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CLERK, U.S. BANKRUPTCY COURT
NORTHERN DISTRICT OF TEXAS

ENTERED

THE DATE OF ENTRY IS ON
THE COURT’S DOCKET

Thefollowing constitutes the ruling of the court and hasthe for ce and effect therein described.

United States émkruptcy Judge

Signed May 7, 2016

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE NORTHERN DISTRICT OF TEXAS

DALLAS DIVISION

____________________________________________________________ X

Inre: : Chapter 11

CHC GROUP LTD. et al., : Case No. 16-31854 (BJH)
Debtors. : (Jointly Administered)

____________________________________________________________ X

INTERIM ORDER (I) AUTHORIZING THE DEBTORS
TO UTILIZE CASH COLLATERAL; (Il) GRANTING ADEQUATE
PROTECTION TO THE PREPETITION SECURED PARTIES PURSU ANT
TO SECTIONS 105, 361, 362, 363, AND 507 OF THE BANRUPTCY CODE;
AND (IIl) SCHEDULING FINAL HEARING PURSUANT TO BANK RUPTCY RULE 4001(b)

Upon the Motion, dated May 5, 2016 (tHddtion”),* of CHC Group Ltd. and its
above-captioned debtor affiliates, as debtors afdads in possession (collectively, the

“Debtors”), for an order pursuant to sections 105, 361, 3&3 and 507 of title 11 of the United

! Capitalized terms used but not defined herein $tale the meanings ascribed to them in the Motion.
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States Code (theBankruptcy Code”) and Rules 2002, 4001, and 9014 of the Federéd_of

Bankruptcy Procedure (th&ankruptcy Rules”) seeking:

(@)

authorization for the Debtors, pursuant to sectitds, 361, 362, 363, and
507 of the Bankruptcy Code, to provide adequateteption to the
Prepetition Secured Parties (as defined below)inde

(1)

(2)

Credit Agreement, dated as of January 23, 2014afasnded,
restated, supplemented or otherwise modified frome tto time,
the “Revolving Credit Agreement and, together with all
agreements and documents delivered pursuant theretdn
connection therewith, including, but not limited, @any and all
collateral and security documents, each as amencstated,
supplemented or otherwise modified, thReVolving Facility
Documents) by and amonginter alios CHC SA and the other
borrowers party thereto, with the lenders and rgguianks party
thereto from time to time (collectively, th&kévolving Facility
Lenders’), HSBC Bank PLC, as administrative agent (the
“Revolving Facility Administrative Agent”), and HSBC
Corporate Trustee Company (UK) Limited, as colltengent
(together with the Revolving Facility Lenders atg tRevolving
Facility Administrative Agent, theRevolving Facility Secured
Parties’), pursuant to which the Revolving Facility Lendenade
a $375 million revolving credit facility availabte the borrowers
(the “Revolving Facility”), and

Indenture, dated as of October 4, 2010 (as amencdstated,
supplemented, or otherwise modified from time tonej
the “Senior Secured Notes Indenture and, together with all
agreements and documents delivered pursuant theretin
connection therewith, including, but not limited, any and all
collateral and security documents, each as amencstated,
supplemented, or otherwise modified from time tmej the
“Senior Secured Notes Documeritsand, together with the
Revolving Facility Documents, thdRevolver and Secured Notes
Documents), by and among CHC SA, as issuer, The Bank of
New York Mellon, as indenture trustee (in such cipa the
“Senior Secured Notes Indenture Trusteé¢, and HSBC
Corporate Trustee Company (UK) Limited, as colltemgent
(together with the Senior Secured Notes Indentuustée and the
Senior Secured Noteholders, thgehior Secured Notes Secured
Parties’ and, together with the Revolving Facility Securealkties,
the “Revolver and Secured Notes Parti€s pursuant to which
CHC Helicopter SA issued 9.250% Senior Secured Nate 2020
in the original aggregate principal amount of $lb80on
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(b)

(€)

(d)

(the “Senior Secured Note$ and the holders of such notes,
the “Senior Secured Noteholder3, and

3) Credit Agreement, dated as of June 12, 2015 (asdedke restated,
supplemented or otherwise modified from time toetirthe ‘ABL
Credit Agreement’ and, together with all agreements and
documents delivered pursuant thereto or in conmedtierewith,
including, but not limited to, any and all collakrand security
documents, each as amended, restated, supplenwnéduerwise
modified from time to time, theABL Facility Documents” and,
together with Revolver and Secured Notes Documetits,
“Prepetition Debt Document$), with the lenders and issuing
banks party thereto from time to time (collectivethe “ABL
Lenders’ and, together with the Revolving Facility Secured
Parties and the Senior Secured Notes Secured Raite
“Prepetition Secured Partie§), and Morgan Stanley Senior
Funding, Inc., as administrative agent (th&BL Facility
Administrative Agent”), BNP Paribas SA., as collateral agent (the
“ABL Facility Collateral Agent” and, together with the
Revolving Facility Administrative Agent, the ABL Eity
Administrative Agent and the Senior Secured Notedemture
Trustee, the Agents’), pursuant to which the ABL Lenders have
made available to the borrowers thereunder, a sepured non-
amortizing asset based revolving credit facility dn aggregate
amount of up to $145 million (théABL Facility ”);

