor
Oklahoma City, OK 73102
405.231.5960 /405.231.5958 fax
charles.glidewell{@usdoj.gov
charles.snyder@usdoj.gov

Case 17-11100 Doc# 62 Filed 06/30/17 Page 4 of 29




IN THE UNITED STATES BANKRUPTCY COURT B

FOR THE DISTRICT OF KANSAS

IN RE;:
A-OK ENTERPRISES, LLC

Debtor(s)

(Case No. 17-1 1096_‘3;:::
Chapter 11 S

IN RE:
A-OK 1, LLC

Debtor(s)

Case'No, 17-11098
Chapter 11

IN RE:

A-OK 2,LLC

| Case No. 17-11099
“| Chapter 11

Debtor(Sl:)';_
IN RE:
A-OK 3,LLC .

© Debtor(s)

Case No. 17-11100
Chapter 11

INRE: © .

A-OK, INC. " Debtor(s)

Case No. 17-11097
Chapter 11

Case 17-11100
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FINAL ORDER AUTHORIZING USE OF
CASH COLLATERAL AND GRANTING ADEQUATE PROTECTION
TO SIMMONS BANK, SUCCESSOR BY CONVERSIONTO
SIMMONS FIRST NATIONAL BANK

This matter comes before the Court on the Stipulated Motion for Final‘Or_d@;_Authorizing
Use of Cash Collateral and Granting Adequate Protection to Sim'mlo_ns Bank.,.‘ .S.lj}(?CGSS by
Convqrsion to Simmons First National Bank. The debtors, A-OK lEnterpr..i:s'iés,_,__LLC_,:;":E'i Kansas
limited liability company; A-OK 1, LLC, a Kansas Iimited .lial.)ﬂ'ity cofnpany; A-OK 2, LLC, a
Kansas limited Hability company; A-OK3, LLC, a Kansas hmxted habllliy company, and A-OK,
Tne., a Kansas corporation, (the “Debtors”) appear by and through thelr counscl Hinkle Law Firm
LLC. Simmons Bank, successor by convé’rsion to Snmnonan‘st National Bank (“Simmons
Bank™) appears by and through 1ts counsel J ames R Angell of Kennedy Berkley Yarnevich &
Williamson, Chartered. Challes Snyder appears on behalf of the United States Trustee There
are no other appearances,’ _

WHEREUPON T HE .COURT FINDS:
1. Pctmon On or about J une 9, 2017, the Debtors commenced their Chapter 11 cases (the

. .“‘Peutlon Date”) by ﬁhng voluntary petitions for relief under Chapter 11 of Title 11 (the

2. J urisdi:cti‘qn and Venue. The Court has jurisdiction over this matter pursuant to 28 U.S.C,
§§ 157 and 1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. This is a

core proceeding pursuant to 28 U.S.C. § 157(b)(2).
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In the United States Bankruptey Court for the District of Kansas

IN RE:

Page 3

A-OK Enterprises, LLC; A-OK 1, LLC; A-OK 2, LLC; A-OK 3, LLC; A-OK, Inc.

Bankruptey Case No, Bankruplcy Case No. 17-11006; [7-11098; 17-11099; 17-1110¢0; 17-11097

Final Order Authorizing Use of Cash Collatcral and Granting Adequate Protection to Simmons Bank, Successor by
Conversion to Simmons First National Bank

3.

Interim Order. The Court granted an Interim Order Authorizing Use of Cash Collateral
[Dkt #46]. This Final Order supersedes the Interim Order.

