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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: Chapter 11
HUMAN CONDITION SAFETY, INC,, Case No. 17-10585-SHL
Debtor.! Re: Doc. Nos. 2 & 17

FINAL ORDER PURSUANT TO 11 U.S.C. 88 105, 361, 362, 363,

364, AND 507, BANKRUPTCY RULES 2002, 4001, AND 6004, AND
LOCAL RULE 4001-2 (I) AUTHORIZING DEBTOR TO OBTAIN
POSTPETITION FINANCING, (Il) AUTHORIZING USE OF CASH
COLLATERAL, (I11) GRANTING LIENS AND PROVIDING
SUPER-PRIORITY ADMINISTRATIVE EXPENSE STATUS, (1V) GRANTING
ADEQUATE PROTECTION, AND (V) GRANTING RELATED RELIEF

This matter is before the Court on the motion (the “Motion”), dated March 10, 2017, filed
by the above-captioned debtor and debtor in possession (the “Debtor”) pursuant to sections 105,
361, 362, 363, 364, and 507 of title 11 of the United States Code, 11 U.S.C. 88 101, et seq. (the

“Bankruptcy Code”), Rules 2002, 4001, and 6004 of the Federal Rules of Bankruptcy Procedure

(the “Bankruptcy Rules”), and Rule 4001-2 of the Local Bankruptcy Rules for the Southern

District of New York (the “Local Rules”), requesting, among other things, entry of an interim
order (as defined in Exhibit 1 hereto, the “Interim Order”) and a final order (this “Final Order”
and, together with the Interim Order, the “DIP Orders™):

Q) authorizing the Debtor to obtain secured postpetition financing on a super-priority

basis (the “Postpetition Debt”), subject only to certain Permitted Liens and the Carveout, on the

terms and subject to the conditions set forth in the Senior Secured, Super-Priority Debtor-In-

Possession Loan And Security Agreement (the “Postpetition Loan Agreement,” a copy of which

1 The Debtor in this chapter 11 case, along with the last four digits of the Debtor’s tax identification number, is
Human Condition Safety, Inc. (2476). The address of the Debtor’s corporate headquarters, and sole office
location, for noticing purposes is 61 Broadway, Suite 2710, New York, New York 10006.
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is attached hereto as Exhibit 2, and together with all other documents, agreements, and

instruments executed and/or delivered in connection therewith, the “Postpetition Loan

Documents™), by and between Human Condition Safety, Inc. (the “Borrower” or the “Debtor”),

as borrower, and AIG PC Global Services, Inc. (the “Postpetition Lender”), as lender;

(i) authorizing the Debtor to execute and enter into the Postpetition Loan Documents
and to perform such other and further acts as may be required in connection with the Postpetition
Loan Documents;

(iii)  granting super-priority administrative expense claims to the Postpetition Lender,
subject only to the Carveout;

(iv)  authorizing the Debtor to use “cash collateral” as defined in section 363 of the

Bankruptcy Code (“Cash Collateral”) in which the Prepetition First Priority Lender has an

interest pursuant to any Prepetition First Priority Documents (each as defined herein) and
granting adequate protection to the Prepetition First Priority Lender in connection therewith; and

(v) granting other relief as set forth herein.?

This Final Order shall constitute findings of fact and conclusions of law pursuant to
Bankruptcy Rule 7052 and shall take effect and be fully enforceable as of the Filing Date.

The Court held an interim hearing on March 15, 2017 to consider the relief requested in
the Motion and, on March 17, 2017, entered the Interim Order, among other things, approving
the Postpetition Loan Documents, authorizing the Debtor to use Cash Collateral, and scheduling
a Final Hearing for April 6, 2017, all as set forth more fully in the Interim Order.

Having examined the Motion, being fully advised of the relevant facts and circumstances

surrounding the Motion and having completed a Final Hearing pursuant to sections 363 and 364

2 Unless otherwise indicated, all capitalized terms used as defined terms herein have the meanings ascribed
thereto in Exhibit 1 hereto.
2
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of the Bankruptcy Code and Fed. R. Bankr. P. 4001(c), and upon consideration of the First Day
Declaration, the record of the Final Hearing and all proceedings had before the Court; and any
objections to the requested relief having been withdrawn or overruled on the merits; and after
due deliberation and sufficient cause appearing therefor,

THE MOTION IS GRANTED ON A FINAL BASIS AS SET FORTH HEREIN,
AND THE COURT HEREBY FINDS THAT:

A. On the Filing Date, the Debtor filed a voluntary petition for relief under chapter
11 of the Bankruptcy Code. The Debtor has retained possession of its property and continues to
operate its business as a debtor in possession pursuant to sections 1107 and 1108 of the
Bankruptcy Code.

B. The Court has jurisdiction over the Case, the Debtor, property of the Debtor’s
estate, and this proceeding pursuant to 28 U.S.C. § 1334. Determination of the Motion
constitutes a core proceeding within the meaning of 28 U.S.C. § 157(b)(2). Venue over this
Motion is proper under 28 U.S.C. § 1409(a).

C. Subject to the rights of any Committee or other party in interest to the extent set
forth in Paragraph 9(a), the Debtor acknowledges, represents, stipulates, and agrees that: (1) the
Prepetition First Priority Documents evidence and govern the Prepetition First Priority
Obligations, the Prepetition Liens, and the prepetition financing relationship between the Debtor
and the Prepetition First Priority Lender, and are valid and enforceable by the Prepetition First
Priority Lender against the Debtor; (2) as of the Filing Date, the Debtor is liable for payment of
the Prepetition First Priority Obligations, and the Prepetition First Priority Obligations shall be
an allowed claim in the Case in an amount not less than $376,924.96; (3) the Prepetition First

Priority Obligations constitute the legal, valid, and binding obligation of the Debtor, enforceable
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in accordance with the terms of the Prepetition First Priority Documents; (4) no offsets, defenses,
or counterclaims to the Prepetition First Priority Obligations exist, and no portion of the
Prepetition First Priority Obligations is subject to avoidance, recharacterization, or subordination
pursuant to the Bankruptcy Code or applicable bankruptcy or nonbankruptcy law; (5) the
Prepetition Liens, among other things, secure payment of all of the Prepetition First Priority
Obligations; (6) the Prepetition Liens are First Priority Liens, subject only to Permitted Liens;
and (7) the Debtor, for itself and for its estate, has no claims, equitable or legal, of any nature,
whether as offset or for affirmative recovery, against the Postpetition Lender or the Prepetition
First Priority Lender, including under any theory of “lender liability” or otherwise, and to the
extent any such claim exists it is hereby waived.

D. No Committee has been appointed in the Case.

E. Even if the Debtor was authorized to use all available Cash Collateral, as that
term is defined in section 363 of the Bankruptcy Code, upon a showing of adequate protection of
the interests therein of the Prepetition First Priority Lender, such Cash Collateral would be
insufficient to provide the Debtor with the working capital necessary to prevent immediate and
irreparable harm to the Debtor and its estate.

F. The Debtor is unable to obtain unsecured credit allowable under section 503(b)(1)
of the Bankruptcy Code sufficient to finance the operations of the Debtor’s business, and the
Debtor is unable to obtain credit allowable under sections 364(c)(1), (c)(2), or (c)(3) of the
Bankruptcy Code on terms more favorable than those offered by the Postpetition Lender.

G. Consequently, a need exists for the Debtor to obtain the Postpetition Debt and the

balance of the relief requested by the Debtor in order to minimize disruption to and avoid the
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termination of its business operations, and to enhance the possibility of a successful
reorganization.

H. In order to prevent immediate and irreparable harm to the Debtor and its estate
pending the Final Hearing, the Debtor was authorized to incur Postpetition Debt on an
emergency interim basis as set forth in the Interim Order.

l. The Debtor’s ability to use Cash Collateral and incur additional Postpetition Debt
pursuant to the Postpetition Loan Documents on a final basis is critical to enable the Debtor to
continue operations and to administer and preserve the value of the estate.

J. The Postpetition Lender has indicated a willingness to extend the Postpetition
Debt, but only on the terms and conditions set forth in the DIP Orders and the Postpetition Loan
Documents. Under the circumstances of the Case, the terms and conditions of this Final Order
are a fair and reasonable response to the Debtor’s request to incur Postpetition Debt, and the
entry of this Final Order is in the best interests of the Debtor’s estate and its creditors. Such
terms and conditions have been negotiated in good faith and at arms’ length, and the Postpetition
Debt is being extended in good faith, as that term is used in section 364(e) of the Bankruptcy
Code. Accordingly, the Postpetition Lender is entitled to the protections provided in section
364(e) of the Bankruptcy Code.

K. As required under the terms of the Interim Order, the Debtor promptly served a
copy of the Interim Order by first class mail, postage prepaid, on the Postpetition Lender, the
Debtor’s other secured creditors (if any), the Debtor’s twenty largest unsecured creditors, and the
United States Trustee.

L. The notice provided by the Debtor of the Motion, the Interim Order, the Final

Hearing on the Motion, and the entry of this Final Order satisfy the requirements of Fed. R.
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Bankr. P. 2002, 4001(c), and 9014 and sections 363 and 364 of the Bankruptcy Code and were
otherwise sufficient and appropriate under the circumstances.
WHEREFORE, IT IS HEREBY ORDERED THAT:

1. Financing Approved/Authorization to Incur Postpetition Debt. The Motion is

granted on a final basis as set forth herein. Any objections to the Motion, to the extent not
withdrawn or resolved, are hereby overruled.

@) Approval of Postpetition Loan Documents. The Debtor is authorized and

directed to (1) execute the Postpetition Loan Documents, including all documents that the
Postpetition Lender deems necessary to implement the transactions contemplated by the
Postpetition Loan Documents, and (2) perform all of its obligations under and comply with all of
the terms and provisions of the Postpetition Loan Documents and of the DIP Orders. The
Postpetition Loan Documents constitute valid and binding obligations of the Debtor, enforceable
in accordance with their terms. As consideration for the extension of the Postpetition Debt, all
fees, charges, and reasonable expenses set forth in the Postpetition Loan Documents, each of
which shall be nonrefundable once paid, are approved in their entirety, subject to paragraph 8(a)
of this Final Order; provided that, notwithstanding anything to the contrary in Section 2.10 of the
Postpetition Loan Agreement, the term “Exit Fee” shall mean one and a quarter percent (1.25%)
of the aggregate amount of Advances made by the Postpetition Lender as of the Termination
Date.

(b) Uses of Postpetition Debt. The Debtor is authorized to incur the

Postpetition Debt (1) solely in accordance with and pursuant to the terms and provisions of the
DIP Orders and the Postpetition Loan Documents, and (2) solely to the extent required to pay

those costs and expenses enumerated in the Budget as and when such costs and expenses become
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due and payable; and (c) in accordance with Paragraph 1(c) below. Notwithstanding anything to
the contrary in this Paragraph 1(b), if the Postpetition Lender advances monies to the Debtor and
the Debtor uses such monies other than in accordance with the terms and provisions of the DIP
Orders or the Postpetition Loan Documents, such advances shall be considered Postpetition Debt
for purposes of the DIP Orders.

(©) Payment of Prepetition First Priority Obligations. Immediately upon entry

of this Final Order, the Debtor is hereby authorized and directed to incur Postpetition Debt as set
forth in Sections 2.2(a) and 2.11 of the Postpetition Loan Agreement to repay all outstanding
Prepetition First Priority Obligations in full on a provisional basis. The payment of all
Prepetition First Priority Obligations shall become final and binding on all parties in interest in
the Case and their respective successors and assigns, including, without limitation, any Trustee
or Committee, unless an objection or adversary proceeding with respect to either the Prepetition
First Priority Obligations or the Prepetition Liens is timely filed pursuant to Paragraph 9(a) of
this Final Order. If such an objection or adversary proceeding is filed, and Prepetition First
Priority Lender is required to disgorge any monies received from the Debtor in satisfaction of the
Prepetition First Priority Obligations or otherwise, such monies shall be remitted directly to the
Postpetition Lender and shall, without further Court order, be applied by the Postpetition Lender
to the Postpetition Debt in accordance with Paragraph 6(d) of this Final Order, subject only to
the challenge rights of any Committee, Trustee, or other parties in interest set forth in Paragraph
9(a) of this Final Order and any subsequent ruling by the Court with respect to the validity,
extent, amount, perfection, priority, or enforceability of the Prepetition First Priority Obligations.

For the avoidance of doubt, advances made by the Postpetition Lender which are used to repay

outstanding Prepetition First Priority Obligations are not subject to, and shall not be included in
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the calculation of, the $425,000 cap on monthly advances set forth in Section 2.2(a) of the
Postpetition Loan Agreement.

2. Use of Cash Collateral; Procedure for Delivery of Cash Proceeds.

@) Use of Cash Collateral. The Debtor is authorized to use Cash Collateral

solely in accordance with and pursuant to the terms and provisions of the DIP Orders. Prior to
the Termination Date and indefeasible payment in full of the Postpetition Debt, the Debtor
agrees that it will not use or seek to use Cash Collateral other than pursuant to the terms of the
DIP Orders.

(b) Delivery of Cash Proceeds to Postpetition Lender. The Debtor is

authorized and directed to deposit all Cash Proceeds, regardless of the source of such Cash
Proceeds, necessary to make any payment when due of any Obligations under the Postpetition
Loan Documents that is now or hereafter in the Debtor’s possession or under its control with the
Postpetition Lender in accordance with Section 2.8 of the Postpetition Loan Agreement. The
Postpetition Lender shall thereafter apply such Cash Proceeds in accordance with Paragraph 6(d)
of this Final Order.

(©) Account Debtors. Without further order of the Court, upon an Event of

Default, the Postpetition Lender may direct the Debtor to (or the Postpetition Lender may
directly) instruct all account debtors of existing and future accounts receivable included in the
DIP Collateral to make payments directly into accounts satisfactory to the Postpetition Lender, in
which event all such Cash Proceeds shall be applied in accordance with Paragraph 6(d) of this
Final Order.

(d) Cash Proceeds in Postpetition Lender’s Possession. The Postpetition

Lender is authorized to collect upon, convert to Cash Proceeds, and enforce checks, drafts,
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instruments and other forms of payment now or hereafter coming into its possession or under its
control which constitute DIP Collateral or proceeds of DIP Collateral.

3. Superpriority Administrative Expense Status: Postpetition Liens. The

Postpetition Debt is granted superpriority administrative expense status under section 364(c)(1)
of the Bankruptcy Code, with priority over all costs and expenses of administration of the Case
that are incurred under any provision of the Bankruptcy Code, other than the Carveout. In
addition, the Postpetition Lender is granted, pursuant to sections 364(c)(2), 364(c)(3), and 364(d)
the Bankruptcy Code, for the benefit of itself, the Postpetition Liens to secure the Postpetition
Debt. The Postpetition Liens: (a) are and shall be First Priority Liens (subject only to Permitted
Liens and the Carveout) that are perfected without the need for any further action by the Debtor
or the Postpetition Lender, and without the need for the execution, filing or recordation of any
financing statements, security agreements, control agreements, mortgages or other documents or
instruments and, effective upon entry of this Final Order, such Postpetition Liens extend to, and
the DIP Collateral shall include, claims, causes of action, and proceeds of claims and causes of
action under sections 544, 545, 547 through 551 and 553(b) of the Bankruptcy Code; (b) shall
not be subject to any security interest or lien which is avoided and preserved under section 551
the Bankruptcy Code; and (c)shall remain in full force and effect notwithstanding any
subsequent conversion or dismissal of the Case. Notwithstanding the foregoing, the Debtor is
authorized and directed to execute and deliver to the Postpetition Lender such financing
statements, control agreements, mortgages, instruments, and other documents as the Postpetition
Lender may deem necessary or desirable from time to time. Any such financing statements,
control agreements, mortgages, instruments, or other documents filed by the Postpetition Lender

shall be deemed to have been filed as of the Filing Date.
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4, Carveout Terms. The Postpetition Liens, Prepetition Liens, superpriority

administrative expense claims, and any other liens and security interests in favor of the
Postpetition Lender and Prepetition First Priority Lender shall be subject and subordinate to a
Carveout for (a) all administrative expenses pursuant to 28 U.S.C. § 156(c), 28 U.S.C.
8 1930(a)(6), and 31 U.S.C. § 3717 for fees required to be paid to the Clerk of the Court and to
the Office of the United States Trustee, respectively; (b) payment of up to $20,000 of fees and
expenses of a trustee appointed under section 726(b) of the Bankruptcy Code; (c) all accrued and
unpaid fees, disbursements, costs, and expenses of the Carveout Professionals, to the extent
allowed by the Court by an interim or final order at any time, incurred prior to and up to the
Termination Date, subject to and in accordance with the Budget and any order entered by the
Court with respect to the interim payment of professional fees and expenses; and (c) all accrued
and unpaid fees, disbursements, costs and expenses incurred by the Carveout Professionals after
the Termination Date, to the extent allowed by the Court at any time, in an aggregate amount not
to exceed $100,000. The Carveout shall not include, and no Postpetition Debt or DIP Collateral
may be used to pay, any fees or expenses incurred by any entity, including the Debtor, the
Committee, or the Carveout Professionals, in connection with claims, actions, or services adverse
to the Postpetition Lender, the Prepetition First Priority Lender, or any of the Prepetition
Collateral or DIP Collateral of any of the foregoing, including (a) preventing, hindering, or
delaying the enforcement or realization upon any of the DIP Collateral by the Postpetition
Lender once an Event of Default has occurred, (b) using or seeking to use Cash Proceeds or
selling any other DIP Collateral without the Postpetition Lender’s consent, (c) incurring
indebtedness without the Postpetition Lender’s consent, except as expressly permitted by the

Postpetition Loan Documents or the DIP Orders, or (d) objecting to or contesting in any manner,

10
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or in raising any defenses to, the validity, extent, amount, perfection, priority, or enforceability of
the Prepetition First Priority Obligations, the Prepetition Liens, the Postpetition Debt, or the
Postpetition Liens or any other rights or interests of the Postpetition Lender or the Prepetition
First Priority Lender, or in asserting any claims or causes of action, including, without limitation,
any actions under chapter 5 of the Bankruptcy Code, against the Postpetition Lender or the

Prepetition First Priority Lender; provided, however, that up to $25,000 may be used by counsel

for the Committee to investigate the validity, extent, amount, perfection, priority, or
enforceability of the Prepetition Liens. Nothing herein shall be construed as consent to the
allowance of any fees or expenses of the Carveout Professionals or shall affect the right of the
Postpetition Lender to object to the allowance and payment of such fees, costs, or expenses.

5. Termination of Right to Incur Postpetition Debt.

€)) Termination Date. Unless extended by the Court upon the written

agreement of the Postpetition Lender, this Final Order and the Debtor’s authorization to incur
Postpetition Debt pursuant to this Final Order will automatically terminate on the Termination
Date without further notice or order of Court.

(b) Rights Upon Termination. Upon the Termination Date, without further

notice or order of the Court, at the Postpetition Lender’s election: (1) the Postpetition Debt shall
be immediately due and payable; (2) the Postpetition Lender shall be entitled to apply or set off
any Cash Proceeds in the Postpetition Lender’s possession or control against the Postpetition
Debt in accordance with Paragraph 6(d) of this Final Order, until such Postpetition Debt is
indefeasibly and finally paid in full; and (3) the Debtor shall be prohibited from using any Cash
Proceeds for any purpose other than application to the Postpetition Debt in accordance with

Paragraph 6(d) of this Final Order, until such Postpetition Debt is indefeasibly and finally paid in

11
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full. After the Termination Date, upon seven days written notice to the Debtor and its counsel,
the United States Trustee, and the Committee and its counsel: (1) at the Postpetition Lender’s
election, without further order of the Court, the Postpetition Lender shall have automatic and
immediate relief from the automatic stay with respect to the DIP Collateral (without regard to
any passage of time provided for in Fed. R. Bankr. P. 4001(a)(3)), and shall be entitled to
exercise all rights and remedies available to it under the Postpetition Loan Documents and
applicable nonbankruptcy law with respect to the DIP Collateral; and (2) the Debtor shall be
authorized and directed to surrender the DIP Collateral and to otherwise cooperate to assist the
Postpetition Lender in the exercise of the rights and remedies available to the Postpetition Lender
under the Postpetition Loan Documents and applicable nonbankruptcy law with respect to the
DIP Collateral (provided, however, that during the seven day notice period, the Debtor shall have
the right to seek an order of this Court declaring that the Termination Date has not occurred, but
that (i) during such seven day notice period, the Postpetition Lender shall have no obligation to
advance Postpetition Debt to the Debtor, and (ii) the automatic stay shall remain in effect with
respect to the Postpetition Lender’s exercise of rights and remedies under the Postpetition Loan
Documents until the Court rules on such request by the Debtor).

(©) Nothing contained in this Final Order or in the Postpetition Loan
Documents, including but not limited to the Chapter 11 Milestones set forth in Section 5.17 of
the Postpetition Loan Agreement, shall be deemed to limit, circumscribe, or waive the Debtor’s
fiduciary duties to the estate under applicable law or the exercise of Debtor’s business judgment

in furtherance of such fiduciary duties.

12
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6. Adequate Protection of Interests of Prepetition First Priority Lender in the

Agaregate Collateral; Application of Cash Proceeds. As adequate protection of the interests of

Prepetition First Priority Lender in the Aggregate Collateral:

€)] Priority of Prepetition Liens/Allowance of Prepetition First Priority

Lender’s Claim/ Release. Subject to the reservation of rights set forth in Paragraph 9(a) of this

Final Order: (1) the Prepetition Liens shall constitute First Priority Liens, subject only to the
Postpetition Liens, the Replacement Liens, and the Permitted Liens and the Carveout; (2) the
Prepetition First Priority Lender’s claim with respect to the Prepetition First Priority Obligations
shall constitute an allowed claim in an amount not less than $376,924.96; and (3) the Debtor
hereby releases, discharges, and acquits the Prepetition First Priority Lender and each of its
officers, directors, members, managers, agents, attorneys, predecessors in interest, and
successors and assigns in such capacity of and from any and all claims, demands, liabilities,
responsibilities, disputes, remedies, causes of action, indebtedness, and obligations, of every
type, which accrued on or prior to the date of the entry of this Final Order with respect to or in
connection with the Prepetition First Priority Obligations or the Prepetition First Priority
Documents.

(b) Replacement Liens. Solely to the extent of any diminution in value of the

Aggregate Collateral on or after the Filing Date, the Prepetition First Priority Lender is granted
the Replacement Liens. The Replacement Liens: (1) are and shall be in addition to the
Prepetition Liens; (2) are and shall be First Priority Liens, subject only to the Postpetition Liens,
Carveout, and the Permitted Liens, that are properly perfected, valid, and enforceable without the
need for any further action by the Debtor or the Postpetition Lender and without the need for the

execution, filing, or recordation of any financing statements, security agreements, mortgages, or

13
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other documents or instruments; and (3) shall remain in full force and effect notwithstanding any
subsequent conversion or dismissal of any of the Cases. Notwithstanding the foregoing, the
Debtor is authorized and directed to execute and deliver to the Prepetition First Priority Lender
such financing statements, mortgages, instruments, and other documents as the Prepetition First
Priority Lender may deem necessary or desirable from time to time.

(©) Allowed Code 8§ 507(b) Claim. Solely to the extent of any diminution in

value of the Aggregate Collateral on or after the Filing Date, if and to the extent the adequate
protection of the interests of the Prepetition First Priority Lender in the Aggregate Collateral
granted to the Prepetition First Priority Lender pursuant to this Final Order proves insufficient,
the Prepetition First Priority Lender shall have an allowed claim under section 507(b) of the
Bankruptcy Code in the amount of any such insufficiency, subject to the Carveout but with
priority over: (1) all costs and expenses of administration of the Case that are incurred under any
provision of the Bankruptcy Code, including, without limitation, sections 503(b) and 507(a) of
the Bankruptcy Code, and, upon entry of this Final Order, sections 506(c) and 552(b) of the
Bankruptcy Code; and (2) the claims of any other party in interest under section 507(b) the
Bankruptcy Code.

(d) Application of Cash Proceeds. The Postpetition Lender, at its election, is

authorized to apply all Cash Proceeds (to the extent any payment is due and owing with respect
to any Obligations under the Postpetition Loan Documents) now or hereafter coming into the
Postpetition Lender’s possession or control prior to repayment of the outstanding Prepetition
First Priority Obligations under and in accordance with Paragraph 1(c) of this Final Order as
follows: (1) first, at the option of the Postpetition Lender, to any unpaid Postpetition Charges

then due and owing; (2) second, derived from Prepetition Collateral to payment of the

14
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Prepetition First Priority Obligations; and (3) third, to payment of the Postpetition Debt in
accordance with the terms of the Postpetition Loan Agreement. The Postpetition Lender, at its
election, is authorized to apply all Cash Proceeds now or hereafter coming into the Postpetition
Lender’s possession or control after repayment of the outstanding Prepetition First Priority
Obligations under and in accordance with Paragraph 1(c) of this Final Order to payment of the
Postpetition Debt in accordance with the terms of the Postpetition Loan Agreement. All such
applications shall be final and not subject to challenge by any person, including any Trustee or
Committee, subject only to the challenge rights of any Committee, Trustee, or other parties in
interest set forth in Paragraphs 1(c) and 9(a) of this Final Order.