authorization for the Debtors, pursuant to sectitds, 361, 362, 363, and
507 of the Bankruptcy Code, to use “cash collatdes defined in section
363(a) of the Bankruptcy CodeCash Collateral’), and to use all other
Prepetition Collateral (as defined below);

to schedule, pursuant to Bankruptcy Rule 4001,né@rim hearing (the
“Interim Hearing”) on the Motion to be held before this Court to
consider entry of an interim order (thénterim Order ” and, together
with the Final Order, theOrders”) (a) authorizing the Debtors to use the
Prepetition Collateral (as defined below), inclglibash Collateral, on the
terms and conditions set forth in this Interim Qrdend (b) granting
adequate protection to the Agents;

to schedule, pursuant to Bankruptcy Rule 4001nal fiearing (theFinal
Hearing”) for this Court to consider entry of the Finald@r authorizing
the Debtors on a final basis to continue to useéPtiepetition Collateral (as
defined below), including Cash Collateral, and auiting and approving
the relief requested in the Motion to become eifegbursuant to the Final
Order; and
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(e) waiver of any applicable stay with respect to tHéeativeness and
enforceability of this Interim Order or the Finatd@r (including a waiver
pursuant to Bankruptcy Rule 6004(h)).

Notice of the Interim Hearing having been giverthe manner set forth in the Motion;
and the Interim Hearing having been held by thisit€on May 6, 2016; and upon the record
made by the Debtors at the Interim Hearing; anchupe Declaration of Robert Del Genio In
Support of the Debtors’ Chapter 11 Petitions andtBbay Relief; and this Court having heard
and resolved or overruled all objections to theerim relief requested in the Motion; and it
appearing that the interim relief requested in Mwion is in the best interests of the Debtors,
their estates and creditors; and after due deliloeraand consideration and sufficient cause
appearing therefor,

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that

1. The Motion The Motion is granted on an interim basis aga@# herein. Any
objection to the Motion to the extent not withdraanresolved is hereby overruled.

2. Jurisdiction This Court has core jurisdiction over the chafitecases
commenced on May 5, 2016 (thieetition Dat€’), the Motion, and the parties and property
affected hereby pursuant to 28 U.S.C. 88 157(b)1&3d. Venue is proper before this Court
pursuant to 28 U.S.C. 88 1408 and 1409.

3. Notice Notice of the Motion, the relief requested therand the Interim Hearing
was served on (i) the Office of the United Statassfiee for the Northern District of Texas (the
“U.S. Trusteé), (ii) the holders of the thirty (30) largest wtsired claims against the Debtors
(on a consolidated basis), (iii) Akin Gump Stradissier & Feld LLP, One Bryant Park, Bank of
America Tower, New York, NY 10036 (Attn: Michael Stamer, Esq.), counsel to an informal
group of certain unaffiliated holders of the 9.258%nior Secured Notes Due 2020 (tAe “

Hoc Noteholder Group’), (iv) Norton Rose Fulbright, 2200 Ross Avenueijts& 3600, Dallas,
4
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TX 75201 (Attn: Louis R. Strubeck, Jr., Esq. andiird P. Borden, Esq.), counsel to certain
secured lenders under the Revolving Credit Agre¢naenl (v) Paul Hastings LLP, 75 East 55th
Street, New York, NY 10022 (Attn: Leslie A. Plaskd&sq. and Andrew V. Tenzer, Esq.),
counsel to administrative agent under the ABL GrAdreement, (vi) Holland & Knight LLP,

10 Saint James Avenue, Boston, MA 02116 (Attn: KethriE. Noble, Esq.), counsel to collateral
agent under the ABL Credit Agreement, (vii) The Baf New York Mellon, 101 Barclay

Street, Floor 4 East, New York, NY 10286 (Attn:dmtational Corporate Trust), in its capacity
as indenture trustee under the 9.250% Senior SedNotes due 2020 and under the 9.375%
Senior Notes due 2021, (viii) the Securities andHaxge Commission, and (ix) the Internal
Revenue Service.

4. Prepetition Revolver and Secured Notes Collatéfaé Revolving Facility
Administrative Agent and the Senior Secured Natelehture Trustee have asserted that the
obligations under the Revolving Credit Agreement tre Senior Secured Notes are secured in
accordance with the terms of certain local law sgcdocuments, pursuant to which the
obligors under the Revolving Credit Agreement draldbligors under the Senior Secured Notes
granted first priority pari passu liensn certain categories of their respective assethiding,
accounts receivables, aircraft and related adsatd accounts, shares of capital stock, and other
real and personal property, in each case locatedriain jurisdictions and subject to the

parameters set forth in the Revolving Facility Dmemts and Senior Secured Notes Documents