Notice. Notice was given by the Debtors of the Motion for use of cafs_h collateral under
Bankruptcy Rule 4001(c). A copy of the Interim Order was also servcd on :(i) the United
States Trustee; (ii) counsel for Simmons Bank, successor by con\;e::r.'s'iqn to Sim.;ﬁf(_)ns First
National Bank; (iii) the Internal Revenue Service; (iv) théﬂ._Kans&i's Dcparféﬁéyﬁ_ of Revenuc;
and (v) those creditors holding the twenty largesthnsecurea 'clezl_ims ag.ains.t the Debtors’
estates. “ . |

Cash Collateral. All of the cash of ;f=h6 Debtdrs3 in existen_cc_ on the Petition Date and all

cash that is acquired by the D_eb_tg_rs' '-é_ft_er the Petition Date as proceeds of Pre-Petition
Collateral constitutes cash'.'col_laterél (the “Cash Collateral”) within the meaning of
Section 363(a) of the 'Bahkruptcys'c_ode for the benefit of Simmons Bank.

Loan Agreement. Pursuant to the terms of a certain note dated July 31, 2013, in the original

principal arh.('junt of $S;OQ0,000 (the “Loan”) and subject to the terms and conditions of a

certain Amendc:d and Restated Commercial Loan Agreement entered into as of March 31,

":'5:.';;:-_2__015,'-&:15 amendcd (the “Loan Agreement”), by and between Simmons Bank and the

Debtors, together with non-debtors, Hevin, LLC (*Hevin”) and Bruce Harris (*Harris"), an
individual, collectively referred to as “Borrowers” and/or “Guarantors”). A true and
correct copy of the Loan Agreement, together with all subsequent amendments, are

attached to the original Motion as Exhibit A and incorporated by reference herein.
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7. Note. The Loan is evidenced by that certain Amended and Restated Revolving Credit

Note dated March 31, 2015, in the principal amount of $4,000,000 (“Note”), signed by
Borrowers payable to the Order of Simmons Bank. A true and correct copy of the Note,
together with all subsequent modifications and extensions ther_eof,“a.r:é ;"Eti.iz:.hk:hed to the
original Motion as Exhibit B and incorporated herein by re_fe’rencé.:'{" ‘The Loan Aéreemen‘c

and Note are hereinafter collectively referred to as the “P_-r:e—Petition Obligé;t__iqné.”

Security Agreement. The Note is secured by that certain C.o.m'l:ﬁercial Security Agreement
dated as of July 31, 2013 (the “Security Ag.ree.ment”),"dfédpy: of .:W'h:ich is attached to the
original Motion as Exhibit C, whereby BOI‘I‘O\.JVGI'S. gran__tcc_i‘:to. Simmons Bank a security
interest in the following persqnal pr_(_)];érty (collecti;fgly, tﬁe “Assets”):

a. All accountsl-'re_geivéble (ﬁc;hsist'mg.;)f all accounts; general intangibles;
chattel paper (jpdﬁd_i_ng without limit electronic chattel paper and tangible
cha{ﬁgl paper); éb_ptract' f:i.ghts; deposit accounts; documents; instruments,

_'-1'ighf5.s“'.1.:0 payment evidenced by chattel paper, documents or instruments;
~health care insurance receivables; commercial tort claims; letters of credit;
.."le‘q_e_r_ of credit rights; supporting obligations; and rights to payment for
m.c')ney or funds advanced or sold);

b | All inventory in all of its forms, wherever located, and raw materials and
work in process therefor, finished goods thereof, and materials used or

consumed in the manufacture or production thereof;, goods in which the
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Borrowers have an interest in mass or joint other interest or right of any
kind (including, without limitation, goods in which the Borrowers have an
interest or right as co-signee); and goods which are returned to or
repossessed by the Borrowers; o

C. All equipment and fixtures, in all its forms, wherevéf”lqgated;

d. All software (consisting of all (i) computer programs .' aggl__-éﬁpporting
information provided in connqction with a.':'_ﬁansacti(._).h 'r.élating to the
program, and (i1) compu‘Fer }ﬁl‘Og_ra_mE. éinb_ed&é_d .in goods and any
supporting informatior_i’l;rm./i.déd '..iﬁ__(c_z__onnec't_ipn with a transaction relatin gto
the program Whether 0.[‘.-._1:’1_(.)1: the progi';m is aésociated with the goods in such
a manner thatlt ._(_:__ust(.)mari.l)./zi.s'considered part of the goods, and whether or
not_?-by bechin.g.:‘.ﬂ.“.ié owner of the goods, and whether or not the program is
embedded in good_s that c;bnsist solely of the medium in which the program