7. Additional Consideration For Postpetition Debt. As additional consideration for

the extension of the Postpetition Debt:

@) Prohibition Against Use of Cash Collateral. Subject to the Carveout, the

Debtor will not use or seek to use Cash Proceeds, unless, in addition to the satisfaction of all
requirements of section 363 of the Bankruptcy Code for the use of such Cash Proceeds: (i) the
Postpetition Lender has consented to such order; (ii) at the time of the entry of such an order,
there is no Postpetition Debt outstanding, and no obligation of the Postpetition Lender to extend
additional Postpetition Debt; or (iii) such Cash Proceeds are first used to immediately and
indefeasibly pay the Postpetition Debt and Prepetition First Priority Obligations in cash in full.

(b) Prohibition Against Additional Debt. The Debtor will not incur or seek to

incur debt secured by a lien which is equal to or superior to the Postpetition Liens, or which is
given superpriority administrative expense status under section 364(c)(1) of the Bankruptcy
Code, unless, in addition to the satisfaction of all requirements of section 364 of the Bankruptcy

Code for the incurrence of such debt: (i) the Postpetition Lender has consented to such order;
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(ii) at the time of the entry of such an order, neither any Postpetition Debt nor any Prepetition
First Priority Obligations remain outstanding, and no obligation of the Postpetition Lender to
extend additional Postpetition Debt remains outstanding; or (iii) such credit or debt is first used
to immediately and indefeasibly pay the Postpetition Debt and Prepetition First Priority
Obligations in cash in full.

(© No Surcharge. Except for the Carveout, neither the Debtor nor any estate
representative (including any Trustee) will invoke or seek to invoke the surcharge provisions of
section 506(c) of the Bankruptcy Code, the enhancement of collateral provisions of section 552
of the Bankruptcy Code (including, without limitation, the “equities of the case” exception under
section 552(b) of the Bankruptcy Code), or any other legal or equitable doctrine (including,
without limitation, unjust enrichment) upon the Postpetition Lender or any of the DIP Collateral
for the benefit of any party in interest, including the Debtor, the Committee, any of the Carveout
Professionals, or any Trustee.

(d) Right to Credit Bid. Subject to the reservation of rights set forth in

paragraph 9(a) of this Final Order, the Debtor stipulates and agrees that, pursuant to section
363(k) of the Bankruptcy Code, the Postpetition Lender shall have the right to credit bid, to the
extent consistent with applicable law, the total of the Postpetition Debt and Prepetition First
Priority Obligations for any or all of the Aggregate Collateral at a sale, lease, or other disposition
of such Aggregate Collateral outside the ordinary course of business (including any auction or
similar sales), whether pursuant to a plan of reorganization or a motion pursuant to section 363
of the Bankruptcy Code or otherwise (which credit bid rights under section 363(k) of the

Bankruptcy Code or otherwise shall not be impaired in any manner).
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(e) Plan. Unless the Postpetition Lender consents thereto, no order shall be
entered confirming a plan in this Case unless such order provides for the indefeasible and final
payment of the Postpetition Debt and Prepetition First Priority Obligations in full in cash on the
earlier of: (1) the effective date thereof; and (2) the Termination Date.

()] Indemnification. Notwithstanding anything to the contrary in Section 10.3

of the Postpetition Loan Agreement, the Debtor shall indemnify and hold harmless the
Postpetition Lender and other Indemnified Persons (as defined in the Postpetition Loan
Agreement) solely to the extent set forth in subsections (i) and (ii) of Section 10.3 of the
Postpetition Loan Agreement.

8. Miscellaneous Provisions.

@) Notice of and Objections to Postpetition Charges. The Postpetition

Lender shall provide the Debtor’s counsel, counsel for any Committee, and the United States
Trustee with copies of all invoices (edited to delete any attorney-client or other confidential
information) with respect to the Postpetition Lender’s attorneys’ fees and related costs and
expenses asserted as Postpetition Charges that are incurred any time after the entry of the Interim
Order. Any such party may object to the reasonableness of any such fees, costs, and expenses.
However, any such objection shall be forever waived and barred unless, within fourteen (14)
days of receipt of the invoice to which the objection relates or such later date as agreed to by the
Postpetition Lender: (1) the objection is served upon the Postpetition Lender and its counsel; and
(2) the objection describes with particularity the items or categories of fees, costs, and expenses
that are the subject of the objection and provides the specific basis of the objection to each such
item or category of fees, costs, and expenses. To the extent such objection cannot be resolved,

the objection shall be filed with the Court and set for a hearing. Any objection to the fees, costs,
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and expenses set forth on any such invoice shall be limited to the reasonableness or necessity of
the particular items or categories of the fees, costs, and expenses which are the subject of such
objection. The disallowance of any such fees and expenses shall not affect the Postpetition
Lender’s right to collect such amounts from any person or entity other than the Debtor.

(b) Force and Effect of Postpetition Loan Documents. To the extent there

exists any conflict among the Motion, the Postpetition Loan Documents, and the terms of this
Final Order, this Final Order shall govern and control.

(c) Modification of Stay. Subject to paragraph 5(b) hereof, the automatic stay

of section 362 of the Bankruptcy Code is modified with respect to the Postpetition Lender to the
extent necessary to effectuate the provisions of this Final Order, including, after the Termination
Date, to permit the Postpetition Lender to exercise its rights contemplated by Paragraph 5(b)
hereof.

(d) Financial Information. The Debtor is directed to deliver to the

Postpetition Lender such financial and other information concerning the business and affairs of
the Debtor and any of the DIP Collateral as may be required pursuant to the Postpetition Loan
Documents and/or as the Postpetition Lender shall reasonably request from time to time. The
Debtor is also directed to allow the Postpetition Lender access to the premises in accordance
with the terms of the Postpetition Loan Agreement for the purpose of enabling the Postpetition
Lender to inspect and audit the DIP Collateral and the Debtor’s books and records.

(e) No Waiver. The Postpetition Lender’s failure, at any time or times
hereafter, to require strict performance by the Debtor (or by any Trustee) of any provision of this
Final Order or the Postpetition Loan Documents shall not waive, affect, or diminish any right of

the Postpetition Lender thereafter to demand strict compliance and performance therewith. No
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delay on the part of the Postpetition Lender in the exercise of any right or remedy under this
Final Order, the Postpetition Loan Documents, the Bankruptcy Code, or applicable
nonbankruptcy law shall preclude any other or further exercise of any right or remedy. The
Postpetition Lender shall not be deemed to have suspended or waived any of its rights or
remedies under this Final Order, the Postpetition Loan Documents, the Bankruptcy Code, or
applicable nonbankruptcy law unless such suspension or waiver is in writing, signed by a duly
authorized officer of such party, and directed to the Debtor.

()] “Responsible Person.” By executing the Postpetition Loan Documents or

taking any actions pursuant to this Final Order or the Interim Order, the Postpetition Lender shall
not: (1) be deemed to be in control of the operations or liquidation of the Debtor; or (2) be
deemed to be acting as a “responsible person” with respect to the operation, management, or
liquidation of the Debtor.

9. Binding Effect.

€)) Stipulations and Findings. The stipulations, representations, and findings

and the release contained in Paragraphs C, 6(a), and 7(d) of this Final Order shall be binding on
all parties in interest in the Case and their respective successors and assigns, including any
Trustee and Committee, subject only to the right of any parties in interest, any Trustee or any
Committee, timely to file an adversary proceeding challenging such stipulations, representations,
and findings by no later than the date that is 60 days after the entry of this Final Order. If no
such adversary proceeding is timely filed, the Trustee, Committee, and all other parties in
interest shall be deemed to have waived any right to challenge such stipulations, representations,
and findings and shall be deemed to have waived any right to challenge the validity, extent,

amount, enforceability, perfection, and/or priority of the Prepetition First Priority Obligations
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and/or the Prepetition First Priority Lender’s security interest and liens on the Prepetition
Collateral.

(b) Order. Except as provided in Paragraph 9(a) herein, this Final Order shall
be binding on all parties in interest in the Case and their respective successors and assigns,
including any Trustee. If, in accordance with section 364(e) of the Bankruptcy Code, this Final
Order does not become a final nonappealable order or if any of the provisions of this Final Order
are hereafter modified, amended, vacated, or stayed by subsequent order of this Court or any
other court, such termination or subsequent order shall not affect (a) subject to Paragraph 9(a) of
this Final Order, the stipulations, representations, and findings and the release contained in
Paragraphs C, 6(a), and 7(d) of this Final Order; and (b) the priority, validity, enforceability, or
effectiveness of any lien, security interests, or any other benefit or claim authorized hereby with
respect to any Postpetition Debt incurred prior to the effective date of such termination or
subsequent order. All such liens, security interests, claims, and other benefits shall be governed
in all respects by the original provisions of this Final Order, and the Postpetition Lender shall be
entitled to all the rights, remedies, privileges, and benefits granted herein, including the liens and
priorities granted herein, with respect to the Postpetition Debt, subject to the Carveout. Except
as otherwise explicitly set forth in this Final Order, no third party is intended to be, or shall be
deemed to be, a third party beneficiary of this Final Order.

(©) Survival. The provisions of the DIP Orders, and any actions taken
pursuant to or in reliance upon the terms hereof, shall survive entry of, and govern in the event of
any conflict with, any order which may be entered in the Case (1) confirming any chapter 11
plan, (2) converting the Case to a case under chapter 7, or (3) dismissing the Case. The terms

and provisions of the DIP Orders, including the rights granted to the Postpetition Lender under
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sections 364(c) and (d) of the Bankruptcy Code, shall continue in full force and effect until all of
the Postpetition Debt is indefeasibly and finally paid in cash in full and discharged.

10. No Marshaling. Neither the Postpetition Lender nor the Prepetition First Priority

Lender shall be subject to the equitable doctrine of marshaling or any other similar doctrine with
respect to any of the DIP Collateral or the Prepetition Collateral, as applicable.

11. Proofs of Claim. Neither the Postpetition Lender nor the Prepetition First Priority

Lender shall be required to file any proof of claim in the Case for any claim under the
Postpetition Loan Documents or the Prepetition First Priority Documents, as applicable, or for
any claim allowed herein.

12.  Amendments. The Postpetition Loan Documents may from time to time be
amended, modified, or supplemented by the parties thereto without notice or a hearing if such
amendment, modification, or supplement is, in the reasonable judgment of the Debtor and
Postpetition Lender, not prejudicial in any material respect to the rights of third parties; provided
that the Debtor shall provide a copy of such amendment, modification, or supplement to any
Committee (or, if no Committee is formed, the Debtor’s twenty largest unsecured creditors) and
the United States Trustee. Any amendment, modification, or supplement that, in the reasonable
judgment of the Debtor and Postpetition Lender, is prejudicial in any material respect to the
rights of third parties shall be subject to approval by the Court on appropriate notice.

13. Notice of Entry of Final Order. The Debtor is directed to immediately serve a

copy of this Final Order by first class mail, postage prepaid, on the Postpetition Lender, the
Debtor’s other secured creditors (if any), the Debtor’s twenty largest unsecured creditors, and the
United States Trustee, which service shall constitute adequate and proper notice of this Final

Order.
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14, Retention of Jurisdiction. The Court has and will retain jurisdiction to interpret

and enforce this Final Order according to its terms.

/s/ Sean H. Lane
UNITED STATES BANKRUPTCY JUDGE

Dated: April 19, 2017

22
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EXHIBIT 1
DEFINED TERMS

“Aggregate Collateral” means, collectively, the Prepetition Collateral and the DIP
Collateral.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 8§ 101, et seq.
Unless otherwise indicated, all statutory section references in this Final Order are to the
Bankruptcy Code.

“Budget” means the budget attached to this Final Order as Exhibit 3 as amended,
modified, or supplemented from time to time subject to an in accordance with the
Postpetition Loan Agreement, all as may be agreed to by the Postpetition Lender from
time to time without the necessity for further Court approval. The Budget attached to this
Final Order as Exhibit 3 shall supersede and replace the Budget that was attached as
Exhibit 3 to the Interim Order.

“Carveout” means, for the purposes of enabling the Debtor’s estate to pay allowed fees
and disbursements of the Carveout Professionals as may be awarded from time to time
pursuant to section 330 of the Bankruptcy Code, the aggregate amount set forth in
Paragraph 4 of this Final Order; provided, however, that the Carveout may be used only
subject to the terms and provisions of Paragraph 4 of this Final Order.

“Carveout Professionals” means all professionals retained by the Debtor or the
Committee during the Case under section 327 or section 1103 of the Bankruptcy Code.

“Case” means this chapter 11 case or any superseding chapter 7 case of the Debtor.

“Cash Collateral” means all “cash collateral”, as that term is defined in section 363(a)
of the Bankruptcy Code.

“Cash Proceeds” means all “cash collateral” and other cash coming into the possession
or control of the Debtor, including arising from the collection or other conversion to cash
of the DIP Collateral, including cash from the sale of inventory and the collection of
accounts receivable, tax refunds, deposits subject to setoff, and insurance proceeds.

“Committee” means any official creditors’ committee appointed to represent unsecured
creditors in this Case pursuant to section 1102 of the Bankruptcy Code.

“Default” means an event, condition, or default that, with the giving of notice, the
passage of time, or both, would be an Event of Default.

“DIP Collateral” means all of the real and personal property of the Debtor of any
description whatsoever, wherever located and whenever arising or acquired, including all
cash proceeds, accounts, inventory, equipment, fixtures, chattel paper, general intangibles
(including all claims, causes of action, and proceeds of all claims and causes of action
under sections 544, 545, 547 through 551 and 553(b) of the Bankruptcy Code), all leases
and leaseholds, and all other Collateral (as that term is defined in the Postpetition Loan

EAST\141268909.2



17-10585-shl Doc 39 Filed 04/19/17 Entered 04/19/17 09:50:36 Main Document

12.

13.
14.

15.

16.

17.

18.

19.

20.

Pg 24 of 98

Agreement) and all proceeds, rents, issues, profits and products, whether tangible or
intangible, of any of the foregoing, including proceeds of insurance covering any of the
foregoing; provided, however, that if the terms of any lease or leasehold prohibit, or are
silent with respect to, the granting of a lien on such lease or leasehold, then the DIP
Collateral shall only include the proceeds and products of such lease or leasehold.

“Event of Default” means any one or more of the following subject to paragraph 5(c) of
this Final Order: (a) the Debtor fails to comply with any of the Chapter 11 Milestones set
forth in Section 5.17 of the Postpetition Loan Agreement or the Performance Covenants
set forth in Section 7 of the Postpetition Loan Agreement, or commits any other Event of
Default under the Postpetition Loan Agreement; or (b) the Debtor fails to perform any of
its obligations in strict accordance with the terms of, or otherwise fails to comply with
any of the provisions of, this Final Order.

“Filing Date” means March 10, 2017.

“Final Hearing” means the final hearing on the Motion conducted in accordance with
Fed. R. Bankr. P. 4001.

“Final Order” means this Order authorizing, among other things, the Debtor to incur
Postpetition Debt on a final basis.

“First Priority Liens” means Liens which are first priority, properly perfected, valid and
enforceable security interests, which are not subject to any claims, counterclaims,
defenses, setoff, recoupment, or deduction, and which are otherwise unavoidable and not
subject to avoidance or subordination pursuant to any provisions of the Bankruptcy Code,
applicable nonbankruptcy law, or any agreement.

“Interim Order” means the Interim Order Pursuant to 11 U.S.C. 8§ 105, 361, 362, 363,
364, and 507, Bankruptcy Rules 2002, 4001, and 6004, and Local Rule 4001-2
(I) Authorizing Debtor to Obtain Postpetition Financing, (I1) Authorizing Use of Cash
Collateral, (111) Granting Liens and Providing Super-Priority Administrative Expense
Status, (IV) Granting Adequate Protection, (V) Scheduling a Final Hearing, and
(V) Granting Related Relief [Dkt. No. 17].

“Obligations” means the “Obligations”, as that term is defined in the Postpetition Loan
Agreement.

“Permitted Liens” means all “Permitted Liens,” as that term is defined in the
Postpetition Loan Agreement, that (i) have priority under applicable law over the
Postpetition Liens, (ii) are not subordinated by agreement or applicable law, and (iii) are
non-avoidable, valid, properly perfected, and enforceable.

“Postpetition Charges” means interest at the rate set forth in Section 2.6 of the
Postpetition Loan Agreement, and all fees, costs, expenses, and other charges (including,
without limitation, all attorneys’ fees and paralegals’ fees and expenses, financial advisor
fees and expenses, appraiser fees and expenses, valuation related fees and expenses,
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consultant fees and expenses, out-of-pocket filing and recording fees, external and
internal audit fees and expenses, closing fees, letter of credit fees, unused line fees,
facility fees, administrative fees, agency fees, arrangement fees, deferred fees, consultant
fees and expenses, and all other costs and expenses) incurred by or on behalf of the
Postpetition Lender before, on, or after the Filing Date in connection with the Debtor, the
Aggregate Collateral, the restructuring of the Debtor’s liabilities, the preparation,
negotiation, and documentation of the Postpetition Loan Documents and the Postpetition
Debt, and the preparation for and filing of the Case.

“Postpetition Debt” means (a) all indebtedness or Obligations of the Debtor to the
Postpetition Lender incurred on or after the Filing Date pursuant to the DIP Orders, the
Postpetition Loan Documents, or otherwise, including any advances made by the
Postpetition Lender to pay any Prepetition First Priority Obligations, plus (b) the
Postpetition Charges.

“Postpetition Liens” means First Priority Liens in the DIP Collateral in favor of the
Postpetition Lender, subject only to Permitted Liens and the Carveout.

“Postpetition Loan Agreement” means that certain Senior Secured, Super-Priority
Debtor-In-Possession Loan and Security Agreement by and among the Debtor and the
Postpetition Lender dated as of the date hereof attached hereto as Exhibit 2, as amended,
modified, or supplemented from time to time.

“Postpetition Loan Documents” means the Postpetition Loan Agreement and the other
Loan Documents, as that term is defined in the Postpetition Loan Documents.

“Prepetition Collateral” means all of the “Collateral” (as that term is defined in the
Prepetition First Priority Security Agreement) existing as of the Filing Date, and all
proceeds, rents, issues, profits, and products thereof.

“Prepetition First Priority Documents” means the Prepetition First Priority Note,
Prepetition First Priority Security Agreement, and any documents, agreements, and
instruments executed and/or delivered in connection therewith, each as amended,
modified, or supplemented from time to time.

“Prepetition First Priority Lender” means AIG PC Global Services, Inc.

“Prepetition First Priority Note” means the Secured Promissory Note, dated as of
February 16, 2017, issued by Borrower in favor of Prepetition First Priority Lender in the
original principal amount of $375,000, as amended, modified, restated, and/or
supplemented from time to time.

“Prepetition First Priority Security Agreement” means that certain Security
Agreement dated as of February 16, 2017, by and between Borrower and Prepetition First
Priority Lender, as amended, modified, restated, and/or supplemented from time to time.

EAST\141268909.2



17-10585-shl Doc 39 Filed 04/19/17 Entered 04/19/17 09:50:36 Main Document

30.

31.

32.

33.

34.

Pg 26 of 98

“Prepetition First Priority Obligations” means all indebtedness or obligations under
the Prepetition First Priority Note and Prepetition First Priority Security Agreement,
together with all agreements, documents, and instruments executed in connection
therewith, as of the Filing Date, including all fees, costs, interest, and expenses.

“Prepetition Liens” means Prepetition First Priority Lender’s asserted security interests
in the Prepetition Collateral under the Prepetition First Priority Documents, subject only
to (a) the Postpetition Liens and Carveout; (b) the Replacement Liens; and (c) the
Permitted Liens.

“Replacement Liens” means First Priority Liens in the DIP Collateral granted to the
Prepetition First Priority Lender pursuant to the DIP Orders, subject only to Postpetition
Liens, Carveout, and Permitted Liens.

“Termination Date” means the “Termination Date”, as that term is defined in the
Postpetition Loan Agreement.

“Trustee” means any trustee appointed or elected in the Case.
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SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AND SECURITY AGREEMENT

by and among

HUMAN CONDITION SAFETY INC.,

as Borrower,

and

AIG PC GLOBAL SERVICES, INC.,

as Lender

Dated as of March 10, 2017
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SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AND SECURITY AGREEMENT

THIS SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AND SECURITY AGREEMENT (this “Agreement”), is entered into as of March 10, 2017, by
and among AIG PC Global Services, Inc., a Delaware corporation, as lender (together with its successors
and assigns, the “Lender”), and Human Condition Safety Inc., a Delaware corporation, as borrower (the
“Borrower”™).

WHEREAS, on March 10, 2017 (the “Filing Date”), the Borrower commenced a
voluntary case under chapter 11 of title 11 of the United States Code (the “Chapter 11 Case”) in the
United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy Court”);

WHEREAS, Borrower intends to continue to operate its business and manage its
properties as a debtor and debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code;

WHEREAS, the Borrower has asked the Lender to make post-petition loans and
advances to the Borrower in an aggregate principal amount not to exceed $3,000,000 (the “Facility”)
pursuant to sections 364(c) and 364(d) of the Bankruptcy Code;

WHEREAS, Lender is willing to extend the Facility to Borrower, subject to the terms
and conditions set forth herein and in the other Loan Documents and in accordance with sections 364(c)
and 364(d) of the Bankruptcy Code including that all of the Obligations (i) are secured by Liens on the
Collateral granted by Borrower, subject in priority only to certain Permitted Liens and the Carveout, as
hereinafter provided, and (ii) constitute allowed superpriority administrative expense claims pursuant to
sections 364(c) and 364(d)(1) of the Bankruptcy Code, subject in priority only to the Carveout, in each
case as set forth herein and in the Interim Order and Final Order, as applicable; and

WHEREAS, Borrower has agreed to provide such collateral security, superpriority
claims and adequate protection, subject to the approval of the Bankruptcy Court.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto agree as follows:

1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions. Capitalized terms used in this Agreement shall have the meanings specified
on Schedule 1.1.

1.2 Accounting Terms. All accounting terms not specifically defined herein shall be
construed in accordance with Economic Basis; provided, however, that if Borrower notifies Lender that
Borrower requests an amendment to any provision hereof to eliminate the effect of any change occurring
after the Closing Date in Economic Basis or in the application thereof on the operation of such provision
(or if Lender notifies Borrower that Lender requests an amendment to any provision hereof for such
purpose), regardless of whether any such notice is given before or after such change in Economic Basis or
in the application thereof, then Lender and Borrower agree that they will negotiate in good faith
amendments to the provisions of this Agreement that are directly affected by such change in Economic
Basis with the intent of having the respective positions of Lender and Borrower after such change in
Economic Basis conform as nearly as possible to their respective positions as of the date of this
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Agreement and, until any such amendments have been agreed upon, the provisions in this Agreement
shall be interpreted on the basis of Economic Basis as in effect and applied immediately before such
change shall have become effective. When used herein, the term “financial statements” shall include the
notes and schedules thereto. Whenever the term “Borrower” is used in respect of a financial covenant or
a related definition, it shall be understood to mean Borrower and any of its Subsidiaries on a consolidated
basis, unless the context clearly requires otherwise.

1.3 UCC. Any terms used in this Agreement that are defined in the UCC shall be construed
and defined as set forth in the UCC unless otherwise defined herein; provided, however, that to the extent
that the UCC is used to define any term herein and such term is defined differently in different Articles of
the UCC, the definition of such term contained in Article 9 of the UCC shall govern.

1.4 Construction. Unless the context of this Agreement or any other Loan Document clearly
requires otherwise, references to the plural include the singular, references to the singular include the
plural, the terms “includes” and “including” are not limiting, and the term “or” has, except where
otherwise indicated, the inclusive meaning represented by the phrase “and/or.” The words “hereof,”
“herein,” “hereby,” “hereunder,” and similar terms in this Agreement or any other Loan Document refer
to this Agreement or such other Loan Document, as the case may be, as a whole and not to any particular
provision of this Agreement or such other Loan Document, as the case may be. Section, subsection,
clause, schedule, and exhibit references herein are to this Agreement unless otherwise specified. Any
reference in this Agreement or in any other Loan Document to any agreement, instrument, or document
shall include all alterations, amendments, changes, extensions, modifications, renewals, replacements,
substitutions, joinders, and supplements, thereto and thereof, as applicable (subject to any restrictions on
such alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions,
joinders, and supplements set forth herein). The words “asset” and “property” shall be construed to have
the same meaning and effect and to refer to any and all tangible and intangible assets and properties,
including cash, securities, accounts, and contract rights. Any reference herein or in any other Loan
Document to the satisfaction, repayment, or payment in full of the Obligations shall mean the repayment
in full in cash of all Obligations other than unasserted contingent indemnification Obligations (with all
such Obligations consisting of monetary or payment Obligations having been paid in full in cash). Any
reference herein to any Person shall be construed to include such Person’s successors and assigns. Any
requirement of a writing contained herein or in any other Loan Document shall be satisfied by the
transmission of a Record.