% The pari passuiens granted to the Revolving Facility Securectiarand the Senior Secured Notes Secured
Parties are governed by that certain Intercreditpeement, dated October 4, 2010, as amended froentd time,
between the Revolving Facility Administrative Ageah behalf of the Revolving Facility Secured Regtiand the
Senior Secured Notes Indenture Trustee, on beh#iedSenior Secured Notes, among others (tikercreditor
Agreement). Pursuant to the Intercreditor Agreement, arstribhutions or payments with respect of any Shared
Collateral will be applied to pay the obligationsing under the Revolving Facility Documents in anoant
excluding the amount of Hedging Obligations andiCdsnagement Obligations not to exceed $375.0anilli
before such distributions or payments are appbeag@pay any other First Lien Obligation (as eaathgerm in this
provision is defined in the Intercreditor Agreement
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(the “Prepetition Revolver and Secured Notes Collaterdl in favor of HSBC Corporate

Trustee Company (UK) Limited, which was appointe@d¢t as agent and trustee (in such
capacity, the Revolving and Secured Notes Collateral Agehtfor the benefit of the

Revolving Facility Secured Parties and the Senenugd Notes Secured Parties under the terms
of that certain Collateral Agent and Administrat&gent Appointment Deed, dated as of

October 4, 2010, among the Revolving Facility Adistirative Agent, the Senior Secured Notes
Indenture Trustee, the grantors party theretolethéers and arrangers party thereto, and the
Revolving and Secured Notes Collateral Agent.

5. As of the Petition Date, the Revolving Facility Ashistrative Agent and the
Senior Secured Notes Indenture Trustee asserapipabximately $328.3 million and $1 billion
in aggregate principal amount was outstanding utideRevolving Facility Secured Documents
(the “Revolving Facility Secured Obligation$) and Senior Secured Notes Documents (the
“Senior Secured Notes Obligatior$, respectively.

6. Prepetition ABL CollateralThe ABL Facility Administrative Agent and the ABL
Facility Collateral Agent (collectively, theABL Agents”) have asserted that pursuant to the
terms of that certain Guarantee and Collateral Aapent, dated as of June 12, 2015, by and
among Debtor CHC Cayman ABL Holdings Ltd., Debt&#@CCayman ABL Borrower Ltd. and
the ABL Facility Collateral Agent, and certain otlsecurity documents, Debtor CHC Cayman
ABL Holdings Ltd. and Debtor CHC Cayman ABL Borrowtgd. have granted security
interests in substantially all of their respectagsets, including aircraft and related assets, in
favor of the ABL Facility Collateral Agent to seeuthe obligations under the ABL Facility,
subject to the exceptions specified in the ABL Fgcbocuments (the Prepetition ABL

Collateral” and, together with the Prepetition Revolver aedi8ed Notes Collateral, the



Case 16-31854-bjh11 Doc 61 Filed 05/07/16 Entered 05/07/16 13:42:11 Page 7 of 22

“Prepetition Collateral”). Pursuant to the terms of the ABL Facility, therrowing base
includes, among other things, 75% of the aggrefigee value of eligible helicopter equipment
owned by the borrower, Debtor CHC Cayman ABL Boreowtd. As of the Petition Date, the
ABL Agent asserts that approximately $139 millioreiggregate principal amount was
outstanding under the ABL Facility (th&BL Facility Secured Obligations’).

7. The Unencumbered Cashs of the Petition Date, the Debtors and non-debtor
entities, on a consolidated basis, hold approxim&277.2 million of cash in various bank
accounts worldwide (theBeginning Cash Balancg. Of this amount, Debtor CHC Cayman
Investments | Ltd. holds approximately $142.7 rilliof unencumbered cash (tH@HC
Cayman Unencumbered Cash in an account at Bank of America (London branfthg
“Bank of America Account’), which constitutes proceeds of a draw from tlex&tving
Facility.

8. In addition, certain non-debtor entities that aseabligors under the Revolving
Facility, Senior Secured Notes, or the ABL Faciligld approximately $90.1 million of cash in
various jurisdictions (theNon-Debtor Unencumbered Cashand, together with the CHC
Cayman Unencumbered Cash, tkilnéncumbered CasHh). The Debtors assert that the Non-
Debtor Unencumbered Cash also is unencumberedordiogly, as of the Petition Date, the
Debtors assert that at least $232.8 million ofBbginning Cash Balance constitutes
Unencumbered Cash, which is not subject to anygpitegn lien or security interest held by the
Agents.

9. The Debtors assert that approximately $30.5 milbiboash in the Beginning
Cash Balance may be subject to prepetition lierseourity interests asserted by the Agents (the

“Asserted Encumbered Casl. In addition, approximately $13.8 million of glais classified
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as “restricted cash” that is held by Debtor and-dehtor entities (theRestricted CasH). The
Restricted Cash consists primarily of contract dgg@and customer pre-payments, and such
cash cannot be accessed by the Debtors for geopedting purposes. The Debtors reserve all
of their respective rights with respect to the Asst Encumbered Cash, including, without
limitation, whether such cash constitutes Prepeti€ollateral, and the Debtors are continuing to
review the extent and validity of any prepetiticenk or security interests asserted by the Agents.
The Prepetition Secured Parties reserve all righthallenge the assertion that the
Unencumbered Cash is not subject to any prepetigos or security interests held by one or
more Agents.