7 :[i._s er:n.l.)édd_c_d; E
e All gqods,.igétruments, documents, policies and certificates of insurance,
'.‘Edqp_qsits,. money, investment property or other property (except real
pr(':.'})erty which is not a fixture) which are now or later in possession or
control of Simmons Bank, or as to which Simmons Bank now or later
conlrols possession by documents or otherwise; and

f. All additions, attachments, accessions, parts, replacements, substitutions,
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renewals, interest, dividends, distributions, rights of any kind (including but
not limited to stock splits, stock rights, voting and preferential rights),
products, and proceeds of or pertaining to the above i.l.lcluding, without
limit, cash or other property which were proceed_s_ andare :f:éco_}(el'ed by a

bankruptcy trustee or otherwise as a preferential transfer by Borr’é’wers.

9. Financing Statement. The security interest granted in the _Securit; ”A_g._reér:nent was
properly perfected by the filing UCC-1 Finan_cing“Statemerﬁ ..#7017312 (tl;e “Financing
Statement”) with the Kansas Secretary of State: on ‘August 57 2013. A true and correct
copy of the Security Agreement and...Final.mirilg_; Statement a;re attached to the original
Motion as Exhibit D and incggpqr_a_teé _hgrein by th.i.'sxrefer.c.ance. The Security Agreement
and Financing Statement 'a're__::_her:;i_r:laftéf-"collecti;fely referred to as the “Pre-Petition
Collateral.” |

10. Guaranty. THarris executed and delivered to Simmons Bank a Guaranty effective as of
July 13,'2'0.'1”3 (lhe "Guarar}ty”). lu_n"conditionally guaranteeing the payment and performance
of the Note IA-.-:tr.q@.._an_d _corfect copy of the Guaranty is attached to the original Motion as

e Exhlblt E and incorporated herein by this reference.

11, Loan Documents. The Loan Agreement, Note, Security Agreement, Guaranty and all
other loan documents delivered to Simmons Bank in connection with the Loan are

collectively referenced to as the “Loan Documents.”

12.  Post-Petition Use of Cash Collateral. The Debtors hereby request for the Debtors' use of
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In the United States Bankruptcy Court for the District of Kansas

IN RE;
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A-OK Enterprises, LLC; A-OK 1, LL.C; A-OK 2, LLC; A-OK 3, LLC; A-OK, Inc,

Bankruptcy Case No. Bankruptcy Case No, 17-11096; 17-11098; 17-11099; 17-11100; 17-11097
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13.

14.

15.

Cash Collateral and other financial accommodations on the terms and conditions set forth

in the final order.

Extension of Loan Documents and Pre-Petition Obligations. The Debtors request the
Court approve any extension of maturity of the Loan Documents _re':ti_['uired':tb: effectuate the

terms of this Motion and the requested Final Order.

Need for Use of Cash Collateral and Related Financial Acc_omquations.': :ZliAbse;lt entry of
an Order herein, the Debtors do not have sufficient sources. 6f .:\:{yﬂorking_ capital, including
cash collateral, to continue the orderly 0pe_1'atioﬁ.of_théir. busipess_e.s”a.nd administration of
their estates. Accordingly, the acce_sé of .tﬁe‘Deb‘_Lors to. sufficient working capital and
liquidity through the Cash (_:qllla_t___e_ra{i?i 1s vital to th'fz operation and maintenance of the
Debtors' estate and is neces.s:'e:lry to 1.na‘xim.ize't'lle-rec'o..very to which creditors of the Debtors
are entitled.