1.5 Schedules and Exhibits. All of the schedules and exhibits attached to this Agreement
shall be deemed incorporated herein by reference.

2. LOAN, SECURITY, AND TERMS OF PAYMENT.

2.1 [Intentionally Omitted].

2.2 Agreement to Lend; Advances; Security Instruments and Loan Documents.

(a) Subject to the terms and conditions of this Agreement and the Orders, Lender
agrees, during the term of this Agreement, to make advances to Borrower (the “Advances”) as follows, in
each case provided that all applicable conditions set forth in Section 3 and all applicable Chapter 11
Milestones set forth in Section 5.17 are satisfied:

(1) upon the Bankruptcy Court’s entry of the Interim Order, the Lender shall
make an initial Advance in an amount equal to $425,000 (the “Initial Advance™); and
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(i1) upon the first Business Day of each month during the term of this
Agreement after the Bankruptcy Court’s entry of the Final Order, the Lender shall make a
subsequent advance in the amount of up to $425,000 (the “Monthly Advances” and, each, a
“Monthly Advance”), subject to the Budget approved by Lender and less the amount of any
reserve that may be imposed in the Lender’s discretion up to the amount of the Carveout;

provided that in no event shall the aggregate amount of all Advances exceed the Loan Amount. Advances
that are borrowed and repaid may not be reborrowed.

(b) The outstanding unpaid principal balance and all accrued and unpaid interest on
the Advances shall be due and payable on the earlier of the (i) Termination Date, and (ii) date of the
acceleration of the Obligations in accordance with the terms hereof. All principal of, interest on, and
other amounts payable in respect of the Advances shall constitute Obligations.

() The Advances shall be evidenced by the Loan Documents (including, without
limitation, the Interim Order and the Final Order), and the Borrower’s obligation to repay the Advances
and pay any other amounts that is or may become payable hereunder shall at all times be secured by, and
the Borrower hereby pledges, assigns, and grants to Lender, a continuing, valid, binding, enforceable,
non-avoidable and automatically properly perfected post-petition security interest and first priority
(subject to the Carveout and other Permitted Liens) Lien on all of the Borrower’s existing and after
acquired real and personal property and other assets that constitute Collateral hereunder, tangible and
intangible, whether now owned by or owing to, or hereafter acquired by or arising in favor of, the
Borrower, regardless of where located. The Lien securing the Obligations shall be deemed valid and
perfected by entry of the Interim Order, and the Interim Order (and, upon entry, the Final Order) shall be
conclusive evidence of the validity, perfection, and priority of the Lender’s Lien upon the Collateral. The
Lender shall be permitted, but is not required, to file and/or record any financing statements, mortgages,
leasehold mortgages, security agreements, notices of Lien, or similar instruments in any jurisdiction or
filing office or to take any other action in connection with the Liens granted hereunder as Lender deems
advisable or appropriate, and the Borrower hereby irrevocably authorizes Lender to take and such action
and make any such filings or recordings.

2.3 Disbursement of Advances.

(a) Procedure for Borrowing. Upon satisfaction of all applicable conditions set
forth in Section 3 and applicable Chapter 11 Milestones in Section 5.17 and delivery to Lender of a
certificate executed by Borrower’s Chief Executive Officer certifying the satisfaction of all such
conditions and milestones, the Lender shall disburse the amount of the applicable Advance by wire
transfer to the Borrower’s operating account identified by Borrower to Lender, unless the Borrower and
Lender shall agree to another manner of disbursement.

(b) Notation. Lender, as a non-fiduciary agent for Borrower, shall maintain a
register showing the principal amount of the Advances owing to Lender and the interests thereon of
Lender, from time to time and such register shall, absent manifest error, conclusively be presumed to be
correct and accurate.

24 Payments; Prepayments; Use of Proceeds.

(a) Payments by Borrower. Except as otherwise expressly provided herein, all
payments by Borrower shall be made to Lender and shall be made in immediately available funds, no
later than 4:00 p.m. (Eastern time) on the date specified herein. Any payment received by Lender later
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than 4:00 p.m. (Eastern time) shall be deemed to have been received on the following Business Day and
any applicable interest or fee shall continue to accrue until such following Business Day.

(b) Apportionment and Application. All payments remitted to Lender and all
proceeds of Collateral received by Lender shall be applied as follows (unless otherwise directed by
Lender):

) first, to pay any Lender Expenses (including cost or expense
reimbursements) in accordance with the Orders or indemnities then due to Lender under
the Loan Documents, until paid in full,

(i1) second, to pay any fees or premiums then due to Lender under the Loan
Documents until paid in full,

(iii)  third, to pay interest due in respect of the Advances until paid in full,
(iv) fourth, to pay the principal of all Advances until paid in full,
v) fifth, to pay any other Obligations until paid in full, and

(vi) sixth, to Borrower (to be wired to the Designated Account) or as
otherwise required by applicable law.

In the event of a direct conflict between the priority provisions of this Section 2.4 and any other
provision contained in any other Loan Document, it is the intention of the parties hereto that such
provisions be read together and construed, to the fullest extent possible, to be in concert with each other.
In the event of any actual, irreconcilable conflict that cannot be resolved as aforesaid, the terms and
provisions of this Section 2.4 shall control and govern.

(©) Reduction of Commitments. Any payment under Sections 2.4(d) or (e) shall
permanently reduce the Commitment by the amount of such payment.

(d) Optional Prepayments. Borrower may prepay the outstanding principal amount
of any Advance at any time in whole or in part, without premium or penalty.

(e) Mandatory Prepayments.

i) Dispositions. Within one (1) Business Day of the date of receipt by
Borrower of the Net Cash Proceeds of any voluntary or involuntary sale or disposition of
any of Borrower’s assets, Borrower shall prepay the outstanding amount of the
Obligations in accordance with Section 2.4(b) in an amount equal to 100% of such Net
Cash Proceeds (including condemnation awards and payments in lieu thereof) received
by Borrower in connection with such sales or dispositions. Nothing contained in this
Section 2.4(e)(i) shall permit Borrower to sell or otherwise dispose of any assets other
than in accordance with Section 6.4.

(i1) Extraordinary Receipts. Within one (1) Business Day of the date of
receipt by Borrower of any Extraordinary Receipts that are not otherwise included in the
Budget, Borrower shall prepay the outstanding principal amount of the Obligations in
accordance with Section 2.4(b) in an amount equal to 100% of such Extraordinary
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Receipts, net of any reasonable expenses incurred in collecting such Extraordinary
Receipts.

(ii1) Indebtedness. Within one (1) Business Day of the date of incurrence by
Borrower of any Indebtedness (other than Permitted Indebtedness), Borrower shall
prepay the outstanding principal amount of the Obligations in accordance with Section
2.4(b) in an amount equal to 100% of the Net Cash Proceeds received by such Person in
connection with such incurrence. The provisions of this Section 2.4(e)(iii) shall not be
deemed to be implied consent to any such incurrence otherwise prohibited by the terms
and conditions of this Agreement.

2.5 Overadvances. If, at any time or for any reason, the amount of Obligations owed by
Borrower to Lender pursuant to Section 2.2 is greater than the Loan Amount (any such excess, an
“QOveradvance”), unless otherwise consented to by Lender, Borrower shall immediately pay to Lender, in
cash, the amount of such excess, which amount shall be used by Lender to reduce the Obligations in
accordance with the priorities set forth in Section 2.4(b). Borrower promises to pay the Obligations
(including principal, interest, fees, costs, and expenses) in Dollars in full on the Termination Date or, if
earlier, on the date on which the Obligations are declared due and payable pursuant to the terms of this
Agreement. Borrower may, upon notice to Lender, without premium or penalty, terminate in whole or
permanently reduce in part ratably any unused portion of the Commitment.

2.6 Interest Rates and Rates, Pavments, and Calculations.

(a) Interest Rate. Except as provided in Section 2.6(c), all Obligations shall bear
interest at a rate equal to LIBOR plus seven percent (7.0%) per annum.

(b) Default Rate. Upon the occurrence and during the continuation of an Event of
Default, all Obligations shall bear interest at a per annum rate equal to one and a quarter percentage points
(1.25%) above the per annum rate otherwise applicable hereunder without any notice from Lender or any
other Person.

(©) Payment. Except to the extent provided to the contrary in Section 2.10, interest,
all other fees payable hereunder or under any of the other Loan Documents, and all costs, expenses, and
Lender Expenses payable hereunder or under any of the other Loan Documents shall be due and payable,
in arrears, on the first day of each month at any time that Obligations are outstanding. Any interest, fees,
costs, expenses, Lender Expenses, or other amounts payable hereunder or under any other Loan
Document not paid when due shall constitute Advances hereunder and shall accrue interest at the rate then
applicable to Advances in accordance with the terms of this Agreement.

(d) Computation. All interest and fees chargeable under the Loan Documents shall
be computed on the basis of a 360 day year, in each case, for the actual number of days elapsed in the
period during which the interest or fees accrue.

(e) Intent to Limit Charges to Maximum Lawful Rate. In no event shall the
interest rate or rates payable under this Agreement, plus any other amounts paid in connection herewith,
exceed the highest rate permissible under any law that a court of competent jurisdiction shall, in a final
determination, deem applicable. Borrower and Lender, in executing and delivering this Agreement,
intend legally to agree upon the rate or rates of interest and manner of payment stated within it; provided,
however, that, anything contained herein to the contrary notwithstanding, if said rate or rates of interest or
manner of payment exceeds the maximum allowable under applicable law, then, ipso facto, as of the date
of this Agreement, Borrower is and shall be liable only for the payment of such maximum as allowed by
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law, and payment received from Borrower in excess of such legal maximum, whenever received, shall be
applied to reduce the principal balance of the Obligations to the extent of such excess.

2.7 Crediting Payments; Clearance Charge. The receipt of any payment item by Lender
shall not be considered a payment on account unless such payment item is a wire transfer of immediately
available federal funds made to the Loan Account or unless and until such payment item is honored when
presented for payment. Should any payment item not be honored when presented for payment, then
Borrower shall be deemed not to have made such payment and interest shall be calculated accordingly.
Anything to the contrary contained herein notwithstanding, any payment item shall be deemed received
by Lender only if it is received into the Loan Account on a Business Day on or before 4:00 p.m. (Eastern
time). If any payment item is received into the Loan Account on a non-Business Day or after 4:00 p.m.
(Eastern time) on a Business Day, it shall be deemed to have been received by Lender as of the opening
of business on the immediately following Business Day.

2.8 Designated Account. Lender is authorized to make the Advances under this Agreement
based upon telephonic or other instructions received from anyone purporting to be an Authorized Person,
or, without instructions, if pursuant to Section 13.4. Borrower agrees to establish and maintain the
Designated Account with the Designated Account Bank and to (i) receive the proceeds of the Advances
requested by Borrower and made by Lender hereunder in such Designated Account; and (ii) deposit all
proceeds of the Collateral and all mandatory prepayments hereunder into such Designated Account, after
which such sums shall be immediately paid to Lender to be applied in accordance with Section 2.4(b)
and, upon such application, permanently reduce the Commitments in a like amount in accordance with

Section 2.4(c).

2.9 [Intentionally Omitted].

2.10  Fees.

(a) Facility Fee. Borrower shall pay to Lender a facility fee (the “Facility Fee”)
equal to one and a quarter percent (1.25%) of (i) the Interim Order Amount, which shall be fully earned
and added to the outstanding principal amount of the Facility upon entry of the Interim Order and (ii) the
Loan Amount minus the Interim Order Amount, which shall be fully earned and added to the outstanding
principal amount of the Facility upon entry of the Final Order.

(b) Exit Fee. Borrower shall pay to Lender a one-time exit fee (the “Exit Fee”) equal
to one and a quarter percent (1.25%) of the amount of the Loan Amount, which amount shall be payable
to Lender in cash upon the Termination Date.

2.11  Use of Proceeds. The Borrower shall use the proceeds of the Advances for the purpose
of funding certain post-petition costs and expenses of the Borrower solely in accordance with the Budget
and, subject to entry of the Final Order, to repay in full all Prepetition First Priority Obligations. No
proceeds of any Advance may be utilized to finance in any way professional fees, disbursements, costs, or
expenses incurred in connection with asserting, investigating, preparing, or prosecuting any claims or
causes of action against Lender or its counsel or advisors arising from or relating to this Agreement
and/or investigating, challenging, or raising any defenses to the Indebtedness and/or Liens under this
Agreement or other Loan Documents.

2.12  Single Loan. All Advances to Borrower and all of the other Indebtedness of Borrower
under this Agreement or any other Loan Document shall constitute one general obligation of Borrower
secured by all of the Collateral.
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3. CONDITIONS; TERM OF AGREEMENT.
3.1 Conditions Precedent to the Initial Advance of Interim Order Amount.

Lender shall not be required to make the Initial Advance unless and until all of the conditions
specified below shall have been satisfied (the making of any Initial Advance by Lender being
conclusively deemed to be its satisfaction or waiver of the conditions precedent contained in this Section
3.1):

(a) Lender shall have received the Budget (as defined in Section 5.18 of this
Agreement), in form and substance satisfactory to Lender, in its sole discretion.

(b) Borrower shall represent to Lender that there are no defaults under any of its
Material Contracts, except based solely upon the commencement of the Chapter 11 Case or unpaid
prepetition obligations.

(©) The Bankruptcy Court shall have entered the Interim Order, in form and
substance satisfactory to Lender, in its sole discretion, within three (3) Business Days of the Filing Date,
and such order shall be in full force and effect and shall not have been modified or amended (unless
otherwise approved by Lender), reversed, stayed or subject to a motion for reargument or reconsideration,
or appealed. The Borrower and Lender shall be entitled to rely in good faith upon the Interim Order, and
shall be permitted and required to perform their respective obligations in compliance with this Agreement
notwithstanding any such objections thereto, unless the relevant order has been stayed by a court of
competent jurisdiction.

(d) Lender shall have received evidence, in form and substance reasonably
satisfactory to Lender, that the Borrower has obtained all requisite consents and approvals in connection
with the filing of the Chapter 11 Case and the execution, delivery, and performance of this Agreement
and the other Loan Documents.

(e) Borrower shall have filed its Chapter 11 Case in the Bankruptcy Court on or
before March 10, 2017, and Borrower shall be a debtor and debtor in possession under Chapter 11 of the
Bankruptcy Code.

® All first day motions and applications shall have been filed, and all orders with
respect thereto and any other orders entered in the Chapter 11 Case prior to the Closing Date shall be in
form and substance reasonably satisfactory to Lender.

(2) All fees required to be paid on the Closing Date under this Agreement shall have
been paid.

(h) All other documents and legal matters in connection with the transactions
contemplated by this Agreement shall have been delivered, executed, or recorded and shall be in form and
substance reasonably satisfactory to Lender.

(1) Borrower shall have timely and fully satisfied any and all applicable Chapter 11

Milestones required to be satisfied under Section 5.17 on or prior to the date Borrower requests the Initial
Advance to be made.
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3.2 Conditions Precedent to all Advances.

The obligation of Lender to make any Advances hereunder (or to extend any other credit
hereunder), other than the Initial Advance, at any time shall be subject to the satisfaction (or waiver by
Lender in its sole discretion) of the following conditions precedent (the making of any Advance or other
extension of credit by Lender being conclusively deemed to be its satisfaction or waiver of the conditions
precedent with respect to such Advance):

(a) The Borrower shall have complied fully and completely with all applicable
Chapter 11 Milestones and the Performance Covenants through the date of the requested Advance set
forth in Section 5.17 and Section 7.1, respectively.

(b) The representations and warranties of the Borrower contained in this Agreement
or in the other Loan Documents shall be true and correct in all material respects (except that such
materiality qualifier shall not be applicable to any representations and warranties that already are qualified
or modified by materiality in the text thereof) on and as of the date of such extension of credit, as though
made on and as of such date (except to the extent that such representations and warranties relate solely to
an earlier date).

(© No Default or Event of Default shall have occurred and be continuing on the date
of making of such Advance, nor shall either result from the making thereof.

(d) Other than with respect to the Interim Order Amount, the Bankruptcy Court shall
have entered the Final Order, in form and substance satisfactory to Lender, in its sole discretion, no later
than the date that is thirty (30) days after the Filing Date, and such order shall be in full force and effect
and shall not have been modified or amended (unless otherwise approved by Lender), reversed, stayed or
subject to a motion for reargument or reconsideration, or appealed.

(e) The Budget shall be in form and substance acceptable to Lender.

® Lender shall have received such other approvals, opinions or documents as
Lender may reasonably request.

(2) Borrower shall have obtained any registrations, consents, approvals, notices, or
other actions required by any Governmental Authority in connection with the execution, delivery, and
performance by the Borrower of the Loan Documents, and the consummation of the transactions
contemplated by the Loan Documents;

(h) No injunction, writ, restraining order, or other order of any nature restricting or
prohibiting, directly or indirectly, the extending of such credit shall have been issued and remain in force
by any Governmental Authority against the Borrower or Lender;

(1) The Borrower shall have delivered Schedule 3.2(i) (as such Schedule may be
updated from time to time in accordance herewith), a list of the Material Contracts of the Borrower;
provided, however, that Borrower shall amend Schedule 3.2(i) from time to time to add additional
Material Contracts that have been approved by Lender pursuant to Section 5.15 hereof, in its sole
discretion;

) No action, proceeding, investigation, regulation or legislation shall have been
instituted or threatened before any Governmental Authority to enjoin, restrain or prohibit, or to obtain
damages in respect of, or which is related to or arises out of this Agreement or any of the other Loan
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Documents or the consummation of the transactions contemplated hereby and thereby and which, in
Lender’s sole judgment, would make it inadvisable to consummate the transactions contemplated by this
Agreement or any of the other Loan Documents; and

(k) Lender shall have received a certificate signed by Borrower’s Chief Executive
Officer certifying Borrower’s satisfaction of each of the foregoing conditions set forth in this Section 3.2
as of the date of each requested Advance.

33 Maturity.

(a) This Agreement shall continue in full force and effect for a term ending on the
earliest of: (i) the date on which Lender provides written notice to counsel for the Borrower and counsel
to any Committee of the occurrence of an Event of Default; (ii) the date of entry of an order converting
the Chapter 11 Case to a case under chapter 7 of the Bankruptcy Code or dismissing the Chapter 11 Case;
(iii) if the Interim Order is modified at the Final Hearing in a manner unacceptable to Lender, in its sole
discretion, the date of the commencement of the Final Hearing; (iv) the effective date of a chapter 11 plan
in the Chapter 11 Case; (v) the date of entry of an order appointing a chapter 11 trustee or an examiner,
with enlarged powers relating to the operation of the business pursuant to section 1104 of the Bankruptcy
Code (powers beyond those set forth in section 1106(a)(3) and (4) and 1106(b) of the Bankruptcy Code)
in the Chapter 11 Case; (vi) the date of the closing of any Sale; and (vii) the date that is one hundred
eighty (180) days after the Filing Date (such date, the “Termination Date”). All Obligations, including
without limitation, the outstanding unpaid principal balance and all accrued and unpaid interest on the
Advances, shall be due and payable on the Termination Date. All principal of, interest on, and other
amounts payable in respect of the Advances shall constitute Obligations.

(b) The foregoing notwithstanding, Lender may terminate its obligations under this
Agreement immediately upon the occurrence and during the continuation of an Event of Default.

34 Effect of Maturity. On the Termination Date, all commitments of Lender to provide
additional credit hereunder shall automatically be terminated and all Obligations immediately shall
become due and payable without notice or demand. No termination of the obligations of Lender (other
than payment in full of the Obligations and termination of the Commitments) shall relieve or discharge
the Borrower of its duties, Obligations, or covenants hereunder or under any other Loan Document and
Lender’s Liens in the Collateral shall continue to secure the Obligations and shall remain in effect until all
Obligations have been paid in full and the Commitments have been terminated. When all of the
Obligations have been paid in full in cash and Lender’s obligations to provide additional credit under the
Loan Documents have been terminated Lender will, at Borrower’s sole expense, execute and deliver any
termination statements, lien releases, discharges of security interests, and other similar discharge or
release documents (and, if applicable, in recordable form) as are reasonably necessary to release, as of
record, Lender’s Liens and all notices of security interests and liens previously filed by Lender with
respect to the Obligations.

4. REPRESENTATIONS AND WARRANTIES.

In order to induce Lender to enter into this Agreement, the Borrower makes the following
representations and warranties to Lender which shall be true, correct, and complete, in all respects, as of
the Closing Date, and shall be true, correct, and complete, in all respects, as of the date of the making of
each Advance (or other extension of credit) made thereafter, as though made on and as of the date of such
Advance (or other extension of credit) (except to the extent that such representations and warranties relate
solely to an earlier date) and such representations and warranties shall survive the execution and delivery
of this Agreement:
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4.1 Due Organization and Qualification; Subsidiaries.

(a) Subject to the Bankruptcy Court’s entry of the Orders, the Borrower (i) is duly
formed and existing and in good standing under the laws of the jurisdiction of its formation, (ii) is
qualified to do business in any state where the failure to be so qualified could reasonably be expected to
result in a Material Adverse Change, and (iii) subject to any limitation under applicable bankruptcy law,
has all requisite power and authority to own and operate its properties, to carry on its business as now
conducted and as proposed to be conducted, to enter into the Loan Documents to which it is a party and to
carry out the transactions contemplated thereby.

(b) Schedule 4.1(b) sets forth the complete and accurate ownership and capitalization
of the Borrower. Other than as described on Schedule 4.1(b), there are no subscriptions, options,
warrants, or calls relating to any shares or other equity interest of the Borrower, including any right of
conversion or exchange under any outstanding security or other instrument. The Borrower is not subject
to any obligation (contingent or otherwise) to repurchase or otherwise acquire or retire any shares of its
Stock or any security convertible into or exchangeable for any of its Stock.

4.2 Due Authorization; No Conflict.

Subject to the Bankruptcy Court’s entry of the Orders:

(a) The execution, delivery, and performance by the Borrower of the Loan
Documents to which it is a party have been duly authorized by all necessary action on the part of the
Borrower.

(b) Other than as set forth on Schedule 4.2, the execution, delivery, and performance
by the Borrower of the Loan Documents to which it is a party do not and will not (i) violate any material
provision of federal, state, or local law or regulation applicable to the Borrower, the Governing
Documents of the Borrower, or any order, judgment, or decree of any court or other Governmental
Authority binding on the Borrower, (ii) conflict with, result in a breach of, or constitute (with due notice
or lapse of time or both) a default under any Material Contract of the Borrower except to the extent that
any such conflict, breach or default could not individually or in the aggregate reasonably be expected to
result in a Material Adverse Change, (iii) result in or require the creation or imposition of any Lien of any
nature whatsoever upon any Collateral of the Borrower, other than Permitted Liens and Liens in favor of
Lender, or (iv) require any approval of the Borrower’s interest holders or any approval or consent of any
Person under any Material Contract or Material Leases of the Borrower, other than consents or approvals
that have been obtained and that are still in force and effect and except, in the case of Material Contracts
or Material Leases, for consents or approvals, the failure to obtain could not individually or in the
aggregate reasonably be expected to result in a Material Adverse Change.

4.3 [Intentionally Omitted].

4.4 Binding Obligations; Perfected Liens.

Subject to the Bankruptcy Court’s entry of the Orders:

(a) Each Loan Document has been duly executed and delivered by the Borrower and
is the legally valid and binding obligation of the Borrower, enforceable against it in accordance with its
respective terms, except as enforcement may be limited by equitable principles or by bankruptcy,
insolvency, reorganization, moratorium, or similar laws relating to or limiting creditors’ rights generally
(regardless of whether such enforceability is considered in a proceeding at law or in equity).
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(b) Lender’s Liens are validly created, perfected and first priority Liens, subject only
to the Carveout and the Permitted Liens. The Borrower owns the Collateral described on Schedule 4.4 as
of the Closing Date.

4.5 Title to Assets; No Encumbrances. The Borrower has (i) good, sufficient and legal title
to (in the case of fee interests in Real Property), (ii) valid leasehold interests in (in the case of leasehold
interests in real or personal property), and (iii) good and marketable title to (in the case of all other
personal property), all of the Borrower’s assets that constitute Collateral hereunder. The Collateral is free
and clear of Liens except for Permitted Liens.

4.6 Jurisdiction of Formation; Location of Chief Executive Office; Organizational
Identification Number: Commercial Tort Claims.

(a) The name of (within the meaning of section 9-503 of the UCC) and jurisdiction
of formation of the Borrower is set forth on Schedule 4.6 (as such Schedule may be updated from time to
time by notice from Borrower to Lender to reflect changes resulting from transactions permitted under
this Agreement).

(b) The chief executive office of the Borrower is located at the address indicated on
Schedule 4.6 (as such Schedule may be updated from time to time by notice from Borrower to Lender to
reflect changes resulting from transactions permitted under this Agreement).