10. Forecast.Attached hereto dxhibit A is a 4-week cash flow forecast setting
forth all projected cash receipts and cash disloues¢s on a weekly basis (as may be revised
from time to time at the sole discretion of the ey, the Forecast). The Forecast includes
and contains the Debtors’ reasonable estimatd opalational receipts and all operational
disbursements, fees, costs, and other expensesithia¢ payable, incurred, and/or accrued by
any of the Debtors during the period covered byRbiecast and that such operational
disbursements, fees, costs, and other expensesentilinely paid in the ordinary course of
business pursuant to and in accordance with thecget unless such operational disbursements,
fees, costs, and other expenses are not incurreithernwise payable. Based on the exercise of
their prudent business judgment, the Debtors redspmelieve that the Forecast is achievable
and will allow the Debtors to operate in the chaftecases and pay postpetition administrative
expenses as they come due. Absent further ordbedTourt, the Debtors will not make
disbursements in excess of 115% of the aggregateeafisbursements set forth on Exhibit 5

introduced into evidence at the hearing.
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11. Every other week (beginning the second full wee&rahe Petition Date), on the
fifth business day of such week, the Debtors dlelliver to the Agents a revised Forecast of
projected cash receipts and cash disbursement$Rthased Forecas). Five business days
following the delivery of the Revised Forecast, Bebtors shall deliver to the Agents a variance
report comparing actual cash receipts and disbiestnof the Debtors with the receipts and
disbursements in the first two weeks of the ladedivered Revised Forecast.

12.  Findings Regarding the Use of Cash Collateral amedetition Collateral.

€)) Good cause has been shown for the entry of thesiintOrder.

(b)  The Debtors need to continue to use the Prepet@oliateral to, among
other things, conduct their business operationsieigge revenue, and
preserve the going concern value of the Debtoree Debtors have an
immediate need to use the Cash Collateral to, amathgr things,
preserve and maintain the going concern value ef Debtors, absent
which immediate and irreparable harm will resultth® Debtors, their
estates and their creditors.

(c) The terms and conditions for the use of the PrepetCollateral pursuant
to this Interim Order are fair and reasonable ewfthe Debtors’ exercise
of prudent business judgment consistent with tfiduciary duties and
constitute reasonably equivalent value and fairsi@ration. The use of
the Prepetition Collateral in accordance with thenis and conditions of
this Interim Order is in the best interest of thebidrs’ estates.

13.  Authorization of Use of Cash Collateral and PrepetiCollateral.

(@) The Debtors are hereby authorized to use the RtiepetCollateral,
including Cash Collateral, through and including fermination Date (as
defined in paragraph 20 below) in accordance vhth Forecast and the
terms and conditions of this Interim Order. Thgludes using the
Prepetition Collateral, including Cash Collatefal, (i) providing funding
to affiliates (whether Debtors or non-Debtors), sietent with prepetition
practices as set forth in the Cash Management Mdte defined below);
(i) conducting their operations and generatingeraie in the chapter 11
cases, subject to the terms and conditions of ltitisrim Order; (iii)
working capital purposes; (iv) other general cogperpurposes; (v) the
satisfaction of the costs and expenses of admrimgtehe chapter 11
cases, including payment of any prepetition obiayet that are necessary
to preserve the value of the estates, as furthsecritbed in each of the
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Debtors’ first day motions; and (vi) certain adetguprotection payments
to the Agents and the Prepetition Secured Paggeprovided herein.

14. Entitlement to Adequate Protectiohhe Agents and the Prepetition Secured
Parties are entitled, pursuant to sections 361(c3&3 and 363(e) of the Bankruptcy Code, to
adequate protection of their interests in the Rrepe Collateral, including the Cash Collateral,
in an amount equal to the aggregate diminutiortleerodecline in value, if any, of the applicable
Agent’s or Prepetition Secured Party’s intereghm Prepetition Collateral (including the Cash
Collateral) from and after the Petition Date rasglfrom the use, sale, or lease by the Debtors
of the Prepetition Collateral and the impositiorited automatic stay pursuant to section 362 of
the Bankruptcy Code (such diminution in value,‘tAdequate Protection Obligations’ or the
“Diminution ). Notwithstanding anything to the contrary herghe Agents and the Prepetition
Secured Parties are not receiving any adequateqgbian of their interests in the Prepetition
Collateral pursuant to this Interim Order in an amoover and above the amount equal to the
Diminution.

