Docket #0179 Date Filed: 11/6/2013

THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION

)

In re: ) Chapter 11
)

GROEB FARMS, INC. ) Case No. 13-58200
)

Debtor. ) Hon. Walter Shapero

)

NOTICE OF FILING AMENDED FINAL DIP ORDER

The Debtor, by and through its attorneys, Foley & Lardner LLP, hereby submit the
attached:

Exhibit 1: Amended Final Order (I) Authorizing The Debtor To (A) Obtain Postpetition
Financing Pursuant To 11 U.S.C. §§ 105, 361, 362, 364(C), 364(D)(1), And 364(E) And (B)
Utilize Cash Collateral Of Prepetition Secured Entities Pursuant To 11 U.S.C. § 363, (1)
Granting Adequate Protection To Prepetition Secured Lender Pursuant To 11 U.S.C. §§ 361,
362, 363, And 364, And (III) Granting Related Relief;

Exhibit 2: Redline Comparison of Amended Final DIP Order to the Final DIP Order

filed November 1, 2013 at Docket No. 153.

Dated: November 6, 2013 FOLEY & LARDNER LLP
Detroit, Michigan
/s/_Tamar N. Dolcourt
Judy A. O’Neill (P32142)
John A. Simon (P61866)
Tamar N. Dolcourt (P73425)
One Detroit Center
500 Woodward Ave., Suite 2700
Detroit, MI 48226-3489
(313) 234-7100 (Telephone)
(313) 234-2800 (Facsimile)
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4840-7758-8246.1

13-58200-wsd Doc 179 Filed 11/06/13 Entered 11/06/13 18:11:36 Page 2 of 2



EXHIBIT 1: PROPOSED FINAL DIP ORDER
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IN THE UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre: Chapter 11

GROEB FARMS, INC. Case No. 13-58200

Debtor.

)
)
|
) Honorable Walter Shapero
)

FINAL ORDER (1) AUTHORIZING THE DEBTOR TO (A) OBTAIN POSTPETITION
FINANCING PURSUANT TO 11 U.S.C. 88 105, 361, 362, 364(C), 364(D)(1), AND 364(E)
AND (B) UTILIZE CASH COLLATERAL OF PREPETITION SECURED ENTITIES
PURSUANT TO 11 U.S.C. § 363, (I1) GRANTING ADEQUATE PROTECTION TO
PREPETITION SECURED LENDER PURSUANT TO 11 U.S.C. §§ 361, 362, 363, AND
364, AND (111) GRANTING RELATED RELIEF

Upon the motion of Groeb Farms, Inc.," as debtor-in-possession (the “Debtor” or

the “Borrower”) in the above-captioned chapter 11 case (the “Chapter 11 Case’), dated October

1, 2013 (the “Motion™), for entry of the Interim Order (as defined herein) and a final order (this
“Final Order”), under sections 105, 361, 362, 363(c), 363(e), 364(c), 364(d)(1), and 364(e) of

title 11 of the United States Code, 11 U.S.C. 88 101-1532 (as amended, the “Bankruptcy Code’),

and Rules 2002, 4001, 6004, and 9014 of the Federal Rules of Bankruptcy Procedure (as

amended, the “Bankruptcy Rules’) and Rule 4001-2 of the Local Bankruptcy Rules of the United

States Bankruptcy Court for the Eastern District of Michigan (the “Local Rules’), seeking,
among other things:
(1) authorization for the Debtor to obtain post-petition financing in the form

of revolving loans drawn under a debtor-in-possession credit facility (the “DIP_Facility”),

1 All defined terms shall have the meaning ascribed to them in DIP Credit Agreement (as defined below) unless

otherwise defined herein.
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pursuant to the terms of the Interim Order, this Final Order, and the DIP Loan Documents (as
defined below), the foregoing transactions to include:

@ a senior secured super-priority revolving credit facility providing

for the borrowing of loans from time to time in accordance with the Approved Budget (as

defined below) in an aggregate maximum principal amount of up to $27 million, of

which up to $17.1 million (the “Interim Borrowing Amount”) was made available upon

entry of the Interim Order;
(b) the repayment of al the obligations outstanding on account of
Advances (as defined in the Prepetition Credit Agreement) other than $3,000,000 in

principal amount (the “ Prepetition Facility Advance Repayment”);

(i) subject to entry of this Final Order, the repayment of al Term Loan (as
defined in the Prepetition Credit Agreement) obligations outstanding under the Prepetition Credit

Agreement (the “ Prepetition Facility Term L oan Repayment”);

(iii)  authorization for the Debtor to execute and enter into that certain Senior
Secured Super-Priority Priming Debtor-In-Possession Credit and Security Agreement, by and
between the Borrower and the lender party thereto (the “DIP Lender”), dated as of

October 3, 2013 (as the same may be amended, restated, supplemented, or otherwise modified

from time to time pursuant to the terms thereof, the “ DIP Credit Agreement”), a copy of whichis
attached hereto as Exhibit A, and any related documents and instruments delivered pursuant to or

in connection therewith (collectively, the “DIP Loan Documents’), and authorization for the

Debtor to perform such other and further acts as may be required in connection with the DIP

Loan Documents,

2
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(iv)  authorization for the Debtor’s use of proceeds of the DIP Facility, all cash
and equivalents, and cash collateral, as such term is defined in section 363(a) of the Bankruptcy
Code (as so defined, but excluding any cash collateral subject to prior Non-Primed Liens (as

defined below), if any, “Cash Collateral”), and the collection and application of Cash Collateral,

pursuant to the terms and conditions set forth in the Interim Order, this Final Order, and the DIP
Credit Agreement;

(v) the grant of (i) valid, enforceable, non-avoidable, and fully perfected first
priority priming liens on and senior security interests in (including liens pursuant to
sections 364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming liens pursuant to section
364(d) of the Bankruptcy Code) al DIP Collateral (as defined below) to the DIP Lender to
secure all obligations of the Debtor under and with respect to the DIP Facility (collectively, the

“DIP_Obligations’), and (ii) super-priority claims (including a super-priority administrative

claim pursuant to section 364(c)(1) of the Bankruptcy Code) to the DIP Lender having recourse
to al prepetition and postpetition property of the Debtor's estate, nhow owned or hereafter
acquired, including, subject to and upon entry of this Final Order, any Debtor’s rights under
section 506(c) of the Bankruptcy Code and the proceeds thereof (but not including, for the
avoidance of doubt, Avoidance Actions Proceeds (as defined herein) or D&O Proceeds (as
defined herein));

(vi) the grant of adequate protection to the Prepetition Secured Lender (as
defined below) under that certain Credit and Security Agreement, dated as of January 30, 2012
(as amended, restated, supplemented, or otherwise modified from time to time and in effect on

the date hereof, the “Prepetition Credit Agreement”), between the Borrower and HC Capital

Holdings 0909A, LLC (the “ Prepetition Secured Lender”), on account of (i) the Debtor’s use of

3
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Cash Collateral and (ii) the priming of the liens and security interests held by the Prepetition
Secured Lender under the Prepetition Credit Agreement and all security agreements, pledge
agreements, mortgages, deeds of trust, and other security and ancillary documents executed by
the Borrower in favor of the Prepetition Secured Lender in connection therewith (collectively,

the “Prepetition Credit Agreement Collateral Documents’ and, together with the Prepetition

Credit Agreement, the “Prepetition Loan Documents’), as more fully set forth in this Fina

Order;

(vii)  the grant of adequate protection to each holder of a debenture (the “ Senior

Subordinated Notes’) under that certain Securities Purchase Agreement (the *“Senior

Subordinated Notes Agreement”), dated as of March 31, 2010 (as amended, restated,

supplemented, or otherwise modified from time to time and in effect on the date hereof),
between the Borrower, on one hand, and Argosy Investment Partners |1, L.P., Horizon Capital
Partners 111, L.P., and Marquette Capital Fund I, LP, on the other hand (collectively, the * Senior

Subordinated Noteholders’) that executed a restructuring support agreement and has not and

does not object to the relief requested by the Motion, on account of (i) the Debtor’s use of Cash
Collateral and (ii) the priming of the liens and security interests held by the Senior Subordinated
Noteholders under the Senior Subordinated Notes Agreement and all security agreements, pledge
agreements, mortgages, deeds of trust, and other security and ancillary documents executed by
the Borrower in favor of the Senior Subordinated Notes in connection therewith (collectively, the

“Prepetition Senior Subordinated Note Collateral Documents’ and, together with the Prepetition

Senior Subordinated Note Credit Agreement, the “Prepetition Senior Subordinated Note

Documents’), as more fully set forth in this Final Order;

4
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(viii) the waiver by the Debtor of any right to seek to surcharge against the DIP
Collateral or the Prepetition Collateral (as defined below) pursuant to section 506(c) of the
Bankruptcy Code or other applicable law, and the grant of rights under section 552(b) of the
Bankruptcy Code;

(ix)  pursuant to Bankruptcy Rule 4001, an interim hearing on the Motion for
this Court to consider entry of the Interim Order, which, among other things, (i) authorized
Borrower to obtain from the DIP Lender under the DIP Facility an amount up to the Interim
Borrowing Amount on an interim basis; (ii) authorized the Debtor to effectuate the Prepetition
Facility Advance Repayment with the proceeds of the Interim Borrowing and, upon entry of this
Final Order, the Prepetition Facility Term Loan Repayment; (iii) authorized the Debtor’s use of
the Cash Collateral; and (iv) granted the liens and claims provided for herein;

(x) afina hearing on the Motion no later than thirty-six (36) days following
the Petition Date (as defined herein) to consider entry of this Final Order granting the relief
requested in the Motion on afina basis;

(xi)  modification of the automatic stay imposed under section 362 of the
Bankruptcy Code to the extent necessary to permit the Debtor, the DIP Lender, the Prepetition
Secured Lender, and the Senior Subordinated Noteholders to implement the terms of the Interim
Order and this Final Order; and

(xii)  waiver of any applicable stay (including under Bankruptcy Rule 6004) and
provision for immediate effectiveness of the Interim Order and this Final Order.

This Court having held an interim hearing on October 3, 2013 (the

“Interim Hearing”) and a final hearing on November 7, 2013 (the “Final Hearing") to consider

the Motion and the relief requested therein; and after considering all of the pleadings filed with

5
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this Court; and after considering all of the evidence presented on the record at the Interim
Hearing and the Final Hearing, and having overruled all unresolved objections to the relief
requested in the Motion; having found that, under the circumstances, due and sufficient notice of
the Motion, the Interim Hearing, entry of the Interim Order and the Final Hearing was provided
by the Debtor in accordance with Bankruptcy Rules 2002, 4001(b), 4001(c), 4001(d), and 9014
and all applicable Local Rules as set forth in the Interim Order and in Paragraph E below; and it
appearing that approval of the relief requested in the Motion on a final basis is fair and
reasonable and in the best interests of the Debtor, its estate, and all partiesin interest, is a sound
and prudent exercise of the Debtor’'s business judgment, and is essential for the continued
operation of the Debtor’'s business and the preservation of the Debtor’'s assets; and after due
deliberation and consideration, and good and sufficient cause appearing therefore:

BASED ON THE RECORD MADE AT THE INTERIM AND FINAL HEARINGS, THE
COURT FINDSASFOLLOWS:

A. Petition Date. On October 1, 2013 (the “Petition Date”), the Debtor filed
avoluntary petition with this Court commencing the Chapter 11 Case. The Debtor is continuing
to operate its business and manage its property as debtor in possession pursuant to sections 1107
and 1108 of the Bankruptcy Code.

B. Jurisdiction; Venue. This Court has subject matter jurisdiction to

consider this matter pursuant to 28 U.S.C. 88 157 and 1334. Thisis a core proceeding pursuant
to 28 U.S.C. 8 157(b). The statutory predicates for the relief sought herein are sections 105, 361,
362, 363, 364, 503, 507, and 552 of the Bankruptcy Code and Bankruptcy Rules 2002, 4001(b),
and 9014 and Local Rule 4001-2. Venue of the Chapter 11 Case and the Motion in this District

is proper pursuant to 28 U.S.C. 88 1408 and 1409.

6
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C. Appointment of Committee. On October 9, 2013, the Office of the

United States Trustee for the Eastern District of Michigan (the “U.S. Trustee’) appointed a
statutory committee of unsecured creditors (the “ Committee”) in the Chapter 11 Case pursuant to
section 1102(a) of the Bankruptcy Code. [Docket No. 69]

D. Interim Order. Based on the Motion, the record at the Interim Hearing,

and all relevant pleadings filed with this Court, the Court approved the Debtor’s entry into and
performance under the DIP Credit Agreement and the other DIP Loan Documents on an interim
basis as well as other requested interim relief and entered on October 3, 2013, the Interim Order
on First Day Motion (I) Authorizing the Debtor to (A) Obtain Postpetition Financing Pursuant to
11 U.SC. 88 105, 361, 362, 364(c), 364(d)(1), and 3654(e) and (B) Utilize Cash Collateral of
Prepetition Secured Entities Pursuant to 11 U.SC. 8§ 363, (I1) Granting Adequate Protection to
Prepetition Secured Lender Pursuant to 11 U.S.C. 88 361, 362, 363, and 364, (I11) Scheduling a
Final Hearing Pursuant to Bankruptcy Rules 4001(b) and 4001(c), and (1V) Granting Related
Relief (the “Interim Order”). [Docket No. 37]

E. Notice. The Fina Hearing was held pursuant to the authorization of
Bankruptcy Rule 4001. Notice of the Final Hearing and the relief requested in the Motion has
been provided by the Debtor, in accordance with the requirements of the Interim Order, to
certain parties in interest, including: (a) the Office of the United States Trustee for the Eastern
Digtrict of Michigan, (b) the 20 largest non-insider unsecured creditors of the Debtor on a
consolidated basis, (c) Kirkland & Ellis LLP, as counsel to the Prepetition Secured Lender and
the DIP Lender, (d) holders of Senior Subordinated Notes, (€) the Internal Revenue Service, (f)
the Securities and Exchange Commission, and (g) the United States Attorney for the Eastern

Digtrict of Michigan. Under the circumstances, such notice of the Motion, the relief requested

7

13-58200-wsd Doc 179-1 Filed 11/06/13 Entered 11/06/13 18:11:36 Page 8 of 164



therein, and the Final Hearing complies with Bankruptcy Rule 4001(b), (c), and (d) and the Local
Rules, and no further notice of the relief sought at the Final Hearing is necessary or required.

F. Debtor’s Stipulations With Respect to Prepetition Obligations.

Subject to the limitations thereon described below in Paragraph 17 the Debtor hereby admits,

acknowledges, agrees, and stipulates that (collectively, the “ Debtor’s Stipulations’):

@) as of the Petition Date, the Debtor was truly and justly indebted to
the Prepetition Secured Lender pursuant to the Prepetition Loan Documents, without
defense, counterclaim, or offset of any kind, in the aggregate principal amount of not less
than (i)(a) $15,719,001.64 outstanding under the Advances (as defined in the Prepetition
Credit Agreement), and (b) $851,947.44 outstanding under the Term Loan (as defined in
the Prepetition Credit Agreement), including the CapEx Purchase Loan Amount, plus
(i) accrued and unpaid interest with respect thereto and any additional fees, costs, and
expenses (including any attorneys’, financial advisors’, and other professionals’ fees and
expenses that are chargeable or reimbursable under the Prepetition Loan Documents) due
under the Prepetition Loan Documents.

(i)  asof the Petition Date, the Debtor was truly and justly indebted to
the Senior Subordinated Noteholders pursuant to the Prepetition Senior Subordinated
Note Documents, without defense, counterclaim, or offset of any kind, in the aggregate
principal amount of not less than $7,000,000 outstanding under the Senior Subordinated
Notes Agreement plus accrued and unpaid interest with respect thereto due under the
Prepetition Senior Subordinated Note Documents.

All obligations of the Debtor arising under the Prepetition Loan

Documents (including, without limitation, the “Obligations’ as defined in the Prepetition

8
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Credit Agreement) and the Prepetition Senior Subordinated Note Documents shall

collectively be referred to herein as the “Prepetition Obligations’;

(iii)  the liens and security interests granted to the Prepetition Secured

Lender (collectively, the “Prepetition First Priority Liens’) in substantially all of the

Debtor’s assets (the “Prepetition Collateral”) as more particularly described in the

Prepetition Collateral Documents are (i) valid, binding, perfected, and enforceable first
priority liens and security interests in the real and personal property described in the
Prepetition Collateral Documents;? (ii) not subject to, pursuant to the Bankruptcy Code or
other applicable law, avoidance, disallowance, reduction, recharacterization, recovery,
subordination, attachment, offset, counterclaim, defense, or “claim” (as defined in the
Bankruptcy Code) of any kind; and (iii) subject and subordinate only to (A) the Carve-
Out (as defined below), (B) the DIP Liens (as defined below), and (C) Permitted Liens
(as defined in the Prepetition Credit Agreement) to the extent permitted under the
Prepetition Credit Agreement to be senior and to the extent perfected, and the Debtor
irrevocably waives, for itself and its subsidiaries and affiliates, any right to challenge or
contest in any way the Prepetition First Priority Liens or the validity or enforceability
under the Prepetition Obligations and the Prepetition Loan Documents;

(iv)  theliens and security interests granted to the Senior Subordinated

Noteholders (collectively, the “Prepetition Second Priority Liens’) in the Prepetition

Collateral, as more particularly described in the Prepetition Senior Subordinated Note

Documents are (i) valid, binding, perfected, and enforceable second priority liens and

2 Nothing shall prejudice the rights of any party in interest including, but not limited to, the Debtor, the DIP

Lender, the Prepetition Secured Lender, and the Committee (to the extent conferred standing) to challenge the
validity, priority, enforceability, seniority, avoidability, perfection, or extent of any such liens and/or security
interests.

9
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security interests in the real and personal property described in the Prepetition Senior
Subordinated Note Documents;® (ii) not subject to, pursuant to the Bankruptcy Code or
other applicable law, avoidance, disallowance, reduction, recharacterization, recovery,
subordination, attachment, offset, counterclaim, defense, or “claim” (as defined in the
Bankruptcy Code) of any kind; and (iii) subject and subordinate only to (A) the Carve-
Out (as defined below), (B) the DIP Liens (as defined below), (C) the Prepetition First
Priority Liens, and (D) Permitted Liens (as defined in the Prepetition Credit Agreement)
to the extent permitted under the Prepetition Credit Agreement to be senior and to the
extent perfected, and the Debtor irrevocably waives, for itself and its subsidiaries and
affiliates, any right to challenge or contest in any way the Prepetition Second Priority
Liens or the validity or enforceability of the Prepetition Obligations under the Prepetition
Senior Subordinated Note Documents;

(V) (a) the Prepetition Obligations constitute legal, valid, and binding
Obligations of the Debtor; (b) no offsets, defenses, or counterclaims to the Prepetition
Obligations exist; (c) no portion of the Prepetition Obligations is subject to avoidance,
disallowance, reduction, or subordination pursuant to the Bankruptcy Code or applicable
non-bankruptcy law; (d) the Prepetition Loan Documents are valid and enforceable by the
Prepetition Secured Lender against the Debtor; (€) the Senior Subordinated Notes are
valid and enforceable by the Senior Subordinated Noteholders against the Debtor; (f) the
Prepetition Obligations constitute allowed claims against the Debtor’s estate; and (g) no

claim of or cause of action held by the Debtor or its estate exists against the Prepetition

¥ Nothing shall prejudice the rights of any party in interest including, but not limited to, the Debtor, the DIP

Lender, the Prepetition Secured Lender, and the Committee (to the extent conferred standing) to challenge the
validity, priority, enforceability, seniority, avoidability, perfection, or extent of any such liens and/or security
interests.

