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ENTERED
IN THE UNITED STATES BANKRUPTCY COURT May 03, 2023
FOR THE SOUTHERN DISTRICT OF TEXAS Nathan Ochsner, Clerk
HOUSTON DIVISION
) Chapter 11
In re: )
) Case No. 23-90054 (CML)
IEH AUTO PARTS HOLDING LLC, et al.,! )
) (Jointly Administered)
Debtors. )
) Re: Docket Nos. 16, 40, 90

FINAL ORDER (I) AUTHORIZING POST-PETITION
FINANCING SECURED BY SENIOR LIENS, (II) AUTHORIZING
THE DEBTORS TO USE CASH COLLATERAL; (III) GRANTING

ADEQUATE PROTECTION, AND (IV) GRANTING RELATED RELIEF

The above-captioned debtors and debtors in possession (collectively, the “Debtors”)
moved this Court on an emergency basis for entry of an interim order (Dkt. No. 90, the “Interim
Order”) and a final order (this “Final Order” and, together with the Interim Order, the “Financing
Orders”), (a) authorizing the Debtors to incur priming senior secured post-petition financing on a
superpriority basis; (b) authorizing the Debtors to use cash collateral; (c) granting adequate
protection, and (d) scheduling a final hearing to consider approval of the motion on a final basis
(the “Motion”). The Court conducted an interim hearing on the Motion for February 1, 2023, at
4:00 p.m. and a final hearing on the Motion on May 2, 2023, at which counsel for the parties
appeared and presented evidence and oral argument. The Motion was presented to the Court as a
“first day” motion and complies with the requirements of Bankruptcy Rule 4001(d). Notice of the

Motion, the interim hearing, and final hearing are proper and sufficient under the exigent

I The Debtor entities in these chapter 11 cases, along with the last four digits of each Debtor entity’s federal tax
identification number, are: IEH Auto Parts Holding LLC (6529); AP Acquisition Company Clark LLC (4531); AP
Acquisition Company Gordon LLC (5666); AP Acquisition Company Massachusetts LLC (7581); AP Acquisition
Company Missouri LLC (7840); AP Acquisition Company New York LLC (7361); AP Acquisition Company North
Carolina LLC (N/A); AP Acquisition Company Washington LLC (2773); Auto Plus Auto Sales LLC (6921); IEH
AIM LLC (2233); IEH Auto Parts LLC (2066); IEH Auto Parts Puerto Rico, Inc. (4539); and IEH BA LLC (1428).
The Debtors’ service address is: 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144.
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circumstances of the Motion and the relief granted in this Final Order has been granted in
accordance with Bankruptcy Code §§ 102(1), 105, 361, 362, 363, 364, 503, and 507, Bankruptcy
Rules 2002, 4001, 6004, and 9014, and Local Rules 2002-1, 4001-1(b), 4002-1(i), and 9013-1.
After careful consideration of all matters before it, the Court is of the opinion that the estate would
suffer irreparable injury if the Motion were not granted.

Therefore, the Court makes the following findings of fact and conclusions of law:

A. Jurisdiction; Venue. This Court has jurisdiction over this matter pursuant to 28

U.S.C. §1334. This matter constitutes a core proceeding within the meaning of 28 U.S.C. § 157(b).
The Court has the authority to enter a final order in this matter. Venue is proper in this jurisdiction
pursuant to 28 U.S.C. §§ 1408 and 1409.

B. Availability of Financing. The Debtors are unable to obtain financing on more

favorable terms than the DIP Facility (as defined below) and are unable to obtain unsecured credit
allowable under section 503(b)(1) as an administrative expense or secured credit solely under
section 364(c) of the Bankruptcy Code.

C. Cash Collateral. “Cash Collateral” means all cash and cash equivalents of the

Debtors, whenever or wherever acquired, and the proceeds of all collateral pledged to American
Entertainment Properties Corp. (“AEP”), in its capacity as Lender under the DIP Facility (together
with its successors and assigns, the “DIP Lender”), as contemplated by section 363 of the
Bankruptcy Code. The terms and conditions of the DIP Facility and the Debtors’ use of Cash
Collateral, if any, are fair and reasonable, are the best available to the Debtors under the
circumstances, reflect the Debtors’ exercise of prudent business judgment consistent with their
fiduciary duties, and are supported by reasonably equivalent value and fair consideration, have

been negotiated in good faith and at arm’s length between the Debtors and the DIP Lender, and in
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express reliance upon the protections offered by Bankruptcy Code section 364(e).

D. Debtors’ Stipulations. The Debtors, on their own behalf and on behalf of their

estates, hereby admit, acknowledge, agree, and stipulate, that (clauses a-h below, collectively, the

[

Stipulations”):

a. That certain Credit and Guaranty Agreement, dated as of August 31, 2021,
among IEH Auto Parts Holding LLC, certain of its subsidiaries, and AEP (in such capacity,

the “Prepetition Lender”) (as assigned to the Prepetition Lender by Icahn Enterprises

Holdings, L.P. (the “Prior Prepetition Lender” and, collectively with the Prepetition

Lender, the “Prepetition Lenders”), pursuant to that certain Assignment and Assumption

dated as of January 30, 2023), as amended by electronic mail on November 12, 2021
pursuant to Section 8.02(b) thereto, the Second Amendment to Credit and Guaranty
Agreement, dated as of December 30, 2021, the Third Amendment to Credit and Guaranty
Agreement, dated as of January 1, 2022, the Fourth Amendment to Credit and Guaranty
Agreement, dated as of September 1, 2022, and the Fifth Amendment to Credit and
Guaranty Agreement and Release of Certain Borrowers and Guarantors, dated as of
January 30, 2023, as further amended, supplemented, or otherwise modified, the

“Prepetition Credit Agreement”) and related prepetition collateral and loan documents

related thereto (collectively with the Prepetition Credit Agreement, the “Prepetition Loan

Documents” and the credit facility evidenced thereby, the “Prepetition Credit Facility”) are
valid, binding, and enforceable by the Prepetition Lender against each of the relevant
Debtors.

b. As of the date these chapter 11 cases (the “Chapter 11 Cases”) were filed

(the “Petition Date”), each of the Debtors was indebted and liable, without any objection,
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defense, counterclaim, recoupment, challenge, or offset of any kind, to the Prepetition
Lender pursuant to the Prepetition Loan Documents, in the principal amount of not less
than US $187,994,803.06, plus, in each case, all accrued or thereafter accruing and unpaid
interest thereon and any additional amounts, charges, fees and expenses (including any
attorneys’, accountants’, appraisers’ and financial advisors’ fees and expenses that are
chargeable or reimbursable under the Prepetition Loan Documents as to any Debtor) now
or hereafter due under the Prepetition Loan Documents (all obligations of each Debtor
arising under any Prepetition Loan Documents, including all loans, advances, debts,
liabilities, principal, interest, fees, charges, expenses and obligations for the performance
of covenants, tasks or duties, or for the payment of monetary amounts owing to the
Prepetition Lender by any Debtor, of any kind or nature, whether or not evidenced by any
note, agreement or other instrument, are referred to collectively as the “Prepetition
Obligations”), which Prepetition Obligations are legal, valid, and binding obligations of
each relevant Debtor and no portion of which is subject to avoidance, disallowance,
reduction, recharacterization, subordination, or other challenge pursuant to the Bankruptcy
Code or applicable non-bankruptcy law.

C. Pursuant to the Prepetition Loan Documents and to the extent set forth
therein, as of the Petition Date, each Debtor has granted to the Prepetition Lender (as
successor in interest under the Prepetition Loan Documents to the Prior Prepetition
Lender), to secure such Debtor’s Prepetition Obligations, a valid, duly authorized,
non-voidable, binding, perfected, first-priority security interest in the Collateral (as

specified more fully in the Prepetition Loan Documents, the “Prepetition Collateral,” and

the liens on such Prepetition Collateral securing the Prepetition Obligations, the
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[13

Prepetition Liens”).

d. The Debtors have a critical need to obtain postpetition financing under the
DIP Facility and to use Cash Collateral, as applicable, to, among other things, pay the costs
and expenses associated with administering these Chapter 11 Cases, continue the orderly
operation of the Debtors’ business, maximize and preserve the Debtors’ going concern
value, make lease and other contractual payments, and satisfy other working capital and
general corporate purposes, in each case, in accordance with the Approved Budget (as
defined in the Interim Order and the DIP Credit Agreement (as defined below)), and to
provide adequate protection. The Debtors do not have sufficient available sources of
working capital and financing to operate their businesses or maintain their properties in the
ordinary course of business without access to the DIP Facility and the authorized use of
Cash Collateral, as applicable.

e. In light of the Debtors’ facts and circumstances, the Debtors would be
unable to obtain (i) adequate unsecured credit allowable either (a) under sections 364(b)
and 503(b)(1) of the Bankruptcy Code, or (b) under section 364(c)(1) of the Bankruptcy
Code, (ii) adequate credit secured by (a) a senior lien on unencumbered assets of their
estates under section 364(c)(2) of the Bankruptcy Code, and (b) a junior lien on
encumbered assets under section 364(c)(3) of the Bankruptcy Code, or (iii) secured credit
under section 364(d)(1) of the Bankruptcy Code from sources other than the DIP Lender
on terms more favorable than the terms of the DIP Facility. The only viable source of
secured credit available to the Debtors, other than the use of Cash Collateral, is the DIP
Facility. The Debtors require both additional financing under the DIP Facility and the

continued use of Cash Collateral, as applicable, under the terms of the Interim Order and
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the DIP Loan Documents (as defined in the DIP Credit Agreement) and subject to this Final
Order, to satisfy their postpetition liquidity needs. The DIP Lender indicated a willingness
to provide the Debtors with certain financing commitments, and the Prepetition Lender
authorizes the use of Prepetition Collateral, including Cash Collateral, but solely on the
terms and conditions set forth in the Interim Order, the DIP Credit Agreement and subject
to this Final Order.

f. After considering all of their practical alternatives, the Debtors concluded,
in an exercise of their sound business judgment, that the financing to be provided by the
DIP Lender pursuant to the terms of the Interim Order, the DIP Credit Agreement, and this
Final Order represents the best financing currently available to the Debtors.

g. Good cause has been shown for immediate entry of this Final Order
pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2) and Local Rule 4001-2. Entry of this
Final Order is in the best interest of the Debtors, their estates, and creditors. The terms of
the DIP Credit Agreement (including the Debtors’ continued use of the Prepetition
Collateral, including Cash Collateral) are in the best interest of the Debtors’ estates under
the circumstances, reflect the Debtors’ exercise of prudent business judgment consistent
with their fiduciary duties, and are supported by reasonably equivalent value and fair
consideration for the Prepetition Lender’s consent thereto.

h. The Debtors, the DIP Lender and the Prepetition Lender negotiated the
terms and conditions of the DIP Credit Agreement (including the Debtors’ continued use
of the Prepetition Collateral, including Cash Collateral) in good faith and at arm’s length,
and any credit extended and loans made to the Debtors pursuant to the Interim Order, the

DIP Credit Agreement, this Final Order, and the Debtors’ Stipulations are deemed to have
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been extended, issued or made, as the case may be, in “good faith” within the meaning of
section 364(e) of the Bankruptcy Code. Subject to the paragraph below titled “Challenge
Period,” the Prepetition Lender is entitled to receive adequate protection as set forth in this
Final Order pursuant to sections 361, 362, 363 and 364 of the Bankruptcy Code for any
diminution in the value of the Prepetition Collateral, including Cash Collateral, resulting
from the automatic stay or the Debtors’ use, sale, or lease of the Prepetition Collateral,
including Cash Collateral, during these Chapter 11 Cases.

Therefore, it is ORDERED that

1. Authorization of DIP Facility. The Debtors are authorized to enter into and

perform under a priming, senior secured, superpriority debtor-in-possession credit facility (the

“DIP Facility”) with the DIP Lender on the terms reflected in the Priming Senior Secured

Superpriority Debtor-in-Possession Credit Agreement attached as Exhibit 1,> (the “DIP Credit

Agreement” and together with any related security agreement(s) and guarantees, security

documents, and other agreements, instruments and documents required by the DIP Lender, the

“DIP Loan Documents™) which is approved and incorporated in its entirety, and to perform all

obligations under the DIP Credit Agreement, which upon being entered into constitute valid,

binding, and non-avoidable obligations of the Debtors that are enforceable against the Debtors in

accordance with the terms of the DIP Credit Agreement and this Final Order.

2. Documentation of DIP Facility. In furtherance of the foregoing and without

further order of this Court, the Debtors are authorized and directed to (a) perform all acts to

negotiate, make, enter into, and perform under the DIP Loan Documents and (b) perform all acts

Capitalized terms used but not otherwise defined herein have the meanings ascribed to them in the DIP Credit
Agreement.
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to make, execute and deliver all instruments and documents, including, without limitation, the
execution and delivery of, and performance under, one or more amendments, waivers, consents or
other modifications to and under the DIP Credit Agreement and DIP Loan Documents

(collectively, the “Ancillary Documents”), in each of (a) and (b), in such form as the Debtors and

the DIP Lender may agree; provided that such Ancillary Documents are consistent in all material
respects with the DIP Credit Agreement and DIP Loan Documents; provided further that no further
approval of the Court is required for the Debtors to pay to the DIP Lender any fees and other
expenses (including any attorneys’, accountants’, appraisers’ and financial advisors’ fees),
amounts, charges, costs, indemnities and other obligations paid in connection therewith that do not
shorten the maturity of the extensions of credit under the DIP Credit Agreement or DIP Loan
Documents or increase the aggregate commitments or the rate of interest payable thereunder. To
the extent of any conflict between the terms of this Final Order and the DIP Loan Documents, this
Final Order shall control.

3. Amount of Facility. The Debtors may draw up to $75 million in the aggregate

(after giving effect to any Interim Advance (as defined in the DIP Credit Agreement)) of New
Money Loans (as defined in the DIP Credit Agreement) extended by the DIP Lender as set forth
in the DIP Credit Agreement.

4. Roll-Up. All Prepetition Obligations are hereby immediately, automatically, and
irrevocably deemed to have converted to Roll-Up Loans under and as defined in the DIP Credit
Agreement (the “Roll-Up Loans”), which Roll-Up Loans, except as otherwise provided in this
Final Order and the DIP Credit Agreement, are entitled to all of the priorities, privileges, rights,
and other benefits afforded to the other DIP Obligations (as defined below) under this Final Order

and the DIP Loan Documents. The conversion of the Roll-Up Loans is hereby authorized as
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compensation for, in consideration for, as a necessary inducement for, and on account of the
agreement of the DIP Lender to consent to and fund New Money Loans and make other extension
of credit under the DIP Facility and not as payments under, adequate protection for, or otherwise
on account of any Prepetition Obligations. The Prepetition Lender would not otherwise consent
to the use of their Cash Collateral or the subordination of their liens to the DIP Liens (as defined
below), and the DIP Lender would not be willing to provide the DIP Facility or extend credit to
the Debtors thereunder without the conversion of the Roll-Up Loans.

5. Use of DIP Proceeds and Cash Collateral. The Debtors are authorized to use the

proceeds of the DIP Facility Loans (as defined in the DIP Credit Agreement) and Cash Collateral
solely for the purposes set forth in Section 5.08 of the DIP Credit Agreement and solely in
accordance with the Approved Budget attached hereto as Exhibit 2, subject to the Permitted
Variances (as defined in the DIP Credit Agreement).

6. DIP__ Superpriority Claims. In accordance with Bankruptcy Code

section 364(c)(1), the DIP Obligations constitute superpriority administrative expense claims (the

“DIP Superpriority Claims”) (without the need to file any proofs of claim or request for payment

of administrative expenses) against each of the Debtors with priority in payment over any and all
administrative expenses, adequate protection claims, diminution claims, prepetition unsecured
claims, and all other claims against the Debtors, now existing or hereafter arising, of any kind
whatsoever, including, without limitation, any prepetition claims and adequate protection claims
of the Prepetition Lender, any adequate protection claims granted in favor of any other parties, and
any and all administrative expenses or other claims of the kinds specified or ordered pursuant to
any provision of the Bankruptcy Code, including, but not limited to, Bankruptcy Code sections

103, 326, 328, 330, 331, 503(b), 506(c), 507(a), 507(b), 546, 726, 1113, and 1114 or otherwise,
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including those resulting from the conversion of any of these Chapter 11 Cases pursuant to section
1112 of the Bankruptcy Code, whether or not such expenses or claims may become secured by a

judgment lien or other non-consensual lien, levy, or attachment; provided, however, that the DIP

Superpriority Claims are subject to the Carve-Out (as defined below). The DIP Superpriority
Claims, for purposes of section 1129(a)(9)(A) of the Bankruptcy Code, are administrative
expenses allowed under section 503(b) of the Bankruptcy Code, are against each Debtor on a joint
and several basis, and are payable from and have recourse to all prepetition and post-petition
property of the Debtors and all proceeds thereof, including proceeds of any of the estate’s causes
of action under Chapter 5 of the Bankruptcy Code to the extent not released pursuant to the 9019

Order (defined below) (such proceeds, “Avoidance Action Proceeds”). Except as set forth in, or

permitted by, this Final Order, or with the consent of the DIP Lender, no other superpriority
administrative expense claims or liens pari passu or senior to the DIP Superpriority Claims or DIP
Liens are granted or allowed in these Chapter 11 Cases. The DIP Superpriority Claims and DIP
Liens are entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that
this Final Order or any provision hereof is vacated, reversed, or modified on appeal or otherwise.
7. DIP Liens. Subject to the Carve-Out (as defined below), all Obligations (as defined

in the DIP Credit Agreement) of the Debtors under the DIP Facility (the “DIP Obligations”) are:
(a)  secured, pursuant to section 364(c)(2) of the Bankruptcy Code, by valid,
enforceable, first priority, fully perfected security interests in and liens on all of the
Debtors’ rights in property of the Debtors’ estates as of the Petition Date, other than
“Excluded Assets” as defined in the Security Agreement (as defined in the DIP Credit

Agreement), that, as of the Petition Date, were unencumbered (and do not become

10
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perfected subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy
Code) (including Avoidance Action Proceeds) (such liens, subject only to the Carve-Out);

(b)  secured, pursuant to section 364(c)(3) of the Bankruptcy Code, by valid,
enforceable, fully perfected security interests in and liens on all of the Debtors’ rights in
property of the Debtors’ estates as of the Petition Date, other than Excluded Assets, that,
as of the Petition Date, were subject to valid, perfected and non-avoidable liens and
unavoidable liens in existence immediately prior to the Petition Date, if any, that are
perfected subsequent to the Petition Date as permitted by section 546(b) of the Bankruptcy

Code (the “Permitted Prior Liens”), which security interests and liens are junior and

subordinate only to such Permitted Prior Liens and the Carve-Out;

(c)  secured, pursuant to section 364(d)(1) of the Bankruptcy Code, by valid,
enforceable, priming first priority, fully perfected security interests in and liens upon all of
the Debtors’ rights in property of the Debtors’ estates as of the Petition Date, and all of the
Debtors’ rights in property acquired post-petition (and proceeds thereof), other than
Excluded Assets, whether now existing or hereafter acquired or arising, that secure the
Prepetition Obligations (such lien, together with the liens described in clauses (a) through
(b) above, the “DIP Liens” and such collateral, together with the collateral described in
paragraph 6 and clauses (a) through (b) above, along with any and all rents, issues,
products, offspring, proceeds and profits generated by any such collateral, collectively,
the “DIP Collateral”), which liens are subject to the Carve-Out.

8. Prepetition Lender Adequate Protection. Until the indefeasible repayment in

full in cash of the Prepetition Obligations, the Prepetition Lender is entitled to adequate protection

of its interests in the Prepetition Collateral on account of the diminution in the value thereof as a

11
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result of (a) the provisions of this Final Order granting priming liens on such Prepetition Collateral
to the DIP Lender; (b) the authorization of the use of Cash Collateral and other Prepetition
Collateral; (c) the imposition of the automatic stay pursuant to section 362 of the Bankruptcy Code;

and/or (d) otherwise (the “Diminution in Prepetition Collateral Value”), pursuant to

sections 361(a), 363(c) and 364(d)(1) of the Bankruptcy Code. For the avoidance of doubt, the
rights of the Prepetition Lender, Debtors, the statutory committee of unsecured creditors appointed
in these Chapter 11 Cases by the U.S. Trustee (as defined below), if any (the “Committee”), and
all other parties in interest in respect of whether any Diminution in Prepetition Collateral Value

has occurred and the extent of any such diminution in value are reserved. The Prepetition Lender,

is hereby granted the following (collectively, the “Prepetition Adequate Protection Obligations™):
a. Payment of Interest. Payment of all interest accruing under the Prepetition
Loan Documents at the Applicable Rate (as defined in the Prepetition Loan Documents) as
and when due pursuant to the Prepetition Loan Documents, to be paid in kind; provided
that (1) default interest under the Prepetition Loan Documents shall be calculated from the
Petition Date, (ii) the Prepetition Lender reserves its rights to assert default interest
pursuant to the Prepetition Loan Documents in connection with the confirmation of a plan
of liquidation or reorganization for the Debtors, and (ii1) the automatic stay is modified to
the extent necessary to permit the Prepetition Lender to deliver any notices or take any
other actions to impose default interest under the Prepetition Loan Documents.
b. Adequate Protection Liens. Replacement liens and security interests in DIP
Collateral and superpriority administrative expense claims under sections 503 and 507 of
the Bankruptcy Code, in each case (and as applicable) junior only to the DIP Liens,

Permitted Prior Liens, DIP Obligations, and the Carve-Out (as defined below), to the extent

12
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of any Diminution in Prepetition Collateral Value (the “Adequate Protection Liens”).

C. Reimbursement of Fees. Reimbursement by the Debtors of the reasonable
and documented fees, costs, and out-of-pocket expenses incurred or accrued by the
Prepetition Lender (to include all unpaid prepetition reasonable and documented fees,
costs, and out-of-pocket expenses) in connection with any and all aspects of these Chapter
11 Cases.

d. Reporting. Delivery of reporting and information as provided for in the DIP
Credit Agreement.

e. Right to Seek Additional Adequate Protection and Reservation of Rights.
The adequate protection provisions contained in this Final Order are without prejudice to
the rights of the Prepetition Lender to seek any other, further, or additional adequate
protection. Nothing in the DIP Term Sheet (as defined in the Interim Order), DIP Loan
Documents, the Interim Order, or this Final Order are deemed to waive, modify, or
otherwise impair the rights of the Prepetition Lender, and the Prepetition Lender shall
expressly reserve all of its rights and remedies under the Prepetition Loan Documents and
applicable law. Without limiting the foregoing, nothing in the DIP Term Sheet, DIP Loan
Documents, the Interim Order, or this Final Order shall have the effect of, or are construed
as having the effect of amending or waiving any covenant, term or provision of the
Prepetition Loan Documents, or any rights or remedies of the Prepetition Lender
thereunder, including (without limitation) any right to require strict compliance with such
covenant, term or provision despite any consent or agreement contained in the DIP Term
Sheet, DIP Loan Documents, the Interim Order, or this Final Order.