15.  Adequate Protection Claims and LieAs. adequate protection, the Prepetition
Secured Parties are hereby granted the followiaigng, liens, rights and benefits, provided,
however, that the adequate protection claims, liegkts and benefits shall only be available to
the Prepetition Secured Parties and the Prepetemured Parties may only make a claim on
account of such rights and benefits to the exteptiminution or Adequate Protection
Obligations arise with respect to the Debtors’ olthe Cash Collateral and/or Prepetition
Collateral during the time period covered by timtetim Order:

(@) Section 507(b) Claim. The Adequate Protection Gilans due to the
Prepetition Secured Parties shall constitute jamdt several superpriority
claims in the amount of the Diminution, if any, agg the Debtors as
provided in section 507(b) of the Bankruptcy Cosath priority in

payment over any and all unsecured claims and aslimrative expense
claims against the Debtors, now existing or heegadtising, of the kinds

10
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(b)

(©)

specified or ordered pursuant to any provisionha Bankruptcy Code,
including without limitation, sections 105, 326,832330, 331, 503(b),
507(a), 507(b), 726, 1113 or 1114, and shall atimks be senior to the
rights of the Debtors and any successor trusteangr creditor in the
chapter 11 cases or any subsequent proceedings theldBankruptcy
Code (the 507(b) Claim’), subject and subordinate only to the Carve Out
(as defined in paragraph 15(c) below).

Adequate Protection Liens. As security for the Addgq Protection
Obligations, effective as of the Petition Date gredfected without the
necessity of the execution by the Debtors (or mation or other filing) of
security agreements, control agreements, pledgeeagmts, financing
statements, mortgages or other similar documemtshen possession or
control by the Agents of any Adequate Protectionla@eral (as defined
below), the following security interests and lieare hereby granted to the
Agents for the benefit of the Prepetition Securedti®s for and to the
extent of the Diminution, if any (all property iddired in clause (1)
below being collectively referred to as thédequate Protection
Collateral”), subject only to the Carve Out (as defined inagaaph 15(c)
below) (all such liens and security interests, ‘tAglequate Protection
Liens”):

(1) First Priority on Certain Unencumbered PropertyrsBant to
sections 361(2) and 363(c)(2) of the Bankruptcy &€ oa valid,
binding, continuing, enforceable, fully-perfectedpn-voidable
first priority replacement lien on, and securityeirest in (i) the
CHC Cayman Unencumbered Cash in the Bank of America
Account and (i) on receivables generated from thee of
Prepetition Collateral, including Cash Collaterablely to the
extent a valid, perfected, non-avoidable and eefate lien on
such receivables was in existence on or as of ¢fisdh Date. No
other liens or security interests shall be grarmgadsuant to this
Interim Order. For the avoidance of doubt, the dudde
Protection Liens granted herein shall not prime &)y valid,
perfected and unavoidable liens and security isterm existence
as of the Petition Date or (y) valid and unavoigabéns and
security interests in existence as of the Petitizate that are
perfected after the Petition Date as permitted égtiSn 546(b) of
the Bankruptcy Code.

For purposes hereof, th&€€arve Out” shall mean the following: (i) all
statutory fees required to be paid by the Debtorghe Clerk of the
Bankruptcy Court and to the Office of the U.S. Teesin such amounts as
agreed to by the U.S. Trustee or as determineddsr @f the Court under
section 1930(a) of title 28 of the United Statesl€q(ii) the reasonable
fees and expenses up to $50,000 incurred by ae&uwmbpointed in the
Debtors’ cases under section 726(b) of the Bankyuglode; (iii) all

11
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accrued and unpaid reasonable fees, disbursentasts, and expenses
(the “Professional Fe€y incurred by professionals or professional firms
retained by the Debtors or their estates pursuasettions 327, 328, or
363 of the Bankruptcy Code and any statutory comesit(the
“Committe€”) appointed in the chapter 11 cases pursuantdtosel103
of the Bankruptcy Code (collectively, theProfessional§), which
Professional Fees (x) are allowed by this Courtanother court of
competent jurisdiction at any time and (y) wereumed (regardless of
when invoiced or applied for) at any time; providbdt, without prejudice
to the rights of the Professionals or the Debtarscontest any such
objection, nothing in this Interim Order shall benstrued to impair the
ability of any party to object to any fees, expenseimbursements, or
compensation sought by any such Professionals.

(d)  The Debtors shall continue to maintain and insune Prepetition
Collateral in the ordinary course of business pamsuo the Debtors’
prepetition practices.

16. Fees and Expense&s additional adequate protection, the Debtorsaatborized
to pay, in accordance with this paragraph, withio {2) business days following fifteen (15)
days after delivery of an invoice describing ins@@able detail (redacted for privilege and work
product), the reasonable and documented fees gaheas of one legal counsel, one domestic
local counsel, one local counsel in each foreigisgliction as required, and one financial
advisory firm for (i) each of the Agents, (ii) thellateral agent for the ABL Facility (including
Clifford Chance LLP and Holland & Knight LLP), arii) the Ad Hoc Noteholder Group
(including Akin Gump Strauss Hauer & Feld LLP andutihan Lokey Capital Inc.). None of
the fees, costs, expenses or other amounts payatdeant to this paragraph shall be subject to
separate approval by this Court (but this Courli sesolve any dispute as to the reasonableness
of any such fees, costs and expenses), and noericgd any such payment shall be required to
file any interim or final fee application with resp thereto; provided that the Debtors shall
submit copies of the Agents’ respective legal celsignd financial advisors’ invoices to the
U.S. Trustee and the Committee (if any), and theta@rs, the U.S. Trustee and the Committee

shall have ten (10) days following their receipsath invoices to object to the reasonableness of