10
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Secured Lender or the Senior Subordinated Noteholders, whether arising under
applicable state or federal law (including, without limitation, any recharacterization,
subordination, avoidance or other claims arising under or pursuant to sections 105, 510,
or 542 through 553 of the Bankruptcy Code), or whether arising under or in connection
with any of the Prepetition Loan Documents or the Prepetition Senior Subordinated Note
Documents (or the respective transactions contemplated thereunder), Prepetition
Obligations, Prepetition First Priority Liens, or Prepetition Second Priority Liens,
including without limitation, any right to assert any disgorgement or recovery; and

(vi)  al of the Debtor’ s cash, including any cash in the deposit accounts,
wherever |located, constitutes Cash Collatera of the Prepetition Secured Lender and the
Senior Subordinated Noteholders.

G. Budget for DIP Facility. Attached hereto as Exhibit B is a cash flow

forecast setting forth all projected cash receipts and cash disbursements (by line item) on a

weekly basis (the “Supplemental Approved Budget”) for the 13-week period beginning on

October 25, 2013. The Supplemental Approved Budget is required to be updated periodically
and may be modified or supplemented from time to time by additional budgets (covering any
time period covered by a prior budget or covering additional time periods) prepared by the
Debtor and approved by the DIP Lender, without subsequent notice to or order of the Court (the
Supplemental Approved Budget and each such subsequent budget (once approved by the DIP

Lender), the “Approved Budget”), in accordance with the terms of the DIP Credit Agreement,

provided that the Committee shall be promptly provided with a copy of any Approved Budget.
The Supplemental Approved Budget is an integral part of this Fina Order and has been relied

upon by the DIP Lender and the Prepetition Secured Lender in consenting to this Final Order, to

11
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provide the DIP Facility and to permit the use of the Cash Collateral. The Debtor represents and
warrants to the DIP Lender, the Prepetition Secured Lender and this Court that the Approved
Budget includes and contains the Debtor’'s best estimate of all operational receipts and all
operational disbursements, fees, costs, and other expenses that will be payable, incurred, and/or
accrued by the Debtor during the period covered by the Approved Budget and that such
operational disbursements, fees, costs, and other expenses will be timely paid in the ordinary
course of business pursuant to and in accordance with the Approved Budget unless such
operational disbursements, fees, costs, and other expenses are not incurred or otherwise payable.
The Debtor further represents that the Supplemental Approved Budget is achievable and will
allow the Debtor to operate in the Chapter 11 Case and pay postpetition administrative expenses
as they come due. In accordance with the DIP Credit Agreement, the Debtor shall be required to
provide to the DIP Lender and the Committee a weekly report of actual cash receipts and

disbursements on a consolidated basis (each, a“Weekly Actuals Report”) and a weekly variance

report (the “Budget Variance Report™) comparing the actual cash receipts and disbursements and

variances from the Approved Budget of the Debtor for the prior four-week period. The Debtor
shall be permitted a variance between projected receipts and actual receipts of fifteen (15)
percent, and between projected disbursements and actual disbursements of fifteen (15) percent,
on aline item basis for each four-week period.

H. Immediate Need for Funding. Based upon the pleadings and

proceedings of record in the Chapter 11 Case, the Debtor does not have sufficient available
sources of working capital and financing to carry on the operation of its business without the DIP
Facility and authorized use of Cash Collateral. As a result of the Debtor’s financial condition,

the use of Cash Collateral alone will be insufficient to meet the Debtor’s immediate postpetition

12
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liquidity needs. The Debtor's ability to maintain business relationships with its vendors,
suppliers, and customers, pay its employees, purchase, and supply new inventory, and otherwise
finance its operations is essentia to the Debtor’s continued viability. In the absence of the DIP
Facility and the authority of this Court to use Cash Collateral, the Debtor’s business and estate
would suffer immediate and irreparable harm, including, without limitation, a cessation of
substantialy all of its operations. The preservation, maintenance, and enhancement of the going
concern value of the Debtor are of the utmost significance and importance to a successful
restructuring of the Debtor under chapter 11 of the Bankruptcy Code.

l. No Credit on More Favorable Terms. Based upon the pleadings and

proceedings of record in the Chapter 11 Case, the Debtor is unable to obtain sufficient interim
and long-term financing from sources other than the DIP Lender on terms and subject to
conditions more favorable than under the DIP Facility and the DIP Loan Documents, and is not
able to obtain adequate unsecured credit allowable as an administrative expense under section
503(b)(1) of the Bankruptcy Code. The Debtor is aso unable to obtain secured credit allowable
under sections 364(c)(1), 364(c)(2), and 364(c)(3) of the Bankruptcy Code for the purposes set
forth in the DIP Credit Agreement without the Debtor (i) granting to the DIP Lender, subject to
the Carve-Out as provided herein, (x) the DIP Super-Priority Claims (as defined below) and (y)
the DIP Liens in the DIP Collateral, as provided herein and in the DIP Loan Documents,
(i) agreeing to the Prepetition Facility Advance Repayment and, upon entry of a Final Order, the
Prepetition Facility Term Loan Repayment, and (iii) providing the Prepetition Secured Lender
the adequate protection as provided herein.

J Reasonable; Good Faith. The DIP Lender has indicated a willingness to

provide Borrower with post-petition secured financing but solely on the terms and conditions set

13
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forth in the Interim Order prior to the date of entry of this Final Order, and on the terms and
conditions set forth in this Final Order thereafter and the DIP Loan Documents. After
considering all of its alternatives, the Debtor has concluded, in an exercise of its sound business
judgment, that the DIP Facility being provided by the DIP Lender and the authorization to use
the Cash Collatera being provided by the Prepetition Secured Lender continues to represent the
best financing presently available to the Debtor. Based upon the pleadings and proceedings of
record in the Chapter 11 Casg, (i) the terms and conditions of the DIP Facility and the continued
use of the Prepetition Collatera (including the Cash Collateral) in accordance with this Final
Order and the DIP Loan Documents are fair and reasonable, reflect the Debtor’s exercise of
prudent business judgment consistent with its fiduciary duties, and constitute reasonably
equivalent value and fair consideration, (ii) the DIP Facility has been the subject of extensive
negotiations conducted in good faith and at arm’s length among the Debtor and the DIP Lender,
and (iii) any credit extended, loans made, and other financial accommodations extended to the
Debtor by the DIP Lender have been extended, issued, or made, as the case may be, by the DIP
Lender in “good faith” within the meaning of section 364(e) of the Bankruptcy Code. The
Debtor has requested immediate entry of this Final Order pursuant to Bankruptcy Rules
4001(b)(2) and 4001(c)(2) and the Local Rules. Absent granting the relief sought by this Final
Order, the Debtor’ s estate will be immediately and irreparably harmed. Continued access to the
DIP Facility and continued authorization of the use of the Prepetition Collatera (including the
Cash Collateral) in accordance with this Final Order and the DIP Loan Documents continue to be
in the best interests of the Debtor’ s estate and are consistent with the Debtor’ s fiduciary duties.

K. Use of Cash Collateral. A continuing need exists for the Debtor to use

the Cash Collateral (in addition to the DIP Facility) to continue to operate its business, pay

14
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wages, maintain business relationship with vendors, suppliers, and customers, make capita
expenditures, make adequate protection payments, and generally conduct its business affairs so
asto avoid immediate and irreparable harm to its estate and the value of its assets.

L. Consent by Prepetition _Secured Lender. The Prepetition Secured

Lender has consented to, conditioned on the entry of this Final Order (i) the financing
arrangements contemplated by the Interim Order, this Final Order, and the DIP Loan Documents
and (ii) Debtor’s proposed use of Cash Collateral, on the terms and conditions set forth in the
Interim Order, this Final Order, and the DIP Credit Agreement.

M. Adeguate Protection. The adequate protection provided to the

Prepetition Secured Lender and to the Senior Subordinated Noteholders for any diminution in the
value of the Prepetition Secured Lender’s or the Senior Subordinated Noteholders' respective
interests in the Prepetition Collateral from and after the Petition Date, including, without
limitation, from the DIP Facility and use of the Cash Collateral, pursuant to the provisions of this
Final Order, is consistent with and authorized by the Bankruptcy Code and is offered by the
Debtor to protect the Prepetition Secured Lender’s and the Senior Subordinated Noteholders
respective interests in the Prepetition Collateral in accordance with sections 361, 362, 363, and
364 of the Bankruptcy Code. The consent of the Prepetition Secured Lender to the priming of its
liens by the DIP Liens does not constitute, and shall not be construed as constituting, an
acknowledgment or stipulation by the Prepetition Secured Lender that its interests in the
Prepetition Collateral are adequately protected pursuant to this Interim Order or otherwise. The
adequate protection provided herein and other benefits and privileges contained herein are

necessary in order to (i) protect the Prepetition Secured Lender and the Senior Subordinated
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Noteholders from the diminution in value of their respective interests in the Prepetition
Collateral and (ii) obtain the foregoing consents and agreements.

N. Good Cause Shown; Best Interest. The Debtor has requested immediate

entry of this Final Order pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2). This Court
concludes that good cause has been shown and that entry of this Final Order isin the best interest
of the Debtor’s estate and creditors as its implementation will, among other things, allow for the
continued operation of the Debtor’s existing business and enhance the Debtor’s prospects for a
successful reorganization.

O. No Liability to Third Parties. The Debtor stipulates and the Court finds

that in making decisions to advance loans to the Debtor, in administering any loans, in permitting
the Debtor to use Cash Collateral, in accepting the Supplemental Approved Budget or any future
Supplemental Approved Budget, or in taking any other actions permitted by the Interim Order,
this Final Order, or the DIP Loan Documents, the DIP Lender shall not be deemed to be in
control of the operations of the Debtor or to be acting as a “responsible person” or “owner or
operator” with respect to the operation or management of the Debtor.

P. Section 552. In light of the subordination of its liens and super-priority
administrative claims (i) in the case of the DIP Lender, to the Carve-Out and the Non-Primed
Liens and (ii) in the case of the Prepetition Secured Lender to the Carve-Out, the DIP Liens, and
the Non-Primed Liens, the DIP Lender and Prepetition Secured Lender each are entitled to all of
the rights and benefits of section 552(b) of the Bankruptcy Code, and the “equities of the case”
exception shall not apply.

Based on the foregoing, and upon the record made before this Court at the Final

Hearing, and good and sufficient cause appearing therefore,
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IT ISHEREBY ORDERED, ADJUDGED AND DECREED THAT:

1 Final Approval of the Motion. The Motion is approved on a final basis

on the terms and conditions set forth in this Final Order. Any objections that have not previously
been withdrawn are hereby overruled. This Final Order shall become effective immediately
upon its entry.

2. Ratification of the Interim Order. The Interim Order is hereby ratified

and confirmed and all DIP Obligations incurred and borrowings and payments made and
protections afforded to the DIP Lender and to any other party pursuant to the Interim Order are
ratified and confirmed on a final basis and shall be deemed made in accordance with and
pursuant to this Final Order.

3. Approval of DIP Loan Documents; Authority Thereunder. The DIP

Loan Documents are hereby approved on a final basis. The Debtor’s execution and delivery
hereby is confirmed on afinal basis, and on such execution and delivery, the Debtor is directed
to continue to perform al of its obligations under, the DIP Loan Documents, including the DIP
Credit Agreement, which is approved on a final basis and incorporated herein by reference, and
such additional documents, instruments, and agreements as may be required or requested by the
DIP Lender pursuant to the DIP Credit Agreement to implement the terms or effectuate the
purposes of this Final Order. The Debtor is authorized to continue to comply with and continue
to perform all of the terms and conditions contained therein, and directed to repay amounts
borrowed, together with interest, fees (including, without limitation, the fees set forth in the DIP
Credit Agreement) and premiums (as applicable) thereon and any other outstanding DIP

Obligations to the DIP Lender in accordance with and subject to the terms and conditions set
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forth in the DIP Loan Documents and this Final Order. In the event of any inconsistency
between the DIP Loan Documents and this Final Order, this Final Order shall control.

4. Authorization to Borrow/Use Cash Collateral. Pursuant to this Final

Order, the DIP Credit Agreement, and the other DIP Loan Documents, (a) the Borrower is
authorized on afinal basisto borrow under the DIP Facility up to the maximum principal amount
of $27 million, and (b) the Borrower is authorized and directed on a fina basis to cause the
Prepetition Facility Advance Repayment to occur on a dollar-for-dollar basis from Cash
Collateral received by the Borrower on account of accounts receivable that are paid following the
entry of this Interim Order, in each case subject to the terms and conditions of this Final Order
and the DIP Loan Documents. The Debtor is authorized on afinal basis to use the proceeds of
the DIP Facility and the Cash Collatera in the operation of the Debtor’s business and to make
the Prepetition Facility Advance Repayment, provided, that any proposed use of proceeds of the
DIP Facility or use of Cash Collateral is consistent with the terms of the DIP Loan Documents,
the Approved Budget, and this Final Order. Authorization to use Cash Collateral and any
commitment to fund additional DIP Obligations under the DIP Facility will terminate pursuant to
the terms of the DIP Credit Agreement or this Final Order. In furtherance of the foregoing and
without further approval of this Court, the Debtor is authorized on a final basis, and the
automatic stay imposed by section 362 of the Bankruptcy Code is lifted, subject to Paragraph 24
hereof, to the extent necessary, to perform all acts and to make, execute, and deliver all
instruments and documents and to pay al fees that may be reasonably required or necessary for
the Debtor’ s performance of its obligations under the DIP Loan Documents and this Final Order,

including, without limitation:
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a The execution, delivery, and performance of the DIP Loan
Documents, including, without limitation, the DIP Credit Agreement, any security and
pledge agreement, and any mortgage contemplated thereby;

b. The execution, delivery, and performance of one or more
amendments, waivers, consents, or other modifications to and under the DIP Loan
Documents, it being understood that no further approval of the Court shall be required for
amendments, waivers, consents, or other modifications to and under the DIP Loan

Documents or the DIP Obligations; provided, however, that any material modification or

amendment shall require Court approval and notice of any modification or amendment to
the DIP Loan Documents shall be provided to counsel to the Committee, to the U.S.
Trustee, and to the Prepetition Secured Lender, each of whom shall have fourteen (14)
days from the date of such notice within which to object in writing to such modification
or amendment, subject to the Debtor’ s right to seek expedited relief and if the Committee
or the U.S. Trustee timely objects to any modification or amendment to the DIP Loan
Documents, such modification or amendment shall only be permitted pursuant to an order
of this Court;

C. The non-refundable payment to the DIP Lender and the Prepetition
Secured Lender of the fees and costs and expenses provided for under the DIP Loan
Documents, the Prepetition Credit Agreement, and this Final Order, as may be due from
time to time, including, without limitation, fees and expenses of Kirkland & Ellis LLP

and Pepper Hamilton LLP (together, the “Lenders Counsel”), as co-counsel to DIP

Lender and the Prepetition Secured Lender (together, the “Lenders’), as provided for in

the DIP Loan Documents, the Prepetition Credit Agreement, and this Final Order, which
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fees and expenses shall not be subject to the approval of the Court, nor shall any recipient
of any such payment be required to file with respect thereto any interim or final fee

application with the Court; provided, however, that copies of any invoices (in summary

form and redacted, as necessary, to protect any applicable privilege) with respect to such
fees, costs, and expenses shall be provided to the U.S. Trustee and counsel to any
Committee, and each such party shall have fourteen (14) days from the date of such
notice within which to object in writing to such payment;

d. Each borrowing under the DIP Facility up to the maximum
principal amount in accordance with the terms hereof;

e The making of the Prepetition Facility Term Loan Repayment;

f. The making of the adequate protection payments provided for in
this Final Order; and

g. The performance of all other acts required under or in connection
with the DIP Loan Documents.

5. Termination Event. The Debtor’s authority to use the proceeds of the

DIP Facility or any Prepetition Collateral, including Cash Collateral, and any commitment to
fund DIP Obligations under the DIP Facility, shall each terminate upon (unless, for each subpart
of this Paragraph 5, consented to by the DIP Lender) the earliest of (each a “Termination
Event”):
a 110 days following the Closing Date (as defined in the DIP Credit
Agreement);
b. The date of acceleration of any outstanding borrowings under the

DIP Facility pursuant to an Event of Default (as defined in the DIP Credit Agreement);
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C. Conversion of the Chapter 11 Case to a case under chapter 7 of the
Bankruptcy Code unless otherwise consented to in writing by the DIP Lender;
d. Dismissal of the Chapter 11 Case, unless otherwise consented to in

writing by the DIP Lender;

e The effective date of the Debtor’ s plan of reorganization confirmed
in the Chapter 11 Case;
f. The occurrence of a Senior Lender Termination Event (as defined

inany RSA).

6. Perfection in Cash. Subject to the Carve Out and other provisions of this

Final Order, al financial institutions in which the Debtor’s accounts are located are authorized
and directed to comply with any request of the DIP Lender to turn over to the DIP Lender all
funds therein without offset or deduction of any kind. The Debtor is directed to enter into such
blocked account agreements with springing cash dominion with the DIP Lender and such
financia institutions as the DIP Lender may require, or alternatively, the DIP Lender may enjoy
the benefit of all control agreements to which the Prepetition Secured Lender is a party without
the need to enter into new blocked account agreements.

7. Interest on DIP Facility. The rates of interest to be charged for DIP

Obligations funded to the Debtor pursuant to the DIP Credit Agreement shall be the rates set
forth in the DIP Credit Agreement and shall be payable at the times set forth in the DIP Credit
Aqgreement.