9. Binding Effect of Stipulations; Challenge Period. The Stipulations are

13
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immediately binding on the Debtors and their successors in interest (including any trustee
appointed in the Chapter 11 Cases or any subsequent chapter 7 case). Each Stipulation is binding
on all parties-in-interest for all purposes unless the Committee, or any creditor or other
party-in-interest (in either case which has obtained the requisite standing) timely commences an
adversary proceeding, or files a motion requesting standing to file an adversary proceeding and
attaching the adversary complaint such party-in-interest seeks standing to file, against the
Prepetition Lenders for the purpose of challenging the validity, extent, priority, perfection and
enforceability of the prepetition secured debt under the Prepetition Loan Documents, or the liens,
claims and security interests in the Prepetition Collateral in favor of the Prepetition Lenders, or
otherwise asserting any claims or causes of action against the Prepetition Lenders on behalf of the
Debtors’ estates (a “Challenge”) and such Challenge is successful. Nothing contained in the DIP
Loan Documents or the Financing Orders is deemed to confer standing on any Committee or any
other party in interest to commence such an adversary proceeding. A Challenge is timely if it is
commenced if:

1) in the case of any Committee, the motion seeking standing to file such Challenge
is filed by the later of May 8, 2023 and fourteen (14) days after the entry of any
order denying or overturning on appeal the Debtors” Emergency Motion for Entry
of an Order Approving the Settlement Between the IEH Debtors, AEP, Pep Boys,
the Committee, and the Committee Members (the “9019 Motion”) (the Committee’s
Challenge deadline is subject to extension by (x) agreement of the Committee, the
Debtors, and the Prepetition Lender, or (y) by order of the Court), or

i1) in the case that a chapter 7 or chapter 11 trustee is appointed or elected within 60
days after the Petition Date (including following a conversion of these Chapter 11
Cases to cases under chapter 7), then in the case of such chapter 7 or chapter 11
trustee, is the longer of 60 days from the Petition Date or 30 days from the
appointment of such chapter 7 or chapter 11 trustee, or

iii)  inthe case of any other party in interest (including a chapter 7 or chapter 11 trustee
appointed or elected more than 60 days after the Petition Date), is within 60 days

14
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of the Petition Date,

((1) through (iii), collectively, the “Challenge Period”). If a Challenge is not commenced within

the relevant Challenge Period, then the Prepetition Lenders shall automatically receive full waivers
and releases as provided in this Final Order, and the liens of the Prepetition Lenders, are valid,
perfected, enforceable, and unavoidable without any further action by the Prepetition Lenders. In
the case of an investigation, litigation, or other proceeding to which the indemnity in the DIP Credit
Agreement applies, such indemnity is effective whether or not such investigation, litigation or
proceeding is brought by any of the Debtors, any of their respective directors, security holders or
creditors, an Indemnitee (as defined in the DIP Credit Agreement) or any other person or an
Indemnitee is otherwise a party thereto and whether or not the transactions contemplated hereby
are consummated.

10.  Release of Claims and Defenses. Each Debtor, on its own behalf and on behalf of

its estate, hereby absolutely, irrevocably, and unconditionally releases and forever discharges and
acquits the DIP Lender, Prepetition Lenders, together with their respective current or former
affiliates, agents, subsidiaries, partners, controlling persons, attorneys, advisors, professionals,
officers, directors and employees (collectively, the “Released Parties”), of and from any and all
obligations and liabilities to the Debtors (and their successors and assigns) and from any and all
claims, controversies, disputes, obligations, counterclaims, offsets, defenses, demands, debts,
damages, expenses, losses, liens, accounts, contracts, liabilities, actions, causes of action and any
other rights of disgorgement or recovery arising prior the Petition Date of any kind, nature or
description, whether known or unknown, foreseen or unforeseen, matured or unmatured, accrued
or unaccrued, suspected or unsuspected, or liquidated or unliquidated, pending or threatened,

arising in law or equity or upon contract or tort or under any state or federal law or otherwise,

15



Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 16 of 109

arising out of, based upon or related to, in whole or in part, any of the DIP Loan Documents; the

Prepetition Loan Documents; or any loans under the DIP Facility or Prepetition Credit Facility;

any aspect of the relationship between the Debtors, on the one hand, and any or all of the Released

Parties, on the other hand, relating to any of DIP Loan Documents, Prepetition Loan Documents,

or any transaction contemplated thereby; or any other acts or omissions by any or all of the

Released Parties in connection with the DIP Facility, the Prepetition Credit Facility, or their

prepetition relationship with such Debtor or any affiliate thereof relating to any of the DIP Loan

Documents, the Prepetition Loan Documents, or any transaction contemplated thereby; including,

without limitation, any so-called “lender liability” claims or defenses or claims or defenses under

chapter 5 of the Bankruptcy Code or any other causes of action, in each case that any Debtor at

any time had, now has or may have, or that its successors or assigns hereafter can or may have

against any of the Released Parties for or by any reason of any act, omission, matter, cause or thing

whatsoever arising at any time on or prior to the date of this Final Order; provided that the releases

set forth in this section do not release any claims against a Released Party or liabilities that a court

of competent jurisdiction determines results from the bad faith, fraud, gross negligence or willful

misconduct of such Released Party; provided, further, that nothing in this Final Order relieves the

DIP Lender from fulfilling its commitments under the DIP Facility.

11.  Carve-Out. As used in this Final Order, the “Carve-Out” means the sum of (a) all

fees required to be paid to the Clerk of the Court and to the Office of the United States Trustee

(“U.S. Trustee”) under section 1930(a) of title 28 of the United States Code plus interest at the

statutory rate (without regard to the Carve-Out Notice), (b) all reasonable fees and expenses up to

$50,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without regard to the

Carve-Out Notice), (c) to the extent allowed by the Bankruptcy Court at any time, unpaid fees and
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expenses (“Allowed Professional Fees”) of estate professionals incurred through the date of

delivery of a Carve-Out Notice (defined below) up to the amounts for such professional included
in the Approved Budget through the date of the Carve-Out Notice, and (d) to the extent allowed
by the Bankruptcy Court at any time, up to $750,000 of fees and expenses incurred by persons or
firms retained by (i) the Debtors pursuant to Sections 327, 328, or 363 of the Bankruptcy Code or
(i1) any committee appointed in these Chapter 11 Cases ((i) and (ii) together, the “Estate
Professionals”) after the first business day following delivery of a Carve-Out Notice (excluding,
for the avoidance of doubt, any success fee, transaction fee, deferred fee or other similar fee set
forth in any professional’s engagement letter, the amounts set forth in this clause (d) being the

“Post Carve-Out Notice Cap”). For purposes of the foregoing, “Carve-Out Notice” means a

written notice (which may be by email) by the DIP Lender to the Debtors, Debtors’ counsel, the
U.S. Trustee, and counsel to any Committee stating that the Post Carve-Out Notice Cap has been
invoked, which notice may be delivered only following the occurrence and during the continuation
of an Event of Default.

a. Carve-Out Reserves. Delivery of a Carve-Out Notice shall constitute a
demand to the Debtors to utilize all cash on hand (including the proceeds of DIP Facility
Loans) to fund a reserve in an amount equal to the Carve-Out, which shall be earmarked
and held in trust to pay unpaid fees and expenses incurred by Estate Professionals, to the
extent allowed by the Bankruptcy Court at any time, prior to any and all other claims in

these Chapter 11 Cases (the “Carve-Out Reserve”). All funds in the Carve-Out Reserve

shall be used first to pay the obligations set forth in clauses (a) through (d) in the above
definition of “Carve-Out” until paid in full, and second, to pay the DIP Lender until paid

in full. Notwithstanding anything to the contrary in the DIP Loan Documents or the
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Financing Orders, the failure of the Carve-Out Reserve to satisfy in full the fees of Estate
Professionals shall not affect the priority of the Carve-Out.

12. Restriction on Use of DIP Lenders’ Funds and Cash Collateral. None of the

Carve-Out, any Cash Collateral, the DIP Facility Loans, the DIP Collateral, or the Prepetition

Collateral may be used to challenge the amount, validity, perfection, priority or enforceability of,

or assert any defense, counterclaim or offset to, the DIP Facility, the DIP Term Sheet, the DIP

Credit Agreement, or the DIP Loan Documents or the Prepetition Obligations or the Prepetition

Loan Documents, or the security interests and liens securing any of the DIP Obligations or the

Prepetition Obligations, or to fund prosecution or assertion of any claims, or to otherwise litigate

against the DIP Lender, provided that upon entry of an order by this Court approving the Debtors’

Emergency Motion for Entry of an Order Approving the Settlement Between The IEH Debtors,

AEP, Pep Boys, the Committee, and the Committee Members [Docket No. 444] (the “9019

Order”), this Paragraph 12 shall not apply to the Committee for so long as the 9019 Order has not

been stayed, vacated, reversed, or modified on appeal or otherwise and the Committee or members

of the Committee have not breached the settlement approved by the 9019 Order.

13.  506(c) Waiver. Except to the extent of the Carve-Out, no expenses of

administration of these Chapter 11 Cases 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 any DIP 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, and no

such consent shall be implied from any other action, inaction, or acquiescence by the DIP Lender;

and the Debtors irrevocably waive and are prohibited from asserting any claim described in this

paragraph, under section 506(c) of the Bankruptcy Code or otherwise, for any costs and expenses
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incurred in connection with the preservation, protection or enhancement of, or realization by the

DIP Lender upon the DIP Collateral.

14.  Waiver of Marshaling. Except to the extent of the Carve-Out, in connection with

any disposition of or exercise of rights and remedies with respect to the DIP Collateral, the DIP

Lender may exercise all remedies available under the DIP Credit Agreement, the DIP Loan

Documents, and Prepetition Loan Documents, as applicable, without any requirement first to look

to exercise any of its or their rights against any particular collateral or party or to exhaust any

remedies available to it or them against any particular collateral or party or to resort to any other

source or means of obtaining payment of any of such obligations or to elect any other remedy. In

no event shall the DIP Lender be subject to the equitable doctrine of “marshaling” or any other

similar doctrine with respect to the collateral securing the DIP Facility Loans or the Prepetition

Obligations.

15.  Section 552(b). In light of the subordination of their liens and superpriority

administrative claims (i) in the case of the DIP Lender, to the Carve-Out and the Permitted Prior

Liens and (ii) in the case of the Prepetition Lender, to the Carve-Out and the DIP Liens, each of

the DIP Lender and the Prepetition Lender is 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 to

any of the DIP Lender and Prepetition Lender with respect to the proceeds, products, rents, issues

or profits of any of the DIP Collateral or the Prepetition Collateral, and no expenses of

administration of the Chapter 11 Cases or any future proceeding that may result therefrom,

including liquidation in bankruptcy or other proceedings under the Bankruptcy Code, may be

charged against proceeds, product, offspring or profits from any of the DIP Collateral or the

Prepetition Collateral under section 552(b) of the Bankruptcy Code. The Debtors irrevocably

19



Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 20 of 109

waived, and agreed not to assert, any claim or right under section 552 of the Bankruptcy Code

seeking to avoid the imposition of the DIP Liens, liens pursuant to the Prepetition Loan

Documents, or the Adequate Protection Liens on any property acquired by any of the Debtors or

any of their estates or, subject to the Carve-Out, seeking to surcharge any costs or expenses

incurred in connection with the preservation, protection, or enhancement of, or realization by, the

DIP Lender or the Prepetition Lender upon the DIP Collateral or the Prepetition Collateral, as

applicable.

16.  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 DIP Lender

and Prepetition Lender shall be granted or permitted by any order of this Court entered in the

Chapter 11 Cases, while any portion of the DIP Facility (or refinancing thereof), any loan under

the DIP Facility, or any other obligations under the DIP Credit Agreement are outstanding. Except

as expressly permitted by the DIP Loan Documents, the Debtors will not, at any time during the

Chapter 11 Cases, 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.

17.  Ad Valorem Taxes. Notwithstanding any other provisions included in the Interim

Order or this Final Order, or any agreements approved hereby, any statutory liens (collectively,

the “Texas Tax Liens”), including business personal property liens, of City of Mesquite, Dallas

County, Fort Bend County WCID #2, Fort Bend County, Galveston County, Harris County, Irving

Independent School District, Tarrant County, Texas City Independent School District, Richardson

Independent School District, Plano Independent School District, Pasadena Independent School

District, City of Houston, Clear Creek Independent School District, Dickinson Independent School
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District, Brazoria County, City of Pearland, Brazoria County Drainage District #4, Brazoria

County Special Road & Bridge Fund, Pearland Independent School District, Wichita Falls City,

Wichita Falls Independent School District, Wichita County, City of Vernon, Wilbarger General

Hospital, Vernon College, Vernon Independent School District, Lubbock Central Appraisal

District, Dallam County Appraisal District, Dallam County, Stephens County, Collin County, and

Collin County Tax Assessor (collectively, the “Texas Taxing Authorities™) shall not be primed by

nor made subordinate to any liens granted to any party hereby to the extent such Texas Tax Liens

are valid, senior, perfected, and unavoidable, and all parties' rights to object to the priority, validity,

amount, and extent of the claims and liens asserted by the Texas Taxing Authorities are fully

preserved.

18.  Chubb Reservation of Rights. For the avoidance of doubt, (i) to the extent ACE

American Insurance Company and/or any of its U.S.-based affiliates (collectively, and together

with each of their successors, “Chubb”) had valid, enforceable, perfected, and non-avoidable liens

and/or security interests on property (including Cash Collateral) of the Debtors as of the Petition

Date, which liens and/or security interests were senior to the liens and/or security interests of the

Prepetition Lender (collectively, the “Chubb Liens”), the Chubb Liens shall be senior to any liens

and/or security interests granted pursuant to this Final Order; (ii) this Final Order does not grant

the Debtors any right to use any property (or the proceeds thereof) held by Chubb as collateral to

secure obligations under any insurance policies and related agreements; and (ii1) nothing, including

the DIP Loan Documents and/or this Final Order, alters or modifies the terms and conditions of

any insurance policies issued by Chubb and/or any agreements related thereto.

19.  Element Fleet. Notwithstanding anything to the contrary in the Financing Motion,

any interim order entered with respect to the Financing Motion, or this Final Order, the liens
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granted to the DIP Lender shall be applicable to, and the collateral securing the Debtors’
obligations to the DIP Lender shall only include, the Debtors’ interest (including any reversionary
interest), and shall not include Element’s interest, in: (i) the Letter of Intent for Lease dated July
16, 2015 and the attached Motor Vehicle Fleet Open-End Lease Agreement Lease No(s). 3585, a
true copy of which is attached as Exhibit 1 to the Element Objection at Docket No. 146 (the
“Vehicle Lease”), (i1) the Master Services Agreement dated as of October 28, 2020, a true copy of
which is attached as Exhibit 2 to the Element Objection at Docket No. 146 (together with related
documents and amendments, the “MSA”), (iii) any vehicles leased by [EH under the Vehicle Lease
(the “Leased Vehicles”), and (iv) any proceeds of or from any or all of the Vehicle Lease, the
MSA, the Leased Vehicles or the disposition of the Leased Vehicles.

20.  Milestones. It is a condition to the DIP Facility that the Debtors comply with the
following deadlines (each of which may be extended or waived with the prior written consent of
the DIP Lender, which may be by e-mail, without further order of the Bankruptcy Court, and which
consent shall be at the DIP Lender’s sole discretion) (collectively, the “Milestones”). The failure
to satisfy the following Milestones shall constitute an Event of Default in accordance with the
terms of the DIP Credit Agreement and this Final Order.

a. The Bankruptcy Court shall have entered the Final Order by the date that is
no later than March 7, 2023, which milestone has been extended to May 3, 2023 with the
consent of the DIP Lender.

b. The Bankruptcy Court shall have entered an order approving the Sale by the
date that is no later than May 21, 2023.

c. The Sale shall be consummated by the date that is no later than May 31,

2023.
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d. A liquidating chapter 11 plan shall be consummated by the date that is no
later than 90 days after consummation of the Sale.

21.  Automatic Effectiveness of Liens. The DIP Liens and the Adequate Protection

Liens automatically are deemed to be valid, perfected, enforceable, non-avoidable and effective

by operation of law, and not subject to challenge as of the Petition Date, without the need for

(x) filing any UCC-1 financing statements, security agreements, vehicle lien applications, filings

with the U.S. Patent and Trademark Office, the United States Copyright Office, or the Library of

Congress, state or federal notice, or any other similar instrument or document in any state or public

record or office, (y) taking possession or control of any collateral, or (z) further action of any kind

(including execution of any security agreements, mortgages, financing statements, collateral

agreements, collateral trust agreements, deposit account control agreements, blocked account

control agreements, securities account control agreements, or other collateral documents and

agreements). All DIP Collateral is free and clear of other liens, claims and encumbrances, except

the Permitted Prior Liens, Adequate Protection Liens, the Prepetition Liens, and any other liens

expressly permitted under the Prepetition Loan Documents. If the DIP Lender or the Prepetition

Lender hereafter reasonably requests that the Debtors execute and deliver to the DIP Lender or

Prepetition Lender financing statements, security agreements, collateral assignments, 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 Debtors are hereby authorized to execute and deliver such financing statements, security

agreements, collateral assignments, instruments, and documents, and the DIP Lender or Prepetition

Lender, as applicable, is 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
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which event all such documents shall be deemed to have been filed or recorded at the time and on

the date of entry of the Interim Order; provided that all financing statements, notices of liens or

similar instruments filed by the Prepetition Lender shall conspicuously state that the Adequate

Protection Liens are junior and subordinated to the DIP Liens.

22.  Remedies. Upon the occurrence and during the continuance of any Event of

Default (as defined in the DIP Credit Agreement), and without further application to the

Bankruptcy Court, the automatic stay provisions of Section 362 of the Bankruptcy Code shall be

vacated and modified to the extent necessary to permit the DIP Lender to take any of the following

actions, at the same or different times: (a) issue a written notice (the “Remedies Notice™) (which

may be by email) to the Debtors and their counsel, counsel for any Committee, and the U.S. Trustee

(the “Remedies Notice Parties”) declaring the occurrence of the Termination Date (as defined in

the DIP Credit Agreement); (b) issue a Carve-Out Notice (as defined above), (c) declare all DIP

Obligations to be immediately due and payable without presentment, demand or protest or other

notice of any kind, all of which are expressly waived by the Debtors; (d) declare the suspension or

termination of the DIP Facility as to any further liability or obligation of the DIP Lender

thereunder, but without affecting the DIP Liens or DIP Obligations (the “Termination Notice”);

and (e) charge the default rate of interest under the DIP Facility. Prior to terminating the rights of

the Debtors to use Cash Collateral or exercising any remedies against the DIP Collateral other than

those specified in (a) through (e) above, the DIP Lender shall be required to file a motion with the

Court using a CM/ECF emergency code seeking emergency relief from the automatic stay

(the “Stay Relief Motion™) on at least three (3) business days’ written notice to the Remedies

Notice Parties of the DIP Lender’s intent to exercise its rights and remedies (the “DIP Remedies

Notice Period”). In the event the Bankruptcy Court determines during a hearing on the Stay Relief
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Motion that an Event of Default has occurred, the Bankruptcy Court may fashion an appropriate
remedy, which may include the exercise of any and all rights available to the DIP Lender under
the DIP Term Sheet, DIP Loan Documents, the Interim Order, or this Final Order, as applicable.
23.  Credit Bid. Subject to the Challenge Period, and notwithstanding anything to the
contrary in an order of this Court approving bidding procedures for any sale of the Debtors’ assets:

a. The Prepetition Lender and DIP Lender, respectively, shall have the right
to credit bid (pursuant to section 363(k) of the Bankruptcy Code and/or
applicable law) the DIP Obligations and Prepetition Obligations, in whole
or in part (including any known future DIP Obligations and/or Prepetition
Obligations, as applicable, that will become outstanding prior to or in
connection with the consummation of the credit bid), on a dollar-for-dollar
basis, in connection with any sale or disposition of assets by the Debtors in
these Chapter 11 Cases, and shall not be prohibited from making such credit
bid “for cause” under section 363(k) of the Bankruptcy Code;

b. In connection with any credit bid for any portion of the Debtors’ assets by
the Prepetition Lender and/or the DIP Lender (whether or not such bid also
includes a cash component), the Prepetition Lender and/or DIP Lender, as
applicable, shall not be required to (i) provide any information to the
Debtors regarding the financial condition of the Prepetition Lender or DIP
Lender or (i) deposit any amounts with the Debtors prior to consummation
of such bid;

c. Such bid shall be a qualified bid, and the Prepetition Lender and/or DIP

Lender, as applicable, (1) shall be qualified bidders for any auction for the
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Debtors’ assets and (ii) shall be entitled to participate as a bidder at such
auction; and

d. If, upon the expiration of any bid deadline approved by this Court, the DIP
Lender and the Prepetition Lender shall have declined to submit a bid for
any portion of the Debtors’ assets (such portion of the Debtors’ assets not
included in any bid by the Prepetition Lender or DIP Lender or later
removed from any bid by the Prepetition lender or DIP Lender, the
“Excluded Assets”), then (i) the Debtors, within one Business Day of the
expiration of such bid deadline, shall provide to DIP Lender copies of all
bids which cover solely Excluded Assets, (ii) the DIP Lender shall have a
consent right for the Debtors’ selection of the baseline bid for bids that cover
solely Excluded Assets, and (iii) the DIP Lender shall have a consent right
to the Debtors’ selection of a winning bidder for any bid covering solely
Excluded Assets.