12
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the fees and expenses included in any such invdibe.invoices for such invoiced fees include
the number of hours billed (except for financialiadrs compensated on other than an hourly
basis) and a reasonably detailed description efes provided and the expenses incurred by
the applicable professional; provided, howevert #my such invoice may be redacted to protect
privileged, confidential or proprietary informatiotf any such objection is not resolved within
ten (10) days after such objection is interposdteaing with respect thereto shall be conducted
at a regularly scheduled omnibus hearing in th@tand 1l cases, provided that the Debtors shall
pay any undisputed portion of such fees, costsapdnses on the first Thursday following
fifteen (15) days after the initial presentmenttte Debtors of such invoice.

17. Payment ProtocolOther than the payment of professional fees putdoan
paragraphs 15(c) and 16 of this Interim Order, payts of any amounts for adequate protection,
fees and expenses, or any other payments madeaptitsuhis Interim Order for the benefit of
the Revolving Facility Lenders or the Senior Sedudetes Secured Parties shall be paid to the
Revolving and Secured Notes Collateral Agent iroed@nce with the Intercreditor Agreement.

18.  Accrual ofPostpetition Interest and Fe€ghe Prepetition Secured Parties shall be
entitled to accrue all unpaid postpetition interésts and costs due and payable under the
Revolving Credit Agreement, Senior Secured Notdemture, and ABL Facility, as applicable;
provided, however, in the event it is subsequethetyermined that any of the Prepetition Secured
Parties is undersecured or unsecured, such paliynsit be entitled to the accrual of any
postpetition interest, fees and costs in accorduaiittethis paragraph 18.

19. Cash Managementhe Debtors shall maintain their cash management
arrangements in a manner consistent with that gestm the Motion of Debtors for Entry of

Interim and Final Orders (I) Authorizing Debtors(f9 Continue their Existing Cash

13
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Management System, (B) Continue Existing IntercamypEransactions, (C) Maintain Existing
Bank Accounts and Business Forms, and (D) Honota@®ePrepetition Obligations Relating to
the Use of the Cash Management System, and (Int@gExtension of Time to Comply With,
and Waiver of, Requirements of Section 345(b) efBlankruptcy Code Pursuant to Sections
105(a), 363(c) and 345(b) of the Bankruptcy Cod# Bankruptcy Rules 6003 and 6004 (the
“Cash Management Motiori) and any corresponding order of the Court.

20. Termination The Debtors’ right to use the Cash Collaterabpant to this
Interim Order shall terminate (the date of any siéchination, the Termination Date”)
without further notice or court proceeding upon éinéry of the Final Order. Nothing in this
Interim Order shall authorize the disposition oy assets of the Debtors or their estates outside
the ordinary course of business, or any Debtorésaisany Prepetition Collateral, including Cash
Collateral, or other proceeds resulting therefrertept as permitted in this Interim Order or
another “First Day” order of the Court, or with theor written consent of the applicable Agent
whose collateral is sought to be used by the Dsbtor

21. Debtors’ Reservation of Right§he entry of this Interim Order and the grant of
adequate protection to the Prepetition SecuredeBartirsuant to the terms hereof shall be
without prejudice to the rights of the Debtorsflowing the occurrence of the Termination
Date, seek authority to use Cash Collateral andPtepetition Collateral without the consent of
the Prepetition Secured Parties, and the Prepetexured Parties reserve all of their respective
rights with respect to contesting any such motiorequest by the Debtors or any other person;
provided that the Debtors may not utilize Cash &elal to seek such authority.

22. Perfection of Adequate Protection Liengithout the necessity of the filing of

financing statements, mortgages or other documt#mssinterim Order shall be sufficient
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evidence of the Prepetition Secured Parties’ pertesecurity interests and liens granted in the

Adequate Protection Collateral pursuant to thierint Order.

23.

(@)

(b)

The Revolving Facility and Secured Notes Collaté&vgént and the ABL
Facility Collateral Agent (collectively, theCollateral Agents’) are
hereby authorized, but not required, to file ororélcfinancing statements,
intellectual property filings, mortgages, notice$ Ilen or similar
instruments in any jurisdiction in order to validaand perfect the liens
and security interests granted to them pursuanthito Interim Order.
Whether or not the Collateral Agents shall, in theole discretion,
respectively choose to file such financing statetsiantellectual property
filings, mortgages, notices of lien or similar mshents, such liens and
security interests were deemed valid, perfectéoywald, enforceable, non-
avoidable and not subject to challenge, disputsubordination as of the
date of entry of this Interim Order and shall coné to be deemed valid,
perfected, allowed, enforceable, non-avoidable armat subject to
challenge, dispute or subordination. If the ColateAgents determine
respectively to file any financing statements, ctof liens or similar
instruments, the Debtors will cooperate and assistny such filings as
reasonably requested by either of the Collateramg and the automatic
stay shall be modified to allow such filings.