8. Payment of DIP Fees and Expenses. The Debtor is authorized and

directed on afinal basisto pay (i) all fees when due under the DIP Credit Agreement (including,

without limitation, any fees provided for under the DIP Credit Agreement) in the amounts set

21

13-58200-wsd Doc 179-1 Filed 11/06/13 Entered 11/06/13 18:11:36 Page 22 of 164



forth in the DIP Credit Agreement and (ii) costs, expenses, and any other fees or other amounts
payable under the terms of the DIP Loan Documents and all other reasonable, documented, out-
of-pocket costs, and expenses of the DIP Lender in accordance with the terms of the DIP Loan
Documents (including, without limitation, the reasonable, documented, out-of-pocket prepetition
and postpetition fees, costs, and expenses of the Lenders Counsel). None of such fees, costs,
and expenses shall be subject to Court approval or U.S. Trustee guidelines, and no recipient of
any such payment shall be required to file with respect thereto any interim or fina fee
application with this Court. Copies of any invoices (in summary form and redacted, as
necessary, to protect any applicable privilege) with respect to such fees, costs, and expenses shall
be provided to the U.S. Trustee and counsel to the Committee, and each such party shall have
fourteen (14) days from the date of such notice within which to object in writing to such
payment. In addition, the Debtor continues to be, and is hereby, authorized and directed, on a
final basis, to indemnify the DIP Lender (and its affiliates, as well as each such parties’ directors,
officers, employees, agents, representatives, attorneys, consultants, advisors, and controlling
persons) against any liability arising in connection with the DIP Loan Documents, to the extent
set forth in the DIP Loan Documents; provided that the Debtor shall not have any obligation to
indemnify or hold harmless any indemnified party with respect to any matter arising from the
gross negligence or willful misconduct of such indemnified party, as determined by a court of
competent jurisdiction in afinal non-appealable order. All such unpaid fees, costs, and expenses
and indemnities of the DIP Lender shall be secured by the DIP Collateral and afforded all of the
priorities and protections afforded to the DIP Obligations under the Interim Order, this Final

Order, and the DIP Loan Documents.
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9. Validity of DIP Loan Documents. The DIP Loan Documents shall

constitute, and are hereby deemed to be the legal, valid, and binding obligations of the Debtor,
enforceable against the Debtor in accordance with the terms of the DIP Loan Documents and the
terms of this Final Order for all purposes during the Chapter 11 Case, in any subsequently
converted Chapter 11 Case of the Debtor under chapter 7 of the Bankruptcy Code or after
dismissal of the Chapter 11 Case. Upon entry of this Final Order, proceeds of the DIP Facility
shall be applied only to fund postpetition administrative expenses, the Debtor’s working capital,
the Prepetition Facility Term Loan Repayment, and to pay such other amounts as are required or
permitted to be paid pursuant to the DIP Credit Agreement, the Interim Order, this Final Order,
and any other orders of this Court, all subject to and in accordance with the Approved Budget.
Except as set forth in this Final Order, no obligation, payment, transfer, or grant of security under
the DIP Loan Documents, the Interim Order, or this Final Order shall be stayed, restrained,
voided, voidable, or recoverable under the Bankruptcy Code or under any applicable
non-bankruptcy law (including, without limitation, under sections 502(d) or 548 of the
Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act, Uniform
Fraudulent Conveyance Act, or similar statute or common law), or subject to any defense,
reduction, setoff, recoupment, or counterclaim.

10. DIP_Super-Priority Claims. In accordance with Bankruptcy Code

sections 364(c)(1), the DIP Obligations shall constitute super-priority administrative expense

claims (the “DIP_Super-Priority Claims’) against the Debtor with priority over any and all

administrative expenses, adequate protection claims, diminution claims, and al other claims
against the Debtor, now existing or hereafter arising, of any kind whatsoever, including, without

limitation, all administrative expenses or other claims of the kinds specified or ordered pursuant
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to any provison of the Bankruptcy Code, including, but not limited to, Bankruptcy Code
sections 105, 326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 1113, and 1114 or
otherwise, including those resulting from the conversion of the Chapter 11 Case pursuant to
section 1112 of the Bankruptcy Code, whether or not such expenses or clams may become

secured by ajudgment lien or other non-consensual lien, levy or attachment; provided, however,

that the DIP Super-Priority Claims shall be subject to the Carve-Out (as defined below). The
DIP Super-Priority Claims shall for purposes of section 1129(a)(9)(A) of the Bankruptcy Code
be considered administrative expenses allowed under section 503(b) of the Bankruptcy Code,
shall be against the Debtor, and shall be payable from and have recourse to all prepetition and
postpetition property of the Debtor and all proceeds thereof (not including Avoidance Actions
Proceeds or D& O Proceeds). Except as set forth in this Final Order, no other super-priority
claims shall be granted or allowed in this Chapter 11 Case.

11. DIP Liens. As security for the DIP Obligations, the DIP Lender was
granted pursuant to the Interim Order, the DIP Liens (as defined below). Pursuant to this Fina
Order, the grant of the DIP Liens to the DIP Lender is ratified on afinal basis, which liens shall
be subject and subordinate only to the Carve-Out, (without the necessity of the execution by the
Debtor (or recordation or other filing), security agreements, lock box or control agreements,
pledge agreements, financing statements, intellectual property filings, mortgages, any other
similar instruments, or the possession and control by the DIP Lender of any property or
otherwise) valid, binding and fully perfected, security interests in, and liens upon (the “DIP
Liens’) all present and after-acquired property of the Debtor of any nature whatsoever
(including, without limitation, “Collateral” (as defined in the DIP Credit Agreement)), and all

cash and cash equivalents contained in any account maintained by any of the Debtor (but not, for
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the avoidance of doubt, the Avoidance Actions (as defined herein), the Avoidance Actions
Proceeds of the Debtor or its estate, the D& O Actions (as defined herein) or the D& O Proceeds
of the Debtor or its estate) (collectively, with all proceeds and products of any or al of the
foregoing, the “DIP Collateral” and, together with the Prepetition Collateral, the “Collateral”),
such DIP Liensto consist of:

a First Lien on Cash Baances and Unencumbered Property.

Pursuant to section 364(c)(2) of the Bankruptcy Code, a continuing, enforceable, first
priority, fully-perfected lien and security interest upon all of the Debtor’s right, title, and
interest in, to and under all DIP Collateral that is not otherwise encumbered by a validly

perfected security interest or lien on the Petition Date (collectively, the “Unencumbered

Property”); provided, however, that Unencumbered Property shall not include (i) the

Debtor’s claims and causes of action under sections 502(d), 544, 545, 547, 548, 549, 550,
and 553 of the Bankruptcy Code and any other avoidance actions under the Bankruptcy

Code (collectively, “Avoidance Actions’), (ii) any proceeds of the Avoidance Actions or

property received thereby (collectively, the “Avoidance Actions Proceeds’), (iii) the

Debtor’s claims and causes of action (collectively, the “D&O Actions’) under its
directors and officers insurance policies (collectively, the “D& O Policies’), or (iv) any
proceeds of the D&O Actions or property received thereby (collectively, the “D&O
Proceeds’).

b. Liens Priming the Prepetition Secured Lender’s Liens. Pursuant to

section 364(d)(1) of the Bankruptcy Code, afirst priority, senior, priming, perfected lien
and security interest upon all of the Debtor’s right, title, and interest in, to and under all

DIP Collateral that is subject to any existing lien presently securing the Prepetition
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Obligations, subject only to Non-Primed Liens (as defined below). Such security interest
shall be senior to and prime the security interests and liens of the Prepetition Secured
Lender on account of the Prepetition Obligations and the Adequate Protection Liens (as
defined below) granted to the Prepetition Secured Lender, but shall be junior to any Non-
Primed Liens on such property.

C. Liens Junior to Certain Other Liens. Pursuant to section 364(c)(3)

of the Bankruptcy Code, a junior, perfected lien and security interest (other than as set
forth in clause (d) below) upon all of the Debtor’ sright, title, and interest in, to and under
al DIP Collatera (other than the property described in clause (@) or (b) of this Paragraph
11, asto which liens and security interests in favor of the DIP Lender will be as described
in such clauses), whether now existing or hereafter acquired, that is subject to (A) any
validly perfected security interest or lien in existence as of the Petition Date that is not
subject to section 552(a) of the Bankruptcy Code, or (B) any valid security interest or lien
perfected (but not granted) after the Petition Date (to the extent such perfection in respect
of apre-Petition Date claim is expressly permitted under the Bankruptcy Code) that is not
subject to section 552(a) of the Bankruptcy Code, in each case that is senior in priority to

the Prepetition First Priority Liens (the “Non-Primed Liens’).

d. Liens Senior to Certain Other Liens. The DIP Liens and the

Adequate Protection Liens shall not be subject or subordinate to (i) any lien or security
interest that is avoided and preserved for the benefit of the Debtor and its estate under
section 551 of the Bankruptcy Code, (ii) any liens arising after the Petition Date

including, without limitation, any liens or security interests granted in favor of any
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federal, state, municipa or other governmental unit, commission, board or court for any
liability of the Debtor, or (iii) any intercompany or affiliate liens of the Debtor.

12. Prepetition Secured Lender Adequate Protection. Until the

indefeasible repayment of the Prepetition Obligations, the Prepetition Secured Lender is entitled
pursuant to sections 361, 363(c), and 364(d)(1) of the Bankruptcy Code to adequate protection of
its interest in the Prepetition Collateral for and equal in amount to the aggregate diminution in
the value thereof as a result of (&) the provisions of this Final Order granting first priority and/or
priming liens on such Prepetition Collateral to the DIP Agent for the benefit of the DIP Lender;
(b) authorizing the use of Cash Collateral; (c) the imposition of the automatic stay pursuant to
section 362 of the Bankruptcy Code; or (d) otherwise, pursuant to sections 361(a), 363(c), and
364(d)(1) of the Bankruptcy Code. The Prepetition Secured Lender was granted by the Interim
Order and is hereby granted on afinal basis, solely to the extent of the diminution in value of the
Prepetition First Priority Liens in the Prepetition Collateral from and after the Petition Date, the

following (collectively, the “ Prepetition Adeguate Protection Obligations’):

a Adequate Protection Liens. The Prepetition Secured Lender was

granted, pursuant to the Interim Order, valid, enforceable, unavoidable, and fully
perfected replacement liens and security interests in al Collateral (but not, for the
avoidance of doubt, the Avoidance Actions, Avoidance Actions Proceeds, D& O Actions,
or D& O Proceeds), to the extent of any diminution in the Prepetition Secured Lender’'s
interest in the Prepetition Collateral, which shall be junior to the DIP Liens and Non-

Primed Liens and subject and subordinate to the Carve-Out (the “Prepetition Adequate

Protection Liens’). Pursuant to this Final Order, the grant of Prepetition Adequate

Protection Liens to the Prepetition Secured Lender isratified on afina basis, which liens
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shall be legal, valid, binding, enforceable, perfected liens, not subject to subordination or
avoidance, for al purposes in the Chapter 11 Case. Except as otherwise set forth in this
Paragraph 12 or otherwise in this Final Order, the Prepetition Adequate Protection Liens
shall not be subordinated or be made pari passu with any other lien under section 364(d)
of the Bankruptcy Code or otherwise. The Prepetition Adequate Protection Liens were
deemed to have been perfected automatically upon the entry of the Interim Order and
continue to be perfected, without the necessity of filing of any UCC-1 financing
statement, state or federal notice, mortgage or other similar instrument or document in
any state or public record or office and without the necessity of taking possession or
control of any collateral.

b. Super-Priority Claims. The Prepetition Secured Lender was

granted, pursuant to the Interim Order, super-priority administrative expense claims (the

“Prepetition Super-Priority Claims”) under sections 503 and 507 of the Bankruptcy Code

against the Debtor’'s estate (but not, for the avoidance of doubt, Avoidance Actions
Proceeds or D&O Proceeds) to the extent that the Adequate Protection Liens do not
adequately protect against the diminution in value of the Prepetition Collateral, which
Prepetition Super-Priority Claims, if any, shall have priority in payment over any and all
administrative expenses of the kinds specified or ordered pursuant to any provision of the
Bankruptcy Code, including, but not limited to, Bankruptcy Code sections 105, 326, 328,
330, 331, 503(b), 506(c), 507(a), 507(b), 726, 1113, and 1114, or otherwise and including
those resulting from the conversion of the Chapter 11 Case pursuant to section 1112 of

the Bankruptcy Code; provided that at all times while such claim is in full force and
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effect pursuant to this Final Order, the Prepetition Super-Priority Claims shall be junior in
all respects to the DIP Super-Priority Claims and the Carve-Out.

C. Fees and Expenses. The Prepetition Secured Lender is hereby

granted and shall receive payments in cash from the Debtor on a current basis of all fees,
costs, and expenses payable to the Prepetition Secured Lender under the Prepetition

Credit Agreement as in effect on the Petition Date (the “ Prepetition Secured Professional

Fee Payments”), including but not limited to, the reasonable fees and disbursements of
the Lenders’ Counsel, promptly upon receipt of written invoices therefor (subject in all
respects to applicable privilege or work product doctrines) and without the necessity of
filing motions or fee applications, including such amounts arising (A) before the Petition
Date and (B) after the Petition Date to the extent such amounts arise in connection with

the Chapter 11 Case; provided, however, that none of such fees, costs, and expenses shall

be subject to Court approval or U.S. Trustee guidelines, and the Prepetition Secured
Lender shall not be required to file with respect thereto any interim or final fee

application with this Court; provided further, however, that copies of any invoices (in

summary form and redacted, as necessary, to protect any applicable privilege) with
respect to such fees, costs, and expenses shall be provided to the U.S. Trustee, counsel to
the Committee, and the Prepetition Secured Lender, and each such party shall have
fourteen (14) days from the date of such notice within which to object in writing to such

payment; provided, however, that if the Prepetition Secured Lender is determined by final

order to be undersecured, such Prepetition Secured Professional Fee Payments shall be

applied to outstanding obligations under the Prepetition Credit Agreement.
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d. Interest. The Prepetition Secured Lender is hereby granted on a
final basis and shall receive (a) paymentsin cash from the Debtor on a current basis of all
accrued and unpaid interest and fees at the non-default contract rate owing under the
Prepetition Credit Agreement immediately prior to the Petition Date, and (b) current
monthly payments of postpetition interest (at the Base Rate plus the Applicable Margin)
(each term as defined in the Prepetition Credit Agreement)) when due and payable under

the Prepetition Credit Agreement (together, the “ Prepetition Adequate Protection Interest

Payments’); provided, however, that if the Prepetition Secured Lender is determined by

final order to be undersecured, such Prepetition Adequate Protection Interest Payments
shall be applied to outstanding obligations under the Prepetition Credit Agreement.

e Financial Reporting. The Debtor shall provide the Prepetition

Secured Lender and the Committee with the financial and other reporting as described in

the DIP Credit Agreement (the “Periodic Reporting Materials’).

f. Right to Seek Additional Adequate Protection. This Final Order is

without prejudice to, and does not constitute a waiver of, expressy or implicitly, the
rights of the Prepetition Secured Lender to request additional forms of adequate

protection at any time or the rights of the Debtor or any other party to contest such

request; provided, however, that any such further or different adequate protection shall at
all times be subordinate and junior to the claims and liens of the DIP Lender granted
under this Order and the DIP Loan Documents.

13. Senior Subordinated Noteholder Adequate Protection. Senior

Subordinated Noteholders shall (x) receive the Periodic Reporting Materials, and (y) be granted

on a final basis valid, enforceable, unavoidable, and fully perfected replacement liens and
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security interests in al Collateral solely to the extent of any diminution in the value of the

Subordinated Noteholders' interests in the Prepetition Collateral (the “Senior Subordinated

Noteholder Adequate Protection Liens’), subordinate to the Carve-Out, the DIP Liens, and the

Prepetition Adequate Protection Liens. The Senior Subordinated Noteholder Adequate
Protection Liens were deemed to be legal, valid, binding, enforceable, perfected liens, not subject
to subordination or avoidance, for all purposesin the Chapter 11 Case. Subject to section 510(a)
of the Bankruptcy Code and any subordination agreement by and among the Prepetition Secured
Lender and the Senior Subordinated Noteholders, the Senior Subordinated Noteholder Adequate
Protection Liens shall be pari passu with any other lien under section 364(d) of the Bankruptcy
Code or otherwise. The Senior Subordinated Noteholder Adequate Protection Liens were
deemed to have been perfected automatically upon the entry of the Interim Order and continue to
be perfected, without the necessity of filing of any UCC-1 financing statement, state or federal
notice, mortgage or other similar instrument or document in any state or public record or office
and without the necessity of taking possession or control of any collateral.

14. No Waiver of Prepetition Credit Agreement Provisions; Reservation

of Rights. Except as otherwise specifically provided in this Final Order, nothing contained in
this Final Order shall be deemed a waiver or constitute a consent to the modification of any
provision contained in the Prepetition Credit Agreements by the Prepetition Secured Lender,
including, but not limited to, the incurrence or issuance of any indebtedness by the Debtor, the
incurrence of any lien in connection therewith or the making of any payment by the Debtor.

15. Carve-Out. To the extent unencumbered funds are not immediately
available to pay administrative expenses in full, the DIP Liens, DIP Super-Priority Claims,

Prepetition Super-Priority Claims, Adequate Protection Liens, and al liens, claims, and other
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security interests (“Prepetition Liens’) held by any party, including the DIP Lender, the

Prepetition Secured Lender and the Senior Subordinated Noteholder on account of any
obligations, including the Prepetition Obligations, shall each be subject to the “Carve-Out,”
which shall be defined as the sum of: (i) al fees required to be paid to the Clerk of the
Bankruptcy Court and to the Office of the United States Trustee pursuant to 28 U.S.C. § 1930
plus interest at the statutory rate (without regard to the notice set forth in clause (iii) below); (ii)
reasonable fees and expenses up to $25,000 incurred by a trustee under section 726(b) of the
Bankruptcy Code (without regard to the notice set forth in clause (iii) below); (iii) to the extent
allowed or authorized by the Bankruptcy Court to be paid at any time, whether by interim order,
procedural order, or otherwise, all accrued and unpaid fees and expenses (the “Professional
Fees’) of persons or firms retained by the Debtor pursuant to section 327, 328, or 363 of the
Bankruptcy Code and the Committee (collectively, “Professionals’) incurred at any time before
or on the first Business Day (as defined in the DIP Credit Agreement) following delivery by the
DIP Lender to the Debtor, its counsel, the U.S. Trustee, and lead counsel to the Committee of a
written notice, which may be delivered following the occurrence and during the continuance of
an Event of Default under the DIP Facility, seeking relief from the automatic stay to foreclose

upon the DIP Collateral (a “Carve-Out Trigger Notice’), whether allowed by the Bankruptcy

Court prior to or after delivery of a Carve-Out Trigger Notice; and (iv) Professional Fees
incurred after the first Business Day following delivery by the DIP Lender of the Carve Out
Trigger Notice, to the extent allowed or authorized by the Bankruptcy Court to be paid at any
time, whether by interim order, procedural order, or otherwise, in an aggregate amount not to

exceed $400,000; provided, however, that no portion of the Carve-Out, proceeds of the DIP

Facility, DIP Collateral, Prepetition Collateral, or Cash Collateral shall include, apply to, or be
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available for any fees, costs, or expenses incurred by any party, including the Debtor or the
Committee or any Professionals engaged thereby, in connection with (x) the initiation or
prosecution of any claims, causes of action, adversary proceedings, or other litigation against any
of the DIP Lender or the Prepetition Secured Lender, including, without limitation, (a)
challenging the amount, validity, extent, perfection, priority, or enforceability of, or asserting any
defense, counterclaim, or offset to the DIP Obligations, DIP Super-Priority Claims or DIP Liens,
(b) challenging the amount, validity, extent, perfection, priority, or enforceability of, or asserting
any defense, counterclaim, or offset to the Prepetition Obligations, Prepetition Super-Priority
Claims or Prepetition Liens or (y) asserting any claims or causes of action, including, without
limitation, claims or actions to hinder or delay the DIP Lender’s assertion, enforcement, or
realization on the DIP Collateral in accordance with the DIP Loan Documents, the Interim Order,
or this Final Order. Nothing contained herein is intended to constitute, nor should be construed
as consent by any party to, the allowance of any Professiona’s fees, costs, or expenses and shall
not affect the right or ability of any party in interest to object to the allowance and payment of
any fees, expenses, reimbursement, or compensation described in clauses (ii), (iii), and (iv)
above. The aggregate amount set forth under clauses (i), (ii), (iii) and (iv) above from time to

time shall be referred to as the “ Carve-Out Cap.”