24.  Proofs of Claim. The Prepetition Lender is not be required to file proofs of claim
in any of these Chapter 11 Cases. The stipulations in Paragraph D of this Final Order are deemed
to constitute a timely-filed proof of claim for the Prepetition Lender in respect of the Prepetition
Obligations. However, in order to facilitate the processing of claims, to ease the burden upon the
Court and to reduce an unnecessary expense to the Debtors’ estates, the Prepetition Lender is
authorized, at any time and notwithstanding any other Order of this Court setting the time by which
proofs of claim must be filed, to file in the Debtors’ lead Chapter 11 Case for IEH Auto Parts
Holding LLC, Case No. 23-90054 (CML), a master proof of claim on behalf of the Prepetition

Lender on account of any and all off its claims arising under the Prepetition Loan Documents and
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hereunder (a “Master Proof of Claim”) against each of the Debtors. Upon the filing of a Master

Proof of Claim by the Prepetition Lender, it shall be deemed to have filed a proof of claim in the

amount set forth opposite its name therein in respect of its claims against each of the Debtors of

any type or nature whatsoever with respect to the applicable security documents, and the claim of

the Prepetition Lender (and each of its respective successors and assigns) named in a Master Proof

of Claim shall be treated as if it had filed a separate proof of claim in each of these Chapter 11

Cases. In addition, the DIP Lender and the DIP Secured Parties will not be required to file any

request for allowance and/or payment of any administrative expenses. This Final Order constitutes

a timely filed request for allowance and/or payment of any Prepetition Obligations constituting

administrative expenses or any DIP Obligations, as applicable.

25.  Fiduciary Duties. Notwithstanding anything to the contrary in the DIP Term

Sheet, DIP Loan Documents, the Interim Order, this Final Order, or any other document, order, or

instrument, nothing in the DIP Term Sheet, DIP Credit Agreement, or the Financing Orders shall

require the Debtors, the Debtors’ board of directors, or any similar governing body of the Debtors,

after consulting with counsel, to take any action or to refrain from taking any action with respect

to any alternative financing transaction to the extent taking or failing to take such action would be

inconsistent with applicable law or its fiduciary obligations under applicable law. To extent of

any conflict between this provision and any other provision in the DIP Term Sheet, DIP Credit

Agreement, or the Financing Orders, this provision will control.

26.  Honoring of Disbursements. Notwithstanding anything to the contrary in any

other order of this Court, the financial institutions where the Debtors’ bank accounts are located

(a) are authorized to accept and honor all representations from the Debtors as to which checks,

drafts, wires, or ACH transfers should be honored or dishonored, consistent with any order of this

27



Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 28 of 109

Court and governing law, and (b) have no duty to independently inquire as to whether such
payments are authorized by an order of this Court.

27. Disbursement Handling Procedures. The financial institution where the Debtors’

bank accounts are located shall implement reasonable handling procedures in coordination with
the Debtors designed to effectuate the terms of this Final Order. No financial institution that
implements such handling procedures and then honors a pre-petition check or other item drawn on
any bank account that is the subject of this Final Order either (i) in good faith belief that the Court
has authorized such pre-petition check or item to be honored or (ii) as a result of an innocent
mistake made despite implementation of such handling procedures, shall be deemed to be liable to
the Debtors or their estates otherwise in violation of this Final Order.

28.  No Obligation to Pay Professional Fees. Nothing in this Final Order shall be

construed to obligate the DIP Lender in any way, to pay compensation to, or to reimburse expenses
of, any professionals or to guarantee that the Debtors have sufficient funds to pay such
compensation or reimbursement, except to the extent provided in the 9019 Order.

29.  Conflict with 9019 Order. If there is any conflict between the terms of this Final

Order and the terms of the 9019 Order, the terms of the 9019 Order shall apply to give full force
and effect to the settlement agreement of the parties set forth in the 9019 Motion and approved by
the 9019 Order.

30.  Survival. The provisions of this Final Order and any actions taken pursuant hereto
shall survive the entry of any order confirming a plan, converting the Chapter 11 Cases, or
dismissing the Chapter 11 Cases or any successor case, and the terms and provisions of this Final
Order shall continue in full force notwithstanding any such order.

31.  Immediate Effect. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 7062
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or 9024, any other Bankruptcy Rule or Rule 62(a) of the Federal Rules of Civil Procedure, this
Final Order is immediately effective and enforceable upon its entry. There is no stay of execution

or effectiveness of this Final Order.

32.  Further Actions. The Debtors are authorized to take all actions necessary to
effectuate the relief granted in this Final Order in accordance with the Motion.

33.  Retention of Jurisdiction. This Court has 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 Loan Documents. This Court retains exclusive jurisdiction with respect to all matters arising

from or related to the implementation, interpretation, and enforcement of this Final Order.

/
Signed: May 03, 2023 / /AW/Mu /'{. Z'ﬂ”

Ch‘fistopfler Lopez
United States Bankruptcy Judge
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Exhibit 1

DIP Credit Agreement
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Sidley Draft: May 2, 2023

PRIMING SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION
CREDIT AGREEMENT

dated as of
May 2, 2023
between
IEH AUTO PARTS HOLDING LLC, as Auto Plus and a Borrower,
CERTAIN SUBSIDIARIES OF THE BORROWER PARTY HERETO, as Guarantors
and

AMERICAN ENTERTAINMENT PROPERTIES CORP., as Lender

4873-2725-2816
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THIS PRIMING SENIOR SECURED SUPER-PRIORITY DEBTOR-IN-POSSESSION
CREDIT AGREEMENT dated as of May 2, 2023 (as it may be amended or modified from time
to time, this “Agreement”), among IEH AUTO PARTS HOLDING LLC, a Delaware limited
liability company, as a Borrower (“Auto Plus” and, the “Company” and/or the “Borrower”) and
CERTAIN OTHER SUBSIDIARIES OF THE BORROWER AS PARTY HERETO, as
Guarantors, and AMERICAN ENTERTAINMENT PROPERTIES CORP., as Lender.

WITNESETH:

WHEREAS, on Jan. 31, 2023 (the “Petition Date”), the Borrower and the Initial Guarantors
(as defined below) (in such capacity, each a “Debtor” and collectively, the “Debtors”) filed
voluntary petitions for relief under Chapter 11 of the Bankruptcy Code in the Bankruptcy Court;

WHEREAS, the Borrower has requested that the Lender provide the Borrower with a
debtor-in-possession, super-priority, senior secured loan credit facility (the “DIP Facility”), which
shall consist of (x) a new money multiple-draw delayed draw term loan (“New Money Facility”)
in the initial aggregate principal amount of up to $76,125,000, (y) a loan in an amount equal to the
Roll-Up Loan Amount to reflect the roll-up of outstanding Prepetition Term Loans made by the
Lender under the Prepetition Credit Agreement and accrued and unpaid interest thereon and any
other Prepetition Obligations (other than the Prepetition Letters of Credit or the Allocated Amounts
thereof) and (z) additional credit (the “LC Facility”) in the form of the deemed issuance of the
Prepetition Letters of Credit (or the portion thereof set forth in the “Allocated Amount” column
on Schedule 1.01, the “Allocated Amount”) as Letters of Credit under this Agreement, in each
case to be afforded the liens and priority set forth in the DIP Orders and as set forth in the other
Loan Documents and to be used during the Bankruptcy Cases for the purposes set forth in Section
5.08;

WHEREAS the New Money Facility was made available in an amount not to exceed the
Interim Advance pursuant to the Interim Order and shall be further available for borrowings as of
the Effective Date, subject in all respects to the terms, conditions and limitations set forth herein
and in the other Loan Documents;

WHEREAS, by execution and delivery of this Agreement and the other Loan Documents
and entry of the applicable DIP Order, the Guarantors, as applicable, agree to guarantee the
Obligations, and the Borrower and each Guarantor agrees to secure all of the Obligations by
granting to the Lender, a lien and security interest in respect of, and on, substantially all of each
Loan Party’s respective assets, on and subject to the terms and priorities set forth in the DIP Orders
and the other Loan Documents; and

WHEREAS, the Lender is willing to extend such credit to the Borrower on the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the covenants and agreements
contained herein, the parties hereto hereby agree as follows:
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ARTICLE I
Definitions

SECTION 1.01 Defined Terms. As used in this Agreement, the following terms have
the meanings specified below:

“Account” has the meaning assigned to such term in the Security Agreement.
“Account Debtor” means any Person obligated on an Account.
“AEPC” means American Entertainment Properties Corp.

“Affiliate” means, with respect to a specified Person, another Person that directly, or
indirectly through one or more intermediaries, Controls or is Controlled by or is under common
Control with the specified Person.

“Ancillary Document” has the meaning assigned to it in Section 8.06(b).

“Anti-Corruption Laws” means all laws, rules, and regulations of any jurisdiction
applicable to the Company or any of its Subsidiaries from time to time concerning or relating to
bribery or corruption.

“Applicable Rate” means, for any day, (i) with respect to any New Money Loan or LC
Disbursement, a rate of 8.00% per annum, and (ii) with respect to the Roll-Up Loans, a rate of
3.50% per annum; provided that, at the Lender’s option, in connection with any plan of
reorganization of the Debtors, the Applicable Rate in this clause (ii) shall be increased retroactively
to 5.50%.

“Approved Budget” means the most recent Budget that has been approved by Lender in its
sole discretion as set forth in Section 5.01(g).

“Authorized Officers” means [David Willetts and Jesse Lynn,] or any other authorized
officer of the Lender or its Affiliates designated by the Lender.

“Automatic Stay” means the automatic stay provided under Section 362 of the Bankruptcy
Code.

“Availability Period” means the period from the Effective Date, to, but excluding, the
Termination Date.

“Avoidance Action Proceeds” has the meaning specified in the DIP Orders.

“Avoidance Actions” has the meaning specified in the DIP Orders.

“Banking Services” means each and any of the following bank services provided to any
Loan Party or any Subsidiary by any third party: (a) credit cards for commercial customers
(including, without limitation, “commercial credit cards” and purchasing cards), (b) stored value
cards, (c) merchant processing services, and (d) treasury management services (including, without




Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 38 of 109

limitation, controlled disbursement, automated clearinghouse transactions, return items, any direct
debit scheme or arrangement, overdrafts and interstate depository network services).

“Banking Services Obligations” means any and all obligations of the Loan Parties or their
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising,
evidenced or acquired (including all renewals, extensions and modifications thereof and
substitutions therefor) in connection with Banking Services.

“Bankruptcy Cases” means the cases of the Debtors filed under Chapter 11 of the
Bankruptcy Code, jointly administered under Case No. 23-90054 (CML), in the Bankruptcy Court
from and after the Petition Date.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as
may be amended from time to time.

“Bankruptcy Court” means the United States Bankruptcy Court for the Southern District
of Texas, Houston Division.

“Bankruptcy Orders” means the DIP Orders and any other judgments, decisions, rulings or
orders by the Bankruptcy Court, whether interim or final.

“Borrower” means, the Company.

“Borrowing” means New Money Loans, Roll-Up Loans or LC Disbursements, made on
the same date.

“Budget” means a 13-week detailed rolling cash projection in substantially the same form
as the Initial Approved Budget (as defined in the DIP Order).

“Burdensome Restrictions” means any consensual encumbrance or restriction of the type
described in clause (a) or (b) of Section 6.09.

“Business Day” means any day that is not a Saturday, Sunday or other day on which
commercial banks in New York City are authorized or required by law to remain closed.

“Capital Lease Obligations” of any Person means the obligations of such Person to pay
rent or other amounts under any lease of (or other arrangement conveying the right to use) real or
personal property, or a combination thereof, which obligations are required to be classified and
accounted for as capital leases or financing leases on a balance sheet of such Person under GAAP,
and the amount of such obligations shall be the capitalized amount thereof determined in
accordance with GAAP.

“Carve-Out” shall have the meaning assigned to such term in the DIP Order.

“Cash Management Order” means one or more orders of the Bankruptcy Court, including
the DIP Orders, entered in the Bankruptcy Cases, together with all extensions, modifications and
amendments thereto, in form and substance reasonably satisfactory to the Lender, which, among
other matters, authorizes the Loan Parties to maintain their existing cash management system.
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“Change in Control” means (a) at any time any “person” or “group” (as such terms are used
in Sections 13(d) and 14(d) of the Exchange Act) other than Permitted Holders shall become the
“beneficial owner” (as defined in Rules 13(d)-3 and 13(d)-5 under the Exchange Act), directly or
indirectly, of more than 50% of the aggregate outstanding Equity Interests of Company or (b) the
Company fails to be the beneficial owner, directly or indirectly, of the outstanding Equity Interests
of any Guarantor.

“Chapter 11 Milestones” means the “Milestones” as defined in the DIP Order.

“Citi LC Facility” means that certain line of credit facility between AEPC and Citibank,
N.A., as secured party and collateral agent, for the benefit of certain of AEPC’s Subsidiaries in
respect of a letter of credit line with Citibank, N.A.

“Citi_LC Facility Obligations” means any and all liabilities, fees, expenses,
reimbursements, indemnities and other obligations and indebtedness owed by AEPC under the Citi
LC Facility, including the aggregate amount of all deposits in the Citi LC Facility Pledged
Account, in respect of letters of credit (or the Allocated Amounts thereof) issued under the Citi LC
Facility for the benefit of the Company and its Subsidiaries.

“Citi LC Facility Pledged Account” means that certain Account ending with 1580 with
Bank of America pursuant to that certain Pledge, Assignment and Control Agreement dated July
23,2021 between AEPC, as pledgor and Citibank, N.A., as secured party and collateral agent, for
the benefit of certain of AEPC’s Subsidiaries in respect of the Citi LC Facility.

“Class”, when used with respect to Loans or a Borrowing, refers to whether such Loans,
or the Loans comprising such Borrowing, are New Money Loans, Roll-Up Loans or LC
Disbursements, as applicable.

“Code” means the Internal Revenue Code of 1986, as amended from time to time.

“Collateral” means any and all property owned, leased or operated by a Person covered by
the Collateral Documents or the DIP Orders and any and all other property of any Loan Party, now
existing or hereafter acquired, that may at any time be, become or be intended to be, subject to a
security interest or Lien in favor of the Lender, on behalf of the Secured Parties, to secure the
Secured Obligations.

“Collateral Access Agreement” has the meaning assigned to such term in the Security
Agreement.

“Collateral Documents” means, collectively, the Security Agreement, and any other
agreements, instruments and documents executed in connection with this Agreement that are
intended to create, perfect or evidence Liens to secure the Secured Obligations, including, without
limitation, all other security agreements, pledge agreements, mortgages, deeds of trust, loan
agreements, notes, guarantees, subordination agreements, pledges, powers of attorney, consents,
assignments, contracts, fee letters, notices, leases, financing statements and all other written matter
whether theretofore, now or hereafter executed by any Loan Party and delivered to the Lender.
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“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.),

as amended from time to time, and any successor statute.

“Company” has the meaning as defined in the preamble hereto.

“Control” means the possession, directly or indirectly, of the power to direct or cause the

direction of the management or policies of a Person, whether through the ability to exercise voting
power, by contract or otherwise. “Controlling” and “Controlled” have meanings correlative
thereto.

“Credit Extension” has the meaning assigned to such term in Section 4.01.

“Default” means any event or condition which constitutes an Event of Default or which

upon notice, lapse of time or both would, unless cured or waived, become an Event of Default.

“DIP Facility” has the meaning as defined in the preamble hereto.

“DIP Facility Loans” means the Loans hereunder.

“DIP Loan Documents” means the Loan Documents.

“DIP Order” or “DIP Orders” means the Interim Order (including the DIP Term Sheet) and

the Final Order, as applicable.

“DIP Term Sheet” means the Summary of Proposed Terms and Conditions for DIP

Financing and use of Cash Collateral attached as Exhibit 1 to the Interim Order.

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (in

one transaction or in a series of transactions and whether effected pursuant to a Division or
otherwise) of any property by any Person (including any sale and leaseback transaction and any
issuance of Equity Interests by a Subsidiary of such Person), including any sale, assignment,
transfer or other disposal, with or without recourse, of any notes or accounts receivable or any
rights and claims associated therewith.

“Dividing Person” has the meaning assigned to it in the definition of “Division.”

“Division” means the division of the assets, liabilities and/or obligations of a Person (the

“Dividing Person”) among two or more Persons (whether pursuant to a “plan of division” or
similar arrangement), which may or may not include the Dividing Person and pursuant to which
the Dividing Person may or may not survive.

“Division Successor” means any Person that, upon the consummation of a Division of a

Dividing Person, holds all or any portion of the assets, liabilities and/or obligations previously held
by such Dividing Person immediately prior to the consummation of such Division. A Dividing
Person which retains any of its assets, liabilities and/or obligations after a Division shall be deemed
a Division Successor upon the occurrence of such Division.

“Document” has the meaning assigned to such term in the Security Agreement.
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“Dollars”, “dollars” or “$” refers to lawful money of the U.S.

“Effective Date” means the date on which the conditions specified in Section 4.01 are

satisfied (or waived in accordance with Section 8.02).

“Electronic Signature” means an electronic sound, symbol, or process attached to, or

associated with, a contract or other record and adopted by a Person with the intent to sign,
authenticate or accept such contract or record.

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, orders,

decrees, judgments, injunctions, notices or binding agreements issued, promulgated or entered into
by any Governmental Authority, relating in any way to the (i) environment, (ii) preservation or
reclamation of natural resources, (iii) the management, Release or threatened Release of any
Hazardous Material or (iv) health and safety matters.

“Environmental Liability” means any liability, contingent or otherwise (including any

liability for damages, costs of environmental remediation, fines, penalties or indemnities), of the
Company or any Subsidiary directly or indirectly resulting from or based upon (a) any violation
of any Environmental Law, (b) the generation, use, handling, transportation, storage, treatment or
disposal of any Hazardous Materials, (c) any exposure to any Hazardous Materials, (d) the Release
or threatened Release of any Hazardous Materials into the environment or () any contract,
agreement or other consensual arrangement pursuant to which liability is assumed or imposed with
respect to any of the foregoing.

113

Equipment” has the meaning assigned to such term in the Security Agreement.

“Equity Interests” means shares of capital stock, partnership interests, membership

interests in a limited liability company, beneficial interests in a trust or other equity ownership
interests in a Person, and any warrants, options or other rights entitling the holder thereof to
purchase or acquire any of the foregoing, but excluding any debt securities convertible into any of
the foregoing.

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended from

time to time, and the rules and regulations promulgated thereunder.

“ERISA Affiliate” means any trade or business (whether or not incorporated) that, together

with the Borrower, is treated as a single employer under Section 414(b) or (c) of the Code or
Section 4001(14) of ERISA or, solely for purposes of Section 302 of ERISA and Section 412 of
the Code, is treated as a single employer under Section 414 of the Code.

“ERISA Event” means (a) any “reportable event”, as defined in Section 4043 of ERISA or

the regulations issued thereunder, with respect to a Plan (other than an event for which the 30-day
notice period is waived); (b) the failure to satisfy the “minimum funding standard” (as defined in
Section 412 of the Code or Section 302 of ERISA), whether or not waived; (c) the filing pursuant
to Section 412(c) of the Code or Section 302(c) of ERISA of an application for a waiver of the
minimum funding standard with respect to any Plan; (d) the incurrence by the Company or any
ERISA Affiliate of any liability under Title [V of ERISA with respect to the termination of any
Plan; (e) the receipt by the Company or any ERISA Affiliate from the PBGC or a plan

6
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administrator of any notice relating to an intention to terminate any Plan or Plans or to appoint a
trustee to administer any Plan; (f) the incurrence by the Company or any ERISA Affiliate of any
liability with respect to the withdrawal or partial withdrawal of the Company or any ERISA
Affiliate from any Plan or Multiemployer Plan; or (g) the receipt by the Company or any ERISA
Affiliate of any notice, or the receipt by any Multiemployer Plan from the Company or any ERISA
Affiliate of any notice, concerning the imposition upon the Company or any ERISA Affiliate of
Withdrawal Liability or a determination that a Multiemployer Plan is, or is expected to be,
insolvent, in critical status or in reorganization, within the meaning of Title IV of ERISA.

“Event of Default” has the meaning assigned to such term in Article VII.

“Final Order” means the Final Order (1) Authorizing Post-Petition Financing Secured By
Senior Liens, (II) Authorizing The Debtors To Use Cash Collateral, (III) Granting Adequate
Protection, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief Docket No. [ ].

“Financial Officer” means the chief financial officer, principal accounting officer, treasurer
or controller of the Borrower.

“Fixtures” has the meaning assigned to such term in the Security Agreement.
“GAAP” means generally accepted accounting principles in the U.S.

“Governmental Authority” means the government of the U.S., any other nation or any
political subdivision thereof, whether state or local, and any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to government.

“Guarantee” of or by any Person (the “guarantor”) means any obligation, contingent or
otherwise, of the guarantor guaranteeing or having the economic effect of guaranteeing any
Indebtedness or other obligation of any other Person (the “primary obligor”) in any manner,
whether directly or indirectly, and including any obligation of the guarantor, direct or indirect, (a)
to purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness
or other obligation or to purchase (or to advance or supply funds for the purchase of) any security
for the payment thereof, (b) to purchase or lease property, securities or services for the purpose of
assuring the owner of such Indebtedness or other obligation of the payment thereof, (c) to maintain
working capital, equity capital or any other financial statement condition or liquidity of the primary
obligor so as to enable the primary obligor to pay such Indebtedness or other obligation or (d) as
an account party in respect of any letter of credit or letter of guaranty issued to support such
Indebtedness or obligation; provided that the term Guarantee shall not include endorsements for
collection or deposit in the ordinary course of business.

“Guaranteed Obligations” has the meaning assigned to such term in Section 9.01.

“Guarantors” means the Debtors signatory hereto and any other Person who provides a
Guarantee of the Guaranteed Obligations, and the term “Guarantor” means each or any one of
them individually.
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“Hazardous Materials” means: (a) any substance, material, or waste that is included within
the definitions of “hazardous substances,” “hazardous materials,” “hazardous waste,” “toxic
substances,” “toxic materials,” “toxic waste,” or words of similar import in any Environmental
Law; (b) those substances listed as hazardous substances by the United States Department of
Transportation (or any successor agency) (49 C.F.R. 172.101 and amendments thereto) or by the
Environmental Protection Agency (or any successor agency) (40 C.F.R. Part 302 and amendments
thereto); and (c) any substance, material, or waste that is petroleum, petroleum-related, or a
petroleum by-product, asbestos or asbestos-containing material, polychlorinated biphenyls,
flammable, explosive, radioactive, freon gas, radon, or a pesticide, herbicide, or any other
agricultural chemical.