Budget & Variance. The Debtors have prepared and delivered a revised budget (the

"Budget”) for this .F_i__r__lal Order, which is annexed hereto. Such Budget has been

thpr_ough]y_-:rf_:_yiewed by the Debtors and their management and sets forth, among other

-:.:._-;things;_:'_the pl;ojec::ted disbursements for the periods covered thereby. The Debtors

rep'relsg,nt in its good faith determination that the Budget is achievable in accordance with
the terms herein and will allow the Debtors to operate at all times during these cases
without the accrual of unpaid administrative expenses. A monthly variance not to exceed

fifteen percent (15%) of the budgeted amounts of (otal cash disbursements for such month
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by category and in the aggregate shall be allowed in any line item of the Budget. T he
Debtor shall submit daily management reports for all:

a. Check cashing;

b. Payday loans;

c. Title loans;

d. Installment loans;

e. Line of credit loans; and

f. Pawn service store reports.. -
Copies of exemplaries are attached t(.)...tl.le lolri.g;m'al_ M-otilo_n_l:as..Exhibit G. As adequate
protection for any use or d1m1nut10n1n the value of the Sirr:lmons Bank’s respective interest
in the Pre-Petition Collaté;;l __(incllgpliding,-’“ﬁthoutiiimitation, the Cash Collateral), the
Debtors (i) shall comiply with tﬁé ﬁﬁdget and shall not make any disbursements other than
those set forth in the Budget, sﬁbject to fhe 15% variance; and (ii) shall deliver to Simmons
Bank, by the end of .t.}.lé second b_uéiness day of each week, a weekly variance report setting
for_th.ﬁ{.l:clgct—tb:ac_tual .comparisons for the immediately prior week. The Budget may be

m0d1ﬁed with the pri;)? ﬁ-itten consent of the Simmons Bank, without further order of the

Court, or upon order of the Court as necessary. Bach modified budget shall be filed with
the COILI.I.T:. .

16. Consultant- Rogzer Eastwood. The Debtors shall employ Roger Eastwood to serve as a

professional business consultant to the estate. Mr. Eastwood’s primary duties shall be as a
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A-OK Enterprises, LLO; A-OK 1, LLC; A-OK 2, LLC; A-OK 3, LLC; A-OK, Inc.
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17.

18.

19.

consultant performing independent review, investigatory and oversight services of the
Debtors for the benefit of counsel, the secured creditor and the estates. The duties shall be

as determined and shall subsequently be authorized by these parties.

Business Judgment and Good Faith. The use of Cash Collateral and the gr'éﬁt"zgf adequate
protection liens hereunder are fair, just and reasonable underthe ciréhms_tances and reflects
the Debtors' exercise of its prudent business judgment consistent with their fiduciary

duties, and are supported by reasonably equivalent value and 'f'air consideration.

Authorization to Use Cash Collateral. ) The .:De_b‘to_rs_"'é{_:rejautl.l.;‘ﬁ';'é;d to use the Cash
Collateral pursuant to the terms a_nd.co.n.diéi.b_ps set forth herein during the period
commencing on the Petition Date to expire on Sep;fé:fnber ..3 0,2017 (“Financin-g Period”),
in such amounts as set :foﬂﬁ in the ;Bud.get. . ‘During the Financing Period, the Debtors’
expenditures shall be limited to thoée expenditures specifically authorized in the Budget.

Adequate Protection Payment. " The Fihancing Period shall be extended upon entry of a

final Q:def—i’éf a perib:d of appr_okimatcly ninety (90) days, expiring September 30, 2017.

As adequate pi‘ote_c];ion of Simmons Bank's interest, a monthly payment representing the

non-default rate of monthly interest accruing on Simmons Bank’s Pre-Petition Credit

Fd'd'ﬂity and Pre-Petition Obligations as set forth in the Budget shall be paid no later than
the tenth_'('l 0™ day of each calendar month beginning in July, 2017, during the Financing
Period pursuant to the provisions of Section 363 of the Bankruptcy Code. In addition, the

Debtors shall have the right to satisfy in full any secured debt due Simmons Bank.
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20.