A certified copy of this Interim Order may, in thdiscretion of the
Collateral Agents, respectively, be filed with a¥corded in filing or
recording offices in addition to or in lieu of sufihancing statements,
mortgages, notices of lien or similar instrumeantsq all filing offices are
hereby authorized to accept such certified copthisf Interim Order for
filing and recording;_provided that the Debtors Ish&imburse the
Collateral Agents or their respective designeesther payment of any
stamp, intangibles, recording or similar tax.

Preservation of Rights Granted Under this Interimd €.

(@)

(b)

Except as expressly provided in this Interim Orderclaim or lien having
a priority senior to or pari passu with those gednby this Interim Order
to the Agents and Prepetition Secured Parties beadjranted or allowed,
and the Adequate Protection Liens shall not beestilgir junior to any lien
or security interest that is avoided and preserfeedhe benefit of the
Debtors’ estates under section 551 of the Bankwp@ode or,

subordinated to or made pari passu with any otkardr security interest,
whether under section 364(d) of the Bankruptcy Cadatherwise.

If any or all of the provisions of this Interim Qandare hereafter reversed,
modified, vacated or stayed, such reversal, stadification or vacatur
shall not affect: (i) the validity, priority or emfceability of any Adequate
Protection Obligations incurred prior to the acteeipt of written notice
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(€)

(d)

by the Agents of the effective date of such revesgtay, modification or

vacatur; or (i) the validity, priority or enforceiity of the Adequate

Protection Liens. Notwithstanding any such reversaly, modification or

vacatur, any use of the Prepetition Collateralrmy Adequate Protection
Obligations incurred by the Debtors hereunderhascase may be, prior
to the actual receipt of written notice by the Ageorf the effective date of
such reversal, stay, modification or vacatur shmdl governed in all

respects by the original provisions of this Interi@rder, and the

Prepetition Secured Parties shall be entitled ltofathe rights, remedies,
privileges and benefits granted in section 363(frthe Bankruptcy Code
with respect to all uses of the Prepetition Cotlteand all Adequate
Protection Obligations.

Except as expressly provided in this Interim Orddre adequate

protection payments made pursuant to this Interirde© shall not be

subject to counterclaim, setoff, subordinationhexacterization, defense
or avoidance in the chapter 11 cases or any subseghapter 7 cases
(other than a defense that the payment has actusdly made).

Except as expressly provided in this Interim Ordére Adequate
Protection Obligations, the 507(b) Claims and th#eduate Protection
Liens and all other rights and remedies of the Agi@md the Prepetition
Secured Parties granted by the provisions of thterim Order shall
survive, and shall not be modified, impaired orcharged by (i) the entry
of an order converting any of the chapter 11 cése@scase under chapter
7 of the Bankruptcy Code, dismissing any of theptéiall cases or by
any other act or omission, or (ii) the entry ofader confirming a plan of
reorganization in any of the chapter 11 cases gndsuant to section
1141(d)(4) of the Bankruptcy Code, the Debtors havaived any
discharge as to any remaining Adequate Protectidig&ions. The terms
and provisions of this Interim Order shall continaehe chapter 11 cases,
in any successor cases if the chapter 11 case® deade jointly
administered, or in any superseding chapter 7 aasésr the Bankruptcy
Code, and the Adequate Protection Liens, the 50C(hims, the other
administrative claims granted pursuant to thisrimeOrder, and all other
rights and remedies of the Agents and the Prepetiecured Parties
granted by the provisions of this Interim Orderlsbantinue in full force
and effect until all Adequate Protection Obligataare indefeasibly paid
in full in cash.

24.  Binding Effect; Successors and Assighse provisions of this Interim Order,

including all findings in this Interim Order, shak binding upon all parties in interest in the

chapter 11 cases, including without limitation, &gents and the Prepetition Secured Parties,

any Committee, and the Debtors and their respestigeessors and assigns (including any

16



Case 16-31854-bjh11 Doc 61 Filed 05/07/16 Entered 05/07/16 13:42:11 Page 17 of 22

Trustee hereinafter appointed or elected for thate®f any Debtor, an examiner appointed
pursuant to section 1104 of the Bankruptcy Codangrother fiduciary appointed as a legal
representative of any of the Debtors or with respethe property of the estate of any of the
Debtors) and shall inure to the benefit of the Agethe Prepetition Secured Parties and the
Debtors and their respective successors and asgigngded that, except to the extent expressly
set forth in this Interim Order, the Agents and Brepetition Secured Parties shall have no
obligation to permit the use of the Prepetitionl@ekal, including Cash Collateral, or extend
any financing to any Trustee or similar responsg#eson appointed for the estate of any Debtor.
For all adequate protection and stay relief purpdseughout the chapter 11 cases, the
Prepetition Secured Parties shall be deemed toreguested relief from the automatic stay and
adequate protection as of the Petition Date. ®@atoidance of doubt, such request will survive
termination of this Interim Order.