9 <

“Indebtedness” of any Person means, without duplication, (a) all obligations of such Person
for borrowed money or with respect to deposits or advances of any kind, (b) all obligations of such
Person evidenced by bonds, debentures, notes or similar instruments, (c) all obligations of such
Person upon which interest charges are customarily paid, (d) all obligations of such Person under
conditional sale or other title retention agreements relating to property acquired by such Person,
(e) all obligations of such Person in respect of the deferred purchase price of property or services
(excluding current accounts payable incurred in the ordinary course of business), (f) all
Indebtedness of others secured by (or for which the holder of such Indebtedness has an existing
right, contingent or otherwise, to be secured by) any Lien on property owned or acquired by such
Person, whether or not the Indebtedness secured thereby has been assumed, (g) all Guarantees by
such Person of Indebtedness of others, (h) all Capital Lease Obligations of such Person, (i) all
obligations, contingent or otherwise, of such Person as an account party in respect of letters of
credit and letters of guaranty, (j) all obligations, contingent or otherwise, of such Person in respect
of bankers’ acceptances, (k) obligations under any earn-out (which for all purposes of this
Agreement shall be valued at the maximum potential amount payable with respect to each such
earn-out), (1) any other Off-Balance Sheet Liability and (m) obligations, whether absolute or
contingent and howsoever and whensoever created, arising, evidenced or acquired (including all
renewals, extensions and modifications thereof and substitutions therefor), under (i) any and all
Swap Agreements, and (ii) any and all cancellations, buy backs, reversals, terminations or
assignments of any Swap Agreement transaction. The Indebtedness of any Person shall include
the Indebtedness of any other entity (including any partnership in which such Person is a general
partner) to the extent such Person is liable therefor as a result of such Person’s ownership interest
in or other relationship with such entity, except to the extent the terms of such Indebtedness provide
that such Person is not liable therefor.

“Indemnitee” has the meaning assigned to such term in Section 8.03(c).

“Initial Reporting Period” has the meaning assigned to such term in Section 5.01(h).

“Interest Payment Date” means, the last Business Day of each calendar month and the
Termination Date.

“Interim Advance” means the loans advanced to the Borrower in the amount of
$17,500,000 on February 6, 2023 pursuant to the Interim Order.
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“Interim Order” means the Interim Order (I) Authorizing Post-Petition Financing Secured
By Senior Liens, (II) Authorizing The Debtors To Use Cash Collateral, (IIl) Granting Adequate
Protection, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 40], as
corrected by the Corrected Interim Order (1) Authorizing Post-Petition Financing Secured By
Senior Liens, (II) Authorizing The Debtors To Use Cash Collateral, (IIl) Granting Adequate
Protection, (IV) Scheduling a Final Hearing, and (V) Granting Related Relief [Docket No. 90].

“Inventory” has the meaning assigned to such term in the Security Agreement.
“IRS” means the United States Internal Revenue Service.

“Joinder Agreement” means a Joinder Agreement in substantially the form of Exhibit B.

“LC Disbursement” means any payment made by the Lender or any of its Affiliates related
to a Letter of Credit, including any cash collateralization pursuant to Section 2.04(h).

“LC Exposure” means, at any time, for the Borrower, the sum of (a) the aggregate undrawn
amount of all outstanding Letters of Credit plus (b) the aggregate amount of all LC Disbursements
relating to Letters of Credit that have not yet been reimbursed by or on behalf of the Borrower;
plus (c) the Citi LC Facility Obligations.

“Lender” means American Entertainment Properties Corp.

“Lender Related Person” has the meaning assigned to it in Section 8.03(b).

“Letters of Credit” means the Prepetition Letters of Credit or the Allocated Amount thereof
(as amended, extended or otherwise modified pursuant to this Agreement), and the term “Letter of
Credit” means any one of them or each of them singularly, as the context may require.

“Liabilities” mean all claims (including intraparty claims), actions, suits, judgments,
damages, losses, liability, obligations, responsibilities, fines, penalties, sanctions, costs, fees,
Taxes, commissions, charges, disbursements and expenses (including those incurred upon any
appeal or in connection with the preparation for and/or response to any subpoena or request for
document production relating thereto), in each case of any kind or nature (including interest
accrued thereon or as a result thereto and fees, charges and disbursements of financial, legal and
other advisors and consultants), whether joint or several, whether or not indirect, contingent,
consequential, actual, punitive, treble or otherwise.

“Lien” means, with respect to any asset, (a) any mortgage, deed of trust, lien, pledge,
hypothecation, encumbrance, charge or security interest in, on or of such asset, (b) the interest of
a vendor or a lessor under any conditional sale agreement, capital lease or title retention agreement
(or any financing lease having substantially the same economic effect as any of the foregoing)
relating to such asset and (c) in the case of securities, any purchase option, call or similar right of
a third party with respect to such securities.

“Loan Documents” means, collectively, this Agreement, each promissory note issued
pursuant to this Agreement, each Collateral Document, the Loan Guaranty, each compliance
certificate or other certification delivered in connection with this Agreement, and each other

9



Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 45 of 109

agreement, instrument, document and certificate identified in Section 4.01 executed and delivered
to, or in favor of, the Lender and including each other pledge, power of attorney, consent,
assignment, contract, notice, letter of credit agreement, letter of credit application and each other
written matter whether heretofore, now or hereafter executed by or on behalf of any Loan Party,
or any employee of any Loan Party, and delivered to the Lender in connection with this Agreement
or the transactions contemplated hereby. Any reference in this Agreement or any other Loan
Document to a Loan Document shall include all appendices, exhibits or schedules thereto, and all
amendments, restatements, supplements or other modifications thereto, and shall refer to this
Agreement or such Loan Document as the same may be in effect at any and all times such reference
becomes operative.

“Loan Guarantor” means each Loan Party other than the Borrower.
“Loan Guaranty” means Article IX of this Agreement.

“Loan Parties” means, collectively, the Borrower, the Guarantors and any other Person

who becomes a party to this Agreement pursuant to a Joinder Agreement and their respective
successors and assigns, and the term “Loan Party” shall mean any one of them or all of them
individually, as the context may require.

“Loans” means New Money Loans, LC Disbursements or Roll-Up Loans, as applicable.

“Material Adverse Effect” means a material adverse effect on (a) the business, assets,

operations, prospects or condition, financial or otherwise, of the Company and its Subsidiaries
taken as a whole, (b) the ability of any Loan Party to perform any of its Obligations, (c) the
Collateral, or the Lender’s Liens (on behalf of itself and the other Secured Parties) on the Collateral
or the priority of such Liens, or (d) the rights of or benefits available to the Lender under any of
the Loan Documents.

“Material Indebtedness” means Indebtedness (other than the Loans and Letters of Credit),

or obligations in respect of one or more Swap Agreements, of any one or more of the Company or
its Subsidiaries in an aggregate principal amount exceeding $25,000,000. For purposes of
determining Material Indebtedness, the “principal amount” of the obligations of the Borrower or
any Subsidiary in respect of any Swap Agreement at any time shall be the maximum aggregate
amount (giving effect to any netting agreements) that the Company or such Subsidiary would be
required to pay if such Swap Agreement were terminated at such time.

“Moody’s” means Moody’s Investors Service, Inc.

“Multiemployer Plan” means a multiemployer plan as defined in Section 4001(a)(3) of

ERISA.

“Net Proceeds” means, with respect to any event, (a) the cash proceeds received in respect

of such event including (i) any cash received in respect of any non-cash proceeds (including any
cash payments received by way of deferred payment of principal pursuant to a note or installment
receivable or purchase price adjustment receivable or otherwise, but excluding any interest
payments), but only as and when received, (ii) in the case of a casualty, insurance proceeds and
(i11) in the case of a condemnation or similar event, condemnation awards and similar payments,
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minus (b) the sum of (i) all reasonable fees and out-of-pocket expenses paid to third parties (other
than Affiliates) in connection with such event, (ii) in the case of Disposition of an asset (including
pursuant to a sale and leaseback transaction or a casualty or a condemnation or similar proceeding),
the amount of all payments required to be made as a result of such event to repay Indebtedness
(other than Loans) secured by such asset or otherwise subject to mandatory prepayment as a result
of such event and (iii) the amount of all taxes paid (or reasonably estimated to be payable) and the
amount of any reserves established to fund contingent liabilities reasonably estimated to be
payable, in each case during the year that such event occurred or the next succeeding year and that
are directly attributable to such event (as determined reasonably and in good faith by a Financial
Officer).

“New Money Facility” has the meaning as defined in the preamble hereto.

“New Money Loan Commitment” means the commitment of the Lender to make or

otherwise fund the New Money Loans on and after the Effective Date. The aggregate amount of
the New Money Loan Commitment as of the date hereof is $57,500,000.

“New Money Loans” means the Interim Advance and the Loans made pursuant to Section

2.01(a).

“Obligated Party” has the meaning assigned to such term in Section 9.02.

“Obligations” means all unpaid principal of and accrued and unpaid interest on the Loans,

all LC Exposure, all accrued and unpaid fees and all expenses, reimbursements, indemnities and
other obligations and indebtedness (including interest and fees accruing during the pendency of
any bankruptcy, insolvency, receivership or other similar proceeding, regardless of whether
allowed or allowable in such proceeding), obligations and liabilities of any of the Loan Parties to
the Lender or any indemnified party, individually or collectively, existing on the Effective Date or
arising thereafter, direct or indirect, joint or several, absolute or contingent, matured or unmatured,
liquidated or unliquidated, secured or unsecured, arising by contract, operation of law or otherwise,
arising or incurred under this Agreement or any of the other Loan Documents or in respect of any
of the Loans made or reimbursement or other obligations incurred or any of the Letters of Credit
or other instruments at any time evidencing any thereof.

“Oft-Balance Sheet Liability” of a Person means (a) any repurchase obligation or liability

of such Person with respect to accounts or notes receivable sold by such Person, (b) any
indebtedness, liability or obligation under any so-called “synthetic lease” transaction entered into
by such Person, or (c) any indebtedness, liability or obligation arising with respect to any other
transaction which is the functional equivalent of or takes the place of borrowing but which does
not constitute a liability on the balance sheet of such Person (other than operating leases).

“Paid in Full” or “Payment in Full” means, (i) the indefeasible payment in full in cash of

all outstanding Loans and LC Disbursements, together with accrued and unpaid interest thereon,
(i1) the termination, expiration, or cancellation and return of all outstanding Letters of Credit (or
alternatively, with respect to each such Letter of Credit, the furnishing to the Lender of a cash
deposit, or at the discretion of the Lender a back up standby letter of credit satisfactory to the
Lender, in an amount equal to 105% of the LC Exposure as of the date of such payment), (iii) the
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indefeasible payment in full in cash of the accrued and unpaid fees, (iv) the indefeasible payment
in full in cash of all reimbursable expenses and other Secured Obligations (other than Unliquidated
Obligations for which no claim has been made and other obligations expressly stated to survive
such payment and termination of this Agreement), together with accrued and unpaid interest
thereon and (v) the termination of all commitments.

Participant” has the meaning assigned to such term in Section 8.04(c).

“Participant Register” has the meaning assigned to such term in Section 8.04(c).

“PBGC” means the Pension Benefit Guaranty Corporation referred to and defined in
ERISA and any successor entity performing similar functions.

“Permitted Encumbrances” means:

(a)  Liens imposed by law for Taxes that are not yet due or are being contested
in compliance with Section 5.04;

(b)  carriers’, warchousemen’s, mechanics’, materialmen’s, repairmen’s and
other like Liens imposed by law, arising in the ordinary course of business and securing
obligations that are not overdue by more than thirty (30) days or are being contested in
compliance with Section 5.04;

(c)  pledges and deposits made in the ordinary course of business in compliance
with workers’ compensation, unemployment insurance and other social security laws or
regulations;

(d)  deposits to secure the performance of bids, trade contracts, leases, statutory
obligations, surety and appeal bonds, performance bonds and other obligations of a like
nature, in each case in the ordinary course of business;

(e)  judgment Liens in respect of judgments that do not constitute an Event of
Default under clause (k) of Article VII; and

(f) easements, zoning restrictions, rights-of-way and similar encumbrances on
real property imposed by law or arising in the ordinary course of business that do not secure
any monetary obligations and do not materially detract from the value of the affected
property or interfere with the ordinary conduct of business of the Borrower or any
Subsidiary;

provided that the term “Permitted Encumbrances” shall not include any Lien securing
Indebtedness, except with respect to clause (e) above.

“Permitted Holders” means (a) Carl Icahn and his siblings, his and their respective spouses
and descendants (including stepchildren and adopted children) and the spouses of such
descendants (including stepchildren and adopted children) (collectively, the “Family Group”); (b)
any trust, estate, partnership, corporation, company, limited liability company or unincorporated
association or organization (each an “Entity” and collectively “Entities”) controlled by (as defined
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in the definition of “Affiliate”) one or more members of the Family Group; (c) any Entity over
which one or more members of the Family Group, directly or indirectly, have rights that, either
legally or in practical effect, enable them to make or veto significant management decisions with
respect to such Entity, whether pursuant to the constituent documents of such Entity, by contract,
through representation on a board of directors or other governing body of such Entity, through a
management position with such Entity or in any other manner (such rights hereinafter referred to
as “Veto Power”); (d) the estate of any member of the Family Group; (e) any trust created (in
whole or in part) by any one or more members of the Family Group; (f) any individual or Entity
who receives an interest in any estate or trust listed in clauses (d) or (e), to the extent of such
interest; (g) any trust or estate, substantially all the beneficiaries of which (other than charitable
organizations or foundations) consist of one or more members of the Family Group; (h) any
organization described in Section 501(c) of the Code, over which any one or more members of the
Family Group and the trusts and estates listed in clauses (d), (e) and (g) have direct or indirect
Veto Power, or to which they are substantial contributors (as such term is defined in Section 507
of the Code); (i) any organization described in Section 501(c) of the Code of which a member of
the Family Group is an officer, director or trustee; or (j) any Entity, directly or indirectly (i) owned
or controlled by (as defined in the definition of “Affiliate”) or (ii) a majority of the economic
interests in which are owned by, or are for or accrue to the benefit of, in either case, any Person or
Persons identified in clauses (a) through (i) above. For the purposes of this definition of “Related
Party”, and for the avoidance of doubt, in addition to any other Person or Persons that may be
considered to possess control, (x) a partnership shall be considered controlled by a general partner
or managing general partner thereof, (y) a limited liability company shall be considered controlled
by a managing member of such limited liability company and (z) a trust or estate shall be
considered controlled by any trustee, executor, personal representative, administrator or any other
Person or Persons having authority over the control, management or disposition of the income and
assets therefrom.

“Permitted Investments” means:

(a)  direct obligations of, or obligations the principal of and interest on which
are unconditionally guaranteed by, the U.S. (or by any agency thereof to the extent such
obligations are backed by the full faith and credit of the U.S.), in each case maturing within
one year from the date of acquisition thereof;

(b)  investments in commercial paper maturing within 270 days from the date
of acquisition thereof and having, at such date of acquisition, the highest credit rating
obtainable from S&P or from Moody’s;

(¢)  investments in certificates of deposit, bankers’ acceptances and time
deposits maturing within 180 days from the date of acquisition thereof issued or guaranteed
by or placed with, and money market deposit accounts issued or offered by, any domestic
office of any commercial bank organized under the laws of the U.S. or any state thereof
which has a combined capital and surplus and undivided profits of not less than
$500,000,000;
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(d)  fully collateralized repurchase agreements with a term of not more than 30
days for securities described in clause (a) above and entered into with a financial institution
satisfying the criteria described in clause (c) above; and

()  money market funds that (i) comply with the criteria set forth in Securities
and Exchange Commission Rule 2a-7 under the Investment Company Act of 1940, (ii) are
rated AAA by S&P and Aaa by Moody’s and (iii) have portfolio assets of at least
$5,000,000,000.

“Permitted Variances” shall have the meaning provided in Section 6.15.

“Person” means any natural person, corporation, limited liability company, trust, joint
venture, association, company, partnership, Governmental Authority or other entity.

“Petition Date” has the meaning as defined in the preamble hereto.

“Plan” means any employee pension benefit plan (other than a Multiemployer Plan) subject
to the provisions of Title IV of ERISA or Section 412 of the Code or Section 302 of ERISA, and
in respect of which the Company or any ERISA Affiliate is (or, if such plan were terminated,
would under Section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5)
of ERISA.

“Plan Asset Regulations” means 29 CFR § 2510.3-101 et seq., as modified by
Section 3(42) of ERISA, as amended from time to time.

“Prepayment Event” means:

(a)  any Disposition (including pursuant to a sale and leaseback transaction) of
any property or asset of any Loan Party or any Subsidiary, other than Dispositions
described in Section 6.05(a)(i);

(b)  any casualty or other insured damage to, or any taking under power of
eminent domain or by condemnation or similar proceeding of, any property or asset of any
Loan Party or any Subsidiary; or

(c)  the incurrence by any Loan Party or any Subsidiary of any Indebtedness,
other than Indebtedness permitted under Section 6.01 or the issuance of Equity Interests by
any Loan Party;

(d) thereceipt of any proceeds or cash by or on behalf of any Loan Party or any
Subsidiary not in the ordinary course of business (including but not limited to tax refunds,
pension plan reversions, indemnity payments and any purchase price adjustments (other
than casualty and condemnation event proceeds));

(e) the consummation of the Sale.

“Prepetition Credit Agreement” means the Credit and Guaranty Agreement, dated as of
August 31, 2021, among the Borrower, certain Subsidiaries of the Borrower, and the Lender (as
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assigned to the Lender by Icahn Enterprises Holdings, L.P. pursuant to that certain Assignment
and Assumption dated as of January 30, 2023), as amended by electronic mail on November 12,
2021 pursuant to Section 8.02(b) thereto, the Second Amendment to Credit and Guaranty
Agreement, dated as of December 30, 2021, the Third Amendment to Credit and Guaranty
Agreement, dated as of January 1, 2022, the Fourth Amendment to Credit and Guaranty
Agreement, dated as of September 1, 2022 and the Fifth Amendment to Credit and Guaranty
Agreement and Release of Certain Borrowers and Guarantors, dated as of January 30, 2023, as
further amended, supplemented, or otherwise modified prior to the Effective Date, and including
all Loan Documents (as defined therein), exhibits, schedules and attachments thereto.

“Prepetition Lender” means any lender party to the Prepetition Credit Agreement on the

Effective Date immediately prior to the effectiveness of this Agreement.

“Prepetition Letter of Credit” means each Letter of Credit (as defined in the Prepetition

Credit Agreement) (or the Allocated Amounts thereof) issued prior to the Effective Date
outstanding pursuant to the Prepetition Credit Agreement on the Effective Date immediately prior
to the effectiveness of this Agreement and listed on Schedule 1.01 hereto.

“Prepetition Obligations” means the “Obligations” as defined in the Prepetition Credit

Agreement.

“Prepetition Term Loans” means the Term Loans (as defined in the Prepetition Credit

Agreement) held by the Prepetition Lender on the Effective Date immediately prior to the
effectiveness of this Agreement.

“Prior Prepetition Lender” means Icahn Enterprises Holdings, L.P.

“Proceeding” means any claims, litigation, investigation, action, suit, arbitration or

administrative, judicial or regulatory action or proceeding in any jurisdiction.

13

Proposed Budget” has the meaning assigned to such term in Section 5.01(h).

“Related Parties” means, with respect to any specified Person, such Person’s Affiliates and

the respective directors, officers, partners, members, trustees, employees, agents, administrators,
managers, representatives and advisors of such Person and such Person’s Affiliates.

“Release” means any releasing, spilling, leaking, pumping, pouring, emitting, emptying,

discharging, injecting, escaping, leaching, migrating, disposing, or dumping of any substance into
the environment.

“Requirement of Law” means, with respect to any Person, (a) the charter, articles or

certificate of organization or incorporation and bylaws or operating, management or partnership
agreement, or other organizational or governing documents of such Person and (b) any statute, law
(including common law), treaty, rule, regulation, code, ordinance, order, decree, writ, judgment,
injunction or determination of any arbitrator or court or other Governmental Authority (including
Environmental Laws), in each case applicable to or binding upon such Person or any of its property
or to which such Person or any of its property is subject.
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“Responsible Officer” means the president or Financial Officer.

“Roll-Up Loan” shall have the meaning provided in Section 2.02.

“Roll-Up Loan Amount” means the amount set forth on Schedule 2.02 as the “Total Roll-

Up Loan Amount.”

“S&P” means Standard & Poor’s Ratings Services, a Standard & Poor’s Financial Services

LLC business.

“Sale” shall have the meaning assigned to such term in the DIP Order.

“Sale and Leaseback Transaction” has the meaning assigned to such term in Section 6.06.

“Sanctioned Country” means, at any time, a country, region or territory which is the subject

or target of any Sanctions (at the time of this Agreement, Cuba, Iran, North Korea, Syria, the
Crimea region, the so-called “Donetsk People’s Republic” and the so-called “Luhansk People’s
Republic” regions of Ukraine).

“Sanctioned Person” means, at any time, (a) any Person listed in any Sanctions-related list

of designated Persons maintained by the Office of Foreign Assets Control of the U.S. Department
of the Treasury, the U.S. Department of State, or by the United Nations Security Council, the
European Union, any European Union member state, Her Majesty’s Treasury of the United
Kingdom or other relevant sanctions authority, (b) any Person operating, organized or resident in
a Sanctioned Country, (c) any Person owned or controlled by any such Person or Persons described
in the foregoing clauses (a) or (b), or (d) any Person otherwise the subject of any Sanctions.

“Sanctions” means all economic or financial sanctions or trade embargoes imposed,

administered or enforced from time to time by (a) the U.S. government, including those
administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury or
the U.S. Department of State, or (b) the United Nations Security Council, the European Union,
any European Union member state or Her Majesty’s Treasury of the United Kingdom or other
relevant sanctions authority.

“Scheduled Maturity Date” means the date that is the six (6) month anniversary of the

Petition Date.

“SEC” means the Securities and Exchange Commission of the U.S.

“Secured Obligations” means all Obligations.

“Secured Parties” means the Lender, the beneficiaries of each indemnification obligation

undertaken by any Loan Party under any Loan Document and the successors and assigns of each
of the foregoing.