16. Financial Reporting to the Committee. The Debtor shall provide the

Committee with the financial and other reporting required by the DIP Credit Agreement to be
provided to the DIP Lender, subject to the members of the Committee entering into
non-disclosure arrangements acceptabl e to the Debtor.

17. Investigation Rights. The Committee shall have until November 23,

2013 (the “Investigation Termination Date’) to investigate the validity, perfection, and
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enforceability of the Prepetition Liens and the Prepetition Obligations, or to assert any other
claims or causes of action against the Prepetition Secured Lender. If the Committee or any
non-debtor party-in-interest, subject to having obtained the requisite standing, determines that
there may be a challenge to the Prepetition Secured Lender by the Investigation Termination
Date, then upon three (3) days written notice to the Debtor and the Prepetition Secured Lender,
such Committee shall be permitted to file and prosecute an objection or claim related thereto
(each, a“Challenge’), and shall have only until the applicable Investigation Termination Date to

file such objection or otherwise initiate an appropriate action on behalf of the Debtor’s estate

setting forth the basis of any such challenge, claim, or cause of action; provided, however, that
nothing contained in the DIP Loan Documents, the Interim Order, or this Final Order shall be
deemed to confer standing on the Committee or any other party in interest to commence a
Challenge. If a Chalenge is not filed on or before the Investigation Termination Date, then,
without further action by any party or any further order of this Court: (&) the agreements,
acknowledgements, and stipulations contained in Paragraph F of this Final Order, shall be
deemed to be immediately and irrevocably binding on the Debtor and the Debtor’s estate, the
Committee, al parties-in-interest and any and al successors-in-interest as to any of the
foregoing, and the Committee and any other party-in-interest and any and all successors-in-
interest thereto, shall thereafter be forever barred from bringing any Challenge; (b) the liens and
security interests of the Prepetition Secured Lender and the Senior Subordinated Noteholders
shall be deemed to constitute valid, binding, enforceable, and perfected liens and security
interests not subject to avoidance or disallowance pursuant to the Bankruptcy Code or applicable
non-bankruptcy law; (c) the Prepetition Obligations shall be deemed to be finally allowed claims

for all purposes in the Chapter 11 Case and any subsequent chapter 7 case, in the amounts set
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forth in Paragraph F and shall not be subject to challenge by any party-in-interest as to validity,
priority, or otherwise; and (d) the Debtor shall be deemed to have released, waived, and
discharged the Prepetition Secured Lender (whether in its prepetition or postpetition capacity),
together with its respective officers, directors, employees, agents, attorneys, professionals,
affiliates, subsidiaries, assigns, and/or successors, from any and all claims and causes of action
arising out of, based upon or related to, in whole or in part, the Prepetition Obligations or their
prepetition relationship with such Debtor or any affiliate thereof relating to any of the Prepetition
Loan Documents or any transaction contemplated thereby, including, without limitation, any
claims or defenses as to the extent, validity, priority, or enforceability of the Prepetition Liens or
the Prepetition Obligations, any claims or defenses under chapter 5 of the Bankruptcy Code or
any other causes of action. Notwithstanding anything to the contrary herein: (a) if any such
Challenge is timely commenced, the stipulations contained in Paragraph F of this Final Order
shall nonetheless remain binding on al parties-in-interest and preclusive except to the extent that
such stipulations are expressly and successfully chalenged in such Challenge; and (b) the
Prepetition Secured Lender reserves all of its rights to contest on any grounds any Challenge.
For the avoidance of doubt, any trustee appointed or elected in this case shall, until the
Investigation Termination Date (and thereafter, if a Challenge is commenced by the Investigation
Termination Date) for the duration of any adversary proceeding or contested matter commenced
pursuant to this paragraph with respect to a Challenge (whether commenced by such trustee or
commenced by any other party in interest on behalf of the Debtor’s estate), be deemed to be a
party other than the Debtor and shall not, for purposes of such adversary proceeding or contested
matter, be bound by the acknowledgments, admissions, confirmations, and stipulations of the

Debtor in this Order.
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18. Protection of DIP Lender’'s Rights. So long as there are any amounts

outstanding under the DIP Credit Agreement or any other DIP Obligations are outstanding, the
Prepetition Secured Lender (i) shall not take any action to foreclose upon or recover in
connection with its liens and security interests, other agreements, or operation of law of this
Final Order, or otherwise exercise remedies against any DIP Collateral, except to the extent
authorized herein or by any other order of this Court, (ii) shall be deemed to have consented to
any release of DIP Collateral authorized under the DIP Loan Documents, (iii) shall not file any
further financing statements, trademark filings, copyright filings, patent filings, mortgages,
notices of lien or similar instruments, enter into any control agreement, or otherwise take any
action to perfect its security interest in the DIP Collateral unless, solely as to this clause (iii), the
DIP Lender files financing statements or other documents to perfect the liens granted pursuant to
the Interim Order, this Final Order, or the DIP Loan Documents, or as may be required by
applicable state law to continue the perfection of valid and unavoidable liens or security interests
as of the Petition Date, and (iv) not seek to terminate or modify the use of Cash Collateral.

19. Dispositions of Collateral. In the event of any sale, lease, or other

disposition of any DIP Collateral (a*“Collateral Disposition™), the Debtor shall, as a condition to

approval of such Collateral Disposition, to the extent required by the DIP Credit Agreement,
immediately pay, or cause to be paid to, the DIP Lender all of the proceeds of such Collateral
Disposition for application to the DIP Obligations and shall comply with all other provisionsin
the DIP Loan Documents and this Final Order in connection with any such Collateral
Disposition. All such proceeds of any Collateral Disposition shall be applied in accordance with

the terms and conditions of the DIP Credit Agreement.

36

13-58200-wsd Doc 179-1 Filed 11/06/13 Entered 11/06/13 18:11:36 Page 37 of 164



20. Further Assurances. The Debtor shall execute and ddliver to the DIP

Lender and the Prepetition Secured Lender and the Senior Subordinated Noteholders, all such
agreements, financing statements, instruments, and other documents as the Lenders may
reasonably request to evidence, confirm, validate, or evidence the perfection of the DIP Liens or
the Adequate Protection Liens granted pursuant hereto. Further, the Debtor is authorized and
directed to do and perform all acts, to make, execute, and deliver al instruments and documents
(including, without limitation, the execution of additional security agreements, pledge
agreements, control agreements, mortgages, and financing statements), and shall pay fees and
expenses that may be required or necessary for the Debtor’s performance under the DIP Loan
Documents, including, without limitation, (i) the execution of the DIP Loan Documents and (ii)
the payment of the fees, costs, and other expenses described in the DIP Loan Documents as such
become due.

21.  506(c) Waiver. Except to the extent of the Carve-Out, no costs or

expenses of administration of the Chapter 11 Case or any future proceeding that may result
therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy Code,
shall be charged against or recovered from the DIP Collateral, the Prepetition Collateral, or the
Cash Collateral pursuant to section 506(c) of the Bankruptcy Code or any similar principle of
law without the prior written consent of the DIP Lender or the Prepetition Secured Lender, and
no such consent shall be implied from any other action, inaction, or acquiescence by the DIP
Lender or the Prepetition Secured Lender.

22. Restrictions on Granting Post-Petition Liens. Other than the Carve-

Out, or as otherwise provided in this Final Order or the DIP Credit Agreement, no claim having a

priority superior or pari passu with those granted by the Interim Order or this Final Order to the
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DIP Lender and the Prepetition Secured Lender shall be granted or permitted by any order of this
Court heretofore or hereafter entered in the Chapter 11 Case, while any portion of the DIP
Facility (or refinancing thereof), any DIP Loan, or any other DIP Obligations are outstanding.
Except as expressly permitted by this Final Order and the DIP Loan Documents, the Debtor will
not, at any time during the Chapter 11 Case, grant mortgages, security interests, or liens in the
DIP Collateral (or any portion thereof) to any other parties pursuant to section 364(d) of the
Bankruptcy Code or otherwise. Unless al DIP Obligations shall have indefeasibly been paid in
full in cash (or as otherwise provided in this Final Order and the DIP Loan Documents), and the
Adequate Protection Obligations shall have been indefeasibly paid in cash in full, the Debtor
shall not seek, and it shal constitute an Event of Default (as defined in the DIP Credit
Agreement) and terminate the right of the Debtor to use Cash Collateral under this Final Order if
the Debtor seeks, or if there is entered, (i) any modification of this Final Order without the prior
written consent of the DIP Lender (or, to the extent the DIP Obligations shall have been
indefeasibly paid in full in cash (or otherwise fully satisfied as provided in this Final Order and
the DIP Loan Documents), the Prepetition Secured Lender), and no such consent shall be implied
by any other action, inaction, or acquiescence, or (ii) an order converting or dismissing the
Chapter 11 Case.

23.  Automatic_Effectiveness of Liens. The DIP Liens and Adequate

Protection Liens shall not be subject to challenge and shall attach and become valid, perfected,
enforceable, non-avoidable, and effective by operation of law as of the Petition Date, having the
priority set forth in Paragraphs 11 and 12 of this Final Order, without any further action by the
Debtor, the DIP Lender or the Prepetition Secured Lender and without the necessity of execution

by the Debtor, or the filing or recordation, of any financing statements, security agreements,
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vehicle lien applications, mortgages, filings with the U.S. Patent and Trademark Office or the
Library of Congress, or other documents or the taking of any other actions. All DIP Collateral
shall be free and clear of other liens, claims, and encumbrances, except as permitted in the DIP
Loan Documents and this Final Order. If the DIP Lender or the Prepetition Secured Lender
hereafter request that the Debtor execute and deliver to the DIP Lender or the Prepetition
Secured Lender financing statements, security agreements, collateral assignments, mortgages, or
other instruments and documents considered by such agent to be reasonably necessary or
desirable to further evidence the perfection of the DIP Liens or the Adequate Protection Liens, as
applicable, the Debtor is hereby directed to execute and deliver such financing statements,
security agreements, mortgages, collateral assignments, instruments, and documents, and the DIP
Lender and the Prepetition Secured Lender are hereby authorized to file or record such
documents in its discretion without seeking modification of the automatic stay under section 362
of the Bankruptcy Code, in which event all such documents shall be deemed to have been filed
or recorded at the time and on the date of entry of this Interim Order.

24.  Automatic Stay. As provided herein, subject only to the provisions of the

DIP Credit Agreement and without further order from this Court, the automatic stay provisions
of section 362 of the Bankruptcy Code are vacated and modified to the extent necessary to
permit the DIP Lender to exercise, upon the occurrence and during the continuance of any Event
of Default (as defined in the DIP Credit Agreement), all rights and remedies provided for in the
DIP Loan Documents, and to take any or all of the following actions, so long as the DIP Lender
has provided five (5) business days prior written notice to the Debtor, its bankruptcy counsel,
counsel to any Committee, counsel to the Prepetition Secured Lender, and the U.S. Trustee:

(a) immediately terminate the Debtor’s authority to use Cash Collateral and cease making any
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advances or issuing any letters of credit under the DIP Facility, and cease authorizing the use
thereof; (b) declare all DIP Obligations to be immediately due and payable; (c) charge the default
rate of interest provided for under the DIP Credit Agreement; (d) exercise rights on monies or
balances in the Debtor’ s accounts; (€) enforce rights against the DIP Collateral in the possession
or control of the DIP Lender for application towards the DIP Obligations, including, as
applicable, pursuant to each of the Collateral Access Agreements (as defined in the Prepetition
Credit Agreement) provided under the Prepetition Loan Documents, which pursuant hereto the
DIP Lender shall be deemed to be a successor and assign capable of enforcing all rights
thereunder in respect to the DIP Obligations; and (f) take any other actions or exercise any other
rights or remedies permitted under this Final Order, the DIP Loan Documents, or applicable law
to effect the repayment of the DIP Obligations. Following the giving of written notice by the
DIP Lender of the occurrence of an Event of Default, the Debtor and the Committee shall be
entitled to an emergency hearing before this Court solely for the purpose of contesting whether

an Event of Default has occurred; provided, however, that the Court may consider these

arguments or any other pertinent matters. The Debtor shall not have the right to contest the
enforcement of the remedies set forth in the Interim Order, this Final Order, and the DIP Loan
Documents on any basis other than an assertion that no Event of Default has occurred, and,
except with respect to such an assertion, no party-in-interest shall have the right to enjoin any
such enforcement under section 105 of the Bankruptcy Code or otherwise, or to seek any
injunctive relief inconsistent with the provisions of the Interim Order, this Final Order, or the
DIP Loan Documents. The rights and remedies of the DIP Lender specified herein are
cumulative and not exclusive of any rights or remedies that the DIP Lender may have under the

DIP Loan Documents or otherwise. The Debtor shall cooperate fully with the DIP Lender in its
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exercise of rights and remedies against the DIP Collateral. This Court shall retain exclusive
jurisdiction to hear and resolve any disputes and enter any orders required by the provisions of
this Paragraph 24 and relating to the application, re-imposition or continuance of the automatic
stay as provided hereunder.

25. Credit Bid.

a The DIP Lender shall have the unqualified right to credit bid up to
the full amount of the outstanding DIP Obligations in any sale of any DIP Collateral
under or pursuant to (i) section 363 of the Bankruptcy Code, (ii) a plan of reorganization
or a plan of liquidation under section 1129 of the Bankruptcy Code, or (iii) a sale or
disposition by a chapter 7 trustee for any Debtor under section 725 of the Bankruptcy
Code.

b. The Prepetition Secured Lender shall have the unqualified right to
credit bid up to the full amount of any remaining Prepetition Obligations in the sale of
any Prepetition Collateral subject to the satisfaction of the DIP Obligations, or as
otherwise consented to by the DIP Lender under or pursuant to (i) section 363 of the
Bankruptcy Code, (ii) aplan of reorganization or a plan of liquidation under section 1129
of the Bankruptcy Code, or (iii) asale or disposition by a chapter 7 trustee for any Debtor
under section 725 of the Bankruptcy Code.

26. Binding Effect. Subject to Paragraph 17, the provisions of this Final

Order shall be binding upon and inure to the benefit of the DIP Lender, the Prepetition Secured
Lender, the Debtor, the Committee, and their respective successors and assigns (including any
chapter 7 or chapter 11 trustee hereafter appointed or elected for the estate of the Debtor, an

examiner appointed pursuant to section 1104 of the Bankruptcy Code or any other fiduciary
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appointed as a legal representative of the Debtor or with respect to the property of the estate of
the Debtor). To the extent permitted by applicable law, this Final Order shall bind any trustee
hereafter appointed for the estate of the Debtor, whether in this Chapter 11 Case or in the event
of the conversion of the Chapter 11 Case to a liquidation under chapter 7 of the Bankruptcy
Code. Such binding effect isan integral part of this Final Order.

27.  Survival. The provisions of this Fina Order and any actions taken
pursuant hereto shall survive the entry of any order: (i) confirming any plan of reorganization in
the Chapter 11 Case (and, to the extent not satisfied in full in cash, the DIP Obligations shall not
be discharged by the entry of any such order, pursuant to section 1141(d)(4) of the Bankruptcy
Code, the Debtor having hereby waived such discharge), (ii) converting the Chapter 11 Case to a
chapter 7 case, or (iii) dismissing the Chapter 11 Case, and the terms and provisions of this Final
Order as well as the DIP Super-Priority Claims and the DIP Liens in the DIP Collateral granted
pursuant to the Interim Order, this Final Order, and the DIP Loan Documents (and with respect
to the entry of any order as set forth in (ii) or (iii) herein, the Adequate Protection Liens and
Prepetition Super-Priority Claims) shall continue in full force and effect notwithstanding the
entry of any such order. Such claims and liens shall maintain their priority as provided by the
Interim Order, this Final Order, and the DIP Loan Documents, and to the maximum extent
permitted by law, until all of the DIP Obligations are indefeasibly paid in full and discharged. In
no event shall any plan of reorganization be allowed to alter the terms of repayment of any of the
DIP Obligations from those set forth in the DIP Loan Documents.

28. Reallocation. For the avoidance of doubt, in the event that it is
determined by this Court after a successful Challenge, if any, by the Committee that the

Prepetition Secured Lender did not maintain valid, perfected, and enforceable liens on the
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Prepetition Collateral, the Bankruptcy Court, after notice and hearing, reserves the right to
unwind, and redlocate any payments, or any portion thereof (which could include the
disgorgement, recharacterization, or realocation of interest, fees, principal, and/or other
incremental consideration paid in respect thereto) made to the Prepetition Secured Lender,
including the Prepetition Facility Advance Repayment, and modify any liens and claims granted
pursuant to the Interim Order or this Final Order, including the grant of adequate protection to
the Prepetition Secured Lender.

29. I nsurance Policies. The DIP Lender shall be, and shall be deemed to be,

without any further action or notice, named as additional insureds and loss payees, as applicable,
on each insurance policy maintained by the Debtor which in any way relates to the DIP
Collateral (but not, for the avoidance of doubt, the D& O Policies). The Debtor is authorized and
directed to take any actions necessary to have the DIP Lender be added as an additional insured
and loss payee on each insurance policy, except for the D& O Policies.