(©) ments shall be computed on the basis of and organizational identification
number, if any, are identified on Schedule 4.6 (as such Schedule may be updated from time to time by
notice from Borrower to Lender to reflect changes resulting from transactions permitted under this
Agreement).

(d) All Commercial Tort Claims of the Borrower are set forth on Schedule 4.6 (as
such Schedule may be updated from time to time by notice from Borrower to Lender to reflect changes
resulting from transactions permitted under this Agreement).

4.7 Litigation.
Except with respect to the Chapter 11 Case:

(a) There are no actions, suits, or proceedings pending or, to the knowledge of the
Borrower, threatened in writing against the Borrower that either individually or in the aggregate could
reasonably be expected to result in a Material Adverse Change, except as disclosed on Schedules 4.19 and

4.7(b).

(b) Schedule 4.7(b) sets forth a complete and accurate description, with respect to
each of the actions, suits, or proceedings with asserted liabilities in excess of, or that could reasonably be
expected to result in liabilities in excess of, $25,000 that, as of the Closing Date, is pending or, to the
knowledge of the Borrower, threatened against the Borrower, of (i) the parties to such actions, suits, or
proceedings, (ii) the nature of the dispute that is the subject of such actions, suits, or proceedings, (iii) the
status, as of the Closing Date, with respect to such actions, suits, or proceedings, and (iv) whether any
liability of the Borrower in connection with such actions, suits, or proceedings is covered by insurance.

4.8 Compliance with Laws. Except as disclosed on Schedule 4.8, the Borrower (a) is not in
violation of any applicable laws, rules, regulations, executive orders, or codes (including Environmental
Laws) that, individually or in the aggregate, could reasonably be expected to result in a Material Adverse
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Change, and (b) is not subject to or in default with respect to any final judgments, writs, injunctions,
decrees, rules or regulations of any court or any federal, state, municipal or other governmental
department, commission, board, bureau, agency or instrumentality, domestic or foreign, that, individually
or in the aggregate, could reasonably be expected to result in a Material Adverse Change.

4.9 No Material Adverse Change. All historical financial statements relating to the
Borrower that have been delivered by Borrower to Lender have been prepared in accordance with
Economic Basis (except, (i) in the case of unaudited financial statements, for the lack of footnotes and
being subject to year-end audit adjustments and (ii) any accounting of deferred revenue) and present fairly
in all material respects, the Borrower’s financial condition as of the date thereof and results of operations
for the period then ended. Other than arising as the result of the commencement of the Chapter 11 Case
or those matters set forth on Schedule 4.7(b) or Schedule 4.19, since December 31, 2016, no event,
circumstance, or change has occurred that has or could reasonably be expected to result in a Material
Adverse Change with respect to the Borrower.

4.10  Fraudulent Transfer. No transfer of property is being made by the Borrower and no
obligation is being incurred by the Borrower in connection with the transactions contemplated by this
Agreement or the other Loan Documents with the intent to hinder, delay, or defraud either present or
future creditors of the Borrower.

4.11 Employee Benefits. Except as set forth on Schedule 4.11, neither the Borrower nor its
ERISA Affiliates (if any) maintains or contributes to any Benefit Plan. Any such Benefit Plan complies
with all provisions of applicable laws, rules, regulations, executive orders and codes.

4.12  Environmental Condition. Except to the extent that any of the matters referred to in
clauses (a), (b), and (d) below could not reasonably be expected to result in a Material Adverse Change,
(a) to the Borrower’s knowledge, none of the Borrower’s properties or assets have ever been used by the
Borrower or by previous owners or operators in the disposal of, or to produce, store, handle, treat, release,
or transport, any Hazardous Materials, where such disposal, production, storage, handling, treatment,
release or transport was in violation, in any material respect, of any applicable Environmental Law, (b) to
the Borrower’s knowledge, none of the Borrower’s properties or assets has ever been designated or
identified in any manner pursuant to any environmental protection statute as a Hazardous Materials
disposal site, (c) the Borrower has never received notice that a Lien arising under any Environmental Law
has attached to any revenues or to any Real Property owned or operated by the Borrower, except to the
extent that such Liens are the subject of a Permitted Protest, and (d) neither the Borrower nor any of its
facilities or operations is subject to any outstanding written order, consent decree, or settlement agreement
with any Person relating to any Environmental Law or Environmental Liability that, individually or in the
aggregate, could reasonably be expected to result in a Material Adverse Change.

4.13  Intellectual Property. Schedule 4.13 sets forth all registered Intellectual Property
owned, licensed or utilized by the Borrower and sets forth all licenses of Intellectual Property granted by
or to a third party and entered into by the Borrower which are material to the business of the Borrower.
The Borrower owns directly, or is entitled to use by license or otherwise, all Intellectual Property material
to the Borrower’s business. All Intellectual Property material to the Borrower’s business is properly
maintained, subsisting, in full force and effect and not in known conflict with the rights of any Person.
The Borrower has made all filings and recordations necessary in the exercise of reasonable and prudent
business judgment to protect its interest in its Intellectual Property. No actions, suits, proceedings or
investigations are pending or, to the knowledge of the Borrower, threatened with respect to the validity,
enforceability, infringement, use or ownership of the Borrower’s Intellectual Property. The Borrower is
not in material breach of or material default under any agreement, arrangement or instrument relating to
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any Intellectual Property, nor is there any event, fact, condition or circumstance which, with notice or
passage of time or both, would constitute or result in any of the foregoing.

4.14  Leases. Except as provided in Schedule 4.14 or defaults solely as a result of the filing of
the Chapter 11 Case, the Borrower enjoys peaceful and undisturbed possession under all Material Leases,
and, subject to Permitted Protests, all of such Material Leases are valid and subsisting and no material
default by the Borrower exists under any of them.

4.15 Deposit Accounts and Securities Accounts. Set forth on Schedule 4.15 is a listing of all
of the Borrower’s Deposit Accounts and Securities Accounts, including, with respect to each bank or
securities intermediary (a) the name and address of such Person, and (b) the account numbers of the
Deposit Accounts or Securities Accounts maintained with such Person.

4.16  Complete Disclosure. All financial statements and other factual information taken as a
whole (other than forward-looking information and projections and information of a general economic
nature and general information about the Borrower’s industry) furnished on or before the date hereof by
or on behalf of the Borrower in writing to Lender (including all information contained in the Schedules
hereto or in the other Loan Documents) for purposes of or in connection with this Agreement or the other
Loan Documents, and all other such factual information taken as a whole (other than forward-looking
information and projections and information of a general economic nature and general information about
the Borrower’s industry) hereafter furnished by or on behalf of the Borrower in writing to Lender will be,
true and accurate, in all material respects, on the date as of which such information is dated or certified
and not incomplete by omitting to state any fact necessary to make such information (taken as a whole)
not misleading in any material respect at such time in light of the circumstances under which such
information was provided. The Budget attached to this Agreement as Exhibit B-2 represents, and as of
the date on which any other Budget is delivered to Lender, such additional Budget represents the
Borrower’s good faith estimate, on the date such Budget is delivered, of the Borrower’s future
performance for the periods covered thereby based upon the Borrower’s good faith assumptions believed
by the Borrower to be reasonable at the time of the delivery thereof to Lender.

4.17  Material Contracts. Other than arising as a result of the commencement of the Chapter
11 Case, and except for matters which, either individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Change, each Material Contract (other than those that have
expired at the end of their normal terms) (a) is in full force and effect and is binding upon and enforceable
against the Borrower and, to the Borrower’s knowledge, each other Person that is a party thereto in
accordance with its terms, (b) has not been otherwise amended or modified, and (c¢) is not in default in
any material respect due to the action or inaction of the Borrower except any defaults based on unpaid
prepetition obligations. The Borrower is not obligated to pay any service or management fee to any
Affiliate.

4.18  Patriot Act. To the extent applicable, the Borrower is in compliance, in all material
respects, with the (a) Trading with the Enemy Act, as amended, and each of the foreign assets control
regulations of the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) and
any other enabling legislation or executive order relating thereto, and (b) Uniting and Strengthening
America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism (USA Patriot Act
of 2001) (the “Patriot Act”). No part of the proceeds of the loans made hereunder will be used by the
Borrower or any of its Affiliates, directly or indirectly, for any payments to any governmental official or
employee, political party, official of a political party, candidate for political office, or anyone else acting
in an official capacity, in order to obtain, retain or direct business or obtain any improper advantage, in
violation of the United States Foreign Corrupt Practices Act of 1977, as amended.
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4.19 Indebtedness. Set forth on Schedule 4.19 is a true and complete list of all Indebtedness
(other than the Obligations) of the Borrower outstanding immediately prior to the Closing Date in excess
of $25,000 that is to remain outstanding immediately after giving effect to the closing hereunder on the
Closing Date and such Schedule accurately sets forth the aggregate principal amount of such Indebtedness
as of the Closing Date. Except with respect to the Prepetition First Priority Obligations, none of the
Indebtedness set forth on Schedule 4.19 is secured by any of the Collateral.

420 Payment of Taxes. Except as provided on Schedule 4.20 and except as otherwise
permitted under Section 5, all United States federal, state and other material tax returns and reports of the
Borrower required to be filed by it with respect to the Collateral have been timely filed, and all taxes due
with respect to the period covered by such tax returns and all material assessments, fees and other
governmental charges upon the Borrower’s Collateral that are due and payable, other than taxes that are
the subject of a Permitted Protest, have been paid when due and payable, (b) with respect to the
Collateral, the Borrower has made adequate provision in accordance with Economic Basis for all material
taxes not yet due and payable, and (c) with respect to the Collateral, the Borrower knows of no proposed
tax assessment against the Borrower with respect to United States federal or state taxes that is not being
actively contested by the Borrower diligently, in good faith, and by appropriate proceedings; provided
such reserves or other appropriate provisions, if any, as shall be required in conformity with Economic
Basis shall have been made or provided therefor.

421  Governmental Regulation. The Borrower is not subject to regulation under the Federal
Power Act or the Investment Company Act of 1940 or under any other federal or state statute or
regulation which may limit its ability to incur Indebtedness or which may otherwise render all or any
portion of the Obligations unenforceable. The Borrower is not a “registered investment company” or a
company “controlled” by a “registered investment company” or a “principal underwriter” of a “registered
investment company” as such terms are defined in the Investment Company Act of 1940.

422  Budget. Attached to this Agreement as Exhibit B-2 is a true and complete copy of the
initial Budget (as defined in Section 5.18 of this Agreement), in form and substance satisfactory to
Lender, in its sole discretion.

5. AFFIRMATIVE COVENANTS.

The Borrower covenants and agrees that, until termination of all of the Commitments and
payment in full of the Obligations, the Borrower shall comply with each of the following:

5.1 Financial Statements and Reports. Deliver to Lender when issued or received, reports
to members and notices of defaults, litigation and other material events. In addition, the Borrower agrees
to maintain a system of accounting that enables the Borrower to produce financial statements in
accordance with Economic Basis.

5.2 Reporting. The Borrower will: (a) prepare and deliver to Lender (i) all reports and
certifications described in Section 7.1, and (ii) a written explanation of all material variances (the
“Weekly Budget Variance Report™); (b) update and roll-forward the proposed Budget on a weekly basis,
each such amended Budget to be delivered to Lender no later than the third Business Day of each week
for the week immediately prior; and (c) participate in a weekly conference call, if requested by Lender,
commencing on the third Business Day of each week following the Filing Date regarding the Budget,
management issues, sale process, and other matters.

53 [Intentionally Omitted].
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5.4 Existence. Except as otherwise permitted under Section 6.3, at all times (a) maintain and
preserve in full force and effect its existence (including being in good standing in its jurisdiction of
formation), (b) conduct its business in all material respects in an orderly, efficient, and regular manner,
and (c) maintain all its rights and franchises, licenses and permits, except where the failure to maintain
any such rights and franchises, or licenses and permits, could not reasonably be expected to result in a
Material Adverse Change.

5.5 Maintenance of Properties And Intellectual Property; Permits. Except where the
failure to do so could not be expected to result in a Material Adverse Change, (a) maintain and preserve
all of its assets that are necessary to the proper conduct of its business in good working order and
condition, ordinary wear, tear, and casualty excepted and Permitted Dispositions excepted, (b) comply
with the material provisions of all material leases to which it is a party as lessee, so as to prevent the loss
or forfeiture thereof, unless such provisions are the subject of a Permitted Protest; and (c¢) maintain,
comply with and keep in full force and effect its Permits and its Intellectual Property, except as could not
be expected to result in a Material Adverse Change. Except as set forth on Schedule 5.5, the Borrower is
in material compliance with, and has, all Permits required for the operation of its business, and for the
execution, delivery and performance by, and enforcement against, the Borrower of each Loan Document.
The Borrower is not in material breach of or default under the provisions of any such Permit, nor is there
any event, fact, condition or circumstance which, with notice or passage of time or both, would constitute
or result in any of the foregoing.

5.6 Taxes. Cause all assessments and taxes imposed, levied, or assessed against any
Collateral to be paid in full, before delinquency or before the expiration of any extension period.

5.7 Insurance. At Borrower’s expense, maintain insurance respecting the Borrower’s assets
wherever located, covering loss or damage by fire, theft, explosion, and all other hazards and risks as
ordinarily are insured against by other Persons engaged in the same or similar businesses. The Borrower
also shall maintain business interruption, general liability, product liability insurance, director’s and
officer’s liability insurance, fiduciary liability insurance, and employment practices liability insurance, as
well as insurance against larceny, embezzlement, and criminal misappropriation. All such policies of
insurance shall be with responsible and reputable insurance companies and in such amounts as is carried
generally in accordance with sound business practice by companies in similar businesses similarly
situated and located and in any event in amount, adequacy and scope reasonably satisfactory to Lender.
All property insurance policies covering the Collateral are to be made payable to Lender for the benefit of
Lender, in case of loss, pursuant to a standard loss payable endorsement with a standard non-contributory
“lender” or “secured party” clause and are to contain such other provisions as Lender may reasonably
require to fully protect Lender’s interest in the Collateral and to any payments to be made under such
policies. All certificates of property and general liability insurance are to be delivered to Lender, with the
loss payable (but only in respect of Collateral) and additional insured endorsements in favor of Lender
and shall provide for not less than 30 days (10 days in the case of non-payment) prior written notice to
Lender of the exercise of any right of cancellation. If the Borrower fails to maintain such insurance,
Lender may arrange for such insurance, but at Borrower’s expense and without any responsibility on
Lender’s part for obtaining the insurance, the solvency of the insurance companies, the adequacy of the
coverage, or the collection of claims. The Borrower shall give Lender prompt notice of any loss covered
by its casualty or business interruption insurance. Upon the occurrence and during the continuance of an
Event of Default, Lender shall have the sole right to file claims under any property and general liability
insurance policies in respect of the Collateral, to receive, receipt and give acquittance for any payments
that may be payable thereunder, and to execute any and all endorsements, receipts, releases, assignments,
reassignments or other documents that may be necessary to effect the collection, compromise or
settlement of any claims under any such insurance policies.
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5.8 Inspection. Permit Lender and each of its duly authorized representatives or agent to
visit any of its properties and inspect any of its assets or books and records, to conduct appraisals and
valuations, to examine and make copies of its books and records, and to discuss its affairs, finances, and
accounts with, and to be advised as to the same by, its officers and employees at such reasonable times
and intervals as Lender may reasonably require and, so long as no Default or Event of Default exists, with
reasonable prior notice to Borrower.

5.9 Compliance with Laws. Comply with the requirements of all applicable laws, rules,
regulations, and orders of any Governmental Authority, other than laws, rules, regulations, and orders the
non-compliance with which, individually or in the aggregate, could not reasonably be expected to result
in a Material Adverse Change.

5.10 Environmental.

(a) Keep any property either owned or operated by the Borrower free of any
Environmental Liens or post bonds or other financial assurances sufficient to satisfy the obligations or
liability evidenced by such Environmental Liens,

(b) Comply with Environmental Laws and provide to Lender documentation of such
compliance which Lender reasonably requests, except to the extent that any such failure to comply could
not reasonably be expected to result in a Material Adverse Change,

(©) Promptly notify Lender of any release of which the Borrower has knowledge of a
Hazardous Material in any reportable quantity from or onto property owned or operated by the Borrower
that could reasonably be expected to result in a Material Adverse Change, and take any Remedial Actions
required to abate said release or otherwise to come into compliance, in all material respects, with
applicable Environmental Law (except to the extent that any such noncompliance could not reasonably be
expected to result in a Material Adverse Change), and

(d) Promptly, but in any event within one (1) Business Day of its receipt thereof,
provide Lender with written notice of any of the following: (i) notice that an Environmental Lien has
been filed against any of the real or personal property of the Borrower, (ii)) commencement of any
Environmental Action or written notice that an Environmental Action will be filed against the Borrower,
and (iii) written notice of a violation, citation, or other administrative order from a Governmental
Authority.

5.11 Disclosure Updates. Promptly and in no event later than one (1) Business Day after
obtaining knowledge thereof, notify Lender if any written information, exhibit, or report (other than
materials marked as drafts and forward-looking information and projections and information of a general
economic nature and general information about the Borrower’s industry) furnished to Lender contained,
at the time it was furnished, any untrue statement of a material fact or omitted to state any material fact
necessary to make the statements contained therein (taken as a whole) not misleading in light of the
circumstances in which made. The foregoing to the contrary notwithstanding, any notification pursuant to
the foregoing provision will not cure or remedy the effect of the prior untrue statement of a material fact
or omission of any material fact nor shall any such notification have the effect of amending or modifying
this Agreement or any of the Schedules hereto.

5.12  Formation of Subsidiaries. Except as set forth in Schedule 5.12, the Borrower has no
Subsidiaries. The Borrower may not form any direct or indirect Subsidiary or acquire any direct or
indirect Subsidiary after the Closing Date without the consent of Lender, in its sole discretion. Any
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Subsidiary that is formed after the Closing Date shall be a guarantor of the Obligations hereunder, and
shall execute an appropriate guaranty agreement in form and substance acceptable to the Lender.

5.13  Further Assurances. At any time upon the reasonable request of Lender, execute or
deliver to Lender any and all financing statements, control agreements (including a control agreement, in
form and substance acceptable to Lender, for the Designated Account), fixture filings, security
agreements, pledges, assignments, endorsements of certificates of title, mortgages, deeds of trust,
opinions of counsel, and all other documents (collectively, the “Additional Documents™) that Lender may
reasonably request in form and substance reasonably satisfactory to Lender, to create, perfect, and
continue perfected or to better perfect Lender’s Liens in all the Collateral (whether now owned or
hereafter arising or acquired, tangible or intangible, real or personal), to create and perfect Liens in favor
of Lender in any Collateral acquired by the Borrower after the Closing Date, and in order to fully
consummate all of the transactions contemplated hereby and under the other Loan Documents. To the
maximum extent permitted by applicable law, the Borrower authorizes Lender to execute any such
Additional Documents in in the Borrower’s name, and authorizes Lender to file such executed Additional
Documents in any appropriate filing office.

5.14  Staffing. The Borrower shall maintain at all times an appropriate and necessary staff to
carry out its business in compliance with all other applicable laws and with training and experience and in
number equal to or greater than would be customarily maintained by businesses engaging in similar
activities, except where the failure to maintain such staff could not, after taking into account any formal
or informal compliance deadline extensions granted by applicable regulatory authorities in effect,
reasonably be expected to result in a Material Adverse Change.

5.15  Material Contracts. The Borrower may not enter into, amend or modify a Material
Contract or Material Lease after the Filing Date without the consent of Lender, in its sole discretion.

5.16 [Intentionally Omitted].

5.17 Chapter 11 Milestones. The Borrower shall timely satisfy each of the following
requirements and milestones (collectively, the “Chapter 11 Milestones™):

(a) Financing/General Milestones.

(1) On the Filing Date, file a motion seeking interim and final approval of
this Agreement and the Facility, which motion shall be in form and substance acceptable
to the Lender;

(i1) No later than the date that is three (3) Business Days after the Filing
Date, obtain entry of the Interim Order in form and substance acceptable to Lender, in its
sole discretion;

(iii))  No later than the date that is thirty (30) days after the Filing Date, obtain
entry of the Final Order in form and substance acceptable to Lender, in its sole discretion;

(iv) No later than the date that is forty-five (45) days after the Filing Date,
deliver to the Lender the Borrower’s good faith analysis, plan, and recommendation for
reducing the Borrower’s Real Property lease costs and expenses;

v) No later than the last Business Day of each month from and after the

Filing Date, execute one or more contracts or other agreements with no fewer than two
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(2) new customers or clients, which contracts or other agreements shall provide for
additional revenue to the Borrower in an aggregate amount of not less than $100,000;

(vi) No later than the date that is thirty (30) days after the Filing Date, have
the Borrower’s Basic SafeStart Application and related virtual reality modules ready for
sale to customers;

(vii)  No later than the date that is thirty (30) days after the Filing Date, file
with the Bankruptcy Court and deliver to Lender’s counsel schedules of assets and
liabilities and statements of financial affairs for the Borrower;

(viii)  No later than the date that is sixty (60) days after the Filing Date, finalize
all of the Borrower’s pending patent and other Intellectual Property applications;

(ix) No later than the date that is sixty (60) days after the Filing Date, have
the Borrower’s wearable sensor products ready for sale to customers;

(x) No later than the date that is sixty (60) days after the Filing Date, have
the Borrower’s Advanced SafeStart Application and related virtual reality modules ready
for sale to customers; and

(x1) No later than the date that is one hundred twenty (120) days after the
Filing Date, have the Borrower’s Advanced SafeStart Application and wearable sensor
products fully integrated into a central platform.!

(b) Chapter 11 Plan Milestones.

(1) No later than the date that is forty-five (45) days after the Filing Date,
deliver to the Lender a draft Plan of Reorganization and Disclosure Statement;

(i1) No later than the date that is sixty (60) days after the Filing Date, file
with the Bankruptcy Court a proposed Plan of Reorganization and Disclosure Statement
in form and substance acceptable to the Lender;

(iii) No later than the date that is ninety (90) days after the Filing Date, obtain
entry of Disclosure Statement Order in form and substance acceptable to the Lender;

(iv) No later than the date that is three (3) Business Days after entry of the
Disclosure Statement Order, commence solicitation of votes on the Plan of
Reorganization pursuant to the Disclosure Statement;

) No later than the date that is one hundred twenty-five (125) days after the
Filing Date, obtain entry of an order of the Bankruptcy Court, in form and substance
acceptable to the Lender, confirming the Plan of Reorganization; and

(vi) No later than the date that is one hundred thirty-five (135) days after the
Filing Date, cause the Plan of Reorganization to have been substantially consummated
and the effective date thereof to occur, and indefeasibly and finally pay the Obligations,
any remaining Prepetition First Priority Obligations, and all other obligations to Lender,

1 Additional milestones to be agreed upon by Lender and Borrower.
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whether arising prior to, on, or after the Filing Date, in full, in cash, on the effective date
of the Plan of Reorganization.

(©) Sale Milestones. Simultaneously with the plan process described above, the
Borrower shall pursue a sale process under section 363 of the Bankruptcy Code as follows:

1) No later than the date that is seventy-five (75) days after the Filing Date,
file a motion, in form and substance acceptable to Lender (the “Sale Motion™), to conduct
the Sale and to approve auction and bidding procedures in connection therewith, which
auction and bidding procedures shall be in form and substance acceptable to the Lender
(the “Bid Procedures”™);

(i1) No later than the date that is one hundred (100) days after the Filing
Date, obtain an order of the Bankruptcy Court, in form and substance acceptable to
Lender, approving the Bid Procedures;

(ii1) No later than the date that is one hundred fifty (150) days after the Filing
Date, commence and conclude the auction (an “Auction”) pursuant to the Bid Procedures
to determine the highest or otherwise best bid for the Sale, in consultation with the
Lender;

(iv) No later than the date that is three days after conclusion of the Auction,
obtain entry of an order of the Bankruptcy Court, in form and substance acceptable to the
Lender, approving the Sale to the successful bidder (the “Sale Order”); and

V) No later than the date that is fifteen (15) days after entry of the Sale
Order, cause the Sale to be substantially consummated and indefeasibly and finally pay
the Obligations, any remaining Prepetition First Priority Obligations, and all other
obligations to Lender, whether arising prior to, on, or after the Filing Date, in full, in
cash, at the closing of the Sale.

5.18 Budget. Attached hereto as Exhibit B-2 is an initial budget, prepared by Borrower, that
sets forth in reasonable detail all receipts and disbursements of Borrower on a weekly and calendar month
basis, separated into line items for each category of receipt or disbursement, and is otherwise in form and
substance acceptable to Lender, in its sole discretion (as amended with the consent of Lender in its sole
discretion, the “Budget”).

6. NEGATIVE COVENANTS.

The Borrower covenants and agrees that, and without the prior consent of Lender in its
sole discretion, until termination of all of the Commitments and payment in full of the Obligations, the
Borrower will not do any of the following:

6.1 Indebtedness. Create, incur, assume, suffer to exist, guarantee, or otherwise become or
remain, directly or indirectly, liable with respect to any Indebtedness, except for Permitted Indebtedness.