“Security Agreement” means that certain Pledge and Security Agreement (including any

and all supplements thereto), dated as of the date hereof, among the Loan Parties and the Lender,
for the benefit of the Secured Parties, and any other pledge or security agreement entered into,
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after the date of this Agreement by any other Loan Party (as required by this Agreement or any
other Loan Document) or any other Person for the benefit of the Lender, on behalf of the Secured
Parties, as the same may be amended, restated, supplemented or otherwise modified from time to
time.

“Subordinated Indebtedness” of a Person means any Indebtedness of such Person, the
payment of which is subordinated to payment of the Obligations on the terms and conditions
acceptable to the Lender.

“subsidiary” means, with respect to any Person (the “parent”) at any date, any corporation,
limited liability company, partnership, association or other entity the accounts of which would be
consolidated with those of the parent in the parent’s consolidated financial statements if such
financial statements were prepared in accordance with GAAP as of such date, as well as any other
corporation, limited liability company, partnership, association or other entity (a) of which
securities or other ownership interests representing more than 50% of the equity or more than 50%
of the ordinary voting power or, in the case of a partnership, more than 50% of the general
partnership interests are, as of such date, owned, controlled or held, or (b) that is, as of such date,
otherwise Controlled, by the parent and/or by the parent and one or more subsidiaries of the parent.

“Subsidiary” means any direct or indirect subsidiary of the Company or a Loan Party, as
applicable.

“Swap Agreement” means any agreement with respect to any swap, forward, spot, future,
credit default or derivative transaction or any option or similar agreement involving, or settled by
reference to, one or more rates, currencies, commodities, equity or debt instruments or securities,
or economic, financial or pricing indices or measures of economic, financial or pricing risk or
value or any similar transaction or any combination of these transactions; provided that no
phantom stock or similar plan providing for payments only on account of services provided by
current or former directors, officers, employees or consultants of the Company or the Subsidiaries
shall be a Swap Agreement.

“Swap Agreement Obligations” means any and all obligations of the Loan Parties or their
Subsidiaries, whether absolute or contingent and howsoever and whensoever created, arising,
evidenced or acquired (including all renewals, extensions and modifications thereof and
substitutions therefor), under (a) any Swap Agreement permitted hereunder with the Lender or an
Affiliate of the Lender, and (b) any cancellations, buy backs, reversals, terminations or
assignments of any Swap Agreement transaction permitted hereunder with the Lender or an
Affiliate of the Lender.

“Swap Obligation” means, with respect to any Guarantor, any obligation to pay or perform
under any agreement, contract or transaction that constitutes a “swap” within the meaning of
section la(47) of the Commodity Exchange Act or any rules or regulations promulgated
thereunder.

“Taxes” means any and all present or future taxes, levies, imposts, duties, deductions,
withholdings (including backup withholding), value added taxes, or any other goods and services,
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use or sales taxes, assessments, fees or other charges imposed by any Governmental Authority,
including any interest, additions to tax or penalties applicable thereto.

“Termination Date” means, unless extended, with the prior written consent (which may be

by e-mail) of the Lender, the earliest to occur of:

(a) the Scheduled Maturity Date,

(b) the effective date of a plan of reorganization or liquidation for the Debtors (or any of

them) confirmed in the Bankruptcy Cases,

(c) the date of the acceleration of all of the Obligations under this Agreement and the other

Loan Documents following the occurrence and continuance of an Event of Default and upon the
delivery of a Termination Notice to the Remedies Notice Parties;

(d) the conversion of any of the Bankruptcy Cases to a case under Chapter 7 of the

Bankruptcy Code unless otherwise consented to by the Lender;

(e) the dismissal of any of the Bankruptcy Cases, unless otherwise consented to by the

Lender (which may be by e-mail), and

(g) the date of Payment in Full in cash of all Obligations (other than any contingent

Obligations that survive the expiration or termination of this Agreement).

“Transactions” means the execution, delivery and performance by the Loan Parties of this

Agreement and the other Loan Documents, the borrowing of Loans and other credit extensions
and the use of the proceeds thereof and the issuance of the Letters of Credit hereunder.

“UCC” means the Uniform Commercial Code as in effect from time to time in the State of

New York or in any other state, the laws of which are required to be applied in connection with
the issue of perfection of security interests.

“Unliquidated Obligations” means, at any time, any Secured Obligations (or portion

thereof) that are contingent in nature or unliquidated at such time, including any Secured
Obligation that is: (i) an obligation to reimburse a bank for drawings not yet made under a letter
of credit issued by it; (i1) any other obligation (including any guarantee) that is contingent in nature
at such time; or (iii) an obligation to provide collateral to secure any of the foregoing types of
obligations.

“U.S.” means the United States of America.
“Variance Report” shall have the meaning provided in Section 5.01(h).

“Variance Reporting Date” shall have the meaning provided in Section 5.01(h).

“Variance Testing Date” means the last day of the applicable Variance Testing Period.
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“Variance Testing Period” means the one week period ending on the Sunday immediately

preceding the applicable Variance Reporting Date.

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a complete

or partial withdrawal from such Multiemployer Plan, as such terms are defined in Part I of Subtitle
E of Title IV of ERISA.

SECTION 1.02 Classification of Loans and Borrowings. For purposes of this

Agreement, Loans may be classified and referred to by Class (e.g., a “New Money Loan”).
Borrowings also may be classified and referred to by Class (e.g., a “New Money Borrowing”).

SECTION 1.03 Terms Generally. The definitions of terms herein shall apply equally

to the singular and plural forms of the terms defined. Whenever the context may require, any
pronoun shall include the corresponding masculine, feminine and neuter forms. The words

99 Cey

“include”, “includes” and “including” shall be deemed to be followed by the phrase “without
limitation”. The word “law” shall be construed as referring to all statutes, rules, regulations, codes
and other laws (including official rulings and interpretations thereunder having the force of law or
with which affected Persons customarily comply) and all judgments, orders and decrees of all
Governmental Authorities. The word “will” shall be construed to have the same meaning and effect
as the word “shall”. Unless the context requires otherwise (a) any definition of or reference to any
agreement, instrument or other document herein shall be construed as referring to such agreement,
instrument or other document as from time to time amended, restated, supplemented or otherwise
modified (subject to any restrictions on such amendments, restatements, supplements or
modifications set forth herein), (b) any definition of or reference to any statute, rule or regulation
shall be construed as referring thereto as from time to time amended, supplemented or otherwise
modified (including by succession of comparable successor laws), (c) any reference herein to any
Person shall be construed to include such Person’s successors and assigns (subject to any
restrictions on assignments set forth herein) and, in the case of any Governmental Authority, any
other Governmental Authority that shall have succeeded to any or all functions thereof, (d) the
words “herein”, “hereof” and “hereunder”, and words of similar import, shall be construed to refer
to this Agreement in its entirety and not to any particular provision hereof, (e) all references herein
to Articles, Sections, Exhibits and Schedules shall be construed to refer to Articles and Sections
of, and Exhibits and Schedules to, this Agreement, (f) any reference in any definition to the phrase
“at any time” or “for any period” shall refer to the same time or period for all calculations or
determinations within such definition, and (g) the words “asset” and “property” shall be construed
to have the same meaning and effect and to refer to any and all tangible and intangible assets and
properties, including cash, securities, accounts and contract rights.

SECTION 1.04 Accounting Terms; GAAP. (a) Except as otherwise expressly

provided herein, all terms of an accounting or financial nature shall be construed in accordance
with GAAP, as in effect from time to time; provided that, if after the date hereof there occurs any
change in GAAP or in the application thereof on the operation of any provision hereof and the
Company notifies the Lender that the Company requests an amendment to any provision hereof to
eliminate the effect of such change in GAAP or in the application thereof (or if the Lender notifies
the Company that the Lender requests an amendment to any provision hereof for such purpose),
regardless of whether any such notice is given before or after such change in GAAP or in the
application thereof, then such provision shall be interpreted on the basis of GAAP as in effect and
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applied immediately before such change shall have become effective until such notice shall have
been withdrawn or such provision amended in accordance herewith. Notwithstanding any other
provision contained herein, all terms of an accounting or financial nature used herein shall be
construed, and all computations of amounts and ratios referred to herein shall be made (i) without
giving effect to any election under Financial Accounting Standards Board Accounting Standards
Codification 825-10-25 (or any other Accounting Standards Codification or Financial Accounting
Standard having a similar result or effect) to value any Indebtedness or other liabilities of the
Company or any Subsidiary at “fair value”, as defined therein and (ii) without giving effect to any
treatment of Indebtedness under Financial Accounting Standards Board Accounting Standards
Codification 470-20 or 2015-03 (or any other Accounting Standards Codification or Financial
Accounting Standard having a similar result or effect) to value any such Indebtedness in a reduced
or bifurcated manner as described therein, and such Indebtedness shall at all times be valued at the
full stated principal amount thereof.

(b)  Notwithstanding anything to the contrary contained in Section 1.04(a) or in

the definition of “Capital Lease Obligations,” any change in accounting for leases pursuant to
GAAP resulting from the adoption of Financial Accounting Standards Board Accounting
Standards Update No. 2016-02, Leases (Topic 842) (“FAS 842”), to the extent such adoption
would require treating any lease (or similar arrangement conveying the right to use) as a capital
lease where such lease (or similar arrangement) would not have been required to be so treated
under GAAP as in effect on December 31, 2015, such lease shall not be considered a capital lease,
and all calculations and deliverables under this Agreement or any other Loan Document shall be
made or delivered, as applicable, in accordance therewith.

SECTION 1.05 [Reserved].

SECTION 1.06 Letters of Credit. Unless otherwise specified herein, the amount of

a Letter of Credit at any time shall be deemed to be the amount of such Letter of Credit available
to be drawn at such time; provided that with respect to any Letter of Credit that, by its terms or the
terms of any agreement related thereto, provides for one or more automatic increases in the
available amount thereof, the amount of such Letter of Credit shall be deemed to be the maximum
amount of such Letter of Credit after giving effect to all such increases, whether or not such
maximum amount is available to be drawn at such time. For all purposes of this Agreement, if on
any date of determination a Letter of Credit has expired by its terms but any amount may still be
drawn thereunder by reason of the operation of Article 29(a) of the Uniform Customs and Practice
for Documentary Credits, International Chamber of Commerce Publication No. 600 (or such later
version thereof as may be in effect at the applicable time) or Rule 3.13 or Rule 3.14 of the
International Standby Practices, International Chamber of Commerce Publication No. 590 (or such
later version thereof as may be in effect at the applicable time) or similar terms of the Letter of
Credit itself, or if compliant documents have been presented but not yet honored, such Letter of
Credit shall be deemed to be “outstanding” and “undrawn” in the amount so remaining available
to be paid, and the obligations of the Borrower shall remain in full force and effect until the Lender
shall have no further obligations to make any payments or disbursements under any circumstances
with respect to any Letter of Credit.

SECTION 1.07 Divisions. For all purposes under the Loan Documents, in

connection with any Division or plan of division under Delaware law (or any comparable event
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under a different jurisdiction’s laws): (a) if any asset, right, obligation or liability of any Person
becomes the asset, right, obligation or liability of a different Person, then it shall be deemed to
have been transferred from the original Person to the subsequent Person, and (b) if any new Person
comes into existence, such new Person shall be deemed to have been organized and acquired on
the first date of its existence by the holders of its Equity Interests at such time.

SECTION 1.08 Orders. This Agreement and the other Loan Documents are subject

in all respects (including with respect to all obligations (including, without limitation, the
Obligations) and agreements of the Loan Parties provided for hereunder and thereunder) to the
terms of any Bankruptcy Orders, and such Bankruptcy Orders shall control for all purposes. In
furtherance of the foregoing, and notwithstanding anything else to the contrary set forth herein or
in the other Loan Documents, any action taken or omitted to be taken by any Loan Party pursuant
to the Bankruptcy Orders shall not constitute a Default or Event of Default, and the Loan Parties
shall not be required to undertake any obligation (including, without limitation, any Obligation),
make any agreement or take any action that is prohibited by the terms of the Bankruptcy Orders.

ARTICLE I

Credit Facilities.

SECTION 2.01 New Money Loans.

(@) New Money Loan Commitments. Subject to the terms and conditions
hereof, the Lender agrees to make term loans in dollars to the Company from time to time
in an aggregate amount up to but not exceeding the Lender’s New Money Loan
Commitment. The aggregate amount of the New Money Loan Commitments shall be
automatically and permanently reduced by the amounts of any draws thereof and shall be
automatically and permanently reduced to zero on the Termination Date. Amounts
borrowed pursuant to this Section 2.01(a) may be prepaid or repaid but may not be
reborrowed.

(b)  Interim Advance. Subject to the terms and conditions of the Interim Order,
the Lender made New Money Loans in dollars to the Company prior to the Effective Date
in the amount and as set forth in the definition of Interim Advance. On the Effective Date,
without further action, such Loans shall be deemed New Money Loans issued hereunder.
Amounts borrowed pursuant to this Section 2.01(b) may be prepaid or repaid but may not
be reborrowed.

(c)  Closing Fee. Subject to the terms and conditions of the Interim Order, the
Borrower agreed to pay to the Lender a fee (the “Closing Fee”) equal to $1,125,000
pursuant to the Interim Order; provided, that the Closing Fee was added to the principal
amount of the New Money Loans pursuant to the Interim Order. On the Effective Date,
without further action, such Loans shall be deemed New Money Loans issued hereunder.
Amounts borrowed pursuant to this Section 2.01(c) may be prepaid or repaid but may not
be reborrowed.
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SECTION 2.02 Roll-Up Loans. On the Effective Date, the Prepetition Term Loans
and accrued and unpaid interest thereon and any other Prepetition Obligations (other than the
Prepetition Letters of Credit or the Allocated Amounts thereof) in the Roll-Up Loan Amount shall
be deemed Loans made under this Agreement (the “Roll-Up Loans”) and, subject to the terms and
conditions set forth herein and without any further action by any party to this Agreement, shall be
administered hereunder. Roll-Up Loans under this Section 2.02 may be prepaid or repaid but may
not be reborrowed.

SECTION 2.03 Borrowing Procedures.

(@)  To request a New Money Loan Borrowing, the Company shall notify the
Lender of such request in writing not later than 10:00 a.m., New York City time, three (3)
Business Days (or such shorter period in the Lender’s sole discretion) before the date of
the proposed Borrowing. Each such notice shall be made in a writing substantially in the
form of Exhibit C (a “Notice of Borrowing”) duly completed. Each such request shall
specify the following information:

(1) the aggregate amount of the requested New Money Loan Borrowing
and a breakdown of the separate wires comprising such Borrowing;

(i)  proposed use of the requested New Money Loan Borrowing within
the next two weeks in accordance with an Approved Budget that was approved
within the prior one week period from the date of such request; and

(iii)  the date of such Borrowing, which shall be a Business Day and
(unless either (a) exigent circumstances are demonstrated by the Borrower or (b)
otherwise agreed to by Lender in its sole discretion) shall occur no more frequently
than every other calendar week.

SECTION 2.04 LC Facility.

(a) Prepetition Letters of Credit. The Prepetition Letters of Credit (or the
Allocated Amount thereof) shall, from and after the Effective Date, be deemed to have
been issued pursuant to this Agreement, and from and after the Effective Date shall be
subject to and governed by the terms and conditions hereof.

(b)  Notice of Amendment, Extension; Certain Conditions. To request the
amendment or extension of an outstanding Letter of Credit, the Borrower shall deliver (via
e-mail) to the Lender (reasonably in advance of the requested date of amendment, or
extension, but in any event no less than five (5) Business Days (or such shorter time as the
Lender may agree in its sole discretion)) a notice identifying the Letter of Credit to be
amended or extended, and specifying the date of amendment, or extension (which shall be
a Business Day), the date on which such Letter of Credit is to expire , the amount of such
Letter of Credit, the name and address of the beneficiary thereof, and such other
information as shall be necessary to amend, or extend such Letter of Credit. The Lender
shall have no obligation or commitment to amend or extend any Letter of Credit and any
such Letter of Credit shall be amended, or extended only if the Lender, in its sole discretion
agrees to such amendment or extension.
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(¢)  Reserved].

(d)  Reimbursement; LC Disbursements. If the Lender or any of its Affiliates
shall make any LC Disbursement in respect of a Letter of Credit, such LC Disbursement
shall be deemed a Borrowing hereunder and the Borrower shall reimburse such LC
Disbursement by paying to the Lender or any Affiliate thereof so designated by the Lender,
an amount equal to such LC Disbursement not later than 11:00 a.m., New York City time,
on (i) the Business Day that the Company receives notice of such LC Disbursement, if such
notice is received prior to 9:00 a.m., New York City time, on the day of receipt, or (ii) the
Business Day immediately following the day that the Company receives such notice, if
such notice is received after 9:00 a.m., New York City time, on the day of receipt.

(e)  Obligations Absolute. The Borrower’s obligation to reimburse LC
Disbursements as provided in paragraph (d) of this Section shall be absolute, unconditional
and irrevocable, and shall be performed strictly in accordance with the terms of this
Agreement under any and all circumstances whatsoever and irrespective of any (i) lack of
validity or enforceability of any Letter of Credit or this Agreement, or any term or provision
therein or herein, (i) draft or other document presented under a Letter of Credit proving to
be forged, fraudulent or invalid in any respect or any statement therein being untrue or
inaccurate in any respect, (iii) payment by the Lender under a Letter of Credit against
presentation of a draft or other document that does not comply with the terms of such Letter
of Credit, or (iv) other event or circumstance whatsoever, whether or not similar to any of
the foregoing, that might, but for the provisions of this Section, constitute a legal or
equitable discharge of, or provide a right of setoff against, the Borrower’s obligations
hereunder. Neither the Lender nor any of its Related Parties, shall have any liability or
responsibility by reason of or in connection with the issuance or transfer of any Letter of
Credit, any payment or failure to make any payment thereunder (irrespective of any of the
circumstances referred to in the preceding sentence), or any error, omission, interruption,
loss or delay in transmission or delivery of any draft, notice or other communication under
or relating to any Letter of Credit (including any document required to make a drawing
thereunder), any error in interpretation of technical terms, any error in translation or any
consequence arising from causes beyond the control of the Lender; provided that the
foregoing shall not be construed to excuse the Lender from liability to the Borrower to the
extent of any direct damages (as opposed to special, indirect, consequential or punitive
damages, claims in respect of which are hereby waived by the Borrower to the extent
permitted by applicable law) suffered by the Borrower that are caused by the Lender’s
failure to exercise care when determining whether drafts and other documents presented
under a Letter of Credit comply with the terms thereof. The parties hereto expressly agree
that, in the absence of gross negligence or willful misconduct on the part of the Lender (as
finally determined by a court of competent jurisdiction), the Lender shall be deemed to
have exercised care in each such determination. In furtherance of the foregoing and without
limiting the generality thereof, the parties agree that, with respect to documents presented
which appear on their face to be in substantial compliance with the terms of a Letter of
Credit, the Lender may, in its sole discretion, either accept and make payment upon such
documents without responsibility for further investigation, regardless of any notice or
information to the contrary, or refuse to accept and make payment upon such documents if
such documents are not in strict compliance with the terms of such Letter of Credit.
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(H LC Disbursement Interim Interest. If the Lender (or any of its Affiliates on
its behalf) shall make any LC Disbursement, then, unless the Borrower shall reimburse
such LC Disbursement in full on the date such LC Disbursement is made, the unpaid
amount thereof shall bear interest, for each day from and including the date such LC
Disbursement is made to but excluding the date that the Borrower reimburses such LC
Disbursement, at the Applicable Rate applicable to New Money Loans and such interest
shall be due and payable on the date when such reimbursement is due; provided that, if the
Borrower fails to reimburse such LC Disbursement when due pursuant to paragraph (d) of
this Section, then Section 2.09(c) shall apply. Interest accrued pursuant to this paragraph
shall be for the account of the Lender.

(g)  Letters of Credit Issued for Account of Subsidiaries. Notwithstanding that
a Letter of Credit issued or outstanding hereunder supports any obligations of, or is for the
account of, a Subsidiary, or states that a Subsidiary is the “account party,” “applicant,”
“customer,” “instructing party,” or the like of or for such Letter of Credit, and without
derogating from any rights of the Lender (whether arising by contract, at law, in equity or
otherwise) against such Subsidiary in respect of such Letter of Credit, the Borrower (i)
shall reimburse, indemnify and compensate the Lender hereunder for such Letter of Credit
(including to reimburse any and all drawings thereunder) as if such Letter of Credit had
been issued solely for the account of the Borrower and (ii) irrevocably waives any and all
defenses that might otherwise be available to it as a guarantor or surety of any or all of the
obligations of such Subsidiary in respect of such Letter of Credit. The Borrower hereby
acknowledges that the issuance of such Letters of Credit for its Subsidiaries inures to the
benefit of the Borrower, and that the Borrower’s business derives substantial benefits from
the businesses of such Subsidiaries.

(h)  Cash Collateralization. At Lender’s option following an Event of Default,
Lender may request that Borrower cash collateralize 105% of the LC Exposure. If the
Borrower fails to cash collateralize the LC Exposure in accordance with such request
within one Business Day of such request, the Lender shall be deemed to have made an LC
Disbursement in the amount requested which shall be a Borrowing pursuant hereto, bear
intertest in accordance with Section 2.04(f) and be a Secured Obligation hereunder.

SECTION 2.05 Termination of New Money Loan Commitments.

(@)  The New Money Loan Commitments shall terminate on the earlier of the
date that it is fully drawn and the Termination Date.

(b)  The Company may at any time terminate the New Money Loan
Commitment upon the Payment in Full of the Secured Obligations.

(c)  The Company shall notify the Lender of any election to terminate the New
Money Loan Commitment under paragraph (b) of this Section at least three (3) Business
Days prior to the effective date of such termination, specifying such election and the
effective date thereof.

24



Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 60 of 109

SECTION 2.06 Repayment of Loans; Evidence of Indebtedness. The Company
hereby unconditionally promises to pay the Lender, all amounts owed hereunder with respect to
the New Money Loans and the Roll-Up Loans (including, for the avoidance of doubt, any PIK
Amounts) on the earlier of the Scheduled Maturity Date and the Termination Date. Each repayment
of a New Money Loan and/or Roll-Up Loan shall be applied ratably to the Loans included in the
repaid Class of Loan. Repayments of Loans shall be accompanied by accrued interest on the
amounts repaid. Any reference in this Agreement or the Loan Documents to the Loans or the
outstanding principal balance of the Loans shall include the PIK Amounts.