30. Restriction on Use of DIP Lender’s Funds. The Debtor shall not be

permitted to use the proceeds of the DIP Facility: () for the payment of interest and principal
with respect to any indebtedness that is subordinated to the DIP Facility except as expressly set
forth herein and permitted pursuant to the terms of the DIP Credit Agreement, (b) to finance in
any way any adversary action, suit, arbitration, proceeding, application, motion, other litigation,
examination, or investigation of any type relating to or in connection with the DIP Loan
Documents, including, without limitation, any challenges to the Prepetition Obligations, or the
validity, perfection, priority, or enforceability of any Prepetition Lien securing such claims or
any payment made thereunder (except that proceeds of the DIP Facility will be available to pay

the Committee’s reasonable and documented fees and expenses incurred in investigating the

43

13-58200-wsd Doc 179-1 Filed 11/06/13 Entered 11/06/13 18:11:36 Page 44 of 164



Prepetition Obligations in advance of the Investigation Termination Date), (c) to finance in any
way any action, suit, arbitration, proceeding, application, motion, other litigation, examination,
or investigation of any type adverse to the interests of the DIP Lender or its rights and remedies
under the DIP Credit Agreement, the other DIP Loan Documents, the Interim Order, or this Final
Order without the prior written consent of the DIP Lender, (d) to make any distribution under a
plan of reorganization in any Chapter 11 Case, and (€) to make any payment in settlement of any
material claim, action, or proceeding, before any court, arbitrator, or other governmental body
without the prior written consent of the DIP Lender. Notwithstanding anything herein to the
contrary, for so long as the Debtor is authorized to use the Prepetition Secured Lender’s Cash
Collateral with the consent of the Prepetition Secured Lender, no Cash Collateral of the
Prepetition Secured Lender may be used directly or indirectly by the Debtor, the Committee, or
any other person or entity to object to or contest in any manner the Prepetition Obligations or
Prepetition Liens, or to assert or prosecute any actions, claims, or causes of action against the
Prepetition Secured Lender without the consent of the Prepetition Secured Lender.

3L Release of Claims and Defenses. The Debtor hereby releases and

discharges the DIP Lender and its affiliates, together with their respective agents, attorneys,

advisors, officers, directors, and employees (collectively, the “Released Parties’), from any and

all claims and causes of action arising out of, based upon, or related to, in whole or in part, any
of the loans under the DIP Facility or the DIP Loan Documents, any aspect of the relationship
between the Debtor, on the one hand, and any or all of the Released Parties, on the other hand,
relating to any of DIP Loan Documents or any transaction contemplated thereby or any other
acts or omissions by any or al of the Released Parties in connection with any of the DIP Loan

Documents or their prepetition relationship with the Debtor or any affiliate thereof relating to
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any of the DIP Loan Documents or any transaction contemplated thereby, including, without
limitation, any claims or defenses under chapter 5 of the Bankruptcy Code or any other causes of

action (collectively, the “ Claims and Defenses’).

32. Protection Under_Section 364(e). If any or al of the provisions of this

Fina Order are hereafter reversed, modified, vacated, or stayed, such reversal, modification,
vacation, or stay shall not affect the (i) validity of any DIP Obligations or Adequate Protection
Obligations owing to the DIP Lender or the Prepetition Secured Lender incurred prior to the
actual receipt by the DIP Lender or the Prepetition Secured Lender, as applicable, of written
notice of the effective date of such reversal, modification, vacation, or stay, or (ii) validity or
enforceability of any claim, lien, security interest, or priority authorized or created hereby or
pursuant to the Interim Order or the DIP Loan Documents with respect to any DIP Obligations or
Adequate Protection Obligations owing to the Prepetition Secured Lender. Notwithstanding any
such reversal, modification, vacation, or stay, any use of Cash Collateral or the incurrence of DIP
Obligations, or Adequate Protection Obligations owing to the Prepetition Secured Lender, by the
Debtor prior to the actual receipt by the DIP Lender or the Prepetition Secured Lender, as
applicable, of written notice of the effective date of such reversal, modification, vacation, or stay,
shall be governed in all respects by the provisions of the Interim Order, this Final Order, and the
Prepetition Secured Lender shall be entitled to all of the rights, remedies, protections, and
benefits granted under section 364(e) of the Bankruptcy Code, the Interim Order, this Final
Order, and the DIP Loan Documents with respect to all uses of Cash Collateral and the
incurrence of DIP Obligations, and Adequate Protection Obligations owing to the Prepetition

Secured Lender.
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33. Effect of Dismissal of Chapter 11 Case. If the Chapter 11 Case is

dismissed, converted, or substantively consolidated, such dismissal, conversion, or substantive
consolidation of the Chapter 11 Case shall not affect the rights of the DIP Lender or the
Prepetition Secured Lender under their respective DIP Loan Documents, Prepetition Loan
Documents, the Interim Order, or this Final Order, and all of the respective rights and remedies
thereunder of the DIP Lender and Prepetition Secured Lender shall remain in full force and
effect asif the Chapter 11 Case had not been dismissed, converted, or substantively consolidated.
If an order dismissing the Chapter 11 Case is a any time entered, such order shall provide (in
accordance with Sections 105 and 349 of the Bankruptcy Code) that: (i) the DIP Liens and DIP
Super-Priority Claims granted to and conferred upon the DIP Lender and the protections
afforded to the DIP Lender pursuant to the Interim Order, this Final Order, and the DIP Loan
Documents shall continue in full force and effect and shall maintain their priorities as provided
in the Interim Order and this Final Order until al DIP Obligations shall have been paid and
satisfied in full (and that such DIP Liens, DIP Super-Priority Claims, and other protections shall,
notwithstanding such dismissal, remain binding on all interested parties); (ii) those primed or
unprimed (as the case may be) Prepetition Liens, Adequate Protection Liens, and Prepetition
Super-Priority Claims granted to and conferred upon the Prepetition Secured Lender shall
continue in full force and effect and shall maintain their priorities as provided in the Interim
Order and this Final Order until all Prepetition Indebtedness shall have been paid and satisfied in
full (and that such Prepetition Super-Priority Claims shall, notwithstanding such dismissal,
remain binding on all interested parties); and (iii) to the greatest extent permitted by applicable

law, this Court shall retain jurisdiction, notwithstanding such dismissal, for the purpose of
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enforcing the DIP Liens, Prepetition Liens, Adequate Protection Liens, DIP Super-Priority
Claims, and Prepetition Super-Priority Claimsreferred to herein.

34. Proofs of Claim. The DIP Lender, the Pre-Petition Secured Lender, and

the Senior Subordinated Noteholders shall not be required to file proofs of claim in the Chapter
11 Case for any claim allowed herein. Any proof of claim filed by the Pre-Petition Secured
Lender, and the Senior Subordinated Noteholders shall be deemed to be in addition to (and not in
lieu of) any other proof of claim that may be filed by any such persons. Any order entered by the
Court in relation to the establishment of a bar date in any of the Cases shall not apply to the Pre-
Petition Secured Lender, and the Senior Subordinated Notehol ders.

35. Choice of Law; Jurisdiction. The DIP Facility and the DIP Loan

Documents (and the rights and obligations of the parties thereto) shall be governed by, and
construed and interpreted in accordance with, the laws of the State of New York, and, to the
extent applicable, the Bankruptcy Code. The Bankruptcy Court shall have exclusive jurisdiction
with respect to any and all disputes or matters under, or arising out of or in connection with,
either the DIP Facility or the DIP Loan Documents.

36. Order Effective. This Final Order shall congtitute findings of fact and

conclusions of law and shall be effective as of the date of the signature by the Court, and there
shall be no stay of effectiveness of this Final Order.

37. No Reguirement to Accept Title to Collateral. Neither the DIP Lender

nor the Prepetition Secured Lender shall be obligated to accept title to any portion of the
Prepetition Collateral or DIP Collateral in payment of the indebtedness owed to such party by the

Debtor, in lieu of payment in cash or cash equivalents, nor shall any of the DIP Lender nor
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Prepetition Secured Lender be obligated to accept payment in cash or cash equivaents that is
encumbered by any interest of any person or entity other than the DIP Lender.

38. Controlling Effect of Final Order. Except as expressly modified or

superseded by this Final Order, the Interim Order shall continue in full force and effect
notwithstanding entry of this Final Order. To the extent any provision of this Final Order
conflicts or is inconsistent with any provision of the Interim Order, the Motion, any prepetition

agreement or any DIP Loan Document, the provisions of this Final Order shall control.

Signed on November [__], 2013

Walter Shapero
United States Bankruptcy Judge
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EXHIBIT A

DIP Credit Agreement
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EXECUTION COPY

SENIOR SECURED SUPERPRIORITY PRIMING DEBTOR-IN-POSSESSION

CREDIT AND SECURITY AGREEMENT

by and between

GROEB FARMS, INC.

asBorrower,

and

HC CAPITAL HOLDINGS0909A, LLC,

as Lender

Dated as of October 3, 2013
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SENIOR SECURED SUPERPRIORITY PRIMING DEBTOR-IN-POSSESSION CREDIT AND SECURITY
AGREEMENT

THIS SENIOR SECURED SUPERPRIORITY PRIMING DEBTOR-IN-POSSESSION CREDIT AND
SECURITY AGREEMENT (this “Agreement”), is entered into as of October 3, 2013, by and between HC CAPITAL
HOLDINGS0909A, LLC (“Lender”) and GROEB FARMS, INC., aMichigan corporation (“Borrower”).

WHEREAS, on October 1, 2013 (the “Petition Date”), Borrower filed a voluntary petition with the
Bankruptcy Court initiating a case under Chapter 11 of the Bankruptcy Code and has continued in the possession of its assets and
in the management of its businesses pursuant to Section 1107 and 1108 of the Bankruptcy Code.

The parties agree asfollows:
1 DEFINITIONS AND CONSTRUCTION.

11 Definitions, Code Terms, Accounting Terms and Construction. Capitalized terms used in this Agreement
shall have the meanings specified therefor on Schedule 1.1. Additionally, matters of (i) interpretation of terms defined in the
Code, (ii) interpretation of accounting terms and (iii) construction are set forth in Schedule 1.1.

2. LOANSAND TERMS OF PAYMENT.
21 Revolving L oan Advances.
(@ Subject to the terms and conditions of this Agreement, and prior to the Termination Date, Lender

agrees to make advances of the revolving loans (“Advances’) to Borrower in an amount at any one time outstanding not to
exceed the Maximum Revolver Amount plus $3,000,000 of Prepetition Advances (to the extent that such amount remains
outstanding under the Prepetition Credit Facility and is not subject to challenge), less the amount of Prepetition Advances and
Prepetition Term Loans outstanding at such time; provided, however, that the Aggregate Maximum Loan Balance shall not
exceed, and shall be deemed to be reduced to, the lesser of (x) $30,000,000 and (y) the Borrowing Base plus the Permitted
Overadvance Amount at such time.

(b) Amounts borrowed pursuant to this Section 2.1 may be repaid and, subject to the terms and
conditions of this Agreement, reborrowed at any time during the term of this Agreement. The outstanding principal amount of
the Advances, together with interest accrued and unpaid thereon, shall be due and payable on the Termination Date. Lender has
no obligation to (i) make an Advance at any time following the occurrence and during the continuance of a Default or an Event of
Default and (i) make an Advance in an amount that would, when added to al other Advances, exceed the amount permitted
pursuant to Section 2.1(a).

2.2 RESERVED

2.3 Borrowing Procedures.

(@ Procedure for Borrowing. Each Borrowing shall be made by delivery to Lender of a Borrowing
Request by an Authorized Person. Such written request must be received by Lender no later than noon (Central time) one (1)
Business Day before the requested Funding Date specifying (i) the amount of such Borrowing, and (ii) the requested Funding
Date, which shall be a Business Day. In lieu of delivering the above-described written request, any Authorized Person may give
Lender telephonic notice of such request by the required time, followed promptly by such awritten request. Lender is authorized
to make the Advances based upon telephonic or other instructions received from anyone purporting to be an Authorized Person;

(b) Making of Loans. Promptly after receipt of arequest for a Borrowing pursuant to Section 2.3(a),
Lender shall make the proceeds thereof available to Borrower on the applicable Funding Date by transferring immediately
available funds equal to such amount to the Designated Account; provided, however, that, (i) Lender shall not have the obligation
to make any Advance if (1) one or more of the applicable conditions precedent set forth in Section 4 will not be satisfied on the
requested Funding Date for the applicable Borrowing unless such condition has been waived by Lender, or (2) the requested
Borrowing would exceed the Availability on such Funding Date and (ii) proceeds of the Borrowing shall be made available to
Borrower by transferring immediately available funds equal to such amount to the Designated Account.

(c) [Reserved]
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(d) Protective Advances. Lender may make an Advance for any reason at any time in its sole
discretion, without Borrower’ s compliance with any of the conditions of this Agreement, and (i) disburse the proceeds directly to
third Persons in order to protect Lender’'s interest in the Collateral or to perform any obligation of Borrower under this
Agreement or any other Loan Document or otherwise to enhance the likelihood of repayment of the Obligations, or (ii) apply the
proceeds to outstanding Obligations then due and payable to Lender (such Advance, a“Protective Advance”).

24 Payments; Prepayments.

@ Payments by Borrower. Except as otherwise expressy provided herein, all payments by
Borrower shall be made to the Collection Account or as otherwise specified in the applicable Cash Management Documents.

(b) Payments by Account Debtors. Promptly (and in any event within 5 Business Days) prior to the
opening of any new Lockbox, Borrower shall instruct the Account Debtors of Borrower to make payments directly to the
Lockbox for deposit by Lender to the Collection Account, or Borrower shall instruct them to deliver such payments to Lender by
wire transfer, ACH, or other means as Lender may direct for deposit to the Lockbox or Collection Account or for direct
application to reduce the outstanding Advances, as Lender shall determine in its sole discretion. To the extent that any Account
Debtors of Borrower make payments directly to any lockbox other than a Lockbox, Borrower shall cooperate with Lender in
causing al such funds to be wired directly to Lender on a daily basis for deposit to the Lockbox or Collection Account or for
direct application to reduce the outstanding Advances, as Lender shall determine in its sole discretion. If Borrower receives a
payment or the Proceeds of Collateral directly, Borrower will promptly deposit the payment or Proceeds into the Collection
Account. Until so deposited, Borrower will hold all such payments and Proceeds in trust for Lender without commingling with
other funds or property.

(c) Crediting Payments. For purposes of calculating Availability and the accrual of interest on
outstanding Obligations, unless otherwise provided in the applicable Cash Management Documents, each payment shall be
applied to the Obligations on the first Business Day following the Business Day of deposit to the Collection Account or other
receipt by Lender provided such payment is received in accordance with Lender’s usual and customary practices. Any payment
received by Lender that is not a transfer of immediately available funds shall be considered provisional until the item or items
representing such payment have been finally paid under Applicable Law. Should any payment item not be honored when
presented for payment, then Borrower shall be deemed not to have made such payment, and that portion of outstanding
Obligations corresponding to the amount of such dishonored payment item shall be deemed to bear interest as if the dishonored
payment item had never been received by Lender. Each reduction in outstanding Advances resulting from the application of such
payment to the outstanding Advances shall be accompanied by an equal reduction in the amount of outstanding Accounts.

(d) Application of Payments.

@) All Collections and al Proceeds of Collateral received by Lender, shal be applied
(subject to clause (ii) below), first to reduce the outstanding Prepetition Term Loans until such Prepetition Term Loans are Paid
in Full, second to reduce the Prepetition Advances until the principal balance thereof equals $3,000,000, third to reduce the
Obligationsin such manner as Lender shall determine in its sole discretion. Following the occurrence and during the continuance
of an Event of Default, Proceeds of Collateral and Collateral shall be applied by Lender in such manner as Lender shall determine
in its discretion including on account of obligations under the Prepetition Credit Facility. After payment in full in cash of al
Obligations and termination of any commitment to provide Advances, any remaining balance shall be transferred to the
Designated Account or otherwise to such other Person entitled thereto under Applicable Law.

(i) (A) Each prepayment pursuant to Section 2.4(f)(i) shall be applied in the manner
set forth in Section 10.5.

(e [Reserved]
) Mandatory Prepayments.
(i) Borrowing Base. If, at any time, the Revolver Usage plus Prepetition Advances plus

Prepetition Term Loans, in each case outstanding at such time, exceeds (any such excess amount being referred to as the
“Qveradvance Amount”) the Borrowing Base plus the Permitted Overadvance Amount, then, at such time, the Borrower shall
immediately pay the Obligations in an aggregate amount equal to the Overadvance Amount. If Payment in Full of the outstanding
revolving loans is insufficient to eliminate the Overadvance Amount, Borrower shall prepay such amount of the outstanding
Obligationsin an amount at least equal to such excess. Lender shall not be obligated to provide any Advances during any period
that an Overadvance Amount is outstanding.
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25 Reserved

2.6 Interest Rates: Rates, Payments, and Calculations.

@ Interest Rates. Except as provided in Section 2.6(b), the principa amount of al Obligations
(except for Bank Products) that have been charged to the Loan Account pursuant to the terms hereof shall bear interest on the
Daily Balance thereof at a per annum rate equal to the Interest Rate plus the applicable Interest Rate Margin, provided, that an
amount equal to the Commitment Fee (as defined in that certain Commitment Letter dated as of October 1, 2013 by and between
Borrower and Lender) to the extent paid by Borrower and added to the principal balance of the Obligations, shall not bear any
interest pursuant to this Section 2.6(a) prior to the Termination Date (unless on such date, such principal amount is repaid in full
in cash).

(b) Default Rate. Upon the occurrence and during the continuation of an Event of Default and at any
time following the Termination Date, the principal amount of all Obligations (except for Bank Products) that have been charged
to the Loan Account pursuant to the terms hereof shall bear interest on the Daily Balance thereof at a per annum rate equal to 3
percentage points above the per annum rate otherwise applicable hereunder.

(c) Payment. Except to the extent provided to the contrary in Section 2.12, al interest, all fees
payable hereunder or under any of the other Loan Documents, all costs and expenses payable hereunder or under any of the other
Loan Documents, and al Lender Expenses shall be due and payable, in arrears, on the first day of each month and on the
Termination Date. Borrower hereby authorizes Lender, from time to time without prior notice to Borrower, to charge all interest,
all fees payable hereunder or under any of the other Loan Documents (in each case, as and when due and payable), al costs and
expenses payable hereunder or under any of the other Loan Documents (in each case, as and when due and payable), all Lender
Expenses (as and when due and payable), and all fees and costs provided for in Section 2.12 (as and when due and payable), and
al other payment obligations as and when due and payable under any Loan Document or any Bank Product Agreement
(including any amounts due and payable to any Bank Product Provider in respect of Bank Products) to the Loan Account, which
amounts shall thereupon constitute Advances hereunder and, shall accrue interest at the rate then applicable to Advances. Any
interest, fees, costs, expenses, Lender Expenses, or other amounts payable hereunder or under any other Loan Document or under
any Bank Product Agreement that are charged to the Loan Account shall thereafter constitute Advances hereunder and shall
accrue interest at the rate then applicable to Advances.

(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. In the event the Interest Rate is changed from time to time hereafter, the rates of interest hereunder based upon the
Interest Rate automatically and immediately shall be increased or decreased by an amount equal to such change in the Interest
Rate.