25.  Priorities Among Prepetition Secured Partidotwithstanding anything to the
contrary herein or in any other order of this Cp(a} in determining the relative priorities and
rights of the Prepetition Secured Parties (inclgdwithout limitation, the relative priorities and
rights of the Prepetition Secured Parties with eespo the adequate protection granted
hereunder), such relative priorities and rightdisimntinue to be governed by the Prepetition
Debt Documents and Intercreditor Agreement, if ejaplle and (b) to the extent this order
provides any Prepetition Secured Party rights watpect to “Collateral” such rights exist with
respect to such Collateral for such Prepetitiorust Party only to the extent such Collateral is
the Prepetition Collateral or Adequate Protecti@fia@eral of such Prepetition Secured Party.

26. Rights PreservedNotwithstanding anything herein to the contrary émtry of

this Interim Order is without prejudice to, and demt constitute a waiver of, expressly or
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implicitly, the Prepetition Secured Parties’ or arfythe ad hoc creditor groups’ right to seek any
other supplemental relief in respect of the Dehtoxduding the right to seek additional
adequate protection.

27.  EffectivenessThis Interim Order shall constitute findings atf and conclusions
of law and shall take effect immediately upon efhiteyeof, and there shall be no stay of
execution of effectiveness of this Interim Ord&o the extent that any finding of fact shall be
determined to be a conclusion of law it shall belsemed and vice versa.

28.  Jurisdiction This Court shall retain exclusive jurisdictionanforce the terms of
this Interim Order and to adjudicate any and alttera arising from or related to the
interpretation or implementation of this Interimder.

29. Final Hearing The Final Hearing is scheduled thme 6, 2016 at 9:00 a.m.
(Prevailing Central Time) before this Court. The Debtors shall promptly ncabies of this
Interim Order (which shall constitute adequate getf the Final Hearing) to the parties having
been given notice of the Interim Hearing, and tp ather party that has filed a request for
notices with this Court and to any Committee. Ayt in interest objecting to the relief sought
at the Final Hearing shall serve and file writténeations; which objections shall be served upon
(a) Weill, Gotshal & Manges LLP, 767 Fifth AvenuesWYork, New York 10153-0119,
Attention: Gary T. Holtzer, Esg. and Weil, GotsBaManges LLP, 200 Crescent Court, Suite
300, Dallas, TX 75201, Attention: Stephen A. YourgmEsq., attorneys for the Debtors, (b)
Akin Gump Strauss Hauer & Feld LLP, One Bryant P&d&nk of America Tower, New York,
NY 10036 (Attn: Michael S. Stamer, Esq.), counsedt informal group of certain unaffiliated
holders of the 9.250% Senior Secured Notes Due,Z020lorton Rose Fulbright, 2200 Ross

Avenue, Suite 3600, Dallas, TX 75201 (Attn: LouisSRrubeck, Jr., Esq. and Richard P.
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Borden, Esq.), counsel to certain secured lendaisnthe Revolving Credit Agreement,
(d) Paul Hastings LLP, 75 East 55th Street, NewkYhitY 10022 (Attn: Leslie A. Plaskon, Esq.
and Andrew V. Tenzer, Esq.), counsel to administeaigent under the ABL Credit Agreement,
(e) Holland & Knight LLP, 10 Saint James Avenuesim, MA 02116 (Attn: Kenneth E.
Noble, Esq.), counsel to collateral agent undeak Credit Agreement, (f) The Bank of New
York Mellon, 101 Barclay Street, Floor 4 East, Néark, NY 10286 (Attn: International
Corporate Trust), in its capacity as indentureteesinder the 9.250% Senior Secured Notes due
2020 and under the 9.375% Senior Notes due 2021h€dOffice of the U.S. Trustee, (h) the
Securities and Exchange Commission, and (i) trexial Revenue Service, and shall be filed
with the Clerk of the United States Bankruptcy GpNiorthern District of Texas, in each case to
allow actual receipt by the foregoing no later tda00 p.m. (Prevailing Central Time) on May
27,2016

30. Controlling Effect of Interim OrderTo the extent any provision of this Interim
Order conflicts or is inconsistent with any prowuisiof the Motion, or any order entered by the
Court approving the Cash Management Motion, theiprans of this Interim Order shall control

to the extent of such conflict.

### END OF ORDER ###
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RESPECTFULLY SUBMITTED,

WEIL, GOTSHAL & MANGES LLP

/sl Stephen A. Youngman

Stephen A. Youngman (22226600)

WEIL, GOTSHAL & MANGES LLP

200 Crescent Court, Suite 300

Dallas, Texas 75201

Telephone: (214) 746-7700

Facsimile: (214) 746-7777

Email: stephen.youngman@weil.com

-and-

Gary T. Holtzer pro hac vicgpending)

Kelly DiBlasi (pro hac vicepending)

767 Fifth Avenue

New York, New York 10153

Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Email: gary.holtzer@weil.com
kelly.diblasi@weil.com

Proposed Attorneys for Debtors and Debtors in
Possession
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EXHIBIT A

Forecast
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