SECTION 2.07 Prepayment of Loans.

(@)  The Borrower shall have the right at any time and from time to time to
prepay any Borrowing in whole or in part.

(b)  [Reserved].

(¢c)  Inthe event and on each occasion that any Net Proceeds are received by or
on behalf of any Loan Party or any Subsidiary in respect of any Prepayment Event, the
Borrower shall, promptly and in no event later than 3 Business Days after such event,
prepay the Obligations in an aggregate amount equal to 100% of such Net Proceeds, as
may be approved by the Lender or in accordance with the waterfall set forth in Section
2.10(b).

SECTION 2.08 Fees. The Borrower agrees to pay to the Lender, in each case, an
amount equal to any fees, interest or other amounts which would be payable by Lender pursuant
to the Citi LC Facility for the benefit of the Loan Parties or their respective Subsidiaries, including,
but not limited to (i) a letter of credit fee with respect to each outstanding Letter of Credit and (ii)
standard fees and commissions with respect to the issuance, amendment, or extension of any Letter
of Credit and other processing fees, and other standard costs and charges, payable by AEPC
pursuant to the Citi LC Facility. Any fees payable to the Lender pursuant to this paragraph shall
be payable within ten (10) days after demand. All letter of credit fees shall be computed on the
basis of a year of 360 days and shall be payable for the actual number of days elapsed (including
the first day but excluding the last day). All amounts payable hereunder shall be paid on the dates
due, in dollars in immediately available funds, to the Lender or any of its Affiliates so designated
by the Lender. Fees paid shall not be refundable under any circumstances.

SECTION 2.09 Interest.

(@)  The New Money Loans and Roll-Up Loans (including any PIK Amounts)
shall bear interest at the Applicable Rate.

(b)  Notwithstanding the foregoing, during the occurrence and continuance of
an Event of Default, the Lender may, at its option, by notice to the Borrower, declare that
(1) all Loans (including LC Disbursements) shall bear interest at 2% plus the rate otherwise
applicable to such Loans as provided in the preceding paragraphs of this Section or (ii) in
the case of any other amount outstanding hereunder, such amount shall accrue at 2% plus
the rate applicable to such fee or other obligation as provided hereunder (the “Default
Rate”).
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(¢c)  Accrued interest on each New Money Loan and Roll-Up Loan shall be
payable in arrears on each Interest Payment Date for such Loan; provided that such interest
shall be added (on each Interest Payment Date) to the outstanding principal amount of such
Loans (and thereafter bear interest at the Applicable Rate or the Default Rate, as applicable)
(the “PIK Interest Amounts” and together with the Closing Fee, collectively, the “PIK
Amounts”).

(d)  All interest hereunder shall be computed on the basis of a year of 360 days
and shall be payable for the actual number of days elapsed (including the first day but
excluding the last day).

SECTION 2.10 Payments Generally: Allocation of Proceeds.

(@)  Subject to Section 2.06, the Borrower shall make each payment or
prepayment required to be made by it hereunder (whether of principal, interest, fees or
reimbursement of LC Disbursements) prior to 2:00 p.m., New York City time, on the date
when due or the date fixed for any prepayment hereunder, in immediately available funds,
without setoff, recoupment or counterclaim. Any amounts received after such time on any
date may, in the discretion of the Lender, be deemed to have been received on the next
succeeding Business Day for purposes of calculating interest thereon. All such payments
shall be made to the Lender to an account designated by the Lender in writing. Unless
otherwise provided for herein, if any payment hereunder shall be due on a day that is not a
Business Day, the date for payment shall be extended to the next succeeding Business Day,
and, in the case of any payment accruing interest, interest thereon shall be payable for the
period of such extension. All payments hereunder shall be made in dollars.

(b)  All payments and any proceeds of Collateral received by the Lender (i) not
constituting either (A) a specific payment of principal, interest, fees or other sum payable
under the Loan Documents (which shall be applied as specified by the Company), or (B) a
mandatory prepayment (which shall be applied in accordance with Section 2.07) or (ii)
after an Event of Default has occurred and is continuing and the Lender so elects, such
funds shall be applied ratably first, to pay any fees, indemnities, or expense reimbursements
then due to the Lender from the Borrower, second, to pay interest then due and payable on
the Loans ratably, third, to prepay principal on the Loans (first to any outstanding LC
Disbursements, then to any Roll-Up Loans and finally to any New Money Loans), fourth,
to the payment of any other Secured Obligation due to the Lender from the Borrower or
any other Loan Party. The Lender shall have the continuing and exclusive right to apply
and reverse and reapply any and all such proceeds and payments to any portion of the
Secured Obligations.

(c) At the election of the Lender, all payments of principal, interest, LC
Disbursements, fees, premiums, reimbursable expenses (including, without limitation, all
reimbursement for fees, costs and expenses pursuant to Section 8.03), and other sums
payable under the Loan Documents, may be paid from the proceeds of Borrowings made
hereunder, whether made following a request by the Company pursuant to Section 2.03 or
a deemed request as provided in this Section. The Company hereby irrevocably authorizes
the Lender to make a Borrowing for the purpose of paying each payment of principal,
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interest and fees as it becomes due hereunder or any other amount due under the Loan
Documents and agrees that all such amounts charged shall constitute Loans, and that all
such Borrowings shall be deemed to have been requested pursuant to Section 2.03.

(d)  If the Borrower is required to withhold or deduct Taxes, including backup
withholding taxes, from any payment, then (i) the Borrower shall pay the full amount that
it determines is to be withheld or deducted to the relevant Governmental Authority in
accordance with applicable law, and (ii) the sum payable by the Borrower shall be
increased as necessary so that the recipient receives an amount equal to the sum it would
have received had no such withholding or deduction been made.

ARTICLE III

Representations and Warranties

Each Loan Party represents and warrants to the Lender that (and where applicable, agrees):

SECTION 3.01 Organization; Powers. Subject to any restrictions arising on account

of any Loan Party’s status as a “debtor” under the Bankruptcy Code and entry of the DIP Orders,
each Loan Party is duly organized or formed, validly existing and in good standing under the laws
of the jurisdiction of its organization, has all requisite power and authority to carry on its business
as now conducted and, except where the failure to do so, individually or in the aggregate, could
not reasonably be expected to result in a Material Adverse Effect, is qualified to do business in,
and is in good standing in, every jurisdiction where such qualification is required.

SECTION 3.02 Authorization; Enforceability. Subject to any restrictions arising on

account of any Loan Party’s status as a “debtor” under the Bankruptcy Code and entry of the DIP
Orders, the Transactions are within each Loan Party’s corporate or other organizational powers
and have been duly authorized by all necessary corporate or other organizational actions and, if
required, actions by equity holders. Each Loan Document to which each Loan Party is a party has
been duly executed and delivered by such Loan Party and constitutes a legal, valid and binding
obligation of such Loan Party, enforceable in accordance with its terms, subject to applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting creditors’ rights
generally and subject to general principles of equity, regardless of whether considered in a
proceeding in equity or at law.

SECTION 3.03 Governmental Approvals; No Conflicts. Subject to the entry of the

DIP Order, the Transactions (a) do not require any consent or approval of, registration or filing
with, or any other action by, any Governmental Authority, except such as have been obtained or
made and are in full force and effect and except for filings necessary to perfect Liens created and
security interests granted, in each case, in favor of the Lender pursuant to the Loan Documents,
(b) will not violate any Requirement of Law applicable to any Loan Party or any Subsidiary, (c)
will not violate or result in a default under any indenture, agreement or other instrument binding
upon any Loan Party or any Subsidiary or the assets of any Loan Party or any Subsidiary, or give
rise to a right thereunder to require any payment to be made by any Loan Party or any Subsidiary,
and (d) will not result in the creation or imposition of, or other requirement to create, any Lien on
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any asset of any Loan Party or any Subsidiary, except Liens created and security interest granted,
in each case, in favor of the Lender pursuant to the Loan Documents.

SECTION 3.04 No Material Adverse Change. Except as a result of or in connection
with the filing of the Bankruptcy Cases, no event, change or condition has occurred that has had,
or could reasonably be expected to have, a Material Adverse Effect, since December 31, 2020.

SECTION 3.05 Properties.

(a)  Except as a result of the filing of the Bankruptcy Cases, each lease and
sublease of any Loan Party is valid and enforceable in accordance with its terms and is in
full force and effect, and no default by any party to any such lease or sublease exists, except
which could not reasonably be expected, individually or in the aggregate, to result in a
Material Adverse Effect. Except as a result of the filing of the Bankruptcy Cases, each of
the Loan Parties and each Subsidiary has good and indefeasible title to, or valid leasehold
interests in, all of its real and personal property, free of all Liens other than those permitted
by Section 6.02.

(b)  Each Loan Party and each Subsidiary owns, or is licensed to use, all
trademarks, tradenames, copyrights, patents and other intellectual property necessary to its
business as currently conducted, and the use thereof by each Loan Party and each
Subsidiary does not infringe in any material respect upon the rights of any other Person.

SECTION 3.06 Litigation and Environmental Matters.

(a)  Other than the Bankruptcy Cases, there are no actions, suits or proceedings
by or before any arbitrator or Governmental Authority pending against or, to the knowledge
of any Loan Party, threatened against or affecting any Loan Party or any Subsidiary, or any
of their respective properties (i) as to which there is a reasonable possibility of an adverse
determination and that, if adversely determined, could reasonably be expected, individually
or in the aggregate, to result in a Material Adverse Effect or (ii) that involve any Loan
Document or the Transactions.

(b) (i) No Loan Party or any Subsidiary has received notice of any claim with
respect to any material Environmental Liability or knows of any basis for any material
Environmental Liability and (ii) and except with respect to any other matters that,
individually or in the aggregate, could not reasonably be expected to result in a Material
Adverse Effect, no Loan Party or any Subsidiary (A) has failed to comply with any
Environmental Law or to obtain, maintain or comply with any permit, license or other
approval required under any Environmental Law (B) has become subject to any
Environmental Liability, (C) has received notice of any claim with respect to any
Environmental Liability or (D) knows of any basis for any Environmental Liability.

SECTION 3.07 Compliance with Laws and Agreements; No Default. Except where
the failure to do so, individually or in the aggregate, could not reasonably be expected to result in
a Material Adverse Effect, each Loan Party and each Subsidiary is in compliance with (i) each
Requirement of Law applicable to it or its property and (ii) any requirements arising after the
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Petition Date out of all indentures, agreements and other instruments binding upon it or its
property. No Default has occurred and is continuing.

SECTION 3.08 Investment Company Status. No Loan Party or any Subsidiary is an

“investment company” as defined in, or subject to regulation under, the Investment Company Act
of 1940.

SECTION 3.09 Taxes. Each Loan Party and each Subsidiary has timely filed or

caused to be filed all income and other material Tax returns and reports required to have been filed
and has paid or caused to be paid all income and other material Taxes required to have been paid
by it, except such Taxes that are being contested in good faith by appropriate proceedings and for
which such Loan Party or such Subsidiary, as applicable, has set aside on its books adequate
reserves or the nonpayment of which is excused, permitted, or required by the Bankruptcy Code.
No material tax liens have been filed and no material claims are being asserted with respect to any
such taxes.

SECTION 3.10 ERISA. Except as a result of the filing of the Bankruptcy Cases, no

ERISA Event has occurred or is reasonably expected to occur that, when taken together with all
other such ERISA Events for which liability is reasonably expected to occur, could reasonably be
expected to result in a Material Adverse Effect. The present value of all accumulated benefit
obligations under each Plan (based on the assumptions used for purposes of Statement of Financial
Accounting Standards No. 87) did not, as of the date of the most recent financial statements
reflecting such amounts, exceed the fair market value of the assets of such Plan, and the present
value of all accumulated benefit obligations of all underfunded Plans (based on the assumptions
used for purposes of Statement of Financial Accounting Standards No. 87 or subsequent
recodification thereof, as applicable) did not, as of the date of the most recent financial statements
reflecting such amounts, exceed by more than $5,000,000 the fair market value of the assets of all
such underfunded Plans.

SECTION 3.11 Disclosure. The Loan Parties have disclosed to the Lender all

agreements, instruments and corporate or other restrictions to which any Loan Party or any
Subsidiary is subject, and all other matters known to it, that, individually or in the aggregate, could
reasonably be expected to result in a Material Adverse Effect. None of the reports, financial
statements, certificates or other information furnished by or on behalf of any Loan Party or any
Subsidiary to the Lender in connection with the negotiation of this Agreement or any other Loan
Document (as modified or supplemented by other information so furnished) contains any material
misstatement of fact or omits to state any material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading; provided that, with
respect to projected financial information, the Loan Parties represent only that such information
was prepared in good faith based upon assumptions believed to be reasonable at the time delivered
and, if such projected financial information was delivered prior to the Effective Date, as of the
Effective Date.

SECTION 3.12 Material Agreements. No Loan Party or any Subsidiary is in default

in the performance, observance or fulfillment of any of the obligations, covenants or conditions
contained in (i) any material agreement to which it is a party or (ii) any agreement or instrument
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evidencing or governing Indebtedness, except, in each case, for which exercise of remedies would
not be stayed by section 362 of the Bankruptcy Code.

SECTION 3.13 [Reserved].

SECTION 3.14 Insurance. As of the Effective Date, all premiums in respect of such
insurance have been paid. The Loan Parties believe that the insurance maintained by or on behalf
of the Loan Parties and their Subsidiaries is adequate and is customary for companies engaged in
the same or similar businesses operating in the same or similar locations.

SECTION 3.15 Security Interest in Collateral. The DIP Orders, the provisions of this
Agreement and the other Loan Documents create legal and valid Liens on all the Collateral in favor
of the Lender, for the benefit of the Secured Parties, and such Liens constitute perfected and
continuing Liens on the Collateral, securing the Secured Obligations, enforceable against the
applicable Loan Party and all third parties, and having priority with the priority set forth in the DIP
Orders.

SECTION 3.16 Employment Matters. The hours worked by and payments made to
employees of the Loan Parties and their Subsidiaries have not been in violation of the Fair Labor
Standards Act or any other applicable federal, state, local or foreign law dealing with such matters.
All payments due from any Loan Party or any Subsidiary, or for which any claim may be made
against any Loan Party or any Subsidiary, on account of wages and employee health and welfare
insurance and other benefits, have been paid or accrued as a liability on the books of such Loan
Party or such Subsidiary.

SECTION 3.17 Use of Proceeds. The proceeds of the Loans have been used and will
be used, whether directly or indirectly as set forth in Section 5.08.

SECTION 3.18 No Burdensome Restrictions. Other than pursuant to the DIP orders,
no Loan Party is subject to any Burdensome Restrictions.

SECTION 3.19 DIP Orders . The Final Order is in full force and effect and has not
been vacated, stayed, reversed, modified or amended without the prior written consent of the
Lender.

SECTION 3.20 Budget. The Loan Parties have not failed to disclose any material
assumptions with respect to the Initial Approved Budget in accordance with Section 3.11 and, as
of the Effective Date, affirm the Initial Approved Budget in all material respects was prepared in
good faith based upon assumptions believed to be reasonable at the time delivered and as of the
Effective Date.
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ARTICLE IV

Conditions

SECTION 4.01 Effectiveness of this Agreement. This Agreement shall not become
effective until the date on which each of the following conditions are satisfied (or waived in
accordance with Section 8.02):

(1) Credit Agreement and Loan Documents. The Lender (or its counsel)
shall have received (i) from each Loan Party party hereto a counterpart of this
Agreement signed on behalf of such party (which, subject to 8.06(b), may include
any Electronic Signatures transmitted by telecopy, emailed pdf or any other
electronic means that reproduces an image of an actual executed signature page)
and (i1) duly executed copies of the Loan Documents and such other certificates,
documents, instruments and agreements as the Lender shall reasonably request in
connection with the transactions contemplated by this Agreement and the other
Loan Documents, all in form and substance satisfactory to the Lender.

(i)  Closing Certificates; Certified Certificate of Incorporation; Good
Standing Certificates. The Lender shall have received (i) a certificate of each Loan
Party, dated the Effective Date and executed by its Secretary or Assistant Secretary,
which shall (A) certify the resolutions of its Board of Directors, members or other
body authorizing the execution, delivery and performance of the Loan Documents
to which it is a party, (B) identify by name and title and bear the signatures of the
officers of such Loan Party authorized to sign the Loan Documents to which it is a
party and, in the case of the Borrower, its Financial Officers, and (C) contain
appropriate attachments, including the charter, articles or certificate of organization
or incorporation of each Loan Party certified by the relevant authority of the
jurisdiction of organization of such Loan Party and a true and correct copy of its
bylaws or operating, management or partnership agreement, or other organizational
or governing documents, and (ii) a long form good standing certificate for each
Loan Party from its jurisdiction of organization.

(iii)  Fees. Subject to the applicable DIP Order, the Lender, the
Prepetition Lender and the Prior Prepetition Lender shall have received all fees
required to be paid, and all reasonable and documented out-of-pocket expenses
required to be reimbursed for which invoices have been presented (including the
reasonable and documented out-of-pocket fees and expenses of legal counsel), on
or before the Effective Date. All such amounts may be paid with proceeds of Loans
made on the Effective Date and will be reflected in the funding instructions given
by the Company to the Lender on or before the Effective Date.

(iv)  Bankruptcy Cases.

(A)  the Loan Parties shall not have executed, entered into or
otherwise committed to any plan or restructuring support agreement or any
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other agreement or understanding concerning the terms of a Chapter 11 plan
or other exit strategy without the consent of the Lender; and

(B)  the Final Order shall have been entered in a form acceptable
to the Lender in its sole and exclusive discretion and shall be in full force
and effect, shall not have been vacated or reversed, and shall not be subject
to any stay.

SECTION 4.02 Each Credit Extension. The obligation of the Lender to make a Loan
on the occasion of any Borrowing, and to issue, amend, or extend any Letter of Credit (each such
event, a “Credit Extension”), is subject to the satisfaction of the following conditions and shall be
in the Lender’s sole and absolute discretion:

(1) Borrowing Request. other than with respect to an amendment or
extension of a Letter of Credit, the Lender shall have received a Notice of
Borrowing in accordance with Section 2.03, which shall include the proposed use
of such proceeds within the next two weeks in accordance with an Approved
Budget that has been approved within one week prior of such Credit Extension and
a certification from the Borrower as to the satisfaction of the conditions set forth in
clauses (v) and (vi) of this Section.

(i)  Frequency. With respect to any Borrowing of New Money Loans,
no Credit Extension of New Money Loans shall have occurred less than two (2)
weeks prior to the date of the requested Credit Extension.

(iii)  Final and Interim Order. The Borrower shall be in compliance with
the terms of the Final Order or Interim Order, as applicable, and the Final Order
shall be in full force and effect and shall not have been vacated, stayed, reversed,
or modified or amended without the written consent of the Lender in its sole and
exclusive discretion.

(iv)  Bankruptcy Cases. As of the date of such Credit Extension, all
“second day orders” approving on a final basis any first day orders intended to be
entered on or prior to the date of entry of the Final Order shall have been entered
by the Bankruptcy Court, shall be acceptable to the Lender, in its sole and exclusive
discretion, shall be in full force and effect, shall not have been vacated or reversed,
shall not be subject to a stay and shall not have been modified or amended other
than as acceptable to the Lender in its sole and exclusive discretion.

(v)  Representations and Warranties. The representations and warranties
of the Loan Parties set forth in the Loan Documents are true and correct in all
material respects with the same effect as though made on and as of the date of such
Borrowing or the date of amendment, or extension of such Letter of Credit, as
applicable (it being understood and agreed that any representation or warranty
which by its terms is made as of a specified date shall be required to be true and
correct in all material respects only as of such specified date, and that any
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representation or warranty which is subject to any materiality qualifier shall be
required to be true and correct in all respects).

(vi)  No Default. At the time of and immediately after giving effect to
such Borrowing or the amendment, or extension of such Letter of Credit, as
applicable, no Default shall have occurred and be continuing.