6.2 Liens. Create, incur, assume, or suffer to exist, directly or indirectly, any Lien on or with
respect to any of its assets, of any kind, whether now owned or hereafter acquired, or any income or
profits therefrom, except for (a) Permitted Liens and (b) Liens created by the Loan Documents.
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6.3 Restrictions on Fundamental Changes.

Except in connection with a Plan of Reorganization or a Sale approved by the Bankruptcy
Court:

(a) Enter into any merger, consolidation, reorganization, or recapitalization, or
reclassify its Stock,

(b) Liquidate, wind up, or dissolve itself (or suffer any liquidation or dissolution), or
(©) Suspend or close a substantial portion of its business.
6.4 Disposal of Assets. Other than Permitted Dispositions, Permitted Investments, or

transactions expressly permitted by Section 6.12, convey, sell, lease, license, assign, transfer, or otherwise
dispose of (or enter into an agreement to convey, sell, lease, license, assign, transfer, or otherwise dispose
of) any Collateral held by the Borrower.

6.5 Change Name. Change the Borrower’s name, organizational identification number, state
of organization or organizational identity.

6.6 Nature of Business. Make any change in the nature of its business as described in
Schedule 6.6 or acquire any properties or assets that are not reasonably related to the conduct of such
business activities; provided, however, that the foregoing shall not prevent the Borrower from (i)
engaging in any business that is reasonably related or ancillary to its or their business, or (ii) complying
with any requirement of the Bankruptcy Code.

6.7 Prepavments and Amendments.

(a) Prepay, redeem, defease, purchase, or otherwise acquire any Indebtedness of the
Borrower, other than the Obligations in accordance with this Agreement.

(b) Make any payment on account of Indebtedness that has been contractually
subordinated in right of payment if such payment is not permitted at such time under the subordination
terms and conditions, or

(©) Directly or indirectly, amend, modify, or change any material terms or provisions
of:

(1) any agreement, instrument, document, indenture, or other writing
evidencing or concerning Permitted Indebtedness other than the Obligations in
accordance with this Agreement, to the extent such amendments, modifications, or
changes, individually or in the aggregate, could not reasonably be expected to be adverse
to the interests of Lender,

(i1) any Material Contract or Material Lease, without the consent of Lender,
in its sole discretion, or

(ii1) the Governing Documents of the Borrower.

6.8 Change of Control. Cause, permit, or suffer, directly or indirectly, any Change of
Control.
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6.9 Restricted Junior Payment. Make any Restricted Junior Payment.

6.10  Accounting Methods. Modify or change its fiscal year or its method of accounting
(other than as may be required to conform to Economic Basis).

6.11 [Intentionally Omitted].

6.12  Transactions with Affiliates. Directly or indirectly enter into or permit to exist any
transaction with any Affiliate of Borrower (except for transactions that are (a) in the Ordinary Course of
the Borrower’s business; (b) upon fair and reasonable terms that are no less favorable to the Borrower
than would be obtained in an arm’s length transaction with a non-Affiliate, and (c¢) are fully disclosed to
Lender) if they involve one or more payments by the Borrower in excess of $10,000 per year in the
aggregate.

6.13  Use of Advances. The Borrower covenants and agrees that the Borrower shall incur
Advances and use the proceeds thereof solely to the extent required to pay those expenses enumerated in
the Budget as and when such expenses become due and payable and to repay in full the Prepetition First
Priority Obligations.

6.14  Prepetition Indebtedness. Pay or discharge, or cause to be paid or discharged, any
Indebtedness of the Borrower incurred before the Filing Date, other than in connection with the
Prepetition First Priority Obligations.

6.15  Limitation on Capital Expenditures. Except as set forth in the Budget, make or incur
any Capital Expenditure.

6.16 Chapter 11 Case. Except with respect to the Carveout, seek, consent or suffer to exist
(i) any modification, stay, vacation or amendment to the Orders; (ii) a priority claim for any
administrative expense or unsecured claim against the Borrower (now existing or hereafter arising of any
kind or nature whatsoever, including, without limitation, any administrative expense of any kind specified
in section 503(b) or 507(b) of the Bankruptcy Code or, from and after the entry of the Final Order, section
506(c) of the Bankruptcy Code) equal to or superior to the priority claim of Lender in respect to the
Obligations, other than the Carveout; and (iii) any Lien on any Collateral having a priority equal or
superior to the Liens in favor of Lender in respect of the Obligations other than Permitted Liens.

6.17  Plan. Propose and/or support any plan or reorganization or other chapter 11 plan that
fails to indefeasibly and finally pay in full in cash all Obligations on the effective date of said plan.

6.18 [Intentionally Omitted].

7. PERFORMANCE COVENANTS

7.1 Budget Covenant. Borrower covenants and agrees that Borrower shall: (a) commencing
on the second week after the Filing Date and on each Friday of each week thereafter, maintain aggregate
disbursements no greater than 110% of the aggregate amount projected by the Budget to be expended
during the cumulative period commencing on the Filing Date and ending on such testing date; and
(b) deliver to Lender, on a weekly basis, a budget compliance report that sets forth on a week-to-week and
cumulative basis a comparison of actual cash receipts and disbursements to projected cash receipts and
disbursements for each applicable measuring period, together with a certification from the Borrower’s
Chief Executive Officer that no deviation from the Budget in excess of the permitted deviations set forth

in Section 7.1(a) has occurred.
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8. EVENTS OF DEFAULT.

8.1 Event of Default. Any one or more of the following events shall constitute an event of
default (each, an “Event of Default”) under this Agreement:

(a) If Borrower fails to pay when due and payable, or when declared due and
payable, all or any portion of the Obligations consisting of principal, interest, fees, or charges due Lender,
reimbursement of Lender Expenses, or other amounts (other than any portion thereof constituting
principal) constituting Obligations;

(b) If Borrower:

(1) without prior written consent of Lender, fails to comply with any of the
Chapter 11 Milestones contained in Section 5.17 of this Agreement, which milestones
may be extended upon prior written consent of Lender in Lender’s sole and absolute
discretion;

(i1) fails to comply with any of the Performance Covenants contained in
Section 7 of this Agreement;

(iii) fails to perform any of its obligations in strict accordance with the terms
of, or otherwise fails to comply with any of the provisions of the Interim Order or the
Final Order and such failure continues for a period of three (3) Business Days after the
date on which written notice thereof is given to Borrower by Lender or Borrower has
knowledge thereof;

(iv) fails to perform or observe any covenant or other agreement contained in
any of (a) [Sections 5.1, 5.4, 5.7, 5.8, or 5.15] of this Agreement or (b) Sections 6.1
through 6.16 of this Agreement or (c) breaches or fails to comply with any provision of
the Order; or

) fails to perform or observe any other covenant or other agreement
contained in this Agreement and such failure continues for a period of three (3) Business
Days after the date on which written notice thereof is given to Borrower by Lender or the
Borrower has knowledge thereof.

(©) Except as authorized by the Bankruptcy Court, if one or more judgments, orders,
or awards for the payment of money involving an aggregate amount of $25,000, or more (in excess of
insurance coverage with respect to which the insurer has not denied coverage) is entered or filed against
the Borrower, or with respect to any of its respective assets, and either (i) there is a period of 30
consecutive days at any time after the entry of any such judgment, order, or award during which (A) the
same is not discharged, satisfied, vacated, or bonded pending appeal, or (B) a stay of enforcement thereof
is not in effect, or (ii) enforcement proceedings are commenced upon such judgment, order, or award;

(d) If Borrower is enjoined, restrained, or in any way prevented by court order from
continuing to conduct all or any material part of the business affairs of Borrower;

(e) If there is a default in one or more agreements to which Borrower is a party with
one or more third Persons relative to (i) Borrower’s Indebtedness (not disclosed on Schedule 4.19)
involving an aggregate amount of $25,000 or more, or (ii) any Material Contract (as defined below), and
such default (x) occurs at the final maturity of the obligations thereunder, (y) results in a right by such
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third Person, irrespective of whether exercised, to accelerate the maturity of the Borrower’s obligations
thereunder, to the extent not otherwise stayed by the Chapter 11 Case, or (z) results in a breach of any
terms of any Material Contract;

() If any warranty, representation, certificate, or Record made herein or in any other
Loan Document or delivered in writing to Lender in connection with this Agreement or any other Loan
Document proves to be untrue in any material respect (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are qualified or modified by materiality in
the text thereof) as of the date of issuance or making or deemed making thereof;

(2) If any Loan Document that purports to create a Lien, shall, for any reason, fail or
cease to create a valid and perfected and, except to the extent permitted by the terms hereof or thereof,
first priority Lien on the Collateral covered thereby;

(h) The validity or enforceability of any Loan Document shall at any time for any
reason (other than solely as the result of an action or failure to act on the part of Lender) be declared to be
null and void, or a proceeding shall be commenced by the Borrower seeking to establish the invalidity or
unenforceability thereof, or the Borrower shall deny that the Borrower has any liability or obligation
purported to be created under any Loan Document;

(1) The Bankruptcy Court shall enter any order (i) amending, reversing, revoking,
supplementing, altering, staying, vacating, rescinding or otherwise modifying the Interim Order, the Final
Order or any other order with respect to the Chapter 11 Case affecting in any material respect this
Agreement or the Loan Documents, without Lender’s consent, (ii) appointing a chapter 11 trustee or an
examiner, with enlarged powers relating to the operation of the business pursuant to section 1104 of the
Bankruptcy Code (powers beyond those set forth in section 1106(a)(3) and (4) and 1106(b) of the
Bankruptcy Code) in the Chapter 11 Case, (iii) dismissing the Chapter 11 Case or converting the Chapter
11 Case to a case under chapter 7 of the Bankruptcy Code, (iv) granting relief from the automatic stay to
any creditor holding or asserting a Lien or reclamation claim on the assets of the Borrower to permit such
creditor to foreclose upon or to reclaim Collateral with a value in excess of $50,000 or which has a
material effect on the Borrower’s ability to operate its business consistent with current practice, maintain
any material license or privilege, or dispose of the Collateral as an enterprise or ongoing concern, or (V)
authorizing or approving the Borrower’s assumption, assignment, and/or rejection of any executory
contract or unexpired lease without Lender’s prior consent;

) A motion shall be filed seeking approval of any other Superpriority Claim in the
Chapter 11 Case (other than the Carveout) which is pari passu with or senior to the claims of Lender
against Borrower unless (i) after giving effect to the transactions contemplated by such motion, all
Obligations of Borrower under the Loan Documents (other than contingent indemnification and
reimbursement Obligations in respect of which no claim for payment has been asserted by the Person
entitled thereto) shall be paid in full in cash, or (ii) the relief requested in such motion is challenged by
Borrower within the applicable objection period;

(k) The failure of the Bankruptcy Court to enter the Interim Order, in form and
substance satisfactory to Lender, within three (3) Business Days after the Filing Date;

)] The failure of the Bankruptcy Court to enter the Final Order, in form and
substance satisfactory to Lender, within thirty (30) days after the Filing Date;

(m) A motion shall be filed (i) seeking to obtain additional financing under section
364 of the Bankruptcy Code and to use cash collateral of Lender under section 363(c) of the Bankruptcy
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Code without the consent of Lender, (ii) to recover from any portions of the Collateral any costs or
expenses of preserving or disposing of such Collateral under section 506(c) of the Bankruptcy Code
(other than the Carveout), or (iii) to take any other action or actions adverse to Lender or its rights and
remedies hereunder or under any of the other Loan Documents or any of the documents evidencing or
creating Lender’s interest in any of the Collateral;

(n) The filing of any plan other than a Plan of Reorganization, a motion to approve
bid procedures other than the Bid Procedures, or a motion to approve an Alternative Transaction;

(o) If the Borrower enters into a signed commitment letter, a signed letter of intent,
signed purchase agreement or other definitive documents that are agreed to by the Borrower and a buyer
with respect to an Alternative Transaction;

(p) The use by Borrower of cash collateral other than in accordance with the terms of
an order approving its use entered by the Bankruptcy Court;

(@) Any Material Adverse Change shall occur;

(1) The occurrence of any material damage to or loss of assets of the Borrower taken
as a whole (after application of any insurance as to which the applicable insurance company has accepted
responsibility to cover such damage or loss, but inclusive of any deductible amount);

(s) An order terminating exclusivity has been entered by the Bankruptcy Court or
requested of the Bankruptcy Court unless actively and timely contested by Borrower;

O] Any Person other than a Person already appointed to and serving on the board of
directors (or similar governing body) of Borrower on the Closing Date shall be appointed to any such
board of directors or similar governing body in any capacity, unless consented to by Lender;

(n) There shall exist or have occurred a material violation, default or failure to
perform, comply with or observe any term, provision, covenant or agreement under any Material Contract
which is not cured by the later of (i) five (5) days after the date of receipt by the Borrower of such
violation, default or failure or after the Borrower has knowledge thereof, and (ii) the expiration of any
applicable cure period under the Material Contract, or if any Material Contract is terminated or otherwise
not in full force and effect;

v) The Borrower shall fail to perform, observe or comply with, any covenant,
obligation or agreement set forth in its Organizational Documents;

(w) The sale by the Borrower, or the entry of an order approving the sale by the
Borrower or approving any sale, marketing, or bid procedures in connection with a sale by Borrower, of
any material assets outside of the ordinary course of business without Lender’s prior written consent; or

x) Any material payment (in excess of $25,000) is made on, or any motion or
application for authority to make a material payment (in excess of $25,000) on (which is supported,
directly or indirectly, by the Borrower, or is not being actively contested by the Borrower in good faith),
any prepetition claim without the Lender’s consent (other than amounts set forth in the Budget);

then, and in any such event, Lender may, by notice to Borrower, declare (A) the Commitments of Lender
and the obligation of Lender to make Advances to be terminated, whereupon the same shall forthwith
terminate, and (B) the Advances, all interest thereon and all other amounts payable under this Agreement
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and the other Loan Documents to be forthwith due and payable, whereupon the Obligations, all such
interest and all such amounts shall be forthwith due and payable.

8.2 Rights and Remedies. Upon the occurrence of an Event of Default and on the fifth (5th)
Business Day after providing written notice to the Borrower and any Committee, and notwithstanding the
provisions of section 362 of the Bankruptcy Code, Lender may, in addition to any other rights or remedies
provided for hereunder or under any other Loan Document (including, without limitation, the Orders) or
by the UCC or any other applicable law, do any one or more of the following:

(a) declare the Obligations, whether evidenced by this Agreement or by any of the
other Loan Documents immediately due and payable, whereupon the same shall become and be
immediately due and payable, without presentment, demand, protest, or further notice or other
requirements of any kind, all of which are hereby expressly waived by Borrower; and

(b) obtain, take possession of, liquidate, and/or foreclose on the Collateral, take
possession of all cash and collect all accounts receivable, and apply the proceeds thereof to the
Obligations, all without the necessity for any further order from the Bankruptcy Court or any other court,
or the initiation of any further proceeding with Borrower. In connection with the foregoing exercise of
any such rights and remedies, the Borrower will on demand assemble the Collateral and make it available
to the Lender at a place to be designated by the Lender which is reasonably convenient to both parties.

8.3 Remedies Cumulative. The rights and remedies of Lender under this Agreement, the
other Loan Documents, and all other agreements shall be cumulative. Lender shall have all other rights
and remedies not inconsistent herewith as provided under the UCC, by law, or in equity. No exercise by
Lender of one right or remedy shall be deemed an election, and no waiver by Lender of any Event of
Default shall be deemed a continuing waiver. No delay by Lender shall constitute a waiver, election, or
acquiescence by it.

9. PRIORITY AND COLLATERAL SECURITY.

9.1 Superpriority Claims and Collateral Security.

(a) Borrower warrants and covenants that, except as otherwise expressly provided in
this paragraph, upon the entry of the applicable Order, the Obligations of Borrower under the Loan
Documents:

1) shall at all times constitute a Superpriority Claim in the Chapter 11 Case
having priority, pursuant to section 364(c)(1) and 507(b) of the Bankruptcy Code (subject
only to the Carveout), over the other administrative claims of any entity, including,
without limitation any claims under sections 105, 326, 328, 330, 331, 365, 503(a),
503(b), 507(a), 507(b), 546(c), 546(d), 726 (to the extent permitted by law), 1113 and
1114 of the Bankruptcy Code, and any other provision of the Bankruptcy Code
(including, subject to entry of the Final Order, section 506(c)), and shall at all times be
senior to the rights of the Borrower, the Borrower’s estate, any successor trustee to the
extent permitted by law, or any other creditor in the Chapter 11 Case;

(i1) pursuant to sections 361, 362, 364(c)(2), 364(c)(3), and 364(d) of the
Bankruptcy Code and any Security Instruments, shall at all times be secured by, and the
Borrower hereby grants to Lender, a continuing, valid, binding, enforceable, non-
avoidable and automatically properly perfected post-petition security interest and first
priority (subject to the Carveout and other Permitted Liens) Lien on all of the Borrower’s
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existing and after acquired real and personal property and other assets that constitute
Collateral hereunder, tangible and intangible, whether now owned by or owing to, or
hereafter acquired by or arising in favor of the Borrower, regardless of where located.

(b) Such Superpriority Claim and Liens referred to in Section 9.1 shall be subject to
the Carveout, but shall otherwise be senior in priority to (i) all claims against the Borrower in the Chapter
11 Case; and (ii) all other Liens on the assets and properties of the Borrower other than Permitted Liens.

9.2 [Intentionally Omitted].

9.3 No Discharge; Survival of Claims. Pursuant to section 1141(d)(4) of the Bankruptcy
Code, the Borrower hereby waives any discharge of the Obligations with respect to any plan of
reorganization that shall not provide for the payment in full in cash of the Obligations (other than
contingent indemnification and reimbursement Obligations in respect of which no claim for payment has
been asserted by the Person entitled thereto) under this Facility.

9.4 Adequate Protection. The Prepetition First Priority Lender may receive, subject to
agreement of the Lender, administrative claims junior to the Superpriority Claim to the extent of any
diminution in the value of the Prepetition Collateral, pursuant to the Orders.

10. WAIVERS; INDEMNIFICATION.

10.1 Demand; Protest; etc.. The Borrower waives demand, protest, notice of protest, notice
of default or dishonor, notice of payment and nonpayment, nonpayment at maturity, release, compromise,
settlement, extension, or renewal of documents, instruments, chattel paper, and guarantees at any time
held by Lender on which the Borrower may in any way be liable.

10.2  Lender’s Liability for Collateral. The Borrower hereby agrees that: (a)so long as
Lender complies with its obligations, if any, under the UCC, Lender shall not in any way or manner be
liable or responsible for: (i) the safekeeping of the Collateral, (ii) any loss or damage thereto occurring or
arising in any manner or fashion from any cause, (iii) any diminution in the value thereof, or (iv) any act
or default of any carrier, warehouseman, bailee, forwarding agency, or other Person, and (b) all risk of
loss, damage, or destruction of the Collateral shall be borne by the Borrower, except any thereof resulting
from the gross negligence, bad faith or willful misconduct of Lender as finally determined by a court of
competent jurisdiction.

10.3  Indemnification. The Borrower shall pay, indemnify, defend, and hold the Lender-
Related Persons (each, an “Indemnified Person”) harmless (to the fullest extent permitted by law) from
and against any and all claims, demands, suits, actions, investigations, proceedings, liabilities, fines,
costs, penalties, and damages, and all reasonable and documented out-of-pocket fees and disbursements
of attorneys, experts, or consultants and all other costs and expenses actually incurred in connection
therewith or in connection with the enforcement of this indemnification (as and when they are incurred
and irrespective of whether suit is brought), at any time asserted against, imposed upon, or incurred by
any of them (a) in connection with or as a result of or related to the execution and delivery, enforcement,
performance, or administration (including any restructuring or workout with respect hereto) of this
Agreement, any of the other Loan Documents, or the transactions contemplated hereby or thereby or the
monitoring of the Borrower’s compliance with the terms of the Loan Documents, (b) with respect to any
investigation, litigation, or proceeding related to this Agreement, any other Loan Document, or the use of
the proceeds of the credit provided hereunder (irrespective of whether any Indemnified Person is a party
thereto), or any act, omission, event, or circumstance in any manner related thereto, and (c) in connection
with or arising out of any presence or release of Hazardous Materials at, on, under, to or from any assets
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or properties owned, leased or operated by the Borrower or any Environmental Actions, Environmental
Liabilities or Remedial Actions related in any way to any such assets or properties of the Borrower (each
and all of the foregoing, the “Indemnified Liabilities”). The foregoing to the contrary notwithstanding,
the Borrower shall have no obligation to any Indemnified Person under this Section 10.3 with respect to
any Indemnified Liability that a court of competent jurisdiction finally determines to have resulted from
the gross negligence, bad faith or willful misconduct of such Indemnified. This provision shall survive
the termination of this Agreement and the repayment of the Obligations. If any Indemnified Person
makes any payment to any other Indemnified Person with respect to an Indemnified Liability as to which
the Borrower was required to indemnify the Indemnified Person receiving such payment, the Indemnified
Person making such payment is entitled to be indemnified and reimbursed by the Borrower with respect
thereto. WITHOUT LIMITATION, THE FOREGOING INDEMNITY SHALL APPLY TO EACH
INDEMNIFIED PERSON WITH RESPECT TO INDEMNIFIED LIABILITIES WHICH IN
WHOLE OR IN PART ARE CAUSED BY OR ARISE OUT OF ANY NEGLIGENT ACT OR
OMISSION OF SUCH INDEMNIFIED PERSON OR OF ANY OTHER PERSON.

11. NOTICES.

All notices or demands relating to this Agreement or any other Loan Document shall be
in writing and (except for financial statements and other informational documents which may be sent by
first-class mail, postage prepaid) shall be personally delivered or sent by registered or certified mail
(postage prepaid, return receipt requested), overnight courier, electronic mail (at such email addresses as a
party may designate in accordance herewith), or facsimile. In the case of notices or demands to the
Borrower hereunder or any service of process to the Borrower or Lender, as the case may be, they shall be
sent to the respective address set forth below:

If to Lender: AIG PC Global Services, Inc.
175 Water Street
New York, NY 10038
Attn:
Email:
Fax No.

with copies to: DLA Piper LLP (US)
1251 Avenue of the Americas
New York, New York 10020
Attn: Thomas R. Califano, Esq.
Daniel G. Egan, Esq.
Email: thomas.califano@dlapiper.com
daniel.egan@dlapiper.com
Fax No. (212) 335-4501
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If to Borrower: Human Condition Safety Inc.
61 Broadway
New York, New York 10006
Attn: Gregory Wolyniec, President and CEO
Email:
Fax:

with copies to: Wollmuth Maher & Deutsch LLP
500 Fifth Avenue
New York, New York 10110
Attn: John D. Giampolo, Esq.
Email: jgiampolo@wmd-law.com
Fax: (212) 382-0050

Any party hereto may change the address at which they are to receive notices hereunder,
by notice in writing in the foregoing manner given to the other party. All notices or demands sent in
accordance with this Section 11, shall be deemed received on the earlier of the date of actual receipt or
three (3) Business Days after the deposit thereof in the mail; provided, that (a) notices sent by overnight
courier service shall be deemed to have been given when received, (b) notices by facsimile shall be
deemed to have been given when sent (except that, if not given during normal business hours for the
recipient, shall be deemed to have been given at the opening of business on the next Business Day for the
recipient) and (c) notices by electronic mail shall be deemed received when sent. If any notice,
disclosure, or report is required to be delivered pursuant to the terms of this Agreement on a day that is
not a Business Day, such notice, disclosure, or report shall be deemed to have been required to be
delivered on the immediately following Business Day.

12. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

(a) THE VALIDITY OF THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE CONTRARY IN ANOTHER LOAN
DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS OF
THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING
HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERETO SHALL BE
DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE
LAWS OF THE STATE OF NEW YORK, WIHTOUT REGARD FOR CONFLICT OF LAW
PRINCIPLES.

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING
IN CONNECTION WITH THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS SHALL BE
TRIED AND LITIGATED ONLY IN THE STATE AND, TO THE EXTENT PERMITTED BY
APPLICABLE LAW, FEDERAL COURTS LOCATED IN NEW YORK COUNTY, STATE OF NEW
YORK; PROVIDED, HOWEVER, THAT ANY SUIT SEEKING ENFORCEMENT AGAINST ANY
COLLATERAL OR OTHER PROPERTY MAY BE BROUGHT, AT LENDER’S OPTION, IN THE
COURTS OF ANY JURISDICTION WHERE LENDER ELECTS TO BRING SUCH ACTION OR
WHERE SUCH COLLATERAL OR OTHER PROPERTY MAY BE FOUND. THE BORROWER
AND LENDER WAIVE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT
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EACH MAY HAVE TO ASSERT THE DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT
TO VENUE TO THE EXTENT ANY PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS
SECTION 12(b); PROVIDED, FURTHER, HOWEVER, THAT ALL PARTIES HEREBY AGREE
THAT THEY HAVE CONSENTED TO THE JURISDICTION OF THE BANKRUPTCY COURT.