(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 afinal 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, as of the date of this Agreement, Borrower is and shall be
liable only for the payment of such maximum amount as is allowed by 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 Designated Account. Borrower agrees to establish and maintain one or more Designated Accounts, each in
the name of Borrower, for the purpose of receiving the proceeds of the Advances requested by Borrower and made by Lender
hereunder. Unless otherwise agreed by Lender and Borrower, any Advance requested by Borrower and made by Lender
hereunder shall be made to the applicable Designated Account.

2.8 Maintenance of L oan Account; Statements of Obligations. Lender shall maintain an account on its books
in the name of Borrower (the “Loan Account”) in which will be recorded, all Advances made by Lender to Borrower or for
Borrower’s account and all other payment Obligations hereunder or under the other Loan Documents, including accrued interest,
fees and expenses, and Lender Expenses. In accordance with Section 2.4, the Loan Account will be credited with all payments
received by Lender from Borrower or for Borrower’s account. All monthly statements delivered by Lender to Borrower
regarding the Loan Account, including with respect to principal, interest, fees, and including an itemization of al charges and
expenses congtituting Lender Expenses owing, shall be subject to subsequent adjustment by Lender but shall, absent
demonstrable error, be conclusively presumed to be correct and accurate and constitute an account stated between Borrower and
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Lender unless, within 30 days after receipt thereof by Borrower, Borrower shall deliver to Lender written objection thereto
describing the error or errors contained in any such statements.

29 Maturity Date; Termination Date. Lender’s obligations under this Agreement shall continue in full force
and effect for a term ending on the earliest of (i) 110 days following the Petition Date (the “Maturity Date"), (ii) (x) three (3)
days following the Petition Date unless, on or prior to such date, the Interim Order shall have been entered and be in full force
and effect and not stayed and (y) the date that is 36 days following the Petition Date unless, on or prior to such 36" day, the Final
Order shall have been entered and be in full force and effect and not stayed, (iii) the date Borrower terminates the Revolving
Credit Fecility, and (iv) the date the Revolving Credit Facility terminates pursuant to Section 10.1 or Section 10.2 following an
Event of Default (the earliest of these dates, the “Termination Date”). The foregoing notwithstanding, Lender shall have the right
to terminate its obligations under this Agreement immediately and without notice upon the occurrence and during the
continuance of an Event of Default. Borrower promises to pay the Obligations (including principal, interest, fees, costs, and
expenses, including Lender Expenses) in full on the Termination Date (other than the Hedge Obligations, which shall be paid in
accordance with the applicable Hedge Agreement).

2.10 Effect of Maturity. On the Termination Date, al obligations of Lender to provide additiona credit
hereunder shall automatically be terminated and all of the Obligations (other than Hedge Obligations which shall be terminated in
accordance with the applicable Hedge Agreement) shall immediately become due and payable in full in cash without notice or
demand and Borrower shall immediately repay all of such Obligationsin full. No termination of the obligations of Lender (other
than cash payment in full of the Obligations and termination of the obligations of Lender to provide additional credit hereunder)
shall relieve or discharge any Loan Party 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 in cash and Lender’s obligations to provide additional credit hereunder shall have been terminated. Provided
that there are no suits, actions, proceedings or claims pending or threatened against any Indemnified Person under this Agreement
with respect to any Indemnified Liabilities, Lender shall, at Borrower’s expense, release or terminate (or authorize Borrower or
its designee to release or terminate) any filings or other agreements that perfect the Security Interest, upon Lender’s receipt of
each of the following, in form and content satisfactory to Lender: (i) cash payment in full of al Obligations and completed
performance by Borrower with respect to its other obligations under this Agreement, (ii) evidence that any obligation of Lender
to make Advances to Borrower or provide any further credit to Borrower has been terminated, and (iii) an agreement by
Borrower and each other Loan Party to indemnify Lender and its Affiliates for any payments received by Lender or its Affiliates
that are applied to the Obligations as a final payoff that may subsequently be returned or otherwise not paid for any reason. With
respect to any outstanding Hedge Obligations which are not so paid in full, the Bank Product Provider may require Borrower to
cash collateralize the then existing Hedge Obligations in an amount acceptable to Lender prior to releasing or terminating any
filings or other agreements that perfect the Security Interest.

211 Termination or Reduction by Borrower. Borrower may terminate the Credit Facility or reduce the
Maximum Revolver Amount in whole or in part at any time prior to the Maturity Date, if Borrower (i) delivers a notice to Lender
of its intentions at least five (5) Business Days prior to the proposed action and (ii) pays the Obligations (other than the
outstanding Hedge Obligations, which shall be paid in accordance with the applicable Hedge Agreement) in full or down to the
reduced Maximum Revolver Amount, as applicable. Any reduction in the Maximum Revolver Amount shall be in multiples of
$500,000, with a minimum reduction of at least $1,000,000. Each such termination, reduction or prepayment shall be
irrevocable. Once reduced, the Maximum Revolver Amount may not be increased.

212 Fees. Borrower shall pay to Lender the fees set forth on Schedule 2.12 attached hereto.

2.13 Reserved
214 Illegality; Impracticability; Increased Costs. In the event that, in each case after the date hereof, (i) any

change in market conditions or any law, regulation, treaty, or directive, or any change therein or in the interpretation or
application thereof make it unlawful or impractical for Lender to fund or maintain extensions of credit with interest based upon
Daily Three Month LIBOR or to continue such funding or maintaining, or to determine or charge interest rates based upon Daily
Three Month LIBOR, (ii) Lender determines that by reasons affecting the London interbank Eurodollar market, adequate and
reasonable means do not exist for ascertaining Daily Three Month LIBOR, or (iii) Lender determines that the interest rate based
on the Daily Three Month LIBOR will not adequately and fairly reflect the cost to Lender of maintaining or funding Advances at
the interest rate based upon Daily Three Month LIBOR, Lender shall give notice of such changed circumstances to Borrower and
(i) interest on the principal amount of such extensions of credit thereafter shall accrue interest at a rate equal to the Prime Rate
plus the applicable Interest Rate Margin, and (ii) Borrower shall not be entitled to elect Daily Three Month LIBOR until Lender
determines that it would no longer be unlawful or impractical to do so or that such increased costs would no longer be applicable
(and Lender agrees to promptly notify Borrower at any time such changed circumstances no longer apply; provided, however,
Lender shall have no liability to Borrower for failing to provide such notice).
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215 Capital Reguirements. If, after the date hereof, Lender determines that (i) the adoption after the date hereof
of or change after the date hereof in any law, rule, regulation or guideline regarding capital or reserve requirements for banks or
bank holding companies, or any change after the date hereof in the interpretation, implementation, or application thereof by any
Governmental Authority charged with the administration thereof, including those changes resulting from the enactment of the
Dodd-Frank Wall Street Reform and Consumer Protection Act and Basel 11, regardless of the date enacted, adopted or issued, or
(ii) compliance by Lender or its parent bank holding company with any guideline, request or directive of any such entity
regarding capital adequacy (whether or not having the force of law) issued after the date hereof has the effect of reducing the
return on Lender’s or such holding company’s capital as a consequence of Lender’s loan commitments hereunder to a level
below that which such Lender or such holding company could have achieved but for such adoption, change, or compliance
(taking into consideration such Lender’s or such holding company’s then existing policies with respect to capital adequacy and
assuming the full utilization of such entity’s capital) by any amount deemed by Lender to be material, then Lender may notify
Borrower thereof. Following receipt of such notice, Borrower agrees to pay Lender on demand the amount of such reduction of
return of capital as and when such reduction is determined, payable within 30 days after presentation by Lender of a statement in
the amount and setting forth in reasonable detail Lender’s calculation thereof and the assumptions upon which such calculation
was based (which statement shall be deemed true and correct absent demonstrable error). In determining such amount, Lender
may use any reasonable averaging and attribution methods. Failure or delay on the part of Lender to demand compensation
pursuant to this Section shall not congtitute a waiver of Lender’s right to demand such compensation; provided that Borrower
shall not be required to compensate Lender pursuant to this Section for any reductions in return incurred more than 180 days
prior to the date that Lender demands compensation from Borrower in respect of such law, rule, regulation or guideline giving
rise to such reductions; provided further that if such claim arises by reason of the adoption of or change in any law, rule,
regulation or guideline that is retroactive, then the 180-day period referred to above shall be extended to include the period of
retroactive effect thereof.

2.16 Priority and Liens Applicable to Borrower. Borrower hereby covenants, represents and warrants that,
upon the execution of this Agreement subject to the entry of the Interim Order (and when applicable, the Final Order), the
Obligations of Borrower:

@ pursuant to Section 364(c)(1) of the Bankruptcy Code, shall at all times constitute a Superpriority
Claim in the Casg;

(b) pursuant to Section 364(c)(2) of the Bankruptcy Code, shall at all times be secured by a perfected
first priority Lien on all real, personal, tangible and intangible property of Borrower’s estate in the Case (including, without
limitation, all of the outstanding shares of capital stock of Subsidiaries of Borrower (limited, in the case of voting capital stock of
Foreign Subsidiaries, to 65% of the voting capital stock of first tier Foreign Subsidiaries to the extent a pledge of a greater
percentage of such stock could reasonably be expected to result in material adverse tax consequences to Borrower or any of its
Subsidiaries as reasonably determined by Borrower) that is not subject to valid, perfected and non-avoidable liens as of the
Petition Date);

(c) pursuant to Section 364(d) of the Bankruptcy Code, shall at all times be secured by a perfected first
priority priming lien on al real, personal, tangible and intangible property of Borrower subject to an existing lien securing
outstanding debt under the Prepetition Credit Facility and the Prepetition Subordinated Debt.

(d) pursuant to each Subordination Agreement (as defined in the Prepetition Credit Facility) and to the
extent applicable, Section 364(d) of the Bankruptcy Code, shall be secured by a perfected first priority priming Lien on al real,
personal, tangible and intangible property of Borrower subject to a Lien securing the Prepetition Credit Facility and the
Prepetition Subordinated Debt; and

(e pursuant to Section 364(c)(3) of the Bankruptcy Code, shall be secured by a perfected junior Lien
upon al real, personal, tangible and intangible property of Borrower’s estate in the Case that is subject to valid, perfected and
non-avoidable Liens in existence on the Petition Date or to valid Liens in existence on the Petition Date that are perfected
subsequent to the Petition Date as permitted by Section 546(b) of the Bankruptcy Code, in each case other than the Liens
securing the Prepetition Credit Facility and the Prepetition Subordinated Debt, subject in the case of each of the preceding
paragraphs, only to the Carve-Out, and, in each case, as set forth in the Orders.

217 No Discharge; Survival of Claims. Borrower agrees that (a) its obligations hereunder shall not be
discharged by the entry of an order confirming a Reorganization Plan (and Borrower, pursuant to Section 1141(d)(4) of the
Bankruptcy Code, hereby waives such discharge) and (b) the Superpriority Claim granted to Lender pursuant to the Orders and
described in Section 2.16(a) and the Liens granted to Lender pursuant to the Orders and described in Sections 2.16(b), (c), (d) and
(e) shal not be affected in any manner by the entry of an order confirming a Reorganization Plan other than the discharge and
release of such Liens and upon the Payment in Full of the Obligations as provided herein.
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3. SECURITY INTEREST.

31 Grant of Security Interest. Subject to the Orders, as applicable, Borrower hereby unconditionally grants,
assigns, and pledges to Lender for the benefit of Lender and each Bank Product Provider that is a Lender, to secure payment and
performance of the Obligations, a continuing security interest (hereinafter referred to as the “ Security Interest”) in al of its pre-
Petition Date and post-Petition Date right, title, and interest in and to the Collateral. Following request by Lender, Borrower shall
grant Lender a Lien and security interest in al Commercial Tort Claims that it may have against any Person. The Security
Interest created hereby secures the payment and performance of the Obligations, whether now existing or arising hereafter.

32 Borrower Remains Liable. Anything herein to the contrary notwithstanding, (a) Borrower shall remain
liable under the contracts and agreements included in the Collateral to perform all of the duties and obligations thereunder to the
same extent as if this Agreement had not been executed, (b) the exercise by Lender of any of the rights hereunder shall not
release Borrower from any of its duties or obligations under such contracts and agreements included in the Collateral, and
(c) Lender shall not have any obligation or liability under such contracts and agreements included in the Collateral by reason of
this Agreement, nor shall Lender be obligated to perform any of the obligations or duties of Borrower thereunder or to take any
action to collect or enforce any claim for payment assigned hereunder.

33 Assignment of Insurance. As additional security for the Obligations, Borrower hereby assigns as security to
Lender for the benefit of Lender and each Bank Product Provider that is a Lender all rights of Borrower under every policy of
insurance covering the Collateral and al other assets and property of Borrower (including, without limitation, business
interruption insurance and proceeds thereof) and all business records and other documents relating to it, and all monies (including
proceeds and refunds) that may be payable under any policy, and Borrower and each other Loan Party hereby directs the issuer of
each policy to pay al such monies directly and solely to Lender. If an Event of Default shall have occurred and be continuing,
Lender may (but need not), in Lender’s or Borrower’s name, execute and deliver proofs of claim, receive payment of proceeds
and endorse checks and other instruments representing payment of the policy of insurance, and adjust, litigate, compromise or
release claims against the issuer of any policy. Any monies received under any insurance policy assigned as security to Lender,
other than liability insurance policies, or received as payment of any award or compensation for condemnation or taking by
eminent domain, shall be paid to Lender and, as determined by Lender in its sole discretion, either be applied to prepayment of
the Obligations or disbursed to Borrower under payment terms reasonably satisfactory to Lender for application to the cost of
repairs, replacements, or restorations of the affected Collateral which shall be effected with reasonable promptness and shall be of
avalue at least equal to the value of the items or property destroyed.

34 Financing Statements. Subject to the Orders, as applicable, Borrower authorizes Lender to file financing
statements describing Collateral to evidence the perfection of Lender's Security Interest in the Collateral, and Lender may
describe the Collateral as “all personal property” or “al assets’ or describe specific items of Collateral including without
limitation any Commercial Tort Claims. All financing statements filed before the date of this Agreement to perfect the Security
Interest were authorized by Borrower and each other Loan Party and are hereby ratified.

4. CONDITIONS.

41 Conditions Precedent to the Initial Extension of Credit. The obligation of Lender to make the initial
extension of credit provided for hereunder is subject to the fulfillment, to the satisfaction of Lender, of each of the conditions
precedent set forth on Exhibit B.

4.2 Conditions Precedent to all Extensions of Credit. The obligation of Lender to make any Advances
hereunder (or to extend any other credit hereunder) at any time shall be subject to the following conditions precedent:

(@ the representations and warranties of each Loan Party and its Subsidiaries 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, in which case such representations and warranties shall continue to
be true and correct as of such earlier date);

(b) no Default or Event of Default shall have occurred and be continuing on the date of such extension
of credit, nor shall either result from the making thereof; and

(c) the Interim Order shall be in effect, not have been stayed or otherwise subject to appeal and not
have been amended or modified and, following 36 days after the Petition Date, the Final Order shall be in effect, not have been
stayed or otherwise subject to appeal and not have been amended or modified.
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Any request for an extension of credit shall be deemed to be a representation by each Loan Party that the statements set forth in
this Section 4.2 are correct as of the time of such request and (i) if such extension of credit is arequest for an Advance, sufficient
Availability exists for such Advance pursuant to Section 2.1.

4.3 Conditions Subsequent. The obligation of Lender to continue to make Advances (or otherwise extend credit
hereunder) is subject to the fulfillment, on or before the date applicable thereto, of the conditions subsegquent set forth on
Exhibit C (the failure by Borrower or any other Loan Party to so perform or cause to be performed such conditions subsequent as
and when required by the terms thereof, shall constitute an Event of Default).

5. REPRESENTATIONS AND WARRANTIES.

In order to induce Lender to enter into this Agreement, Borrower, and each other Loan Party makes the
representations and warranties to Lender set forth on Exhibit D. Each of such representations and warranties shall be true,
correct, and complete, 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), as of the Closing Date, and shall be true,
correct, and complete, 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), 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 in which case such
representations and warranties shall continue to be true and correct as of such earlier date) and such representations and
warranties shall survive the execution and delivery of this Agreement.

6. AFFIRMATIVE COVENANTS.

Borrower and each other Loan Party covenants and agrees that until Payment in Full of the Obligations,
Borrower and each other Loan Party shall, and shall cause each of its Subsidiaries to, comply with each of the following:

6.1 Financial Statements, Reports, Certificates. Deliver to Lender copies of each of the financia statements,
reports, and other items set forth on Schedule 6.1 no later than the times specified therein. In addition, Borrower and each other
Loan Party agree that no Subsidiary of Borrower or any other Loan Party will have afiscal year different from that of Borrower.
Borrower and each other Loan Party agree to maintain a system of accounting that enables it to produce financial statementsin
accordance with GAAP. Borrower and each other Loan Party shall also (a) keep a reporting system that shows all additions,
sales, claims, returns, and allowances with respect to the sales of such Loan Party and its Subsidiaries, and (b) maintain its billing
systems/practices substantialy as in effect as of the Closing Date and shall only make material modifications following prior
notice to Lender.

6.2 Collateral Reporting. Provide Lender with each of the reports set forth on Schedule 6.2 at the times
specified therein. In addition, Borrower agrees to use commercially reasonable efforts in cooperation with Lender to facilitate and
implement a system of electronic collateral reporting in order to provide electronic reporting of each of the items set forth on
such Schedule.

6.3 Existence. Except as otherwise permitted under Section 7.3 or Section 7.4, at al times maintain and preserve
in full force and effect (a) its existence (including being in good standing in its jurisdiction of organization) and (b) all rights and
franchises, licenses and permits material to its business; provided, however, that no Loan Party nor any of its Subsidiaries shall
be required to preserve any such right or franchise, licenses or permits if the preservation thereof is no longer desirable in the
conduct of the business of such Person, and that the loss thereof is not disadvantageous in any material respect to such Person or
to the Lender; provided that Borrower delivers at least ten (10) days prior written notice to Lender of the election of such Loan
Party or such Subsidiary not to preserve any such right or franchise, license or permit.

6.4 Maintenance of Properties. Maintain and preserve all of its assets that are necessary or useful in the proper
conduct of its business in good working order and condition, ordinary wear, tear and casualty excepted and Permitted
Dispositions excepted (and except where the failure to so maintain and preserve such assets could not reasonably be expected to
result in a Material Adverse Change), and comply with the material provisions of all material leases to which it is a party as
lessee, so asto prevent the loss or forfeiture thereof, unless such provisions are the subject of a Permitted Protest.

6.5 Taxes.

@ Cause all assessments and taxes imposed, levied, or assessed against any Loan Party or its
Subsidiaries, or any of their respective assets or in respect of any of itsincome, businesses, or franchises to be paid in full, before
delinquency or before the expiration of any extension period, except to the extent that the validity of such assessment or tax shall
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be the subject of a Permitted Protest and so long as, in the case of an assessment or tax that has or may become a Lien against any
of the Collateral, (i) such contest proceedings conclusively operate to stay the sale of any portion of the Collatera to satisfy such
assessment or tax, and (ii) any such other Lienisat all times subordinate to Lender’s Liens.