ARTICLE V

Affirmative Covenants

Until all of the Secured Obligations shall have been Paid in Full, each Loan Party covenants
and agrees, jointly and severally with all of the other Loan Parties, with the Lender that:

SECTION 5.01 Financial Statements and Other Information. The Loan Parties will
furnish to the Lender:

(a)  within 90 days after the end of each fiscal year of the Borrower, its audited
(to the extent available) consolidating (as applicable) and consolidated balance sheet and
related statements of operations, stockholders’ equity and cash flows as of the end of and
for such year, setting forth in each case in comparative form the figures for the previous
fiscal year, all reported on by independent public accountants acceptable to the Lender
(without a “going concern” or like qualification, commentary or exception, and without
any qualification or exception as to the scope of such audit) to the effect that such
consolidated financial statements present fairly in all material respects the financial
condition and results of operations of the Borrower and its consolidated Subsidiaries on a
consolidated basis in accordance with GAAP consistently applied,

(b)  within 45 days after the end of each of the first three fiscal quarters of the
Borrower, its consolidating (as applicable) and consolidated balance sheet and related
statements of operations, stockholders’ equity and cash flows as of the end of and for such
fiscal quarter and the then elapsed portion of such fiscal year, setting forth in each case in
comparative form the figures for the corresponding period or periods of (or, in the case of
the balance sheet, as of the end of) the previous fiscal year, all certified by a Financial
Officer as presenting fairly in all material respects the financial condition and results of
operations of the Borrower and its consolidated Subsidiaries on a consolidated basis in
accordance with GAAP consistently applied, subject to normal year-end audit adjustments
and the absence of footnotes;

(c)  within 45 days after the end of each fiscal month of the Borrower (other
than the last fiscal month in a fiscal quarter or fiscal year), its consolidated balance sheet
and related statements of operations, stockholders’ equity and cash flows as of the end of
and for such fiscal month and the then elapsed portion of the fiscal year, setting forth in
each case in comparative form the figures for the corresponding period or periods of (or,
in the case of the balance sheet, as of the end of) the previous fiscal year, all certified by a
Financial Officer as presenting fairly in all material respects the financial condition and
results of operations of the Borrower and its consolidated Subsidiaries on a consolidated
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basis in accordance with GAAP consistently applied, subject to normal year-end audit
adjustments and the absence of footnotes;

(d)  concurrently with any delivery of financial statements under clause (a) or
(b) or (c) above, a certificate of a Financial Officer in substantially the form of Exhibit A
(1) certifying, in the case of the financial statements delivered under clause (b) or (c) above,
as presenting fairly in all material respects the financial condition and results of operations
of the Company and its consolidated Subsidiaries on a consolidated basis in accordance
with GAAP consistently applied, subject to normal year-end audit adjustments and the
absence of footnotes, (ii) certifying as to whether a Default has occurred and, if a Default
has occurred, specifying the details thereof and any action taken or proposed to be taken
with respect thereto, (iii) setting forth reasonably detailed amounts of accounts payable,
together with any internally prepared cash flow statements, detailed accounts payable aging
and other accounts payables reports used in determining such calculations and any
additional information, each in form satisfactory to the Lender in its sole discretion and
(iv) stating whether any change in GAAP or in the application thereof has occurred since
the date of the audited financial statements referred to in Section 3.04 and, if any such
change has occurred, specifying the effect of such change on the financial statements
accompanying such certificate;

(e)  concurrently with any delivery of financial statements under clause (a)
above, a certificate of the accounting firm that reported on such financial statements stating
whether they obtained knowledge during the course of their examination of such financial
statements of any Default (which certificate may be limited to the extent required by
accounting rules or guidelines);

(H) within thirty (30) days prior to the end of each fiscal year, projections of the
Company’s consolidated balance sheets, results of operations and cash flow for the next
fiscal year, month by month;

(g)  anupdated Budget no less than once every two (2) weeks (each, a “Proposed
Budget”) for Lender’s approval. Upon receipt of the Lender’s approval (in its sole and
exclusive discretion), such Proposed Budget shall become an Approved Budget and shall
replace the then-operative Approved Budget for all purposes herein or in the Final Order;
provided, that the Lender’s failure to respond to any submitted Proposed Budget within
three (3) Business Days following submission thereof shall be deemed to be an approval
of such Budget, whereupon such Proposed Budget shall constitute the Approved Budget.
The Loan Parties shall operate in accordance with the Approved Budget and all
disbursements shall be consistent with the provisions of the Approved Budget (subject to
the Permitted Variances);

(h)  beginning on the Initial Reporting Date (as defined in the Interim Order),
and on the Thursday of each calendar week thereafter (each such date, a “Variance
Reporting Date”), a variance report, in a form consistent with the form of the Approved
Budget, describing in reasonable detail, by line item, (i) the actual disbursements of the
Loan Parties and actual receipts during the applicable Variance Testing Period and (ii) any
variance (whether positive or negative, expressed as a percentage) between the actual
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receipts or disbursements, as applicable, during such Variance Testing Period against the
estimated receipts or disbursements, as applicable, for the applicable Variance Testing
Period, as set forth in the applicable Approved Budget (such report, the “Variance

Report”); and

(1) such other reports and information (financial or otherwise) as Lender may
request from time to time promptly following such request, all in form and sufficient detail
as the Lender shall request.

SECTION 5.02 Notices of Material Events. The Loan Parties will furnish to the
Lender prompt (but in any event within any time period that may be specified below) written notice
of the following:

(a)  the occurrence of any Default;

(b)  the occurrence of any ERISA Event that, alone or together with any other
ERISA Events that have occurred, could reasonably be expected to result in a Material
Adverse Effect;

(c)  within two (2) Business Days after the occurrence thereof, any Loan Party
entering into a Swap Agreement or an amendment to a Swap Agreement, together with
copies of all agreements evidencing such Swap Agreement or amendment; and

(d)  any other development that results in, or could reasonably be expected to
result in, a Material Adverse Effect.

Each notice delivered under this Section, (i) shall be in writing, (ii) shall contain a heading or a
reference line that reads “Notice under Section 5.02 of the Priming Senior Secured Super-Priority
Debtor-In-Possession Credit Agreement dated May 2, 2023” and (iii) shall be accompanied by a
statement of a Financial Officer or other executive officer of the Company setting forth the details
of the event or development requiring such notice and any action taken or proposed to be taken
with respect thereto.

SECTION 5.03 Existence; Conduct of Business. Except as contemplated by the
Final Order in connection with a Sale, each Loan Party will, and will cause each Subsidiary to, (a)
do or cause to be done all things necessary to preserve, renew and keep in full force and effect its
legal existence and the rights, qualifications, licenses, permits, franchises, governmental
authorizations, intellectual property rights, licenses and permits material to the conduct of its
business, and maintain all requisite authority to conduct its business in each jurisdiction in which
its business is conducted; provided that the foregoing shall not prohibit any merger, consolidation,
liquidation or dissolution permitted under Section 6.03 and (b) carry on and conduct its business
in substantially the same manner and in substantially the same fields of enterprise as it is presently
conducted.

SECTION 5.04 Payment of Obligations. Each Loan Party will, and will cause each
Subsidiary to, pay or discharge all Material Indebtedness and all other material liabilities and
obligations, including Taxes, before the same shall become delinquent or in default, except where
(a) the validity or amount thereof is being contested in good faith by appropriate proceedings, (b)
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such Loan Party or Subsidiary has set aside on its books adequate reserves with respect thereto in
accordance with GAAP, (c) the failure to make payment pending such contest could not reasonably
be expected to result in a Material Adverse Effect and (d) such payments are subject to the
Automatic Stay in the Bankruptcy Cases; provided, however, that each Loan Party will, and will
cause each Subsidiary to, remit withholding taxes and other payroll taxes to appropriate
Governmental Authorities as and when claimed to be due, notwithstanding the foregoing
exceptions.

SECTION 5.05 Maintenance of Properties. Each Loan Party will, and will cause
each Subsidiary to, keep and maintain all property material to the conduct of its business in good
working order and condition, ordinary wear and tear excepted.

SECTION 5.06 Books and Records; Inspection Rights. Each Loan Party will, and
will cause each Subsidiary to, (a) keep proper books of record and account in which full, true and
correct entries are made of all dealings and transactions in relation to its business and activities,
(b) permit any representatives designated by the Lender (including employees of the Lender or
any consultants, accountants, lawyers, agents and appraisers retained by the Lender), to, during
normal business hours (i) visit and inspect its properties, including examining and making extracts
from its books and records, environmental assessment reports and Phase I or Phase II studies, and
(i1) discuss its affairs, finances and condition with its officers and independent accountants (and
hereby authorizes the Lender to contact its independent accountants directly), and (c) provide
contact information for each bank where each Loan Party has a depository and/or securities
account and each such Loan Party hereby authorizes the Lender to contact such bank(s) in order
to request bank statements and/or balances, all at such reasonable times and as often as reasonably
requested. The Loan Parties acknowledge that the Lender, after exercising its rights of inspection,
may prepare certain reports pertaining to the Loan Parties’ assets for internal use by the Lender.

SECTION 5.07 Compliance with Laws and Material Contractual Obligations. Each
Loan Party will, and will cause each Subsidiary to, (i) comply with each Requirement of Law
applicable to it or its property (including, without limitation, Environmental Laws) and (ii) perform
in all material respects its obligations under material agreements to which it is a party, except, in
each case, where the failure to do so, individually or in the aggregate, could not reasonably be
expected to result in a Material Adverse Effect. Each Loan Party will maintain in effect and enforce
policies and procedures designed to ensure compliance by such Loan Party, its Subsidiaries and
their respective directors, officers, employees and agents with Anti-Corruption Laws and
applicable Sanctions.

SECTION 5.08 Use of Proceeds.

(a)  The proceeds of the New Money Loans hereunder shall be used solely (i)
for post-petition working capital and maintenance capital expenditures, (ii) for the payment
of current interest, expenses and fees with respect to the Loans and other Obligations
hereunder, (iii) for the payment of adequate protection payments to the Prepetition Lender
and/or the Prior Prepetition Lender, including interest and letter of credit and other fees
payable under the Prepetition Credit Agreement, (iv) for payment of allowed
administrative costs and expenses of the Bankruptcy Cases (including professional fees
and expenses), (vi) for payment of prepetition claims authorized by the Bankruptcy Court,
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(vii) for any other forecasted cash outlays included in the Approved Budget and (viii) as
otherwise agreed by the Lender and the Borrower, in each case, solely in accordance with
the Approved Budget (subject to the Permitted Variances) and the Final Order.

(b)  The Borrower will not request any Borrowing or Letter of Credit, and the
Loan Parties shall not use, and shall procure that its Subsidiaries and its or their respective
directors, officers, employees and agents shall not use, the proceeds of any Borrowing or
Letter of Credit(a) in furtherance of an offer, payment, promise to pay, or authorization of
the payment or giving of money, or anything else of value, to any Person in violation of
any Anti-Corruption Laws, (b) for the purpose of funding, financing or facilitating any
activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned
Country, except to the extent permitted for a Person required to comply with Sanctions, or
(c) in any manner that would result in the violation of any Sanctions applicable to any party
hereto.

SECTION 5.09 Accuracy of Information. The Loan Parties will ensure that any

information, including financial statements, Budgets, Proposed Budgets or other documents,
furnished to the Lender in connection with this Agreement or any other Loan Document or any
amendment or modification hereof or thereof or waiver hereunder or thereunder contains no
material misstatement of fact or omits to state any material fact necessary to make the statements
therein, in the light of the circumstances under which they were made, not misleading, and the
furnishing of such information shall be deemed to be a representation and warranty by the
Borrower on the date thereof as to the matters specified in this Section 5.09.

SECTION 5.10 Insurance. Each Loan Party will, and will cause each Subsidiary to,

maintain with financially sound and reputable carriers having a financial strength rating of at least
A- by AM. Best Company (a) insurance in such amounts (with no greater risk retention) and
against such risks (including, without limitation, loss or damage by fire and loss in transit; theft,
burglary, pilferage, larceny, embezzlement, and other criminal activities; business interruption;
and general liability) and such other hazards, as is customarily maintained by companies of
established repute engaged in the same or similar businesses operating in the same or similar
locations and (b) all insurance required pursuant to the Collateral Documents. The Company will
furnish to the Lender information in reasonable detail as to the insurance so maintained.

SECTION 5.11 Casualty and Condemnation. The Company (a) will furnish to the

Lender prompt written notice of any casualty or other insured damage to any material portion of
the Collateral or the commencement of any action or proceeding for the taking of any material
portion of the Collateral or interest therein under power of eminent domain or by condemnation or
similar proceeding and (b) will ensure that the Net Proceeds of any such event (whether in the
form of insurance proceeds, condemnation awards or otherwise) are collected and applied in
accordance with the applicable provisions of this Agreement and the Collateral Documents.

SECTION 5.12 Collateral. Subject to the Carve-Out and the Final Order, all

Obligations of the Loan Parties hereunder shall be:

(a)  entitled to superpriority claim status under section 364(c)(1) of the
Bankruptcy Code with priority over all administrative expense claims and unsecured
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claims existing as of the Petition Date or arising thereafter under the Bankruptcy Code,
including, without limitation, the prepetition claims and adequate protection claims of the
Prepetition Lender, subject only to the Carve-Out (the “DIP Superpriority Claims”). The
DIP Superpriority Claims may be repaid from any cash of the Debtors, including without
limitation, Cash Collateral (within the meaning of the DIP Order) and, following entry of
the Final Order, the proceeds of Avoidance Actions and Avoidance Action Proceeds;

(b)  secured, pursuant to section 364(c)(2) of the Bankruptcy Code, by valid,
enforceable, first priority, fully perfected security interests in and liens on all of the
Debtors’ rights in property of the Debtors’ estates as of the Petition Date that, as of the
Petition Date, were unencumbered (and do not become perfected subsequent to the Petition
Date as permitted by section 546(b) of the Bankruptcy Code) (including, following entry
of the Final Order, Avoidance Action Proceeds) (such liens, subject only to the Carve-Out);

(c)  secured, pursuant to section 364(c)(3) of the Bankruptcy Code, by valid,
enforceable, fully perfected security interests in and liens on all of the Debtors’ rights in
property of the Debtors’ estates as of the Petition Date that, as of the Petition Date, were
subject to valid, perfected and non-avoidable liens and unavoidable liens in existence
immediately prior to the Petition Date, if any, that are perfected subsequent to the Petition
Date as permitted by section 546(b) of the Bankruptcy Code (the “Permitted Prior Liens”),
which security interests and liens shall be junior and subordinate only to such Permitted
Prior Liens and the Carve-Out; and

(d)  secured, pursuant to section 364(d)(1) of the Bankruptcy Code, by valid,
enforceable, priming first priority, fully perfected security interests in and liens upon all of
the Debtors’ rights in property of the Debtors’ estates as of the Petition Date, and all of the
Debtors’ rights in property acquired post-petition (and proceeds thereof), whether now
existing or hereafter acquired or arising, that secure the Prepetition Obligations, which liens
shall be subject to the Carve-Out.

The Collateral shall also include any and all rents, issues, products, offspring, proceeds and profits
generated by any item of Collateral and, following entry of the Final Order, liens on proceeds of
any Avoidance Actions.

The Liens shall not be subject or subordinate to (i) any lien or security interest that is avoided and
preserved for the benefit of any Debtor and their estates 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 federal, state, municipal or other governmental unit, commission,
board or court for any liability of any Debtor, or (iii) any intercompany or affiliate liens of any
Debtor.

The Collateral will be free and clear of other liens, claims and encumbrances, except valid,
perfected, enforceable and unavoidable liens, rights of recoupment enforceable in bankruptcy, and
rights of setoff permissible under section 553 of the Bankruptcy Code, in each case except as
otherwise agreed by the applicable creditor or lienholder, as applicable, in existence as of the
Petition Date and permitted pursuant to the Loan Documents (as defined in the Prepetition Credit
Agreement), if any, and any other Permitted Prior Liens.
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The Borrower acknowledges that the Liens automatically attached to the Collateral and became
valid and perfected immediately upon entry of the Interim Order without the requirement of any
further action by the Lender; provided that if the Lender determines to file any financing
statements, notice of liens or similar instruments, the Debtors will cooperate and assist in any such
filings.

SECTION 5.13 Post-Closing Obligations. The Company or applicable Borrower, or
Loan Parties, as the case may be, shall execute and deliver the documents, and complete the tasks,
in each case, as set forth on Schedule 5.13 within the applicable time limits specified on such
schedule or, in each case, such later date as may be agreed by the Lender in its sole discretion.

SECTION 5.14 Bankruptcy Matters. The Debtors will deliver to the Lender
(1) copies of any pleadings or motions to be filed by or on behalf of any Debtor in the Bankruptcy
Cases at least three (3) days prior to such filing (or, if not practicable, as soon as reasonably
practicable) and (ii) all notices required to be given to all parties specified in the Final Order.

SECTION 5.15 Chapter 11 Milestones. The Loan Parties will comply with and meet
all of the Chapter 11 Milestones as the same may be extended, waived or otherwise modified with
the prior written consent of Lender in its sole discretion (which may be by email) without further
order by the Bankruptcy Court.

ARTICLE VI

Negative Covenants

Until all of the Secured Obligations shall have been Paid in Full, each Loan Party covenants
and agrees, jointly and severally with all of the other Loan Parties, with the Lender that:

SECTION 6.01 Indebtedness. No Loan Party will, nor will it permit any Subsidiary
to, create, incur, assume or suffer to exist any Indebtedness, except:

(a)  the Secured Obligations;

(b)  Indebtedness of the Borrower to any other Loan Party and of any Loan Party
to the Borrower;

(c)  Guarantees by any of Indebtedness of any Loan Party and by any Loan Party
of Indebtedness of the Borrower or any other Loan Party;

(d)  [reserved];
(e) [reserved];

(f) Indebtedness owed to any Person providing workers’ compensation, health,
disability or other employee benefits or property, casualty or liability insurance, pursuant
to reimbursement or indemnification obligations to such Person, in each case incurred in
the ordinary course of business;
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(g)  Indebtedness of any Loan Party in respect of performance bonds, bid bonds,
appeal bonds, surety bonds and similar obligations, in each case provided in the ordinary
course of business;

(h)  [reserved];
(1) [reserved];
() [reserved];

(k) Indebtedness in respect of Banking Services Obligations incurred in the
ordinary course of business;

D [reserved];

(m) Indebtedness incurred by the Borrower or Subsidiary that may constitute or
arise from unpaid insurance premiums owing to insurance companies and insurance
brokers incurred in connection with the financing of insurance premiums consistent with
past practice; and

(n)  any other Indebtedness approved by the Lender in its sole discretion.

SECTION 6.02 Liens. No Loan Party will, nor will it permit any Subsidiary to,
create, incur, assume or permit to exist any Lien on any property or asset now owned or hereafter
acquired by it, or assign or sell any income or revenues (including Accounts) or rights in respect
of any thereof, except:

(a)  Liens created pursuant to any Loan Document;
(b)  Permitted Encumbrances;

(c)  any Lien on any property or asset of the Borrower or any Subsidiary existing
on the date hereof set forth on Schedule 6.02; provided that (i) such Lien shall not apply to
any other property or asset of the Borrower or any Subsidiary and (ii) such Lien shall secure
only those obligations which it secures on the date hereof and extensions, renewals and
replacements thereof that do not increase the outstanding principal amount thereof;

(d)  Permitted Prior Liens set forth on Schedule 6.02;
(e) [reserved];

(H Liens of a collecting bank arising in the ordinary course of business under
Section 4-210 of the UCC in effect in the relevant jurisdiction covering only the items
being collected upon;

(g) [reserved];

(h)  Liens granted by a Subsidiary that is not a Loan Party in favor of the
Borrower or another Loan Party in respect of Indebtedness owed by such Subsidiary;
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(1) [reserved];
() Liens to secure Banking Services Obligations and Swap Obligations;

(k)  Liens to secure Indebtedness permitted under Section 6.01(n) that are
approved by the Lender in its sole discretion; and

) any other Liens approved by the Lender in its sole discretion.

SECTION 6.03 Fundamental Changes.

(@)  No Loan Party will, nor will it permit any Subsidiary to, merge into or
consolidate with any other Person, or permit any other Person to merge into or consolidate
with it, or otherwise Dispose of all or substantially all of its assets, or all or substantially
all of the stock of any of its Subsidiaries (in each case, whether now owned or hereafter
acquired), or liquidate, divide or dissolve, in each case, other than as contemplated by the
Chapter 11 Milestones in connection with the Sale or as otherwise approved by the Lender
in its sole discretion.

(b)  No Loan Party will, nor will it permit any Subsidiary to, consummate a
Division as the Dividing Person.

(c)  No Loan Party will, nor will it permit any Subsidiary to, engage to any
material extent in any business other than businesses of the type conducted by the Company
and its Subsidiaries on the date hereof.

SECTION 6.04 Investments, Loans, Advances, Guarantees and Acquisitions. No
Loan Party will, nor will it permit any Subsidiary to, form any subsidiary after the Effective Date,
or purchase, hold or acquire (including pursuant to any merger with any Person that was not a
Loan Party and a wholly owned Subsidiary prior to such merger) any Equity Interests, evidences
of indebtedness or other securities (including any option, warrant or other right to acquire any of
the foregoing) of, make or permit to exist any loans or advances to, Guarantee any obligations of,
or make or permit to exist any investment or any other interest in, any other Person, or purchase
or otherwise acquire (in one transaction or a series of transactions) any assets of any other Person
constituting a business unit (whether through purchase of assets, merger or otherwise), except:

(a)  Permitted Investments, subject to control agreements in favor of the Lender
or otherwise subject to a perfected security interest in favor of the Lender;

(b)  investments in existence on the date hereof;

(c)  investments by the Borrower and the Subsidiaries in Equity Interests in their
respective Subsidiaries that are Loan Parties;

(d)  loans or advances made by any Loan Party to any other Loan Party;

(e)  Guarantees constituting Indebtedness permitted by Section 6.01;
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(H loans or advances made by a Loan Party to its employees on an arms-length
basis in the ordinary course of business consistent with past practices for travel and
entertainment expenses, relocation costs and similar purposes;

(g)  notes payable, or stock or other securities issued by Account Debtors to a
Loan Party pursuant to negotiated agreements with respect to settlement of such Account
Debtor’s Accounts in the ordinary course of business, consistent with past practices;

(h)  investments in the form of Swap Agreements permitted by Section 6.07;
(1) [reserved];

) investments received in connection with the Disposition of assets permitted
by Section 6.05;

(k)  investments constituting deposits described in clauses (c) and (d) of the
definition of the term “Permitted Encumbrances”;

(D [reserved];
(m)  investments in accordance with the Approved Budget; and
(n)  any other investments approved by the Lender in its sole discretion.

SECTION 6.05 Asset Sales. No Loan Party will, nor will it permit any Subsidiary
to, Dispose of any asset, including any Equity Interest owned by it, nor will the Borrower permit
any Subsidiary to issue any additional Equity Interest in such Subsidiary (other than to the
Borrower or another Loan Party in compliance with Section 6.04), except:

(a)  Dispositions of (i) Inventory in the ordinary course of business and (ii) used,
obsolete, worn out or surplus Equipment or property in the ordinary course of business;

(b)  Dispositions of assets to any other Loan Party;

(c)  Dispositions of Accounts (excluding sales or dispositions in a factoring
arrangement) in connection with the compromise, settlement or collection thereof;

(d)  Dispositions of Permitted Investments and other investments permitted by
clause (k) of Section 6.04;

(e)  [reserved];

(f) Dispositions resulting from any casualty or other insured damage to, or any
taking under power of eminent domain or by condemnation or similar proceeding of, any
property or asset of any Loan Party;

(g2) [reserved];

(h)  Any other Dispositions approved by the Lender in its sole discretion;
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(1) the Sale or other Dispositions contemplated by the Chapter 11 Milestones;
and

() [reserved]; and

(k)  Dispositions in accordance with the Approved Budget

provided that all leases and Dispositions permitted under this Section 6.05 (other than those
permitted by paragraphs (b), (f), (h) and (i) above) shall be made for fair value and for at least 75%
cash consideration.

SECTION 6.06 Sale and Leaseback Transactions. No Loan Party will, nor will it

permit any Subsidiary to, enter into any arrangement, directly or indirectly, whereby it shall sell
or transfer any property, real or personal, used or useful in its business, whether now owned or
hereafter acquired, and thereafter rent or lease such property or other property that it intends to use
for substantially the same purpose or purposes as the property sold or transferred (a “Sale and
Leaseback Transaction”).

SECTION 6.07 Swap Agreements. No Loan Party will, nor will it permit any

Subsidiary to, enter into any Swap Agreement, except any existing Swap Agreement or as
approved by the Lender in its sole discretion.