(©) TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE
BORROWER AND LENDER HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF ANY OF THE
LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED THEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS, AND ALL
OTHER COMMON LAW OR STATUTORY CLAIMS. THE BORROWER AND LENDER
REPRESENT THAT EACH HAS REVIEWED THIS WAIVER AND EACH KNOWINGLY AND
VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING CONSULTATION WITH
LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT MAY BE
FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

13. AMENDMENTS; WAIVERS; SUCCESSORS; INDEMNIFICATION.

13.1 Amendments and Waivers. No amendment, waiver or other modification of any
provision of this Agreement or any other Loan Document, and no consent with respect to any departure
by the Borrower therefrom, shall be effective unless the same shall be in writing and signed by Lender
and the Borrower and then any such waiver or consent shall be effective, but only in the specific instance
and for the specific purpose for which given.

13.2 No Waivers; Cumulative Remedies. No failure by Lender to exercise any right,
remedy, or option under this Agreement or any other Loan Document, or delay by Lender in exercising
the same, will operate as a waiver thereof. No waiver by Lender will be effective unless it is in writing,
and then only to the extent specifically stated. No waiver by Lender on any occasion shall affect or
diminish Lender’s rights thereafter to require strict performance by the Borrower of any provision of this
Agreement. Lender’s rights under this Agreement and the other Loan Documents will be cumulative and
not exclusive of any other right or remedy that Lender may have.

13.3  Successors. This Agreement shall bind and inure to the benefit of the respective
successors and assigns of each of the parties; provided, however, that Borrower may not assign this
Agreement or any rights or duties hereunder without Lender’s prior written consent and any prohibited
assignment shall be absolutely void ab initio. No consent to assignment by Lender shall, unless otherwise
provided in such consent, release Borrower from its Obligations. Lender may assign this Agreement and
the other Loan Documents and its rights and duties hereunder and thereunder or assign any Advances or
Commitment (in whole or in part) to an affiliate without notice to or consent of Borrower.

13.4  Costs and Expenses; Indemnification. Lender may incur and pay Lender Expenses to
the extent Lender reasonably deems necessary or appropriate for the performance and fulfillment of its
functions, powers, and obligations pursuant to the Loan Documents, including court costs, attorney’s fees
and expenses, fees and expenses of financial accountants, advisors, consultants, and appraisers, costs of
collection by outside collection agencies, auctioneer fees and expenses, and costs of security guards or
insurance premiums paid to maintain the Collateral, whether or not the Borrower is obligated to reimburse
Lender for such expenses pursuant to this Agreement or otherwise. Lender is authorized and directed to
deduct and retain sufficient amounts from the Collections of the Borrower received by Lender to
reimburse Lender for such out-of-pocket costs and expenses. Subject to and in accordance with Section
10.3 hereof, whether or not the transactions contemplated hereby are consummated, the Borrower shall
indemnify upon demand the Lender-Related Persons from and against any and all Indemnified Liabilities;
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provided, however, that the Borrower shall not be liable for the payment to any Lender-Related Person of
any portion of such Indemnified Liabilities resulting solely from such Person’s gross negligence or willful
misconduct. The undertaking in this Section shall survive the payment of all Obligations hereunder.

14. GENERAL PROVISIONS.

14.1  Effectiveness. This Agreement shall be binding and deemed effective when executed by
Borrower and Lender.

14.2  Section Headings. Headings and numbers have been set forth herein for convenience
only. Unless the contrary is compelled by the context, everything contained in each Section applies
equally to this entire Agreement.

14.3  Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be
construed against Lender or the Borrower, whether under any rule of construction or otherwise. On the
contrary, this Agreement has been reviewed by all parties and shall be construed and interpreted
according to the ordinary meaning of the words used so as to accomplish fairly the purposes and
intentions of all parties hereto.

14.4  Severability of Provisions. Each provision of this Agreement shall be severable from
every other provision of this Agreement for the purpose of determining the legal enforceability of any
specific provision.

14.5  Debtor-Creditor Relationship. The relationship between Lender, on the one hand, and
the Borrower, on the other hand, is solely that of creditor and debtor. Lender does not have (and shall not
be deemed to have) any fiduciary relationship or duty to the Borrower arising out of or in connection with
the Loan Documents or the transactions contemplated thereby, and there is no agency or joint venture
relationship between Lender, on the one hand, and the Borrower, on the other hand, by virtue of any Loan
Document or any transaction contemplated therein.

14.6  Counterparts; Electronic Execution. This Agreement may be executed in any number
of counterparts and by different parties on separate counterparts, each of which, when executed and
delivered, shall be deemed to be an original, and all of which, when taken together, shall constitute but
one and the same Agreement. Delivery of an executed counterpart of this Agreement by facsimile or
other electronic method of transmission shall be equally as effective as delivery of an original executed
counterpart of this Agreement. Any party delivering an executed counterpart of this Agreement by
facsimile or other electronic method of transmission also shall deliver an original executed counterpart of
this Agreement but the failure to deliver an original executed counterpart shall not affect the validity,
enforceability, and binding effect of this Agreement. The foregoing shall apply to each other Loan
Document mutatis mutandis.

14.7 Revival and Reinstatement of Obligations. If the incurrence or payment of the
Obligations by the Borrower or the transfer to Lender of any property should for any reason subsequently
be asserted, or declared, to be void or voidable under any state or federal law relating to creditors’ rights,
including provisions of the Bankruptcy Code relating to fraudulent conveyances, preferences, or other
voidable or recoverable payments of money or transfers of property (each, a “Voidable Transfer”), and if
Lender is required to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so
upon the reasonable advice of its counsel, then, as to any such Voidable Transfer, or the amount thereof
that Lender is required or elects to repay or restore, and as to all reasonable out-of-pocket costs, expenses,
and attorney’s fees of Lender related thereto, the liability of the Borrower automatically shall be revived,
reinstated, and restored and shall exist as though such Voidable Transfer had never been made.
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14.8  Setoff. The Lender may at any time or from time to time, at its sole discretion and
without demand and without notice to anyone, setoff any liability owed to the Borrower by the Lender,
whether or not due, against any outstanding Indebtedness that is due and payable hereunder.

149 Lender Expenses. The Borrower agrees to pay any and all Lender Expenses promptly
after demand therefor by Lender and agrees that its obligation to pay such Lender Expenses shall survive
payment or satisfaction in full of all other Obligations.

14.10 USA PATRIOT Act. Lender hereby notifies the Borrower that pursuant to the
requirements of the Patriot Act, it is required to obtain, verify and record information that identifies the
Borrower, which information includes the name and address of the Borrower and other information that
will allow Lender to identify the Borrower in accordance with the Patriot Act.

14.11 Integration. This Agreement, together with the other Loan Documents, reflects the
entire understanding of the parties with respect to the transactions contemplated hereby and shall not be
contradicted or qualified by any other agreement, oral or written, before the date hereof.

14.12 Credit Bid. The Lender expressly maintains, and Borrower shall take no action to
impair, Lender’s right to credit bid its claims under this Agreement and the other Loan Documents
pursuant to section 363(k) of the Bankruptcy Code.

15. RELEASE
15.1  Lender Release. Upon the indefeasible payment in full in cash of all Obligations, and the
termination of the Facility, the Borrower shall execute and deliver in favor of the Lender a valid and

binding release and termination agreement, in form and substance acceptable to the Lender.

[Signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
executed and delivered as of the date first above written.

BORROWER:

HUMAN CONDITION SAFETY INC.,
a Delaware corporation, as Borrower

By:
Name: Greg Wolyniec
Title: President, Director & Chief Executive Officer

Signature Page to Credit Agreement
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LEMDIR:

AIG PC GLOBAL SERYVICES, INC.,
& Delaware corporation, as Lender

Neme: Rodaenk Som, L;e:?_
BV ond LED - Lovmereiod,
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Schedule 1.1

As used in the Agreement, the following terms shall have the following definitions:

“Account Debtor” means any Person who is obligated on an Account, chattel paper, or a
general intangible.

“Additional Documents” has the meaning specified in Section 5.13 of the Agreement.

“Advances” has the meaning specified in Section 2.2(a) of the Agreement.

“Affiliate” means, as applied to any Person, any other Person who controls, is controlled
by, or is under common control with, such Person. For purposes of this definition, “control” means the
possession, directly or indirectly through one or more intermediaries, of the power to direct the
management and policies of a Person, whether through the ownership of Stock, by contract, or otherwise;
provided, however, that, for purposes of Section 6.12 of the Agreement: (a) any Person which owns
directly or indirectly 10% or more of the Stock having ordinary voting power for the election of directors
or other members of the governing body of a Person or 10% or more of the partnership or other
ownership interests of a Person (other than as a limited partner of such Person) shall be deemed an
Affiliate of such Person, (b) each director (or comparable manager) of a Person shall be deemed to be an
Affiliate of such Person, and (c) each partnership in which a Person is a general partner shall be deemed
an Affiliate of such Person.

“Aggregate Collateral” means, collectively, the Prepetition Collateral and the Collateral.

“Agreement” means the Credit Agreement to which this Schedule 1.1 is attached.

“Alternative Transaction” a transaction or series of related transactions pursuant to
which the Borrower sells, transfers, leases or otherwise disposes of, directly or indirectly, including
through an asset sale, stock sale, merger, reorganization or other similar transaction (by Borrower or
otherwise), including pursuant to a stand-alone plan of reorganization or refinancing, any of
the Aggregate Collateral (or agrees to do any of the foregoing) in a transaction or series of transactions to
a party or parties.

“Auction” has the meaning specified in Section 5.17 of the Agreement.

“Authorized Person” means any one of the individuals identified on Schedule A-2, as
such schedule is updated from time to time by written notice from Borrower to Lender.

“Bankruptcy Code” means title 11 of the United States Code, as in effect from time to

time.

“Bankruptcy Court” has the meaning specified in the recitals to the Agreement.

“Benefit Plan” means a (i) “defined benefit plan” (as defined in section 3(35) of ERISA)
for which the Borrower or any ERISA Affiliate has been an “employer” (as defined in section 3(5) of
ERISA) within the past six years and (ii) any other healthcare, pension, multiemployer benefit, welfare or
similar plans or obligations of the Borrower maintained for any of its employees, offices or directors.

“Bid Procedures” shall have the meaning set forth in Section 5.17 of the Agreement.

EAST\140228514.1
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“Borrower” has the meaning specified in the preamble to the Agreement.

“Borrowing” means a borrowing hereunder consisting of Advances made on the same
day by Lender.

(13

Budget” has the meaning specified in Section 5.18 of the Agreement.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which
banks are authorized or required to close in the State of New York.

“Capital Expenditures” means, with respect to any Person for any period, the aggregate
of all expenditures by such Person and their Subsidiaries during such period that are capital expenditures
as determined in accordance with Economic Basis, whether such expenditures are paid in cash or
financed.

“Capital Lease” means a lease that is required to be capitalized for financial reporting
purposes in accordance with Economic Basis.

“Carveout” shall mean “Carveout” as that term is defined in the Order.

“Cash Collateral” means “Cash Collateral” as that term is defined in section 363 of the
Bankruptcy Code.

“Cash Equivalents” means (a) marketable direct obligations issued by, or unconditionally
guaranteed by, the United States or issued by any agency thereof and backed by the full faith and credit of
the United States, in each case maturing within 1 year from the date of acquisition thereof, (b) marketable
direct obligations issued or fully guaranteed by any state of the United States or any political subdivision
of any such state or any public instrumentality thereof maturing within one (1) year from the date of
acquisition thereof and, at the time of acquisition, having one of the two highest ratings obtainable from
either Standard & Poor’s Rating Group (“S&P”) or Moody’s Investors Service, Inc. (“Moody’s”),
(c) commercial paper maturing no more than 270 days from the date of creation thereof and, at the time of
acquisition, having a rating of at least A-1 from S&P or at least P-1 from Moody’s, (d) certificates of
deposit, time deposits, overnight bank deposits or bankers’ acceptances or time deposits maturing within
one (1) year from the date of acquisition thereof issued or guaranteed by any bank organized under the
laws of the United States or any state thereof or the District of Columbia or any United States branch of a
foreign bank having at the date of acquisition thereof combined capital and surplus of not less than
$250,000,000, (e) Deposit Accounts maintained with (i) any bank that satisfies the criteria described in
clause (d) above, or (ii) any other bank organized under the laws of the United States or any state thereof
so long as the full amount maintained with any such other bank is insured by the Federal Deposit
Insurance Corporation, (f) repurchase obligations of any commercial bank satisfying the requirements of
clause (d) of this definition or recognized securities dealer having combined capital and surplus of not less
than $250,000,000, having a term of not more than seven days, with respect to securities satisfying the
criteria in clauses (a) or (d) above, (g) debt securities with maturities of six months or less from the date
of acquisition backed by standby letters of credit issued by any commercial bank satisfying the criteria
described in clause (d) above, and (h) Investments in money market funds substantially all of whose
assets are invested in the types of assets described in clauses (a) through (g) above.

“Change of Control” means the occurrence of any of the following:

(i) any merger, consolidation, sale, transfer or pledge of the Borrower’s Stock or the
creation or issuance of new stock; or
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(i1) Borrower voluntarily removes or replaces any director without Lender’s prior
approval, in its sole discretion.

“Chapter 11 Case” has the meaning specified in the recitals to the Agreement.

“Chapter 11 Milestones” means, collectively, the Chapter 11 Milestones contained in
Section 5.17 of the Agreement.

“Closing Date” means the first date upon which funds are advanced pursuant to an
acceptable Interim Order entered by the Bankruptcy Court.

“Collateral” means, collectively, (a) all assets, rights, and interests of Borrower, including
all real property and all personal property, whether now owned or existing or hereafter acquired,
including all Prepetition Collateral, (b) effective upon entry of the Final Order, all claims, causes of action
and proceeds of any and all avoidance power claims under sections 544, 545, 547 through 551 and 553(b)
of the Bankruptcy Code, (c) all unencumbered assets and interests in assets and proceeds thereof now
owned or hereafter acquired by the Borrower in or upon which a Lien is granted in favor of Lender,
(d) the collateral described in any Security Instrument, (e) the Designated Account and all funds therein,
(f) all Deposit Accounts and Securities Accounts with respect to the Collateral and all funds therein,
(g) any property subject to liens or security interest that may be avoided pursuant to the Bankruptcy Code,
but only to the extent so avoided, (h) all Commercial Tort Claims, (i) all claims and proceeds from D&O
Claims, and (j) all of the proceeds (as such term is defined in the UCC) and products, whether tangible or
intangible, of any of the foregoing, money, or other tangible or intangible property resulting from the sale,
lease, license, exchange, collection, or other disposition of any of the foregoing, the proceeds of any
award in condemnation with respect to any of the foregoing, any rebates or refunds, whether for taxes or
otherwise, and all proceeds of any such proceeds, or any portion thereof or interest therein, and the
proceeds thereof, and all proceeds of any loss of, damage to, or destruction of the above, whether insured
or not insured, and, to the extent not otherwise included, any indemnity, warranty, or guaranty payable by
reason of loss or damage to, or otherwise with respect to any of the foregoing.

“Collections” means all cash, checks, notes, instruments, and other items of payment
(including insurance proceeds, cash proceeds of asset sales, rental proceeds, and tax refunds), other than
any rental proceeds that Borrower is not (or would not be) entitled to deduct from the purchase price in
connection with any sale of the Collateral to which they relate.

“Commitment” means the maximum principal amount of Lender’s agreement to make
Loans to Borrower pursuant to Section 2 of the Agreement. As of the Closing Date, the Commitment is
$3,000,000.

“Committee” means any official committee of unsecured creditors that may be appointed
by the United States Trustee in relation to the Chapter 11 Case.

“D&O Claims” means any and all rights, claims, causes of action, defenses, debts,
demands, damages, offset rights, setoff rights, recoupment rights, obligations, and liabilities of any kind
or nature under contract, at law or in equity, known or unknown, contingent or matured, liquidated or
unliquidated, and all rights and remedies with respect thereto, that either Borrower or its estate now has,
ever had or may hereafter have against any current or former officer, director or manager of the Borrower
(or any predecessor thereof) in such officer’s, director’s or manager’s capacity as an officer, director
and/or manager (as applicable) of the Borrower.
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“Debtor” means Human Condition Safety Inc., in its capacity as debtor and debtor in
possession in the Chapter 11 Case.

“Default” means an event, condition, or default that, with the giving of notice, the
passage of time, or both, would be an Event of Default.

“Deposit Account” means any deposit account (as that term is defined in the UCC),
including the Designated Account.

“Designated Account” means the Deposit Account of Borrower identified on Schedule

¢

“Designated Account Bank™ has the meaning specified in Schedule D-1.

“Disclosure Statement” means a disclosure statement for a Plan of Reorganization that is
in form and substance acceptable to the Lender.

“Disclosure Statement Order” means an order of the Bankruptcy Court, in form and
substance acceptable to the Lender, approving the Disclosure Statement and procedures for soliciting and
tabulating votes on the Plan of Reorganization.

“Dollars” or “$” means United States dollars.

“Economic Basis” means economic basis accounting principles as in effect from time to
time in the United States, consistently applied.

“Environmental Action” means any written complaint, summons, citation, notice,
directive, order, claim, litigation, investigation, judicial or administrative proceeding, judgment, letter, or
other written communication from any Governmental Authority, or any third party involving violations of
Environmental Laws or releases of Hazardous Materials (a) from any assets, properties, or businesses of
Borrower or any of its predecessors in interest, (b) from adjoining properties or businesses, or (c) from or
onto any facilities which received Hazardous Materials generated by Borrower or any of its predecessors
in interest.

“Environmental Law” means any applicable federal, state, provincial, foreign or local
statute, law, rule, regulation, ordinance, code, binding and enforceable guideline, binding and enforceable
written policy, or rule of common law now or hereafter in effect and in each case as amended, or any
judicial or administrative interpretation thereof, including any judicial or administrative order, consent
decree or judgment, in each case, to the extent binding on the Borrower, relating to the environment, the
effect of the environment on employee health, or Hazardous Materials, in each case as amended from
time to time.

“Environmental Liabilities” means all liabilities, monetary obligations, losses, damages,
costs and expenses (including all reasonable fees, disbursements and expenses of counsel, experts, or
consultants, and costs of investigation and feasibility studies), fines, penalties, sanctions, and interest
incurred as a result of any claim or demand, or Remedial Action required, by any Governmental
Authority or any third party, and which relate to any Environmental Action.

“Environmental Lien” means any Lien in favor of any Governmental Authority for
Environmental Liabilities.
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“Equipment” means equipment (as that term is defined in the UCC).

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended,
and any successor statute thereto.

“ERISA Affiliate” means (a) any Person subject to ERISA whose employees are treated
as employed by the same employer as the employees of the Borrower under IRC section 414(b), (b) any
trade or business subject to ERISA whose employees are treated as employed by the same employer as
the employees of the Borrower under IRC section 414(c), (¢) solely for purposes of section 302 of ERISA
and section 412 of the IRC, any organization subject to ERISA that is a member of an affiliated service
group of which the Borrower is a member under IRC section 414(m), or (d) solely for purposes of section
302 of ERISA and section 412 of the IRC, any Person subject to ERISA that is a party to an arrangement
with the Borrower and whose employees are aggregated with the employees of the Borrower under IRC
section 414(0).

“Event of Default” has the meaning specified in Section 8 of the Agreement.

“Exchange Act” means the Securities Exchange Act of 1934, as in effect from time to
time.

“Exit Fee” has the meaning specified in Section 2.10(b) of the Agreement.

“Extraordinary Receipts” means any cash received by the Borrower not in the Ordinary
Course (net of all out-of-pocket fees, costs, legal fees, court costs, taxes and other expenses incurred by
the Borrower in connection with the collection, litigation, adjudication, arbitration, receipt or recovery of
any such Extraordinary Receipt) consisting of, without limitation, (a) proceeds of judgments, proceeds of
settlements or other consideration of any kind in connection with any cause of action, (b) indemnity
payments (other than to the extent such indemnity payments are (i) immediately payable to a Person that
is not an Affiliate of the Borrower, or (ii) received by the Borrower as reimbursement for any payment
previously made to such Person), (¢) any purchase price adjustment (other than a working capital
adjustment received in connection with any purchase agreement), (d) any insurance proceeds or tax
refunds, and (e) any refunds relating to any employee benefit plans.

“Facility” has the meaning specified in the recitals to the Agreement.
“Facility Fee” has the meaning specified in Section 2.10(a) of the Agreement.
“Filing Date” means March 10, 2017.

“Final Hearing” means a hearing held by the Bankruptcy Court regarding the approval of
the Final Order.

“Final Order” means a final order pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364 and
507 (a) approving postpetition financing pursuant to the Facility on a final basis and the making of the
Advances in an amount not to exceed the Loan Amount, (b) authorizing use of cash collateral,
(c) granting Liens and providing superpriority administrative expense status, (d) granting adequate
protection, and (e) modifying the automatic stay, to be entered on the docket of the Chapter 11 Case after
a Final Hearing and within thirty (30) days of the Filing Date, and which shall be in form and substance
acceptable to the Lender in its sole discretion.
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“Governing Documents” means, with respect to any Person, the certificate or articles of
incorporation, by-laws, or other organizational documents of such Person.

“Governmental Authority” means any federal, state, local, or other governmental or
administrative body, instrumentality, board, department, or agency or any court, tribunal, administrative
hearing body, arbitration panel, commission, or other similar dispute-resolving panel or body.

“Hazardous Materials” means (a) substances that are defined or listed in, or otherwise
classified pursuant to, any applicable laws or regulations as “hazardous substances,” “hazardous
materials,” “hazardous wastes,” “toxic substances,” or any other formulation intended to define, list, or
classify substances by reason of deleterious properties such as ignitability, corrosivity, reactivity,
carcinogenicity, reproductive toxicity, or “EP toxicity”, (b) oil, petroleum, or petroleum derived
substances, natural gas, natural gas liquids, synthetic gas, drilling fluids, produced waters, and other
wastes associated with the exploration, development, or production of crude oil, natural gas, or
geothermal resources, (c¢) any flammable substances or explosives or any radioactive materials, and (d)
asbestos in any form or electrical equipment that contains any oil or dielectric fluid containing levels of
polychlorinated biphenyls in excess of 50 parts per million.

“Indebtedness” means (a) all obligations for borrowed money, including, without
limitation, the Obligations, (b) all obligations evidenced by bonds, debentures, notes, or other similar
instruments and all reimbursement or other obligations in respect of letters of credit, bankers acceptances,
or other financial products, (c) all obligations as a lessee under Capital Leases, (d) all obligations or
liabilities of others secured by a Lien on any asset of such Person, irrespective of whether such obligation
or liability is assumed, (e) all payment obligations to pay the deferred purchase price of assets (other than
trade payables incurred in the ordinary course of business and repayable in accordance with customary
trade practices), (f) all indebtedness created or arising under any conditional sale or other title retention
agreement, or incurred as financing, in either case with respect to property acquired by such Person, (g)
the principal balance outstanding under any synthetic lease, off-balance sheet loan or similar off balance
sheet financing products, or (h) any obligation guaranteeing or intended to guarantee (whether directly or
indirectly guaranteed, endorsed, co-made, discounted, or sold with recourse) any obligation of any other
Person that constitutes Indebtedness under any of clauses (a) through (h) above. For purposes of this
definition, (i) the amount of any Indebtedness represented by a guaranty or other similar instrument shall
be the lesser of the principal amount of the obligations guaranteed and still outstanding and the maximum
amount for which the guaranteeing Person may be liable pursuant to the terms of the instrument
embodying such Indebtedness, and (ii) the amount of any Indebtedness described in clause (d) above shall
be the lower of the amount of the obligation and the fair market value of the assets of such Person
securing such obligation.

“Indemnified Liabilities” has the meaning specified in Section 10.3 of the Agreement.

“Indemnified Person” has the meaning specified in Section 10.3 of the Agreement.

“Insolvency Proceeding” means a proceeding under the Bankruptcy Code, an assignment
for the benefit of credits, the appointment of a receiver, or any similar proceeding.

“Intellectual Property” means (a) all present and future trade secrets, know-how and other
proprietary information, (b) trademarks, trademark applications, internet domain names, service marks,
service mark applications, trade dress, trade names, business names, designs, logos, slogans (and all
translations, adaptations, derivations and combinations of the foregoing) indicia and other source and/or
business identifiers, and the goodwill of the business relating thereto and all registrations or applications
for registrations which have heretofore been or may hereafter be issued thereon throughout the world, (c)
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copyrights and copyright applications (including copyrights for computer programs) and all tangible and
intangible property embodying the copyrights, (d) unpatented inventions (whether or not patentable),
patents and patent applications, (e) industrial design applications and registered industrial designs, (f)
license agreements related to any of the foregoing and income therefrom, books, records, writings,
computer tapes or disks, flow diagrams, specification sheets, computer software, source codes, object
codes, executable code, data, databases and other physical manifestations, embodiments or incorporations
of any of the foregoing, (g) the right to sue for all past, present and future infringements of any of the
foregoing, (h) all other intellectual property, and (i) all common law and other rights throughout the world
in and to all of the foregoing.