(b) Make timely payment or deposit of all tax payments and withholding taxes required of it and them
by Applicable Laws, including those laws concerning F.I.C.A., FU.T.A., state disability, and local, state, and federal income
taxes, and will, upon request, furnish Lender with proof reasonably satisfactory to Lender indicating that such Loan Party and its
Subsidiaries have made such payments or deposits.

6.6 Insurance. At Borrower’s expense, maintain insurance with respect to the assets of each Loan Party and
each of its Subsidiaries, 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. Borrower also shall maintain, with
respect to each Loan Party and each of its Subsidiaries, business interruption insurance, genera liability insurance, flood
insurance for Collateral located in a flood plain, 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 acceptable to
Lender and in such amounts as is carried generaly 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, asits interests may
appear, in case of loss, pursuant to a lender loss payable endorsement reasonably acceptable to Lender and are to contain such
other provisions as Lender may reasonably require to fully protect the Lender’s interest in the Collateral and to any payments to
be made under such policies. All certificates of property and genera liability insurance are to be delivered to Lender, with the
lender loss payable (but only in respect of Collateral) and additional insured endorsements (with respect to general liability
coverage) 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. 1f 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. Borrower shall give Lender prompt notice of
any loss exceeding $100,000 covered by such casualty or business interruption insurance. Upon the occurrence and during the
continuance of an Event of Default, Lender shall have the right (but no obligation) 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.

6.7 Inspections, Exams, Audits and Appraisals. Permit Lender and each of Lender’'s duly authorized
representatives or agents to visit any of its properties and inspect any of its assets or books and records, to conduct inspections,
exams, audits and appraisals of the Collateral, 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 designate and, so long as no Default or Event of Default exists, with reasonable prior notice to Borrower.

6.8 Account Verification. Permit Lender, in Lender's name or in the name of a nominee of Lender, to verify the
validity, amount or any other matter relating to any Account, by mail, telephone, facsimile transmission or otherwise. Further, at
the request of Lender, Borrower shall send requests for verification of Accounts or send notices of assignment of Accounts to
Account Debtors and other obligors.

6.9 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.

6.10 Environmental.

@ Keep any property either owned or operated by any Loan Party or any of its Subsidiaries free of
any Environmental Liens or post bonds or other financial assurances satisfactory to Lender and in an amount sufficient to satisfy
the obligations or liability evidenced by such Environmental Liens;

(b) Comply, in al materia respects, with Environmental Laws and provide to Lender documentation
of such compliance which Lender reasonably requests, other than Environmental Laws the non-compliance with which,
individually or in the aggregate, could not reasonably be expected to result in a Material Adverse Change;

(c) Promptly notify Lender of any release of which any Loan Party has knowledge of a Hazardous
Materia in any reportable quantity from or onto property owned or operated by any Loan Party or any of its Subsidiaries and take
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any Remedial Actions required to abate said release or otherwise to come into compliance, in al material respects, with
applicable Environmental Law related to such release; and

(d) Promptly, but in any event within 5 Business Days 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 any Loan Party or any of its Subsidiaries, (ii) commencement of any Environmental Action or written notice that an
Environmental Action will be filed against any Loan Party or any of its Subsidiaries, and (iii) written notice of a violation,
citation, or other administrative order from a Governmental Authority regarding any Environmental Law.

6.11 Disclosur e Updates.

@ Promptly and in no event later than 5 Business Days after an officer of Borrower obtains
knowledge thereof, notify Lender:

0] if any written information, exhibit, or report 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 not misleading in light of the circumstances in which made. 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;

(i) of al actions, suits, or proceedings brought by or against any Loan Party or any of its
Subsidiaries before any court or Governmental Authority which, either individually or in the aggregate, could reasonably be
expected to result in a Material Adverse Change, provided that, in any event, such notification shall not be later than 5 days after
service of process with respect thereto on any Loan Party or any of its Subsidiaries;

(iii) of (A) any disputes or claims by Borrower’s customers exceeding $100,000 individually
or $250,000 in the aggregate during any Fiscal Year; or (B) Goods returned to or recovered by Borrower outside of the ordinary
course of business exceeding $100,000 individually or $250,000 in the aggregate during any Fiscal Y ear;

(iv) of any material loss or damage to any Collateral or any substantial adverse change in the
Collaterd;

(v) of aviolation of any law, rule or regulation, the non-compliance with which reasonably
could be expected to result in aMaterial Adverse Change;

(vi) of the occurrence of any ERISA Event; or
(vii) the filing or commencement of any material action, suit or proceeding with respect to any
Lease.
(b) Promptly and in no event later than 5 Business Days after an officer of Borrower obtains

knowledge thereof, notify Lender of any event or condition which constitutes a Default or an Event of Default and provide a
statement of the action that Borrower proposes to take with respect to such Default or Event of Default.

(c) (i) Promptly in advance of filing with the Bankruptcy Court or delivering to the Creditor's
Committee or to the U.S. Trustee, as the case may be, deliver to Lender al proposed orders and pleadings related to the
Obligations and the Loan Documents, any Reorganization Plan and/or any disclosure statement related thereto and
(it) substantially simultaneously with the filing with the Bankruptcy Court or delivering to the Creditor's Committee or to the
U.S. Trustee, as the case may be, deliver to Lender all other notices, filings, motions, pleadings or other information concerning
the financial condition of Borrower or any of its Subsidiaries or other Indebtedness of Borrower or other the Loan Parties.
Notwithstanding the foregoing, Borrower is not required to provide to Lender the information and/or documents that are
delivered to the Creditor's Committee that directly relate to the process of marketing for sale in whole or in part Borrower's
business and/or assets.

Upon request of Lender, each Loan Party shall deliver to Lender any other materials, reports, records or information reasonably
requested relating to the operations, business affairs or financial condition of any Loan Party or any of its Subsidiaries or any
Collatera or the Case.
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6.12 Collateral Covenants. Comply with each of the following covenants.

(@ Possession of Collateral. Inthe event that any Collateral, including Proceeds, is evidenced by or
consists of Negotiable Collateral, Investment Related Property, or Chattel Paper, Borrower shall promptly (and in any event
within 5 Business Days after receipt thereof), notify Lender thereof, and if and to the extent that perfection or priority of Lender's
Security Interest is dependent on or enhanced by possession, the applicable Loan Party, promptly (and in any event within 5
Business Days) after request by Lender, shall execute such other documents and instruments as shall be requested by Lender or,
if applicable, endorse and deliver physical possession of such Negotiable Collateral, Investment Related Property, or Chattel
Paper to Lender, together with such undated powers (or other relevant document of assignment or transfer acceptable to Lender)
endorsed in blank as shall be requested by Lender, and shall do such other acts or things deemed necessary or desirable by
Lender to enhance, perfect and protect Lender’ s Security Interest therein;

(b) Chattel Paper.

0] Promptly (and in any event within 5 Business Days) after request by Lender, each Loan
Party shall take all steps reasonably necessary to grant Lender control of al electronic Chattel Paper of Borrower and any other
Loan Party in accordance with the Code and all “transferable records’ as that term is defined in Section 16 of the Uniform
Electronic Transaction Act and Section 201 of the federal Electronic Signatures in Global and National Commerce Act as in
effect in any relevant jurisdiction;

(i) If any Loan Party retains possession of any Chattel Paper or instruments (which retention
of possession shall be subject to the extent permitted hereby), promptly upon the request of Lender, such Chattel Paper and
instruments shall be marked with the following legend: “This writing and the obligations evidenced or secured hereby are subject
to the Security Interest of HC Capital Holdings 0909A, LLC as Lender”;

(c) Control Agreements.

@) Except to the extent otherwise provided by Section 7.11, each Loan Party shall obtain a
Control Agreement, from each bank (other than Lender) maintaining a Deposit Account for such Loan Party; except that no
Control Agreement shall be required for up to two (2) petty cash accounts maintained with banks (other than Lender) so long as
such petty cash accounts do not at any time contain more than $5,000 in the aggregate at any one time.

(i) Except to the extent otherwise provided by Section 7.11, each Loan Party shall obtain a
Control Agreement, from each issuer of uncertificated securities, securities intermediary, or commodities intermediary issuing or
holding any financial assets or commodities to or for any Loan Party; and

(iii) Except to the extent otherwise provided by Section 7.11, each Loan Party shall cause
Lender to obtain “control”, as such term is defined in the Code, with respect to all of the investment property of any Loan Party;

(iii) Except to the extent otherwise provided by Section 7.11, each Loan Party shall at all
times cause all cash and Cash Equivalents of such Loan Party (including proceeds of any Collateral) to be immediately deposited
in Deposit Accounts subject to a Control Agreement in favor of Lender;

(d) Letter-of-Credit Rights. If any Loan Party is or becomes the beneficiary of letters of credit, then
such Loan Party shall promptly (and in any event within 5 Business Days after becoming a beneficiary), notify Lender thereof
and, promptly (and in any event within 2 Business Days) after request by Lender, enter into a tri-party agreement with Lender
and the issuer or confirming bank with respect to letter-of-credit rights assigning such letter-of-credit rights to Lender and
directing all payments thereunder to the Collection Account, all in form and substance reasonably satisfactory to Lender;

(e) Commercial Tort Claims. If any Loan Party or Loan Parties obtain Commercia Tort Claims,
then the applicable Loan Party or Loan Parties shall promptly (and in any event within 5 Business Days of obtaining such
Commercia Tort Claim), notify Lender upon incurring or otherwise obtaining such Commercial Tort Claims and, promptly (and
in any event within 2 Business Days) after request by Lender, amend Schedule 5.6(d) to the Information Certificate to describe
such Commercial Tort Claims in a manner that reasonably identifies such Commercial Tort Claims and which is otherwise
reasonably satisfactory to Lender, and hereby authorizes the filing of additional financing statements or amendments to existing
financing statements describing such Commercial Tort Claims, and agrees to do such other acts or things deemed necessary or
desirable by Lender to give Lender a first priority, perfected security interest in any such Commercial Tort Claim, which
Commercia Tort Claim shall not be subject to any other Liens (other than junior Permitted Liens in favor of the Institutional
Subordinated Creditors);
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) Government Contracts. If any Account or Chattel Paper of any Loan Party arises out of a
contract or contracts with the United States of America or any State or any department, agency, or instrumentality thereof, Loan
Parties shall promptly (and in any event within 5 Business Days of the creation thereof) notify Lender thereof and, promptly (and
in any event within 2 Business Days) after request by Lender, execute any instruments or take any steps reasonably required by
Lender in order that all moneys due or to become due under such contract or contracts shall be assigned for security purposes to
Lender, for the benefit of Lender and each Bank Product Provider, and shall provide written notice thereof under the Assignment
of Claims Act or other Applicable Law;

9 Intellectual Property.

@) Upon the request of Lender, in order to facilitate filings with the PTO and the United
States Copyright Office, subject to the Orders, as applicable, each Loan Party shall execute and deliver to Lender one or more
Copyright Security Agreements, Patent Security Agreements or Trademark Security Agreements to further evidence Lender’'s
Lien on such Loan Party’ s Patents, Trademarks, or Copyrights, and the Genera Intangibles of such Loan Party relating thereto or
represented thereby;

(i) Each Loan Party shall have the duty, with respect to Intellectual Property that is material
and necessary in the conduct of such Loan Party’s business, to protect and diligently enforce and defend at such Loan Party’s
expense such Intellectual Property, including (A) to diligently enforce and defend, including promptly suing for infringement,
misappropriation, or dilution and to recover any and all damages for such infringement, misappropriation, or dilution, and filing
for opposition, interference, and cancellation against conflicting Intellectual Property rights of any Person, (B) to prosecute
diligently any trademark application or service mark application that is part of the Trademarks pending as of the date hereof or
hereafter, (C) to prosecute diligently any patent application that is part of the Patents pending as of the date hereof or hereafter,
(D) to take all reasonable and necessary action to preserve and maintain al of such Loan Party’s Trademarks, Patents,
Copyrights, Intellectual Property Licenses, and its rights therein, including paying all maintenance fees and filing of applications
for renewal, affidavits of use, and affidavits of noncontestability, and (E) to require all employees, consultants, and contractors of
each Loan Party who were involved in the creation or development of such Intellectual Property to sign agreements containing
assignment to such Loan Party of Intellectual Property rights created or developed and obligations of confidentiality. No Loan
Party shall abandon any Intellectual Property or Intellectual Property License that is material and necessary in the conduct of
such Loan Party’s business. Each Loan Party shall take the steps described in this Section 6.12(g)(ii) with respect to all new or
acquired Intellectual Property to which it or any of its Subsidiaries is now or later becomes entitled that is material and necessary
in the conduct of such Loan Party’s business;

(iii) Each Loan Party acknowledges and agrees that Lender shall have no duties with respect
to any Intellectual Property or Intellectual Property Licenses of any Loan Party. Without limiting the generality of this
Section 6.12(g)(iii), each Loan Party acknowledges and agrees that Lender shall not be under any obligation to take any steps
necessary to preserve rightsin the Collateral consisting of Intellectual Property or Intellectual Property Licenses against any other
Person, but Lender may do so at its option from and after the occurrence and during the continuance of an Event of Default, and
all Lender Expenses incurred in connection therewith (including reasonable fees and expenses of attorneys and other
professionals) shall be for the sole account of Loan Party and shall be chargeable to the Loan Account;

(iv) Each Loan Party shall promptly file an application with the United States Copyright
Office for any Copyright that has not been registered with the United States Copyright Office if such Copyright is material and
necessary in connection with the conduct of such Loan Party’ s business. Any expenses incurred in connection with the foregoing
shall be borne by the Loan Parties;

v) No Loan Party shall enter into any Intellectual Property License to receive any license or
rights in any Intellectual Property of any other Person which is material and necessary in connection with the conduct of such
Loan Party’ s business unless such Loan Party has used commercially reasonable efforts to permit the assignment of or grant of a
security interest in such Intellectual Property License (and al rights of such Loan Party thereunder) to Lender (and any
transferees of Lender);

(h) Investment Related Property.

@) Upon the occurrence and during the continuance of an Event of Default, following the
request of Lender, all sums of money and property paid or distributed in respect of the Investment Related Property that are
received by any Loan Party shall be held by such Loan Party in trust for the benefit of Lender segregated from such Loan Party’s
other property, and such Loan Party shall deliver it promptly to Lender in the exact form received.

(i) Each Loan Party shall cooperate with Lender in obtaining all necessary approvals and
making al necessary filings under federal, state, local, or foreign law to effect the perfection of the Security Interest on the
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Investment Related Property or to effect any sale or transfer thereof upon the occurrence and during the continuance of an Event
of Default; and

0] Cash Management Transition. Each Loan Party and each Subsidiary of each Loan Party shall
maintain its Cash Management Services, including al deposit accounts and lockbox services in a manner, in accounts and at the
same institutions, as existed immediately prior to the Petition Date, unless otherwise agreed to by Lender. Such Cash
Management Services maintained by each Loan Party and each Subsidiary of each Loan Party shall be of a type and on terms
reasonably satisfactory to Lender.

@) Motor Vehicles. Promptly upon the request of the Lender in its sole discretion, Borrower shall
deliver to Lender, an origina certificate of title, a release signed by Wells Fargo, an application naming Lender as first priority
lienholder thereto and/or such other documentation as Lender shall request with respect to each item of Eligible Equipment which
is a motor vehicle or which has a certificate of title (including all such Eligible Equipment described on Schedule 5.33 to the
Information Certificate), and Borrower shall cause, or cooperate with Lender in causing, such certificate of title and related items
to be submitted to the appropriate state motor vehicle filing office for reissuance to Lender with the Lender’s Lien noted thereon.
Borrower shall deliver al origina certificates of title with respect to Eligible Equipment and, upon request by Lender, all other
original certificates of title with respect to motor vehicles and with respect to other equipment which has a certificate of title to be
held by Lender. If Lender, in its sole discretion, agrees to any elimination or addition of any item of Eligible Equipment, upon
request by Lender, Borrower shall amend Schedule 5.29 to the Information Certificate to accomplish such elimination or
addition.

6.13 Material Contracts. Contemporaneously with the delivery of each Compliance Certificate pursuant to
Section 6.1, provide Lender with copies of (a) each Material Contract entered into since the delivery of the previous Compliance
Certificate, and (b) each material amendment or modification of any Material Contract entered into since the delivery of the
previous Compliance Certificate. Each Loan Party shall maintain all Material Contracts in full force and effect and shall not
default in the payment or performance of its obligations thereunder, except when such failure could not reasonably be expected to
result in aMaterial Adverse Change.

6.14 L ocation of Inventory and Equipment. Keep the Inventory and Equipment of each Loan Party and each of
its Subsidiaries (other than vehicles and Equipment out for repair and Inventory in transit) only at the locations identified on
Schedule 5.29 to the Information Certificate or otherwise expressly permitted by Section 7.16 and keep the chief executive office
of each Loan Party and each of its Subsidiaries only at the locations identified on Schedule 5.6(b) to the Information Certificate;
provided, however, that Borrower may amend Schedule 5.29 to the Information Certificate so long as such amendment occurs by
written notice to Lender not less than 10 days prior to the date on which such Inventory or Equipment is moved to such new
location, and so long as, at the time of such written notification, the applicable Loan Party provides Lender a Collateral Access
Agreement with respect thereto if such location is not owned by such Loan Party.