21.

Adequate Protection Lien. Simmons Bank shall have and is hereby granted as adequate

protection for any post-petition diminution in value of its Pre-Petition Collateral
(including, without limitation, Cash Collateral), additional and replacement security
interests and liens in and upon all of the Pre-Petition Collateral alfldé-l_il.().f; ﬂ{é'chtorS‘ now
owned and after acquired assets and rights of any kind or hatm'e:'a.fnd_ wherevlé;located,
excluding estate causes of action pursuant to Chapter_'.s of the Banl&ﬁptgy- éode (the
“Adequate Protection Collateral”). The Adeq‘u.é.ite Protf.:éﬁ:;n_ Colleli:feral“ is referred to
herein as the “Collateral.” In accordan(l:e. Iy.vi%th éectidﬂs 553(b) and361 of the Bankruptcy
Code, the value, if any, in any of thcllclblli;t::eféil,ﬂjl.l eXCess of the amount of obligations
secured by such Collateral sh_all cgpsﬁiu‘:[e adequaté prote:ction for the use by the Debtors
and the diminution in the \_falpe of .the.Collateral ::existing on the Petition Date. The
Adequate Protection 'L.iens_:shall.:be. senior and prior to all other interests or liens
whatsoever in or é_n the Coliz.l‘;e_r.gl, and';s.hall be subject and junior only to the Carve Out
Costs (_as"déﬁn_ed l.)e‘l“.o'w) _a_nd aﬁ§ duly perfected and unavoidable existing liens that are

senior to Simmons Bank’s Pre-Petition Liens (the “Permitted Liens”).

" Perfection of Adequate Protection Liens. The entry of a final order shall be sufficient and

cohé_lusive evidence of the priority, perfection and validity of the Adequate Protection
Liens, without any further act and without regard to any other federal, state or local
requirements or law requiring notice, filing, registration, recording or possession of the

Collateral, or other act to validate or perfect such security interest or lien (a “Perfection
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Act”). Notwithstanding the foregoing, if Simmons Bank, in its sole discretion, elects for
any reason to file, record or otherwise effectuate any Perfection Act, Simmons Bank is
authorized to perform such act and the Debtors are authorized and dire(;’;?q to perform such
act to the extent necessary or required by Simmons Bank, which act 01 acts ézhail_ble deemed
to have been accomplished as of the date and time of the entry of any i__g“;erim or f‘:i:nal order
notwithstanding the date and time actually accomplishéd, .and m. s‘uch. éifent_,'-tﬁ;a subject
filing or recording office is authorized to accept; f.l..i.é-or réé';fd;gny doéi;ment in regard to
such act in accordance with applicable law. Simmons _Béﬁk-r_r_}aj../..phdose to file, record or
present a certified copy of any interim or ﬁnal 'orc_i_l_er in the s;me manner as a Perfection
Act, which shall be tantamount to a Péffe_ction Act,.?e:lznd, in such event, the subject filing or
recording office is authorizéd to accept, ﬁlé..or recofd such certified copy of any interim or
final order in accprdance thh ...ap}.)licable law. Should Simmons Bank so choose and
attempt to file, réé_ord or perfé;.;h_a Pé;féction Act, no defect or failure in connection with
such att_erhpfsh_all inl any__way iir_riit, waive or alter the validity, enforceability, attachment

or _perfeétion of'the Adequate Protection Liens granted herein by virtue of the entry of any

e ir_;terih__i or final order. Creditors and parties in interest were given a period of sixty (60}

dziys':"fr_om the date of the interim hearing (June 9, 2017) to contest of object to the
perfectidn’ of Simmons Bank. In addition, in the event the case is converted to Chapter 7,
a Chapter 7 Trustee shall have a sixty (60) day window from the date of appointment to

contest the perfection of Simmons Bank.
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22.  No Liens, Additional Adequate Protection. As further adequate protection of the
Simmons Bank’s interest, the Debtors shall not grant any additional liens on any of its
asscts. Simmons Bank reserves the right to file with the Court a motion to seek additional
adequate protection of its interest.