“Interim Order” means an interim order pursuant to 11 U.S.C. §§ 105, 361, 362, 363, 364
and 507 (a) approving postpetition financing pursuant to the Facility and the making of the Initial
Advance in an amount not to exceed the Interim Order Amount, (b) authorizing use of cash collateral,
(c) granting Liens and providing superpriority administrative expense status, (d) granting adequate
protection, (¢) modifying the automatic stay, and (f) scheduling a final hearing with respect to the Chapter
11 Case (including the Budget), to be entered on the docket of the Chapter 11 Case within three (3)
Business Days of the Filing Date and which shall be in form and substance acceptable to the Lender in its
sole discretion.

“Interim Order Amount” means, for the period between the Interim Order and the Final
Order, up to $425,000.

“Initial Advance” has the meaning specified in Section 2.2(a) of the Agreement.

“Investment” means, with respect to any Person, any investment by such Person in any
other Person (including Affiliates) in the form of loans, guarantees, advances, capital contributions
(excluding (a) commission, travel, and similar advances to officers and employees of such Person made in
the ordinary course of business, and (b) bona fide Accounts arising in the ordinary course of business), or
acquisitions of Indebtedness, Stock, or all or substantially all of the assets of such other Person (or of any
division or business line of such other Person), and any other items that are or would be classified as
investments on a balance sheet prepared in accordance with Economic Basis.

“IRC” means the Internal Revenue Code of 1986, as in effect from time to time.
“Lender” has the meaning set forth in the preamble to the Agreement.

“Lender Expenses” means all (a) costs or expenses (including taxes, and insurance
premiums) required to be paid by the Borrower under any of the Loan Documents that are paid, advanced,
or incurred by Lender, (b) out-of-pocket fees or charges paid or incurred by Lender in connection with its
transactions with the Borrower under any of the Loan Documents, including, fees or charges for
photocopying, notarization, couriers and messengers, telecommunication, public record searches
(including tax lien, litigation, and UCC searches and including searches with the patent and trademark
office, the copyright office, or the department of motor vehicles), filing, recording, publication, appraisal
(including periodic collateral appraisals or business valuations to the extent of the fees and charges (and
up to the amount of any limitation) contained in the Agreement), real estate surveys, real estate title
policies and endorsements, and environmental audits, (c) reasonable out-of-pocket costs and expenses
incurred by Lender in the disbursement of funds to Borrower (by wire transfer or otherwise), (d) out-of-
pocket charges paid or incurred by Lender resulting from the dishonor of checks payable by or to
Borrower, (e) reasonable out-of-pocket costs and expenses paid or incurred by Lender to correct any
default or enforce any provision of the Loan Documents, or during the continuance of an Event of
Default, in gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing
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for sale, or advertising to sell the Collateral, or any portion thereof, irrespective of whether a sale is
consummated, (f) reasonable out-of-pocket audit fees and expenses (including travel, meals, and lodging)
of Lender related to any inspections or audits to the extent of the fees and charges (and up to the amount
of any limitation) contained in the Agreement, (g) reasonable out-of-pocket costs and expenses of third
party claims or any other suit paid or incurred by Lender in enforcing or defending the Loan Documents
or in connection with the transactions contemplated by the Loan Documents or Lender’s relationship with
the Borrower, (h) Lender’s reasonable costs and expenses (including reasonable attorney’s fees) incurred
in negotiating, advising, structuring, drafting, reviewing, administering (including travel, meals, and
lodging), syndicating (including rating the Facility), or amending the Loan Documents, and (i) Lender’s
reasonable costs and expenses (including reasonable attorneys, accountants, consultants, and other
advisors fees and expenses) incurred in terminating, enforcing (including attorneys, accountants,
consultants, and other advisors fees and expenses incurred in connection with a “workout,” a
“restructuring,” or an Insolvency Proceeding concerning the Borrower or in exercising rights or remedies
under the Loan Documents), or defending the Loan Documents, irrespective of whether suit is brought, or
in taking any Remedial Action concerning the Collateral.

“Lender-Related Person” means, Lender, together with Lender’s Affiliates, officers,
directors, employees, attorneys, and agents.

“Lender’s Liens” means the Liens granted by the Borrower to Lender under the Loan
Documents.

“LIBOR” means the London Interbank Offered Rate as in effect from time to time.

“Lien” means any pledge, hypothecation, assignment (which is intended as security),
charge, deposit arrangement (which is intended as security), encumbrance, easement, lien (statutory or
other), security interest, or other security arrangement and any other preference, priority, or preferential
arrangement of any kind or nature whatsoever (which is intended as security), including any conditional
sale contract or other title retention agreement, the interest of a lessor under a Capital Lease and any
synthetic or other financing lease having substantially the same economic effect as any of the foregoing.

“Loan Account” means the Deposit Account of Lender identified on Schedule A-1.

“Loan Amount” means (a) prior to entry of the Final Order, up to the Interim Order
Amount and (b) thereafter, up to $3,000,000.

“Loan Documents” means the Agreement, the Interim Order, the Final Order, the
Governing Documents, any Security Instruments, control agreements, and any other note or notes
executed by Borrower in connection with the Agreement and payable to Lender, any other agreement
entered into, now or in the future, by the Borrower and Lender in connection with the Agreement, and all
amendments, modifications, renewals, substitutions and replacements of any of the foregoing.

“Material Adverse Change” means (a) except as a result of the commencement of the
Chapter 11 Case, a material adverse change in the business, operations, results of operations, prospects,
assets, liabilities or financial condition of the Borrower, taken as a whole, (b) a material impairment of the
Borrower’s ability to perform its obligations under the Loan Documents to which it is a party or of
Lender’s ability to enforce the Obligations or realize upon the Collateral or receive the benefits
contemplated under any Loan Document or (c¢) a material impairment of the validity, perfection,
enforceability or priority of Lender’s Liens with respect to the Collateral.
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“Material Contract” means each contract or agreement to which the Borrower is a party
involving aggregate consideration payable to or by the Borrower of $50,000 or more, including without
limitation, any real property lease or any management agreement.

“Material Lease” means each lease related to the Collateral to which the Borrower is a
party.

“Monthly Advance(s)” has the meaning specified in Section 2.2(a) of the Agreement.

“Moody’s” has the meaning specified in the definition of Cash Equivalents.

“Net Cash Proceeds” means:

(a) with respect to any sale or disposition by the Borrower of assets, the amount of
cash proceeds received (directly or indirectly) from time to time (whether as initial consideration or
through the payment of deferred consideration) by or on behalf of the Borrower, in connection therewith
after deducting therefrom only (i) reasonable fees, commissions, and expenses related thereto and
required to be paid by the Borrower in connection with such sale or disposition and (ii) taxes paid or
payable to any taxing authorities by the Borrower in connection with such sale or disposition, in each case
to the extent, but only to the extent, that the amounts so deducted are, at the time of receipt of such cash,
actually paid or payable to a Person that is not an Affiliate of the Borrower, and are properly attributable
to such transaction; and

(b) with respect to the issuance or incurrence of any Indebtedness by the Borrower,
or the issuance by the Borrower of any shares of its Stock, the aggregate amount of cash received
(directly or indirectly) from time to time (whether as initial consideration or through the payment or
disposition of deferred consideration) by or on behalf of the Borrower in connection with such issuance or
incurrence, after deducting therefrom only (i) reasonable fees, commissions, and expenses related thereto
and required to be paid by the Borrower in connection with such issuance or incurrence, (ii) taxes paid or
payable to any taxing authorities by the Borrower in connection with such issuance or incurrence, in each
case to the extent, but only to the extent, that the amounts so deducted are, at the time of receipt of such
cash, actually paid or payable to a Person that is not an Affiliate of the Borrower, and are properly
attributable to such transaction.

“Obligations” means all loans, Advances, debts, principal, interest, contingent
reimbursement or indemnification obligations, premiums, liabilities, obligations (including
indemnification obligations), fees, Lender Expenses, guaranties, covenants, and duties of any kind and
description owing by the Borrower to Lender pursuant to or evidenced by the Loan Documents and/or
pursuant to or in connection with any one or more documents, instruments or agreements described in
clause (i) of the definition of Lender Expenses and, in each case, irrespective of whether for the payment
of money, whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising, and including all interest not paid when due and all other expenses or other amounts that
the Borrower is required to pay or reimburse by the Loan Documents or by law or otherwise in
connection with the Loan Documents.

“Orders” means the Interim Order and the Final Order; and “Order” means whichever of
the Interim Order or the Final Order is then in effect.

“Ordinary Course” shall mean, in respect of any Person, the ordinary course and
reasonable requirements of such Person’s business, as conducted in accordance with past practices, and
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undertaken in good faith and not for purposes of evading any provision of any Loan Document or
material applicable law.

“Organizational Documents” means (a) for any corporation, the certificate or articles of
incorporation, the bylaws, any certificate of designation or other instrument relating to the rights of
preferred shareholders or stockholders of such corporation, any shareholder rights agreement and all
applicable resolutions of the board of directors (or any committee thereof) of such corporation, (b) for any
partnership, the partnership agreement and, if applicable, the certificate of limited partnership, (c) for any
limited liability company, the operating agreement and articles or certificate of formation or organization
and all applicable resolutions of any managing member of such limited liability company, and (d) any
agreement between the Borrower and its shareholders, members, partners or its equity owners, or among
any of the foregoing.

“Overadvance” has the meaning specified in Section 2.5 of the Agreement.
“Patriot Act” has the meaning specified in Section 4.18 of the Agreement.

“Performance Covenants” means the covenants set forth in Section 7 of the Agreement.

“Permits” means any license, lease, power, permit, franchise, certificate, authorization or
approval issued by a Governmental Authority.

“Permitted Dispositions” means:

(a) sales, abandonment, or other dispositions of Equipment that is substantially
worn, damaged, or obsolete in the ordinary course of business,

(b) any involuntary loss, damage or destruction of property,

() any involuntary condemnation, seizure or taking, by exercise of the power of
eminent domain or otherwise, or confiscation or requisition of use of property,

(d) the making of a Permitted Investment, and
(e) dispositions expressly set forth in the Budget.

“Permitted Indebtedness” means:

(a) Indebtedness evidenced by the Agreement and the other Loan Documents,

(b) Indebtedness consisting of unsecured guarantees incurred in the ordinary course
of business with respect to surety and appeal bonds, performance bonds, bid bonds, appeal bonds,
completion guarantee and similar obligations,

(©) Indebtedness incurred in the ordinary course of business during the Chapter 11
Case under performance, surety, statutory, and appeal bonds,

(d) Indebtedness owed to any Person providing property, casualty, liability, or other
insurance to the Borrower in an amount not to exceed $500,000 at any time outstanding incurred in the
Ordinary Course under financing arrangements related to the payment of premiums and deductibles under
insurance policies so long as the amount of such Indebtedness is not in excess of the amount of the unpaid
cost of such insurance (exclusive of interest, fees and other charges incurred in connection with premium

-xi -
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financing), and shall be incurred only to defer the cost of, such insurance for a period not to exceed one
year and shall be payable in full not later than the end of such one year period, and

(e) Indebtedness composing Permitted Investments.

“Permitted Investments” means:

(a) Investments in cash and Cash Equivalents,

(b) advances made in connection with purchases of goods or services in the ordinary
course of business,

(©) Investments received in settlement of amounts due to the Borrower effected in
the ordinary course of business or owing to the Borrower as a result of insolvency proceedings involving
an Account Debtor or upon the foreclosure or enforcement of any Lien in favor of the Borrower,

(d) guarantees permitted under the definition of Permitted Indebtedness,

(e) Stock or other securities acquired in connection with the satisfaction or
enforcement of Indebtedness or claims due or owing to the Borrower (in bankruptcy of customers or
suppliers or otherwise outside the ordinary course of business) or as security for any such Indebtedness or
claims,

® deposits of cash made in the ordinary course of business to secure performance
of operating leases, and

(2) so long as no Event of Default has occurred and is continuing or would result
therefrom, any other Investments in an aggregate amount not to exceed $25,000 during the term of the
Agreement.

“Permitted Liens” means, collectively: (a) the Carveout; and (b) all other liens that, as of
the Filing Date, have priority under applicable law over the Liens created under the Loan Documents, are
not subordinated by agreement or applicable law, and are non-avoidable, valid, properly perfected and
enforceable.

“Permitted Protest” means the right of Borrower or any of its Affiliates to protest any
Lien (other than any Lien that secures the Obligations), taxes (other than payroll taxes or taxes that are the
subject of a United States federal tax lien), or rental payment, provided that (a) a reserve with respect to
such obligation is established on Borrower’s or its Affiliate’s books and records in such amount as is
required under Economic Basis, (b) any such protest is instituted promptly and prosecuted diligently by
Borrower or its Affiliate, as applicable, in good faith, and (¢) Lender is reasonably satisfied that, while
any such protest is pending, there will be no impairment of the enforceability, validity, or priority of any
of Lender’s Liens.

“Person” means natural persons, corporations, limited liability companies, limited
partnerships, general partnerships, limited liability partnerships, joint ventures, trusts, land trusts, business
trusts, or other organizations, irrespective of whether they are legal entities, and governments and
agencies and political subdivisions thereof.

“Plan of Reorganization” means a chapter 11 plan for the Borrower that is in form and
substance acceptable to Lender that provides for, infer alia, payment in full in cash of all Obligations on

- Xii -
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the effective date thercof and no later than one hundred thirty five (135) days after the Filing Date,
together with releases, exculpations, waivers and indemnification, acceptable to Lender in its sole
discretion.

“Prepetition Collateral” means all of the “Collateral” (as that term is defined in the
Prepetition First Priority Security Agreement) existing as of the Filing Date, and all proceeds, rents,
issues, profits and products thereof.

“Prepetition First Priority Note” means the Secured Promissory Note, dated as of
February 16, 2017, issued by Borrower in favor of Prepetition First Priority Lender in the original
principal amount of $375,000, as amended, modified, restated, and/or supplemented from time to time.

“Prepetition First Priority Security Agreement” means that certain Security Agreement
dated as of February 16, 2017, by and between Borrower and Prepetition First Priority Lender, as
amended, modified, restated, and/or supplemented from time to time.

“Prepetition First Priority Lender” means AIG PC Global Services, Inc.

“Prepetition First Priority Obligations” means all indebtedness or obligations under the
Prepetition First Priority Note and Prepetition First Priority Security Agreement, together with all
agreements, documents and instruments executed in connection therewith, as of the Filing Date, including
all fees, costs, interest, and expenses.

“Real Property” means any estates or interests in real property now owned or hereafter
acquired by the Borrower and the improvements thereto.

“Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other medium and is retrievable in perceivable form.

“Remedial Action” means all actions taken to (a) clean up, remove, remediate, contain,
treat, monitor, assess, evaluate, or in any way address Hazardous Materials in the indoor or outdoor
environment, (b) prevent or minimize a release or threatened release of Hazardous Materials so they do
not migrate or endanger or threaten to endanger public health or welfare or the indoor or outdoor
environment, (c) restore or reclaim natural resources or the environment, (d) perform any pre-remedial
studies, investigations, or post-remedial operation and maintenance activities, or (e) conduct any other
actions with respect to Hazardous Materials required by Environmental Laws.

“Restricted Junior Payment” means to (a) declare or pay any dividend or make any other
payment or distribution on account of Stock issued by the Borrower (including any payment in
connection with any merger or consolidation involving the Borrower) or to the direct or indirect holders
of Stock issued by the Borrower in their capacity as such, (b) purchase, redeem, or otherwise acquire or
retire for value (including in connection with any merger or consolidation involving the Borrower) any
Stock issued by the Borrower, or (¢) declare, pay or agree to pay any management, advisory or similar
fees or expenses.

“Sale” shall mean the sale of all or substantially all of the Collateral to such qualified
bidder who has submitted the highest and otherwise best bid and which provides for the indefeasible and
final payment in full, in cash, of the Obligations, any outstanding Prepetition First Priority Obligations,
and all other obligations to Lender, whether arising prior to, on, or after the Filing Date, upon the closing
of such sale.
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“Sale Motion” has the meaning specified in Section 5.17 of the Agreement.
“Sale Order” has the meaning specified in Section 5.17 of the Agreement.

“Schedules” means those certain schedules annexed to the Agreement and made a part
thereof.

“S&P” has the meaning specified in the definition of Cash Equivalents.

“SEC” means the United States Securities and Exchange Commission and any successor
thereto.

“Securities Account” means a securities account (as that term is defined in the UCC).

“Security Instruments” means all UCC financing statements filed in connection with the
Facility and the Advances.

“Stock” means all shares, options, warrants, interests, participations, or other equivalents
(regardless of how designated) of or in a Person, whether voting or nonvoting, including common stock,
preferred stock, or any other “equity security” (as such term is defined in Rule 3all-1 of the General
Rules and Regulations promulgated by the SEC under the Exchange Act).

“Subsidiary” of a Person means a corporation, partnership, limited liability company, or
other entity in which that Person directly or indirectly owns or controls the shares of Stock having
ordinary voting power to elect a majority of the board of directors (or appoint other comparable
managers) of such corporation, partnership, limited liability company, or other entity.

“Superpriority Claim” means a claim against the Borrower or its estate in the Chapter 11
Case which is an administrative expense claim having priority over (a) any and all allowed administrative
expenses, and (b) unsecured claims now existing or hereafter arising, including, without limitation,
administrative expenses of the kind specified in sections 105, 326, 328, 330, 331, 365, 503(a), 503(b),
507(b), 546(c), 546(d), 726 (to the extent permitted by law), 1113 or 1114 of the Bankruptcy Code, and
any other provision of the Bankruptcy Code (including, subject to entry of the Final Order, section
506(c)).

“Termination Date” has the meaning specified in Section 3.3 of the Agreement.

“UCC” means the New York Uniform Commercial Code, as in effect from time to time.
“United States” means the United States of America.

“Voidable Transfer” has the meaning specified in Section 14.7 of the Agreement.

“Weekly Budget Variance Report” has the meaning specified in Section 5.2 of the
Agreement.

- Xiv -
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Schedule A-1

To be provided
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Schedule A-2
Greg Wolyniec
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Schedule D-1

Borrower's bank account with Signature Bank which account number ends with 5153
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Schedule 3.2(i)

Material Contracts of the Borrower

Counterparty

Estimated Aggregate or
Annual Amount Payable to
or by the Borrower

Description/Comments

RXR 61 Broadway Owner LLC

5 125,580

License agreement to rent office space for 7 months
starting in March 2017. Security deposit held by RXR 61
Broadway Owner LLC in the aggregate amount of all
monthly fees due to RXR 61 Broadway Owner LLC under
the license agreement.

IBM: BlueMix Platform S 202,604 |Tech development
IBM: Global Business Solutions S 498,000 |Tech development
East Coast Product (ECP) S 220,613 |Product development
Lawrence Gallo, a/k/a Lorenzo Gallo | S 125,000 |Consulting Agreement
Mohsen Sarraf S 108,000 |Consulting Agreement

. ) Agreement for accounting and cloud base financial
Accretive Solutions S 84,000

software

Verizon S 60,000 |Office Connectivity Contract
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Schedule 4.1(b)
Ownership and Capitalization of the Borrower
Preferred Stock
Name Pre::::elcf):::::::l:fock % Ownership Address City State Zip

Adam Bellin 314,796 1.58%|220 Front Street, APT 2A New York NY 10038
AIG PC Global Services, Inc. 3,627,415 18.15%(175 Water Street New York NY 10038
Al Lhota 148,087 0.74%|73 Connecticut Avenue Greenwich CT 6830
Alan J. Septimus 268,676 1.34%(133 Hickory Kingdom Road |Bedford NY 10506
Amy Gussack 74,043 0.37%|50 Van Dale Road Eastham MA 2642
Andrew Green 157,398 0.79%|510 East 80th street, Apt. 14{New York NY 10075
Benjamin Baller 157,398 0.79%|119 Fulton St., Apt 5B New York NY 10038
Craig K. Elkind 226,786 1.13%|58 Close Road Greenwich CcT 6831
Evan Bellin 78,699 0.39%|47 Lispenard Road New Rochelle NY 10801
Gary Foreman 314,796 1.58%(970 Kent Ave, APT 511 Brooklyn NY 11205
Gussack Stein 2012 Family Trust 74,043 0.37%|13 Hemlock Hollow Road Armonk NY 10504
HCS Aggregation LLC 385,025 1.93%|100 Field Point Road, 2nd FIGreenwich CT 6830
Hugo Barecca 43,533 0.22%|201 East 21st Street, Apt. 9G|New York NY 10010
JMC Tech Ventures LLC 239,900 1.20%|10 Wooddale Road Greenwich CcT 6830
JMC Tech Ventures HCS 2 LLC 314,796 1.58%(216 East 45th Street, 12th Fl|New York NY 10017
John Timothy Morris 125,918 0.63%|15 Tomahawk Lane Greenwich CcT 6830
Jonathan Guttenberg 78,699 0.39%|18 Edgemont Road Scarsdale NY 10583
Joseph R. & Kathy Micheletti 157,398 0.79%143 Rolling Hills Road Thornwood NY 10594
Joseph Sacks 236,097 1.18%|855 Folsom St, Apt 727 San Francisco CA 94107
Kurt Sommer 47,219 0.24%|756 Calle Altamira Santa Fe NM 87501
Linda Petrone 157,398 0.79%|Sage Search Advisors, 12 HaGreenwich CT 6830
Mark Hantho 157,398 0.79%|482 Greenwich Street / #3 [New York NY 10013
Michael Palazzi 157,398 0.79%|11 Lakeview Avenue Tarrytown NY 10591
Nina Gussack 59,235 0.30%|1327 Hillside Road Wynnewood PA 19096
Oxbridge Partners, LP 708,570 3.55%|Oxbridge Partners, L.P. c/o SqRoseland NJ 7068
Parrish LLC 62,959 0.32%(10161 Park Run Drive, Suite |Las Vegas NV 89145
Peter Corritori 157,398 0.79%|10 Woodhollow Rd. White Plains NY 10605
Roni Bahar 39,061 0.20%|4 Peter Cooper Road, Apt. 1{New York NY 10010
Samir Ajami 1,940,638 9.71%|18/20 Burma Road APAPA Lagos [Nigeria
Spencer Holt Advisors, LLC 1,037,458 5.19%(1 Knollwood Drive Greenwich CcT 6830
Sterling Venture Fund | LLC 118,469 0.59%(111 Great Neck Road, Suite {Great Neck NY 11021
Steve Fromm 314,796 1.58% (25 Knollwood Road Short Hills NJ 7078
teamCIS 472,194 2.36%|Capital Improvement Servicglong Island City  [NY 11101
Thomas J. Saxton 244,387 1.22%|43 Woodlea Lane Scarborough NY 10510
Todd Benson 157,398 0.79%|15 W 81st St, Apt 14E New York NY 10024
Uriel Tabah Moreira 71,082 0.36%(209 E. 66th St., Apt. 6D New York NY 10065
William R. Jr. Kennedy 148,087 0.74%|36 Lukes Wood Road New Canaan CT 6840
Total Preferred Stock 13,074,648 65.43%|-

Options Common Stock

Name Total Options Granted % Ownership Address City & State Zip

Greg Wolyniec 1,535,000 7.68%|229 E 13th St #8B New York,NY 10003
Gary Foreman 600,000 3.00%(970 Kent Avenue, #511 Brooklyn, NY 11205
Sergey Vikhlyantsev 265,000 1.33%(624 E 20th Street, Apt 8F New York, NY 10009
Robert Storm 170,000 0.85%|126 Iroquois Lane Liverpool, NY 13088
Pablo Criado-Perez 65,000 0.33%|44W 14th Street, 5C New York, NY 10011
Joseph Franze 198,000 0.99%(142 Main Street #7 Norwalk, CT 6851
Adrian Zamora 60,000 0.30%|4305 44th St., APT 4L Sunnyside, NY 11104
Jennifer Martinez 55,000 0.28%|861 Clifton Ave Newark, NJ 7104
Sanniti Pimpley 55,000 0.28%|3612 Riddle Ct Bridgewater, NJ 8807
Stephanie Reaves 152,000 0.76%|580 Flatbush Ave, Apt 7P Brooklyn, NY 11225
Alex Flores 115,000 0.58%(110 1st St, #35G Jersey City, NJ 7302
Oleg Moshkovich 78,000 0.39%(216 W 78th, APT 2B New York, NY 10024
Daniel Stein 125,000 0.63%(47.5 E. 7th St, Apt B4 New York, NY 10003
Matthew Epler 79,000 0.40%|266 Washington Ave, Apt C1|Brooklyn, NY 11205
Ryan Dobbins 65,000 0.33%|266 18th St, Apt 2 Brooklyn, NY 11215
Blake Bolan 60,000 0.30%|1721 Harman St, APT 2R Ridgewood, NY 11385
Neda Bellin 205,000 1.03%(220 Front Stree, Apt. 2A New York, NY 10038
Magdalena McArdle 111,000 0.56%|641 W 207 Street 5B New York, NY 10034
Chris Bunk 630,000 3.15%(278 Rowayton Ave Norwalk, CT 6853
Adam Bellin 740,000 3.70%(220 Front Stree, Apt. 2A New York, NY 10038
Lorenzo Gallo 170,000 0.85%|584 Bay Ridge Pkwy Brooklyn, NY 11209
Robert Voreyer 170,000 0.85%|1 Knollwood Drive Greenwich, CT 6830
Mohsen Sarraf 20,000 0.10%|32 Circle Dr. Rumson, NJ 7760
Granted Common Stock Options 5,723,000 28.64%

|Unallocated Common Stock 1,184,000 5.93%

|Tota| Common Stock 6,907,000 34.57%

|Total Preferred and Common Stock 19,981,648 100.00%
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Schedule 4.2