6.15 Further Assurances.

@ At any time upon the reasonable request of Lender, execute or deliver to Lender any and al
financing statements, fixture filings, security agreements, pledges, collateral assignments, endorsements of certificates of title,
opinions of counsel, and all other documents (the “Additional Documents’) that Lender may reasonably request and in form and
substance reasonably satisfactory to Lender, to create, perfect, and continue perfection or to better perfect Lender’s Liens in the
assets of each Loan Party (whether now owned or hereafter arising or acquired, tangible or intangible, real or personal), and in
order to fully consummate all of the transactions contemplated hereby and under the other Loan Documents; provided that the
foregoing shall not apply to any Loan Party that is a CFC if providing such documents would result in adverse tax conseguences
or the costs to the Loan Parties of providing such documents are unreasonably excessive (as reasonably determined by Lender in
consultation with Borrower) in relation to the benefits to Lender afforded thereby. To the maximum extent permitted by
Applicable Law, if any Loan Party refuses or fails to execute or deliver any reasonably requested Additional Documents within a
reasonable period of time, not to exceed 10 days following the request to do so, such Loan Party hereby authorizes Lender to
execute any such Additional Documents in the applicable Loan Party’s name, as applicable, and authorizes Lender to file such
executed Additional Documents in any appropriate filing office. In furtherance and not in limitation of the foregoing, each Loan
Party shall take such actions as Lender may reasonably request from time to time to ensure that the Obligations are guaranteed by
the Guarantors and are secured by substantially all of the persona property assets of each Loan Party and all of the outstanding
capital Stock of each Loan Party (subject to exceptions and limitations contained in the Loan Documents including with respect
to CFCs);

(b) Each Loan Party authorizes the filing by Lender of financing or continuation statements, or
amendments thereto, and such Loan Party will execute and deliver to Lender such other instruments or notices, as Lender may
reasonably request, in order to perfect and preserve the Security Interest granted or purported to be granted hereby;
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(c) Each Loan Party authorizes Lender at any time and from time to time to file, transmit, or
communicate, as applicable, financing statements and amendments (i) describing the Collateral as “all personal property of
debtor” or “all assets of debtor” or words of similar effect, (ii) describing the Collateral as being of equal or lesser scope or with
greater detail, or (iii) that contain any information required by Part 5 of Article 9 of the Code for the sufficiency or filing office
acceptance of such financing statement. Each Loan Party aso hereby ratifies any and all financing statements or amendments
previously filed by Lender in any jurisdiction; and

(d) Each Loan Party acknowledges that no Loan Party is authorized to file any financing statement or
amendment or termination statement with respect to any financing statement filed in connection with this Agreement without the
prior written consent of Lender, subject to such Loan Party’ s rights under Section 9-509(d)(2) of the Code.

6.16 Material Licenses. Contemporaneously with the delivery of each Compliance Certificate pursuant to
Section 6.1, provide Lender with copies of each Materia License entered into since delivery of the previous Compliance
Certificate. Borrower and each other Loan Party shall maintain all of its Material Licensesin full force and effect, except when
such failure could not reasonably be expected to result in aMaterial Adverse Change.

6.17 Agricultural Matters.

(@ Borrower and each of its Subsidiaries will comply with al payment instructions imposed on
Borrower or such Subsidiary in any notification received by Borrower or such Subsidiary, whether pursuant to the UCC, the FSA
or otherwise, and whether sent by a seller of farm products, alender to such seller, the Secretary of State of any state or any other
Person, of any Lien on any farm products purchased or to be purchased hereafter.

(b) Borrower and its Subsidiaries shall pay each of its invoices from vendors and suppliers of
perishable agricultural commodities or other farm products in a manner and within a time period consistent with Borrower’s or
such Subsidiary’s past practices, except for invoices being contested in good faith by appropriate proceedings and as to which
adequate reserves have been taken in accordance with GAAP.

6.18 Payment of Post-Petition Obligations. Subject to the Orders, Borrower will, and will cause each of its
Subsidiaries to, pay its post-Petition Date Indebtedness and other obligations, including tax liabilities and Lease obligations (but
excluding any past due rent) before the same shall become delinquent or in default, except where (a)(1) the validity of or amount
thereof is being contested in good faith by appropriate proceedings, (2) Borrower or such Subsidiary has set aside on its books
adequate reserves with respect thereto in accordance with GAAP, and (3) such contest effectively suspends collection of the
contested obligation and the enforcement of any Lien securing such obligation or the right of the lessor under such Lease to
terminate such Lease, or (4) the failure to make such payment could not reasonably be expected to result in a Material Adverse
Change.

6.19 Priority of Claims Waivers. Unlessreserved for in accordance with the Borrowing Base provisions hereof,
Borrower from time to time shall promptly deliver, or cause to be promptly delivered, a priority of claims waiver (“Priority of
Claims Waiver”) from each vendor, landlord, public warehouse operator or other third party bailee that has not provided a
Priority of Claims Waiver in form and substance satisfactory to Lender for each third party storage facility located in any priming
jurisdiction.

6.20 Advisory Firm. Borrower shall provide Lender with reasonable access to Houlihan Lokey Capital, Inc. and
Conway MacKenzie, Inc. or any replacement or successor financial advisory firms retained by Borrower or any of the other Loan
Parties, and Borrower shall instruct such firm to cooperate reasonably with Lender; provided, that, an authorized representative of
Borrower shall be permitted to participate in any meeting or phone call with Lender and any such firm.

6.21 Approved Budget; Cash Flow Reporting.

(@ Commencing with the first Tuesday following the Closing Date, Borrower will furnish to Lender
on each Tuesday (or, if such day is not a Business Day, the next succeeding Business Day) of each week, a report (the “Weekly
Actuals Report”), in form and detail acceptable to Lender in its reasonable discretion, setting forth actual cash receipts and
disbursements for the one week period ended on the previous Friday (or, in the case of first such report, the period from the
Petition Date to the previous Friday).

(b) Together with every fourth Weekly Actuals Report (except, for the first four weeks following the
Petition Date, with the second and fourth Weekly Actuals Report), Borrower will furnish to Lender an updated cash forecast
(each, an “Updated Budget”) for the period from through the end of the succeeding 13 weeks, setting forth projected cash receipts
and disbursements, in form and scope similar to the then-applicable Approved Budget. If acceptable to Lender in its sole
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discretion (as confirmed by Lender in writing), such Updated Budget shall become the “ Approved Budget” thereunder and shall
govern for the period set forth therein until such time as a new Updated Budget shall be approved by Lender (if at all).

(c) Together with every fourth Weekly Actuals Report, Borrower will furnish to Lender a variance
report showing the difference between actual cash receipts and disbursements for the immediately prior four week period
commencing on the Petition Date and projected cash receipts and disbursements for such period as compared to the projections
set forth in the Approved Budget.

6.22 Budget Compliance.

(@ (i) For each four week period commencing as of the Petition Date, Borrower will not permit
the difference between the actual disbursements for the items set forth in the (w) “Honey Payments’, (x) “Payroll”, (y) “Other
Operating Disbursements’ and (z) “Total Disbursements’ line items in the relevant Weekly Actuals Report for such four week
period to exceed by more than 15% of the disbursements for such items for such period as set forth in the Approved Budget then-
applicable for such period.

(i) For the period commencing as of the Petition Date through the last date reflected in the
relevant Weekly Actuals Report, Borrower will not permit the difference between the actual disbursements set forth in the
“Professional Fees’ line item in the relevant Weekly Actuals Report for such period to exceed by more than 15% of the
disbursements for such line item for such period as set forth in the Approved Budget then applicable for such period.

(b) For each four week period commencing as of the Petition Date, Borrower will not permit the
difference between the actua cash receipts set forth in each applicable receipts line item in the relevant Weekly Actuals Report
for such four week period to be less than 85% of the cash receipts for each such line item for such period as set for in the
Approved Budget then-applicable for such period.

(©) At no time shall Borrower use any Proceeds of Collateral, Collections or other assets except to the
extent permitted by the Approved Budget then-applicable, subject to any variances permitted herein, or for any purpose not
permitted by Section 7.13.

For the avoidance of doubt, the covenants included in this Section 6.22 shall apply in all circumstances and
shall not be limited or deemed inapplicable notwithstanding anything set forth in any of the negative covenants included in
Section 7 hereof.

7. NEGATIVE COVENANTS.

Borrower and each other Loan Party covenants and agrees that until Payment in Full of the Obligations,
neither Borrower nor any other Loan Party will, nor will it permit any of its Subsidiaries to, do any of the following:

7.1 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.

7.2 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 Permitted Liens.

7.3 Restrictions on Fundamental Changes.

@ Other than pursuant to the RSA, enter into any merger, consolidation, reorganization, or
recapitalization, or reclassify its Stock;

(b) Liquidate, wind up, or dissolveitself (or suffer any liquidation or dissolution);
(©) Suspend or cease operation of a substantial portion of its or their business; or
(d) Form or acquire any direct or indirect Subsidiary after the Closing Date without the prior written

consent of Lender, which consent may be given or withheld by Lender in its sole discretion.

7.4 Disposal of Assets. Other than Permitted Dispositions or transactions expressly permitted by Sections 7.3 or
7.12, s, assign (by operation of law or otherwise) or otherwise dispose of, or grant any option with respect to, any of the
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Collatera or any other asset except as expressly permitted by this Agreement. Lender shall not be deemed to have consented to
any sale or other disposition of any of the Collateral or any other asset except as expressly permitted in this Agreement or the
other Loan Documents.

75 Change Name. Change the name, organizational identification number, state of organization, organizational
identity or “location” for purposes of Section 9-307 of the Code of any Loan Party or any of its Subsidiaries, in each case without
providing at least 45 days prior written notice thereof to Lender.

7.6 Nature of Business. Make any change in the nature of its or their business as conducted on the date of this
Agreement 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 any Loan Party or any of its Subsidiaries from engaging in any business that is
reasonably related or ancillary to its business.

7.7 Prepayments and Amendments.

@ Except as expressly permitted by the Interim Order or the Final Order (as applicable), make any
payment on account of Indebtedness or other obligations which are pre-Petition Date obligations or otherwise have been
contractually subordinated in right of payment to the Obligations (or the “Obligations’, as such term is defined in the Prepetition
Credit Facility) if such payment is not permitted at such time under this Agreement and the applicable subordination terms and
conditions, including, without limitation, making any payment in respect of any Subordinated Debt if such payment is not
expressly permitted under this Agreement and under the applicable Subordination Agreement; or

(b) Except as expressy permitted by the Interim Order or the Final Order (as applicable), directly or
indirectly, amend, modify, or change any of the terms or provisions of

0] any agreement, instrument, document, indenture, or other writing evidencing or
governing any of the Subordinated Debt, except to the extent expressly permitted under the terms of the applicable Subordination
Agreement and not inconsistent with the provisions of this Agreement;

(i) any Material Contract except to the extent that such amendment, modification, or change
could not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Change; or

(iii) the Governing Documents of any Loan Party or any of its Subsidiaries if the effect
thereof, either individually or in the aggregate, could reasonably be expected to be materially adverse to the interests of Lender.

7.8 Change of Control. Other than pursuant to the RSA, cause, permit, or suffer, directly or indirectly, any
Change of Control.

7.9 Restricted Junior Payments. Declare or make any Restricted Junior Payment.

7.10 Accounting Methods. Modify or change its method of accounting (other than as may be required to be in
conformity with GAAP).

7.11 Investments; Controlled | nvestments.

(@ Except for Permitted Investments, directly or indirectly, make or acquire any Investment or incur
any liabilities (including contingent obligations) for or in connection with any Investment.

(b) Other than amounts deposited into Deposit Accounts identified on Schedule 5.15 to the Information
Certificate which are specialy and exclusively used for payroll, payroll taxes and other employee wage and benefit payments to
or for the employees of any Loan Party or its Subsidiaries and other than amounts permitted in the petty cash accounts described
in the following sentence, make, acquire, or permit to exist Permitted Investments consisting of cash, Cash Equivalents, or
amounts credited to Deposit Accounts or Securities Accounts unless such Loan Party or such Subsidiary, as applicable, and the
applicable bank or securities intermediary have entered into Control Agreements with Lender governing such Permitted
Investments in order to perfect (and further establish) Lender’s Liens in such Permitted Investments. No Loan Party shall, or shall
permit any of its Subsidiaries, to establish or maintain any Deposit Account or Securities Account with a banking institution other
than Lender or Wells Fargo, except for up to two (2) petty cash accounts maintained with banks (other than Lender) provided
such petty cash accounts shall not contain more than $5,000 in the aggregate at any one time.
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7.12 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any transaction with any
Loan Party or any Affiliate of any Loan Party or any of its Subsidiaries except for:

@ so long as it has been approved by a Loan Party's or its applicable Subsidiary's Board of Directors
(or comparable governing body) in accordance with Applicable Law, any reasonable and customary indemnity provided for the
benefit of directors (or comparable managers) of such Loan Party or its applicable Subsidiary;

(b) so long as it has been approved by a Loan Party's or its applicable Subsidiary's Board of Directors
(or comparable governing body) in accordance with Applicable Law, the payment of reasonable compensation, severance, or
employee benefit arrangements to employees, officers, and outside directors of such Loan Party or its applicable Subsidiary in
the ordinary course of business and consistent with industry practice;

(c) transactions expressly permitted by Section 7.3 or Section 7.9;

(d) so long as Borrower has provided prior written notice thereof to Lender, a transaction not otherwise
prohibited by this Agreement which has terms and conditions as favorable to such Loan Party as would be obtainable by such
Loan Party in acomparable arms-length transaction with a Person which is not another Loan Party, Subsidiary or Affiliate; and

(e the lending arrangement between Borrower and certain individual members of the Groeb family
pursuant to which such individuals are indebted to Borrower in the approximate amount of $185,000 on the Closing Date (as
further described in Schedule P-1).

7.13 Use of Proceeds. The proceeds of the loans and Collections and Proceeds of Collateral shall be used (a)
subject to the Orders and the limitations set forth in this Agreement, to refinance all of the Obligations (as such term is defined in
the Prepetition Credit Facility) arising under or in connection with the Prepetition Credit Facility and to the extent outstanding on
the Petition Date (except to the extent of $3,000,000 of the Advances (as such term is defined in the Prepetition Credit Facility)
which amount shall remain outstanding under the Prepetition Credit Facility in accordance with its terms), (b) on the Closing
Date and thereafter, to pay the fees, costs and expenses, including Lender Expenses, incurred in connection with this Agreement,
the other Loan Documents, and the transactions contemplated hereby and thereby, (c) subject to the terms and conditions hereof
and the Approved Budget, for working capital purposes of Borrower, and (d) any payments contemplated by the so called “first
day” motions filed in connection with the Case to the extent expressly permitted by the Approved Budget; provided, however,
that no part of the proceeds of the loans made to Borrower will be used to purchase or carry any Margin Stock, to extend credit to
others for the purpose of purchasing or carrying any Margin Stock or for any other purpose, in each case that violates the
provisions of Regulation T, U or X of the Board of Governors of the Federal Reserve System or for any purpose not permitted by
the Orders, as applicable. Borrower shall not be permitted to use the proceeds of the loans: (i) to make any adequate protection
payments not required under the Interim Order or the Final Order (as applicable), (ii) to finance in any way any action, suit,
arbitration, proceedings, application, motion or other litigation challenging the validity, perfection, priority, extent or
enforceability of the Obligations or the Liens of Lender on the Collateral, (iii) to finance in any way any action, suit, arbitration,
proceedings, application, motion or other litigation challenging the validity, perfection, priority, extent or enforceability of the
Obligations or the Liens of the Prepetition Lender on the Collateral (as defined in the Prepetition Credit Facility), (iv) except as
required under the Interim Order or the Final Order, to make any payment in settlement of any claim, action or proceeding,
before any court, arbitrator or other governmental body without the prior written consent of Lender or (v) unless the Lender shall
grant its consent in writing in its sole discretion, in violation of the Approved Budget.

7.14 Limitation on Issuance of Stock. Issue or sell or enter into any agreement or arrangement for the issuance
and sale of any of its Stock which would result in a Change of Control.

7.15 Consignments. Consign any of its Inventory or sell any of its Inventory on bill and hold, sale or return, sale
on approval, or other conditional terms of sale, except as set forth on Schedule 7.15 to the Information Certificate.

7.16 Inventory and Equipment with Bailees. Store the Inventory or Equipment of any Loan Party or any of its
Subsidiaries at any time now or hereafter with a bailee, warehouseman, or similar party, except as set forth on Schedule 5.29 to
the Information Certificate or on Schedule 7.16 to the Information Certificate; provided, however, that Borrower may amend
Schedule 5.29 to the Information Certificate so long as such amendment occurs by written notice to Lender not less than 10 days
prior to the date such Inventory or Equipment is moved to such new location, and so long as, at the time of such written notice,
the applicable Loan Party provides Lender a Collateral Access Agreement with respect to such location if such location is not
owned by such Loan Party; provided, further, however, that no Collateral Access Agreement shall be required with respect to any
such additional bailee or warehouseman location at which the maximum amount of Inventory and Equipment stored at such
location does not exceed $100,000.
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7.17 Salaries and Other Compensation. Pay excessive or unreasonable salaries, bonuses, commissions,
consultant fees or other compensation; or increase the salary, bonus, commissions, consultant fees or other compensation of the
directors, officers and consultants of any Loan Party, and any members of their families except to the extent approved in an order
entered by the Bankruptcy Court and acceptable to the Lender in its reasonable discretion, and permitted pursuant to the
Applicable Budget.

7.18 L ease Rejections. Borrower shall not, and shall not permit any other Loan Party to, pursuant to Section 365
of the Bankruptcy Code, reject a Lease or otherwise terminate a Lease (including, without limitation, as aresult of the expiration
of the assumption period provided for in Section 365(d)(4) of the Bankruptcy Code) without first providing 15 days' prior written
notice to Lender (or such lesser period agreed to by Lender in its reasonable discretion) during which time Lender shall be
permitted to find a replacement leasee to whom such Lease may be assigned; Borrower hereby consents to such prospective
assignee found by Lender and agrees that the Loan Parties shall (i) not seek to reject such Lease, (ii) promptly withdraw any
previously filed rejection motion and (iii) promptly file a motion seeking expedited relief and hearing on the earliest court date
available for purposes of assuming such Lease and assigning it to such assignees.

7.19 Chapter 11 Claims. Borrower shall not incur, create, assume, suffer to exist or permit any super-priority
administrative claim against any Loan Party which is pari passu with or senior to the claims of Lender against the Loan Parties.

7.20 Repayment of Indebtedness. Except pursuant to a confirmed Reorganization Plan or the “first day” orders
and except as specifically permitted hereunder, Borrower shall not, without the express prior written consent of Lender, make any
payment or transfer with respect to any Lien, Indebtedness or other obligation incurred or arising prior to the filing of the Case
that is subject to the automatic stay provisions of the Bankruptcy Code whether by way of “adequate protection” under the
Bankruptcy Code or otherwise.

8. [RESERVED]
9. EVENTS OF DEFAULT.

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

9.1 If Borrower fails to pay when due and payable, or when declared due and payable, al or any portion of the
Obligations consisting of principal, interest, fees, charges or other amounts due Lender or any Bank Product Provider,
reimbursement of Lender Expenses, or other amounts constituting Obligations (including any portion thereof that accrues after
the commencement of an Insolvency Proceeding, regardless of whether allowed or allowable in whole or in part asaclaim in any
such Insolvency Proceeding);

9.2 If any Loan Party or any of its Subsidiaries:

(@ fails to perform or observe any covenant or other agreement contained in any of (i) Sections 4.3
6.1, 6.2, 6.3 (solely if any Loan Party is not in good standing in its jurisdiction of organization), 6.5(a) (solely with respect to
F.I.C.A., FU.T.A,, federal income taxes and any other taxes or assessments the non-payment of WhICh may result in alien having
priority over Lender s Liens), 6.5(b) 6.6, 6.7 (solely if any Loan Party or any of its Subsidiaries refuses to alow Lender or its
reprwentatives or agents to visit its properties, inspect its assets or books or records, examine and make copies of its books and

thlsAgreement or (ii) Secti on 7 of 