23.  Superpriority Administrative Expense. To the extent of the Debtors' use “of Cash

Collateral and any other diminution in value, Simmons Bﬁn_k may seek, fﬁougll motion the
authorization for and approval by the Court of an"allowe.c-l. '%_ﬁperpriofity administrative
expense claim as provided and to the fu.ll. ¢Xteﬂt allowed by _Seétiéﬁs 503(a), 507(a) and
507(b) of the Bankruptcy Code and‘i b:ﬁqerw{s;a (the “Supgrﬁriority Claim”). To the
extent a Superpriority Administrative G;lajm is graﬁtéd by the Court, it shall, subject to the
Carve Out Costs (as hereinéfter df.:fgned):.,. be an allowed claim against the Debtors with
priority over any and all other éd.l.ni.nistrative expenses and all other claims (with the
exception of the Carve Out Cosfs) agaigst the Debtors, now existing or hereinafter arising,
of any lgincl-mWhatsoe;érz-_,___in_qludi_ng, without limitation, all other administrative expenses of

the kind S'pe_piﬁéd- in Sections 503 (b) and 507(b) of the Bankruptcy Code, and over any and

“*-all other administrative expenses or other claims arising under any other provision of the

Baﬁkru_ptcy Codé, whether or not such expenses or claims may become secured by a
judgment lien or other non-consensual lien, levy or attachment, which allowed
Superpriority Claim shall be payable from and have recourse to all pre- and post-petition

propetty of the Debtors.  Any grant of a superpriority administrative expense shall be only
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available upon the showing of a failure of adequate protection.

24. Carve Out Costs. Upon the termination of any Order hereunder, the liens and security
interests of Simmons Bank in the Collateral and the Superpriority Clz.l.i.r'n shall be subject
only to the right of payment of the following expenses (the “Carve Out Costs”)

a. Fees payable to the Clerk of this Court;

b. Subject to the terms and conditions of any. 1nter1m or {inal order and further
subject to the aggregate amounts set forth in the Budget the unpa1d and
outstandimg reasonable fees and expenses '-meurred on or after the Petition
Date and approved by a final order of the Couft pursuant to Sections 320,
328, 330 or 331 of the Bankluptey Code (collectively, the “Allowed
Professional Fe_es”), by attomeys, accountants and other professionals
retained by the ﬁebte;_s and Creditor Committee counsel (collectively, the
ﬁDﬁ;b.tors' Pro...fe'ssionz.i.l.é"j; and

. c. ::'-;.:'; In aé'.c}liti_on,._lstatuto'ry United States Trustee fees shall be part of the allowed
Carve Out Costs.
25. % "-";.Carve Out Costs — Usage. No portion of the Carve Out Costs and no Pre-Petition

Co]lateral {or proceeds thereof) may be used to pay any fees or expenses incurred by any
entity, me]udmg the Debtors in connection with claims or causes of action adverse to the
Simmons Bank’s interest in the Pre-Petition Collateral including (1) preventing, hindering,

or delaying Simmons Bank’s enforcement or realization upon any of the Pre-Petition
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Collateral once and Event of Default has occurred; (2) using or seeking to use Cash
Collateral or incurring indebtedness in violation of the terms hereof, or selling any
Pre-Petition Collateral without the consent of Simmons Bank; or .(_3_) objecting to or
contesting in any manner, or in raising any defenses to, t11e___valic.ﬁt)./",. .é):'{_t'e'nt., amount,
perfection, priority, or enforceability of the Pre-Petition_.Z'Obliéétions or ar&_;-liens or
security interests with respect thereto or any other rights or jntere.stof Sinﬁhor;s Bénk, or in
asserting any claims or causes of action, includihg',' Withou.t. 'lin.lzitation,._':;anjf .actions under

chapter 5 of the Bankruptcy Code, against Simmons B_'an'k.'” _

Events of Default. The following shall constitute an qunt___of Default:

a. Failure to make any required Adequate Protection Payment;
b. The violation by the Debtors of any terms of the Final Order;
c. Debtors failure to satisfy any covenants under the Loan Documents not

otherwise altelj‘.e.:.c.i'_or arﬁéﬁded herein;

d. o CA météria} changé:'in Roger Eastwood’s employment in this case;

e - A .m(_)tion for sale of all or substantially all of the assets of the Debtors
.p‘_ursl_,lant to Section 363 of the Bankruptcy Code that prohibits a credit bid
by Simmons Bank on any of its collateral;

f._:." The entry of an order converting this to a case to Chapter 7 or terminating
the authority of the Debtors to operate business; and

g. The appointment of a trustee in this case.
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26, General Provisions.

a. Simmons Bank will not be deemed to have suspended or waived any of its
rights or remedies under the Final Order, the Loalnl Documents, the
Bankruptcy Code, or applicable nonbankruptcy l.a.w ﬁii.l.é;s‘.s.:.éﬁéhjl_suspension
or waiver is hereafter made in writing, signed by a :c'iuly..authoriz:%d officer
or agent of Simmons Bank and directéd” to Debtors.. No jf_fa_iliire of the
Simmons Bank to require strict petfdﬁancé.ﬂlgy D___gbtors of ari:y provision of
this Final Order will waivc_a_, _affect, or dimihish an.)./ rlght of Simmons Bank
thereafter to demand stfiﬁt conﬁﬁlia_pce- and _p_@rformance therewith, and no
delay on the part of Simmons Bank in the exercise of any right or remedy
under the Final _Ordqf, the Loan Documents, or applicable nonbankruptcy
law will prcclg;ie. .t'l.lic;exercise of any right or remedy. Further, the Final
Or’ci;tr does néf 'consti.t.u.té a waiver by Simmons Bank of any of its

"-._'rgzspéét'iv_e rights under the Loan Documents, the Bankruptcy Code, or
G appl_igable__noﬁbankruptcy faw, including, without limitation, Simmons
Bank’s ﬁght to later assert that any of its interests in the Pre-Petition
Cu::fllateral lack adequate protection within the meaning of Bankruptcy Code
sections 362(d) or 363(e) or any other provision thereof or a claim under
section 507(b) of the Bankruptcy Code.

b. To the extent there exists any conflict among this Motion, the Loan
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Documents, and the terms of the Final Order, the Final Order shall govern
and control.

C. In connection with the sale or other disposition, whether under Bankruptcy
Code section 363 or otherwise, of all or any p(_)_r.tiOI.l”;)f the "_P_re-Petition
Collateral in which the Simmons Bank has an interes-'t,-.pursuant to section
363(k) of the Bankruptcy Code, the Siniinor_ls Bank shal.f.lzia\:f_g the right to
use the Pre-Petition Obligations or any péft—"-:t._h_ereof _‘;0 credit bid with
respect to any bulk or piece_meai saleof all 'or‘a_l_j_y p.(:).jrti.(‘)n of the Pre-Petition
Collateral. | |

d. Simmons Banl; and_thé __I?re-Petitior.l“Collateral will not be subject to the

doctrine of marshaling,

Binding FEffect. _The"prdyisioﬂs of this Final Order and the Loan Documents, the
obligations herein and any andall rights, remedies, privileges and benefits in favor of
Simmo_nsﬂ Bank provided or acknowledged herein, and any actions taken pursvant hereto,

shall be effective immediately upon entry of any interim or final order pursuant to

"'k_:'Ba,nklﬁptcy Rules 6004(g) and 7062, shall continue in full force and cffect, and shall

surViye entry of any such other order, including, without limitation any order which may be
entered confirming any Plan of Reorganization, converting these cases to any other chapter
under the Bankruptcy Code, or dismissing these cases.