None
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Schedule 4.4

To be provided
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Schedule 4.6

Human Condition Safety Inc., a Delaware corporation with its principal assets and principal place of
business located at 61 Broadway, Suite 2710, New York, New York 10006. Debtor is not currently
aware of any Commercial Tort Claims it may hold.
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Schedule 4.7(b)

URIEL TABAH MOREIRA v. HUMAN CONDITION SAFETY INC., SUPREME COURT OF THE STATE OF NEW
YORK, COUNTY OF NEW YORK, INDEX NO. 650838/2017 (action to collect on promissory note)
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Schedule 4.8

None
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Schedule 4.11

Nothing outside of what is disclosed in the Debtor's Motion for Entry of Interim and Final Orders (I) Authorizing
Debtor to (A) Pay Certain Prepetition Wages, Salaries, Compensation, Employee Benefits and Reimbursable
Employee Expenses, and (B) Continue Employee Benefit Programs, and (II) Granting Related Relief [Doc 3] filed
in Borrower's bankruptcy proceeding, Case No: 17-10585, and incorporated herein by reference.
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All registered Intellectual Property owned, licensed or utilized by the Borrower and all licenses of Intellectual Property granted by or to a third party and entered into by the Borrower which
are material to the business of the Borrower

Trademark (country, in parens if
not USA)

Filing Date

Serial Number

Owner Registrant Assignee

Owner Contact Information

Goods & Services; class(s)

Human Condition Safety (China) 9/11/2015 (reg date 9/11/15) Reg #: 1283992 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com Classes 9, 41, 42, 45 (see reg for full details)
Human Condition Safety (India) 9/11/2015 (reg date 9/11/15) Reg #: 1283992 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com Classes 9, 41, 42, 45 (see reg for full details)
Human Condition Safety (Israel) 9/11/2015 (reg date 9/11/15) Reg #: 1283992 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com  Classes 9, 41, 42, 45 (see reg for full details)
Human Condition Safety (Mexico) ~ 9/11/2015 (reg date 9/11/15) Reg #: 1283992 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com Classes 9, 41, 42, 45 (see reg for full details)
Human Condition Safety (Russia) 9/11/2015 (reg date 9/11/15) Reg #: 1283992 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com  Classes 9, 41, 42, 45 (see reg for full details)
Human Condition Safety (Canada)  9/11/2015 (reg date 9/11/15) App#: 1746022 Human ConditionSafety Inc. Neda Bellin: neda@hcsafety.com  Classes:

Class 9: A safety management system comprised of electronic devices worn
by personnel at construction, oil and gas, mining, conventions, trade shows,
and other industry sites that transmit data to central processing facilities
that use artificial intelligence analysis in order to monitor site worker safety,
generate and deliver automated safety alerts, predicts hazards, and manage
compliance with site safety plans

Class 41: Development and dissemination of written educational materials
for others in the field of construction, oil and gas, mining, conventions, trade
shows, and other industries for site safety; educational services, namely,
conducting classes, seminars, conferences, and workshops in the field of site
safety; Production of multimedia programs in the field of site safety
delivered by television, internet, video and electronic communications
media

Class 42: Software as a service (SAAS) services featuring artificial intelligence
software for use in building information modeling simulations for generating
construction, oil and gas, mining, conventions, trade shows, and other
industry site safety plans; Software as a service (SAAS) services featuring
artificial intelligence software for use in monitoring worker safety,
generating and delivering automated safety alerts, predicting hazards, and
managing compliance with site safety plans for construction, oil and gas,
mining, conventions, trade shows, and other industries; testing, analysis and
evaluation of the safety practices of others for the purpose of certification

Class 45: "Safety auditing to improve safety of construction , oil and gas,
mining, conventions, trade shows, and other industry sites."

HC SAFESCORE

3/13/2015

86563648

Human ConditionSafety Inc.

Neda Bellin: neda@hcsafety.com

Class 42: Services involving the formulation of standards and best practices
for workplace safety in the construction, oil and gas, mining, conventions,
trade shows, and other industries; testing, analysis and evaluation of the
safety practices of others for the purpose of certification

HC SAFESITE

3/13/2015

86563638

Human ConditionSafety Inc.

Neda Bellin: neda@hcsafety.com

Classes:

Class 9: A safety management system comprised of electronic devices worn
by personnel at construction, oil and gas, mining, conventions, trade shows,
and other industry sites that transmit data on the physical movement of
personnel to central processing facilities that use artificial intelligence
analysis in order to monitor the physical movements of workers to ensure
site worker safety, and as it relates to the physical movement of workers,
generate and deliver automated safety alerts, predict hazards, and manage
compliance with site safety plans as it relates to worker movement.

Class 42: Software as a service (SAAS) services featuring artificial intelligence
software for use in monitoring the physical movement of workers’ safety,
generating and delivering automated safety alerts regarding the physical
movement of workers, predicting hazards regarding the physical movement
of workers, and managing compliance with site safety plans for
construction, oil and gas, mining, conventions, trade shows, and other
industries as it relates to worker movement.

HUMAN CONDITION SAFETY

3/13/2015

86563577

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes:

Class 9: A safety management system comprised of electronic devices worn
by personnel at construction, oil and gas, mining, conventions, trade shows,
and other industry sites that transmit data to central processing facilities
that use artificial intelligence analysis in order to monitor site worker safety,
generate and deliver automated safety alerts, predicts hazards, and manage
compliance with site safety plans

Class 41: Development and dissemination of written educational materials
for others in the field of construction, oil and gas, mining, conventions, trade
shows, and other industries for site safety; educational services, namely,
conducting classes, seminars, conferences, and workshops in the field of site
safety; Production of multimedia programs in the field of site safety
delivered by television, internet, video and electronic communications
media

Class 42: Safety auditing services at construction, oil and gas, mining,
conventions, trade shows, and other industry sites; Software as a service
(SAAS) services featuring artificial intelligence software for use in building
information modeling simulations for generating construction, oil and gas,
mining, conventions, trade shows, and other industry site safety plans;
Software as a service (SAAS) services featuring artificial intelligence software
for use in monitoring worker safety, generating and delivering automated
safety alerts, predicting hazards, and managing compliance with site safety
plans for construction, oil and gas, mining, conventions, trade shows, and
other industries; Services involving the formulation of standards and best
practices for workplace safety in the construction, oil and gas, mining,
conventions, trade shows, and other industries; testing, analysis and
evaluation of the safety practices of others for the purpose of certification
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HC SAFETV

3/13/2015

86563666

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Class 41: Development and dissemination of written educational materials
for others in the field of construction, oil and gas, mining, conventions, trade
shows, and other industries for site safety; educational services, namely,
conducting classes, seminars, conferences, and workshops in the field of site
safety; Production of multimedia programs in the field of site safety
delivered by television, internet, video and electronic communications
media

HC SAFESCAN

3/13/2015

86563606

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Class 42: Software as a service (SAAS) services featuring artificial intelligence
software for use in building information modeling simulations for generating
construction, oil and gas, mining, conventions, trade shows, and other
industry site safety plans

Human Condition Safety (and
Design)

1/22/2016

86883707

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Class 9,41, 42

Class 9: A safety management system comprised of electronic devices worn
by personnel at construction, oil and gas, mining, conventions, trade shows,
and other industry sites that transmit data to central processing facilities
that use artificial intelligence analysis in order to monitor site worker safety,
generate and deliver automated safety alerts, predicts hazards, and manage
compliance with site safety plans

Class 41: Development and dissemination of written educational materials
for others in the field of construction, oil and gas, mining, conventions, trade
shows, and other industries for site safety; educational services, namely,
conducting classes, seminars, conferences, and workshops in the field of site
safety; Production of multimedia programs in the field of site safety
delivered by television, internet, video and electronic communications
media

Class 42: Safety auditing services at construction, oil and gas, mining,
conventions, trade shows, and other industry sites; Software as a service
(SAAS) services featuring artificial intelligence software for use in building
information modeling simulations for generating construction, oil and gas,
mining, conventions, trade shows, and other industry site safety plans;
Software as a service (SAAS) services featuring artificial intelligence software
for use in monitoring worker safety, generating and delivering automated
safety alerts, predicting hazards, and managing compliance with site safety
plans for construction, oil and gas, mining, conventions, trade shows, and
other industries; Services involving the formulation of standards and best
practices for workplace safety in the construction, oil and gas, mining,
conventions, trade shows, and other industries; testing, analysis and
evaluation of the safety practices of others for the purpose of certification

Trademark (country, in parens if
not USA)

Filing Date

Serial Number

Owner Registrant Assignee

Owner Contact Information

Goods & Services; class(s)

Human Condition Safety (Australia)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 9, 41, 42, 45 (see reg for full details)

Human Condition Safety (Japan)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992
(WIPO app 9/11/15
based on US
86563577)

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 9, 41, 42, 45 (see reg for full details)

Human Condition Safety (New
Zealand)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992 New
Zealand #: 1035903

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 9, 41, 42, 45 (see reg for full details)

Human Condition Safety
(Switzerland)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 9, 41, 42, 45 (see reg for full details)

Human Condition Safety
(Singapore)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 41, 42 and 45 in part (see reg for full details)

Human Condition Safety (WIPO)

9/11/2015 (reg date 9/11/15)

Reg #: 1283992

Human ConditionSafety Inc.

Neda Bellin:

neda@hcsafety.com

Classes 9, 41, 42, 45 (see reg for full details)

Provisional Patent Application:
Application Number

62/372,100

Filing or 3710 Date

8/8/2016

Title of Invention
METHODS AND
SYSTEMS FOR
DETECTING INJURY
CONDITIONS

Other Intellectual Property:

Trade secrets and methods for measuring worker biometrics.
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Schedule 4.14

None

EAST\140228514.1
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Schedule 4.15
Borrower's bank account with Signature Bank account number-5153

EAST\140228514.1
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Schedule 4.19

Unsecured Notes
Principal Amount Plus
Payee Certain Interest And Maturity Date
Other Amounts

Uriel Tabah Moreira $221,987.00 11/11/2016
AlG PC Global Services, Inc. $108,466.46 7/31/2017
Gary Foreman $67,500.00 6/30/2017
AlanJ. Septimus $20,000.00 6/30/2017
Robert Voreyer $12,500.00 6/30/2017
Total Unsecured Notes $430,453.46
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Schedule 4.20
None

EAST\140228514.1
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Schedule 5.5

None

EAST\140228514.1
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Schedule 5.12

None

EAST\140228514.1
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Schedule 6.6

The nature of Human Condition Safety Inc.'s business includes developing, marketing, selling and servicing
products to improve workplace safety for clients engaged in industries that hold risk for their employees.

EAST\140228514.1
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EXHIBIT 3 TO THE FINAL DIP ORDER

(BUDGET)
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Week Week Week Week Week Week Week Week Week Week Week Week Week Week Week Week Week Week

Human Condition Safety Inc. ("Debtor") 1 2 3 4 5 6 7 8 9 10 1 12 13 14 15 16 17 18
Chapter 11 Budget 3/10/2017 3/12/2017 3/19/2017 3/26/2017 4/2/2017 4/9/2017 4/16/2017 4/23/2017 4/30/2017 5/7/2017 5/14/2017 5/21/2017 5/28/2017 6/4/2017 6/11/2017 | 6/18/2017 6/25/2017 7/2/2017 Total
Current DIP Budget 4/14/2017 Through Through Through Through Through Through Through Through Through Through Through Through Through Through Through Through Through Through

3/11/2017 3/18/2017 3/25/2017 4/1/2017 4/8/2017 4/15/2017 4/22/2017 4/29/2017 5/6/2017 5/13/2017 5/20/2017 5/27/2017 6/3/2017 6/10/2017 | 6/17/2017 | 6/24/2017 | 7/1/2017 7/8/2017
Cash Beginning of Week $2,755.34 $464,957.34 $258,360.09 $129,245.76 $109,245.76 $335,703.20 $256,137.20 $287,862.20 $4,654.20 $398,790.20 $270,998.20 $370,598.20 $91,490.20 $407,629.20  $281,967.20 $355,808.70 $350,600.70  $603,850.70
Projected Fees from Clients $40,000.00 $5,000.00 $50,000.00 $5,000.00 $100,000.00 $100,000.00 $5,000.00 $10,000.00 $100,000.00 $415,000.00
Projected Credit Card Receivables $0.00

$0.00

Total Projected Cash Receipts & Revenues $40,000 $0 $0 $0 $0 $5,000 $50,000 $5,000 $100,000 $0 $100,000 $5,000 $0 $10,000 $100,000 $0 $0 $0 $415,000.00
Total Projected Available Cash $42,755 $464,957 $258,360 $129,246 $109,246 $340,703 $306,137 $292,862 $104,654 $398,790 $370,998 $375,598 $91,490 $417,629 $381,967 $355,809 $350,601 $603,851
Cash Disb
Cash Di: for O
Employee payroll wages salaries other compensation
lemployee benefit ob igations reimbursable expenses and
costs incident thereto including payro | taxes and $100,138.00
[processing costs accrued and unpaid as of the bankruptcy
fiiing
Employee severance payments accrued and unpaid as of
lthe bankruptcy filing under prepetition severance $9,500.00 $3,350.00 $12,850.00

agreement

Payroll reimbursable expenses and costs incident thereto
accrued and unpaid as of the bankruptcy filing for $12,850.00 $12,850.00
independent contractor consultant Lorenzo Ga lo

Payroll reimbursable expenses and costs incident thereto
laccrued and unpaid as of the bankruptcy filing for $0.00
independent contractor consultant Mohsen Sarraf

Payroll reimbursable expenses and costs incident thereto
accrued and unpaid as of the bankruptcy filing for $1,028.00 $1,028.00
independent contractor consultant Bryan Turo

Total employee and independent contractor payroll
wages, salaries, severance, other compensation,
employee benefit obligations, reimbursable expenses,
and costs incident thereto, including payroll taxes and
[processing costs accrued and unpaid as of the bankruptcy|
filing - "Prepetition Employee Obligations"

$0.00 $114,016.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $9,500.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $3,350.00 $126,866.00

| Total accrued, unpaid and owed to critical vendors as of
lthe bankruptcy f ling - "Prepetition Critical Vendor $75,000 $27,000.00 $102,000.00
Claims"

[Total Prepetition Employee Obligations & Prepetition
Critical Vendor Claims

$0.00 $189,016.00 $0.00 $0.00 $0.00 $27,000.00 $0.00 $0.00 $9,500.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00 $3,350.00 $228,866.00

Employee payroll wages salaries other compensation
and costs incident thereto including payroll taxes and $119,145.33 $100,500.00 $100,500.00 $100,500.00 $100,500.00 $100,500.00 $100,500.00 $722,145.33
processing costs accrued after the bankruptcy filing

Workers' compensation insurance benefits accrued after

the bankruptey filing e #5000 #5000 10000
sus o0 sazs00 D se7500

250300 250300 i
21‘:: employee benefits accrued after the bankruptcy $16,200.00 $16,200.00 $16,200.00 $48,600.00
[Employee expense reports for reimbursable expenses $5,056.00 $2,000.00 $2,000.00 $9,056.00

accrued after the bankruptcy filing

Payroll reimbursable expenses and costs incident thereto
accrued after the bankruptcy filing for independent $10,416.00 $10,416.00 $10,416.00 $31,248.00
contractor consultant Lorenzo Gallo

Payroll reimbursable expenses and costs incident thereto
accrued after the bankruptcy filing for independent $9,000.00 $9,000.00 $9,000.00 $27,000.00
contractor consultant Mohsen Sarraf

Payroll reimbursable expenses and costs incident thereto
accrued after the bankruptey filing for independent $1,043.00 $5,208.00 $5,208.00 $5,208.00 $16,667.00
contractor consultant Bryan Turo

ITotal employee and independent contractor payroll
wages, salaries, severance, other compensation,
employee benefit obligations, reimbursable expenses,
and costs incident thereto, including payroll taxes and
processing costs accrued after the bankruptcy f ling -
"Postpetition Employee Obligations" (includes all $0.00 $0.00 $122,691.33 $0.00 $141,897.00 $0.00 $0.00 $105,708.00 $40,844.00 $100,500.00 $0.00 $105,708.00 $38,341.00 $100,500.00 $0.00 $5,208.00 | $100,500.00 $861,897.33
[amounts payable to Payment Agents such as Accretive
Solutions Gusto Bll.com ACH and HealthPass for costs
and fees associated with their provision of administrative
and payment processing services for payment of any
Postpetition Employee Obligations)
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East Coast Product 20,000.00 $48,200.00 $48,200.00 $48,200.00 $164,600.00
Preview LABS $4,500.00 $0.00 $5,000.00 $5,000.00 $14,500.00
DMo $2,250.00 $6,500.00 $6,800.00 $2,900.00 $18,450.00
Bluemix Equipment $9,507.00 $9,507.00
GBS Equipment $0.00

Google (software vendor software maintenance & $220,00 $220.00 $22000 $660.00

support)

HEROKU (software vendor software maintenance & $20.00 $20.00 $20.00 $60.00

support) : } ) )

Stormpath Start (software vendor software $50.00 $50.00 $50.00 $150.00

maintenance & support) - ) : :

Unity Technologies (software vendor software

maintenance & support) Y $75.00 $75.00 $225.00

Github (software vendor software maintenance & $156.00 $156.00 $156.00 $468.00

support) ) ) ) :

ALLEGORITHMIC (software vendor software

e $100.00 $100.00 $100.00 $300.00

ZOHO CORPORATION (software vendor software

maintenance & support) $450.00 $450.00 $450.00 $1,350.00

SQUARESPACE INC (software vendor software $30.00 $30.00 $30.00 $90.00

maintenance & support) ) i ) )

ADOBE (software vendor software maintenance &

o) $610.00 $610.00 $610.00 $1,830.00

ATLASSIAN ATLASSIAN (software vendor software

e e S aet] $35.00 $35.00 $35.00 $105.00

TWILIO (software vendor software maintenance &

- $20.00 $20.00 $20.00 $60.00
Rent (other than monthly rent to be deducted from $0.00
existing security deposit) )
Electric $800.00 $800.00 $800.00 $2,400.00
csc $100.00 $100.00
cogent $3,126.00 $1,563.00 $1,563.00 $6,252.00
Corporate Essentials $423.00 $100.00 $100.00 $100.00 $723.00
Confidential Shredding $100.00 $100.00 $100.00 $300.00
[R&D Hardware & Equipment $0.00
R&D Prototype $0.00
[ Marketing & Sales - PR Newswire. $990.00 $195.00 $195.00 $1,380.00
[Marketing & Sales - Verdantix 11,000.00 $11,000.00
[ Marketing & Sales - Shane Parrish $10,000.00 $10,000.00 20,000.00
[Marketing & Sales - Sarah Krasely $1,600.00 $1,600.00
D&O Insurance - CNNA Insurance 2,130.00 $2,130.00
[One Beacon Insurance. $6,252.00 $6,251.50 $12,503.50
|Axis Capital Inc $1,319.56 $1,320.00 $1,320.00 $3,959.56
LCA Lease (CPU) $2,538.00 $2,538.00 $2,538.00 $2,538.00 $10,152.00
LOCTC Bank Fee $2,798.00 $2,798.00
[ Miscellaneous $70.00 1,000.00 1,000.00 10,000.00 $12,070.00
City National Bank (interest and other fees payable to
credit card provider for use of credit card to pay some of $2,000.00 $2,000.00 $2,000.00 $6,000.00

the foregoing disbursements)

Signature Bank (interest and other fees payable to credit
card provider for use of credit card to pay some of the $4,000.00 $100.00 $100.00 $100.00 $4,300.00

[foregoing disbursements)

Any Travel & Ent. not already included in the Postpetition

emoloyee Obligations $6,000.00 $6,000.00 $6,000.00 $18,000.00
Taxes and other payments payable to NY City Department

of Finance accrued after the bankruptcy filing TR FBED
NY State Corporation taxes accrued after the bankruptcy $7,497.00 $7,497.00

All amounts which are not included in the total
Postpetition Employee Obligations payable to Payment
Agents such as Accretive Solutions Gusto Bill.com ACH
and HealthPass for costs and fees associated with their $400.00 $400.00 $400.00 $400.00
[provision of administrative and payment processing
services regarding payment of any of the foregoing.
disbursements accrued after the bankruptcy fi ing

Total additional costs and expenses of operation

accrued after the bankruptcy filing $2,798.00 $11,510.00 $6,423.00 $20,000.00 $53,645.56 $35,566.00 $10,400.00 $6,500.00 $52,520.00 $20,292.00 $400.00 $8,400.00 $52,520.00 $27,162.00 $26,158.50 $2,900.00 $337,195.06
Total Cash Disbursements for Operations $2,798.00 $200,526.00 $129,114.33 $20,000.00 $195,542.56 $62,566.00 $10,400.00 $112,208.00 $102,864.00 $120,792.00 $400.00 $114,108.00 $90,861. $127,662.00  $26,158.50 $106,750.00 $1,427,958.39
Bankruptcy Costs & Other Professional Fees &

Expenses

Wollmuth Maher & Deutsch LLP - estimated fees and

expenses for services as Debtor's bankruptcy counsel and

other legal services rendered to the Debtor on/after the GTBETAEY SIRETIEY SEETOAD || SRERIED | SRR
bankruptcy filing

Accretive Solutions - estimated fees for any professional

- ccounting services $6,071.25 $7,000.00 $7,000.00 $7,000.00 $27,071.25
Fitzpatrick - services related to preservation of Debtor's

inte lectual property rights SIEEE SR
Ladas & Parry - services related to preservation of Debtor's

nte lectual property ights $3,000.00 $3,000.00 $3,000.00 $9,000.00
CFGI LLC - any tax consultation and filling services $3,000.00 $3,000.00
Arnie Hertz firm - filing fees and service fees for Trademark $1,000.00 $1,000.00 $2,00000

extensions

[Newmark Grubb Knight Frank - commercial real estate
services

US Trustee Fees $4,875.00 $4,875.00
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DIP Loan Fees $0.00

DIP Loan Interest $0.00

DIP Lenders' Legal Fees & Expenses ($25,000 for March

2017 and $15,000 for each month thereafter) $25,000.00 $15,000.00 $15,000.00 $15,000.00 $70,000.00
"Roll-up" repayment of outstanding Prepetition First

Priority Obligations pursuant to Final Order approving DIP $376,924.96 $376,924.96
Loan

Total Costs & Other

Fees & Expenses $0.00 $6,071.25 $0.00 $0.00 $3,000.00 $398,924.96 $7,875.00 $176,000.00 $28,000.00 $7,000.00 $0.00 $170,000.00 $18,000.00 $8,000.00 $0.00 $0.00 $65,000.00 $55,000.00 $942,871.21
[EEesiSeEXpenses

Total Cash $2,798.00 $206,597.25 $129,114.33 $20,000.00 $198,542.56 $461,490.96 $18,275.00 $288,208.00 $130,864.00 $127,792.00 $400.00 $284,108.00 $108,861.00 $135,662.00 | $26,158.50 $5,208.00 | $171,750.00 | $55,000.00 | $2,370,829.60
Ending Cash Balance $39,957.34 $258,360.09 $129,245.76 $109,245.76 ($89,296.80) ($120,787.76) $287,862.20 $4,654.20 ($26,209.80) $270,998.20 $370,598.20 $91,490.20 ($17,370.80) $281,967.20  $355,808.70 $350,600.70 $178,850.70  $548,850.70

DIP Financing Cash Inflow

DIP Financing Monthly Advances $425,000.00 $425,000.00 $425,000.00 $425,000.00 $425,000.00 $2,125,000.00
DIP Financing for "roll-up"" of

Prepetition First Priority Obligations pursuant to $376,924.96 $376,924.96
Final Order approving DIP Loan

Total DIP Financing Cash Inflow $425,000.00 $0.00 $0.00 $0.00 $425,000.00 $376,924.96 $0.00 $0.00 $425,000.00 $0.00 $0.00 $0.00 $425,000.00 $0.00 $0.00 $0.00 $425,000.00 $0.00 $2,501,924.96

Adjusted Ending Cash Balance 464,957.34 258,360.09 129,245.76 109,245.76 335,703.20 256,137.20 287,862.20 4,654.20 398,790.20 270,998.20 370,598.20 91,490.20 407,629.20 281,967.20 355,808.70 $350,600.70 $603,850.70 548,850.70