Any order dismissing these cases under Section 1112 or othcrwise shall be deemed
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to provide (in accordance with Sections 105 and 349 of the Bankruptcy Code) that:
a. The liens and security interests of Simmons Bank in the Collateral shall
continue in full force and effect notwithstanding such dismissal until the
Debtors' Pre-Petition Obligations and Adequate P_rotectio.l.l.:..().bligations are
indefeasibly paid and satisficd in full; and R |
b. This Court shall retain jurisdiction, notWIthstandmg sucl;l .aisr:qisﬁsiall, for the
purposes of enforcing any liens in 1he Collatéfél._ |
This Final Order shall be bmding upon the Debtors, all part1es in interest in these
cases and their respective successors and. aséi gﬁs who have 1'¢c;aivcd notice of this motion.
Any committec shall have 60 days fro.m the notice of the committee’s appointment, and a
trustee shall have 60 days frbm t}le néﬁce of the trustée’s appointment to review the extent,
priority and validity of the d()..C:l;l..Z[:l]GI:l_tS evidencing the debtors’ pre-petition obligations to

th

Simmons Bank, If no objection 1s filed with the Court by the respective 60" day, the
committee or trustee shall be bound by the terms of the Final Order. The Final Order shall

also _inu'r"e. to the benefit of the Pre-Petition Lender and the Debtors and their successors and

- assigns.

Rei{alaé_emcnt Lien, Notwithstanding any other terms of the Motion, this Simmons Bank
shall only be entitled a replacement lien and newly generated (post-petition) equivalent
collateral to the extent the pre-petition collateral is collected and used by the Debtors in

ongoing operations.
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30.

31.

Chapter 5 Causes of Action. The Debtors shall not be obligated, nor Simmons Bank shall
require a pledging of the Debtors” Chapter 5 causes of action to Simmons Bank as
additional collateral.

Notice. No trustee or examiner has been appointed in these .___O'ligipte1' .],f:lir-‘fc_ases. The
Debtors have served notice of this Final Order on: (i) the Up_i‘ted Sté£éé Trustee; (11) counsel
for Simmons Bank, successor by conversion to Simm61_1§ Firs't’Natiohéll'-B:an'k;, (iii) the
Internal Revenue Service; (iv) the Kansas Departfﬁé’nt of Re\}enue; and_:.:(iv) ‘;hose creditors
holding the twenty largest unsecured claims ﬁgainst _-thé".De_btoré,'."és;fates. The Debtors
submit that no other or further notice néed be provided.

All other terms and conditions of the Motion are inéOrporated herein provided that they are
not in conflict or contraveritibn of the al.n:.ef‘idments herein.

IT IS THEREFORE ORDERED ADTUDGED AND DECREED the use of Cash

Collateral and Adequate P1 otectlon are g1 anted as set forth herein on a final basis.

ITIS SO ORDERED. :
#HH##

APPROVED BY

HINKLT LAW F IRM LLC

/ S/Edwald J. Nazar

Edward J. Nazar #09845

1617 North Waterfront Parkway, Suite 400
Wichita, KS 67206-6639
316.267.2000/316.264.1518 fax
enazat{@hinklaw.com

Attorneys for Debtors
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KENNEDY BERKLEY YARNEVICH & WILLIAMSON, CHTD.

/sflames R. Angell
James R, Angell, #19329
PO Box 2567
Salina, KS  67402-2567
785.825.4674 / 785.825.5936 fax
jangell@pkenberk.com
Attorney for Simmons Bank

SAMUEL K. CROCKER
UNITED STATES TRUSTEE

/s/Charles I<. Snyder
Charles S. Glidewell, Tx. Sup. Ct. #08030300
Charles 2. Snyder, OBA #8441
Permitted to appear under 28 U.S.C. §515(a)
Office of the United States Trustee
215 Dean A. McGee, Fourth Floor
Oklahoma City, OK 73102 o
405.231.5960 / 405.231.5958 fax
charles.glidewell{@usdoj.gov
charles.snvder@@usdoj.gov -
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