SECTION 6.08 Certain Payments of Indebtedness. No Loan Party will, nor will it

permit any Subsidiary to, make or agree to pay or make, directly or indirectly, any payment or
other distribution (whether in cash, securities or other property) of or in respect of principal of or
interest on any Indebtedness, or any payment or other distribution (whether in cash, securities or
other property), including any sinking fund or similar deposit, on account of the purchase,
redemption, retirement, acquisition, cancellation or termination of any Indebtedness, except as
provided for in the Approved Budget or pursuant to orders entered into by the Bankruptcy Court
upon pleadings that are in form and substance reasonably satisfactory to the Lender.

SECTION 6.09 Restrictive Agreements. No Loan Party will, nor will it permit any

Subsidiary to, directly or indirectly enter into, incur or permit to exist any agreement or other
arrangement that prohibits, restricts or imposes any condition upon (a) the ability of such Loan
Party or any Subsidiary to create, incur or permit to exist any Lien upon any of its property or
assets, or (b) the ability of any Subsidiary to pay dividends or other distributions with respect to
any Equity Interests or to make or repay loans or advances to the Borrower or any other Subsidiary
or to Guarantee Indebtedness of the Borrower or any other Subsidiary; provided that the foregoing
shall not apply to restrictions and conditions imposed by any Requirement of Law or by any Loan
Document and clause (a) of the foregoing shall not apply to customary provisions in leases
restricting the assignment thereof.

SECTION 6.10 Amendment of Material Documents. No Loan Party will, nor will it

permit any Subsidiary to, amend, modify or waive any of its rights under (a) any agreement relating
to any Subordinated Indebtedness, or (b) its charter, articles or certificate of organization or
incorporation and bylaws or operating, management or partnership agreement, or other
organizational or governing documents to the extent any such amendment, modification or waiver
would be adverse to the Lender.
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SECTION 6.11 Super-Priority Claims. No Loan Party will create or permit to exist
any “claim” that shall be granted in any of the Bankruptcy Cases that is pari passu with or senior
to the Obligations, other than as provided herein.

SECTION 6.12 Bankruptcy Orders. No Loan Party will (a) obtain or seek to obtain
any stay from the Bankruptcy Court on the exercise of the Lender’s remedies hereunder or under
any other Loan Document, except as specifically provided in the DIP Orders, or (b) seek to change
or otherwise modify any DIP Order or other order in the Bankruptcy Court with respect to the DIP
Facility without the prior written approval of the Lender.

SECTION 6.13 New Accounts. No Loan Party will open or otherwise establish, or
deposit, credit or otherwise transfer any cash, cash receipts, securities, financial assets or any other
property into a deposit account or securities account other than any deposit account or securities
account established with the prior consent of the Lender and in which the Lender has been granted
a first-priority perfected lien pursuant to the applicable DIP Order. For the avoidance of doubt,
Lender consents to any deposit accounts or securities accounts set forth in the schedules to the
Security Agreement.

SECTION 6.14 Prepetition Claims. No Loan Party make any payments of any kind
on account of any prepetition Indebtedness (except as expressly provided for in the Approved
Budget or pursuant to orders entered by the Bankruptcy Court upon pleadings in form and
substance reasonably satisfactory to the Lender) or (ii) assert any right of subrogation or
contribution against any Loan Party until all borrowings under the DIP Facility are paid in full and
the commitments thereunder are terminated.

SECTION 6.15 Variance Covenant.  As of any Variance Testing Date, the Loan
Parties shall not allow, for the applicable Variance Testing Period:

(a) (i) for any Variance Testing Date on or prior to March 5, 2023, cash receipts
on a combined basis to be less than 80% of the estimated “Net Cash Receipts” in the
Approved Budget, and (ii) for any Variance Testing Date thereafter, cash receipts on a
combined basis to be less than 85% of the estimated “Net Cash Receipts” in the Approved
Budget;

(b)  cash disbursements for either the “Purchasing Cards” or “Other G&A” line
items to be greater than 115% of the applicable estimated disbursement for such line items
in the Approved Budget; and

(c)  all other cash disbursements (on a combined basis but excluding (i) the line
item for “Total Professional Fees” and (ii) the line items subject to line item variance
testing in clause (b) above) to be greater than 110% of the estimated aggregate
disbursement for all such items in the Approved Budget,

(the Budget variances permitted by clauses (a) through (c) above, collectively, the
“Permitted Variances”);

provided, that the Loan Parties may carry forward favorable variances on a line-item basis from
the immediately preceding Variance Testing Period when calculating the Permitted Variances for
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(a) and (c) above, and from the immediately preceding two Variance Testing Periods when
calculating the Permitted Variances for (b) above. Notwithstanding anything to the contrary set
forth in this Agreement, the Loan Parties shall be deemed to be in compliance with the Approved
Budget for all purposes under this Agreement or the Final Order unless, as of any Variance Testing
Date, the Loan Parties’ actual cash receipts or disbursements vary from the Approved Budget by
more than the applicable Permitted Variance as measured on any Variance Testing Date.

ARTICLE VII

Events of Default

If any of the following events (“Events of Default”) shall occur:

(a)  the Borrower shall fail to pay any principal of any Loan or any
reimbursement obligation in respect of any LC Disbursement when and as the same shall
become due and payable, whether at the due date thereof or at a date fixed for prepayment
thereof or otherwise;

(b)  the Borrower shall fail to pay any interest on any Loan or any fee or any
other amount (other than an amount referred to in clause (a) of this Article) payable under
this Agreement or any other Loan Document, when and as the same shall become due and
payable, and such failure shall continue unremedied for a period of three (3) Business Days;

(c)  any representation or warranty made or deemed made by or on behalf of
any Loan Party or any Subsidiary in or in connection with this Agreement or any other
Loan Document or any amendment or modification hereof or thereof or waiver hereunder
or thereunder, or in any report, Budget, certificate, financial statement or other document
furnished pursuant to or in connection with this Agreement, the DIP Orders or any other
Loan Document or any amendment or modification hereof or thereof or waiver hereunder
or thereunder, shall prove to have been materially incorrect when made or deemed made;

(d)  any Loan Party shall fail to observe or perform any covenant, condition or
agreement contained in Sections 5.01(g), 5.01(h), 5.02(a), 5.03 or 5.08, Article VI or in the
Final Order.

(e)  any Loan Party shall fail to observe or perform any covenant, condition or
agreement contained in this Agreement (other than those specified in clause (a), (b) or (d)),
and such failure shall continue unremedied for a period of (i) 5 days after the earlier of any
Loan Party’s knowledge of such breach or notice thereof from the Lender;

) [reserved];

(g)  any event or condition occurs that results in any Material Indebtedness
becoming due prior to its scheduled maturity or that enables or permits (with or without
the giving of notice, the lapse of time or both) the holder or holders of any Material
Indebtedness or any trustee or agent on its or their behalf to cause any Material
Indebtedness to become due, or to require the prepayment, repurchase, redemption or
defeasance thereof, prior to its scheduled maturity, in each case, which is not stayed by the
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filing of the voluntary petition to commence the Bankruptcy Cases or is otherwise
permitted to be paid under this Agreement and by the Final Order;

(h)  [reserved];
(1) [reserved];

() one or more judgments for the payment of money in an aggregate amount
in excess of $15,000,000 shall be rendered against any Loan Party, any Subsidiary or any
combination thereof and the same shall remain undischarged for a period of thirty (30)
consecutive days during which execution shall not be effectively stayed, or any action shall
be legally taken by a judgment creditor to attach or levy upon any assets of any Loan Party
or any Subsidiary to enforce any such judgment or any Loan Party or any Subsidiary shall
fail within thirty (30) days to discharge one or more non-monetary judgments or orders
which, individually or in the aggregate, could reasonably be expected to have a Material
Adverse Effect, which judgments or orders, in any such case, are not stayed on appeal or
otherwise being appropriately contested in good faith by proper proceedings diligently
pursued,;

(k) an ERISA Event shall have occurred that, in the opinion of the Lender, when
taken together with all other ERISA Events that have occurred, could reasonably be
expected to result in a Material Adverse Effect;

D a Change in Control shall occur;

(m)  the occurrence of any “default”, as defined in any Loan Document (other
than this Agreement), or the breach of any of the terms or provisions of any Loan Document
(other than this Agreement), which default or breach continues beyond any period of grace
therein provided;

(n)  the Loan Guaranty shall fail to remain in full force or effect or any action
shall be taken to discontinue or to assert the invalidity or unenforceability of the Loan
Guaranty, or any individual Guarantor dies or a guardian or conservator is appointed for
any individual Guarantor or all or any portion of their property, or any Guarantor shall fail
to comply with any of the terms or provisions of the Loan Guaranty to which it is a party,
or any Guarantor shall deny that it has any further liability under the Loan Guaranty to
which it is a party, or shall give notice to such effect, including, but not limited to notice
of termination delivered pursuant to Section 9.08;

(0)  except as permitted by the terms of any Collateral Document, (i) any
Collateral Document shall for any reason fail to create a valid security interest in any
Collateral purported to be covered thereby, or (ii) any Lien securing any Secured
Obligation shall cease to be a perfected, first priority Lien;

(p)  any Collateral Document shall fail to remain in full force or effect or any
action shall be taken to discontinue or to assert the invalidity or unenforceability of any
Collateral Document; or
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(@)  any material provision of any Loan Document for any reason ceases to be
valid, binding and enforceable in accordance with its terms (or any Loan Party shall
challenge the enforceability of any Loan Document or shall assert in writing, or engage in
any action or inaction that evidences its assertion, that any provision of any of the Loan
Documents has ceased to be or otherwise is not valid, binding and enforceable in
accordance with its terms);

(r) the Final Order (i) at any time ceases to be in full force and effect or (ii)
shall be vacated, reversed, stayed, modified or amended without the prior written consent
of the Lender;

(s)  any Loan Party shall fail to observe or comply in any material respect with
the terms of the Final Order;

(t) other than payments authorized by the Bankruptcy Court and which are set
forth in the Approved Budget to the extent authorized by one or more “first day” or other
orders reasonably satisfactory to the Lender, any Loan Party shall make any payment
(whether by way of adequate protection or otherwise) of principal or interest or otherwise
on account of any prepetition Indebtedness or payables;

(u)  any of the Bankruptcy Cases shall be dismissed or converted to a case under
Chapter 7 of the Bankruptcy Code; a Chapter 11 trustee or an examiner (other than a fee
examiner) with enlarged powers relating to the operation of the business of any Loan Party
(powers beyond those expressly set forth in section 1106(a)(3) and (4) of the Bankruptcy
Code) shall be appointed, (b) any other superpriority claim or grant of any other lien
(including any adequate protection lien) other than as provided for herein which is pari
passu with or senior to the claims and liens of the Lender provided by the Loan Documents
shall be granted in any of the Bankruptcy Cases, or (c) the filing of any pleading by any
Loan Party seeking or otherwise consenting to or supporting any of the matters set forth in
clause (a) or clause (b) of this clause (u);

(v)  the Bankruptcy Court shall enter one or more orders during the pendency of
the Bankruptcy Cases granting relief from the automatic stay to the holder or holders of
any Lien evidencing Indebtedness in excess of $200,000 to permit foreclosure (or the
granting of a deed in lieu of foreclosure or the like) on assets of any Loan Party;

(w)  the Loan Parties petition the Bankruptcy Court to obtain additional
financing pari passu or senior to the DIP Facility;

(x)  the Loan Parties’ “exclusive period” under section 1121 of the Bankruptcy
Code for the filing of a plan of reorganization terminates;

(y)  the consummation of a sale of any material portion of the Collateral (other
than through the contemplated Sale or a sale in the ordinary course of business that is
contemplated by the Approved Budget);

(z)  the confirmation of a plan of reorganization or liquidation that does not
provide for Payment in Full in cash of the Loans or such other treatment acceptable to
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Lender, or any Loan Party proposes or supports, or fails to contest in good faith, the entry
of such a plan of reorganization or liquidation;

(aa) any Loan Party (A) engages in or supports any challenge to the validity,
perfection, priority, extent or enforceability of this Agreement, the DIP Facility or the Liens
on or security interest in the assets of the Loan Parties securing the Obligations, including
without limitation seeking to equitably subordinate or avoid the liens securing such
Indebtedness or (B) engages in or supports any investigation or asserts any claims or causes
of action (or directly or indirectly support assertion of the same) against the Lender;

(bb)  the entry of an order by the Bankruptcy Court in favor of any statutory
committee appointed in these Bankruptcy Cases by the U.S. Trustee (each, a
“Committee”), any ad hoc committee, or any other party in interest, (i) sustaining an
objection to claims of the Lender, or (ii) avoiding any Liens held by the Lender (provided,
that the foregoing shall not be deemed to prohibit the investigation by any such committee
of any such claims or Liens in respect of the Prepetition Obligations);

(cc) allowance of any claim or claims under section 506(c) of the Bankruptcy
Code against any of the Collateral,

(dd) the failure to meet any Chapter 11 Milestone;

(ee) entry of an order by the Bankruptcy Court in favor of any Committee, any
ad hoc committee, or any other party in interest, (i) granting such party standing to pursue
any claims against the Lender, the Prepetition Lender, and/or the Prior Prepetition Lender,
(i1) sustaining an objection to claims of the Lender and/or Prepetition Lender, (iii) avoiding
any Liens held by the Lender, or (iv) avoiding any liens held by the Prepetition Lender
except as otherwise agreed by the Prepetition Lender in writing (provided, that the
foregoing shall not be deemed to prohibit the investigation by any such committee of any
such claims or liens in respect of the Prepetition Obligations); or

(ff)  the Termination Date shall have occurred;

then, and without further application to the Bankruptcy Court, pursuant to the DIP Order, the
automatic stay provisions of Section 362 of the Bankruptcy Code shall be vacated and modified
to the extent necessary to permit the Lender to take any of the following actions, at the same or
different times:

(a)  issue a written notice (the “Remedies Notice”) (which may be by email) to
the Loan Parties and their counsel, counsel for any Committee, and the U.S. Trustee
(collectively, the “Remedies Notice Parties”) declaring the occurrence of the Termination
Date;

(b)  issue a Carve-Out Notice (as defined in the DIP Order);

(c)  declare all the Obligations to be immediately due and payable without
presentment, demand or protest or other notice of any kind, all of which are expressly
waived by the Loan Parties;
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(d)  declare the suspension or termination of any New Money Loan
Commitment, liability or obligation of the Lender hereunder, but without affecting the
Liens on the Collateral or Obligations (the “Termination Notice”); or

(e)  declare that all the Loans and other Obligations shall bear interest at the
Default Rate.

Prior to exercising any remedies against the Collateral other than those specified in (a) — (e) above,
the Lender shall be required to file a motion with the Bankruptcy Court using a CM/ECF
emergency code seeking emergency relief from the automatic stay (the “Stay Relief Motion”) on
at least three (3) Business Days’ written notice to the Remedies Notice Parties of the Lender’s
intent to exercise its rights and remedies (the “DIP Remedies Notice Period”). In the event the
Bankruptcy Court determines during a hearing on the Stay Relief Motion that an Event of Default
has occurred, the Bankruptcy Court may fashion an appropriate remedy, which may include the
exercise of any and all rights available to the Lender under this Agreement and/or the Final Order,
as applicable.

ARTICLE VIII

Miscellaneous
SECTION 8.01 Notices.

(a)  Exceptin the case of notices and other communications expressly permitted
to be given by telephone (and subject to paragraph (b) below), all notices and other
communications provided for herein shall be in writing and shall be delivered by electronic
mail with a hand delivery or overnight courier service, mailed by certified or registered
mail or fax to follow, as follows:

(1) if to any Loan Party, to it in care of the Company at:

Auto Plus Auto Parts

Attn: Wesley Fulbright

VP Finance, Corporate Controller
112 Townpark Drive NE Suite 300
Kennesaw, GA 30144

if to the Lender at:

American Entertainment Properties Corp.

Jesse A. Lynn

General Counsel, Icahn Enterprises L.P.

16690 Collins Ave., PH-1, Sunny Isles Beach, FL 33160

All such notices and other communications (i) sent by hand or overnight courier service, or mailed

by certified or registered mail, shall be deemed to have been given when received or (ii) sent by
fax shall be deemed to have been given when sent, provided that if not given during normal
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business hours for the recipient, such notice or communication shall be deemed to have been given
at the opening of business on the next Business Day of the recipient.

(b)  Any party hereto may change its address, facsimile number or e-mail
address for notices and other communications hereunder by notice to the other parties
hereto.

SECTION 8.02 Waivers; Amendments.

(a)  No failure or delay by the Lender in exercising any right or power hereunder
or under any other Loan Document shall operate as a waiver thereof, nor shall any single
or partial exercise of any such right or power, or any abandonment or discontinuance of
steps to enforce such a right or power, preclude any other or further exercise thereof or the
exercise of any other right or power. The rights and remedies of the Lender hereunder and
under any other Loan Document are cumulative and are not exclusive of any rights or
remedies that they would otherwise have. No waiver of any provision of any Loan
Document or consent to any departure by any Loan Party therefrom shall in any event be
effective unless the same shall be permitted by paragraph (b) of this Section, and then such
waiver or consent shall be effective only in the specific instance and for the purpose for
which given. Without limiting the generality of the foregoing, the making of a Loan or
amendment or extension of a Letter of Credit shall not be construed as a waiver of any
Default, regardless of whether the Lender may have had notice or knowledge of such
Default at the time.

(b)  Subject to 2.10(c), neither this Agreement nor any other Loan Document
nor any provision hereof or thereof may be waived, amended or modified except (i) in the
case of this Agreement, pursuant to an agreement or agreements in writing entered into by
the Company and the Lender or (ii) in the case of any other Loan Document, pursuant to
an agreement or agreements in writing entered into by the Lender and the Loan Party or
Loan Parties that are parties thereto; provided that, in each case, any such waiver,
amendment or modification may be approved in writing by electronic mail by the
Authorized Officers, in the Lender’s sole discretion. Any such request from the Company
for an approval, waiver, amendment or modification shall (I) be made by electronic mail
to the Authorized Officers; (II) reference the relevant section of this Agreement and any
other applicable Loan Document and (III) contain a detailed description of the reasons for
such request, including any supporting documentation as requested by the Lender in its
sole discretion.

SECTION 8.03 Expenses: Limitation of Liability; Indemnity: Etc.

(@)  Expenses. The Loan Parties, jointly and severally, shall pay all (i)
reasonable out-of-pocket expenses incurred by the Lender and its Affiliates, including the
reasonable fees, charges and disbursements of counsel for the Lender (whether outside
counsel or the allocated costs of its internal legal department), in connection with the credit
facilities provided for herein, the preparation and administration of the Loan Documents,
the DIP Orders or any matters pertaining to the Bankruptcy Cases and any amendments,
modifications or waivers of the provisions of the Loan Documents, the DIP Orders or any
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matters pertaining to the Bankruptcy Cases (whether or not the transactions contemplated
hereby or thereby shall be consummated), (ii) reasonable out-of-pocket expenses incurred
by the Lender in connection with the amendment, renewal or extension of any Letter of
Credit or any demand for payment thereunder and (iii) out-of-pocket expenses incurred by
the Lender, including the fees, charges and disbursements of any counsel for the Lender
(whether outside counsel or the allocated costs of its internal legal department), in
connection with the enforcement, collection or protection of its rights in connection with
the Loan Documents, the DIP Orders or any matters pertaining to the Bankruptcy Cases,
including its rights under this Section, or in connection with the Loans made or Letters of
Credit issued hereunder, including all such out-of-pocket expenses incurred during any
workout, restructuring or negotiations in respect of such Loans or Letters of Credit.
Expenses being reimbursed by the Loan Parties under this Section include, without limiting
the generality of the foregoing, fees, costs and expenses incurred in connection with:

(A)  insurance reviews;

(B)  Taxes, fees and other charges for (i) lien and title searches
and title insurance and (ii) recording the filing financing statements and
continuations, and other actions to perfect, protect, and continue the
Lender’s Liens;

(C)  sums paid or incurred to take any action required of any Loan
Party under the Loan Documents that such Loan Party fails to pay or take;
and

(D)  forwarding loan proceeds, collecting checks and other items
of payment, and establishing and maintaining the accounts and lock boxes,
and costs and expenses of preserving and protecting the Collateral.

(b)  Limitation of Liability. To the extent permitted by applicable law (i) neither
the Borrower nor any other Loan Party shall assert, and each Loan Party hereby waives,
any claim against the Lender and any Related Party of the Lender (each such Person being
called a “Lender Related Person™) for any Liabilities arising from the use by others of
information or other materials (including, without limitation, any personal data) obtained
through telecommunications, electronic or other information transmission systems
(including the Internet), and (ii) no party hereto shall assert, and each such party hereby
waives, any Liabilities against any other party hereto, on any theory of liability, for special,
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising
out of, in connection with, or as a result of, this Agreement, any other Loan Document, or
any agreement or instrument contemplated hereby or thereby, the Transactions, any Loan
or Letter of Credit or the use of the proceeds thereof; provided that, nothing in this
Section 8.03(b) shall relieve the Borrower or any other Loan Party of any obligation it may
have to indemnify an Indemnitee, as provided in Section 8.03(c), against any special,
indirect, consequential or punitive damages asserted against such Indemnitee by a third

party.
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(¢c)  Indemnity. The Loan Parties, jointly and severally, shall indemnify the
Lender, and each Related Party of the Lender (each such Person being called an
“Indemnitee”) against, and hold each Indemnitee harmless from, any Liabilities and related
expenses, including the reasonable and documented, out-of-pocket fees, charges and
disbursements of any counsel for any Indemnitee, incurred by or asserted against any
Indemnitee arising out of, in connection with, or as a result of (i) the execution or delivery
of the Loan Documents, the DIP Orders or any matters pertaining to the Bankruptcy Cases
or any agreement or instrument contemplated thereby, the performance by the parties
hereto of their respective obligations thereunder or the consummation of the Transactions
or any other transactions contemplated hereby, (ii) any Loan or Letter of Credit or the use
of the proceeds therefrom (including any refusal by the Lender to honor a demand for
payment under a Letter of Credit if the documents presented in connection with such
demand do not strictly comply with the terms of such Letter of Credit), (iii) any actual or
alleged presence or Release of Hazardous Materials on or from any property owned or
operated by a Loan Party or a Subsidiary, or any Environmental Liability related in any
way to a Loan Party or Subsidiary or (iv) any actual or prospective Proceeding relating to
any of the foregoing, whether or not such Proceeding is brought by any Loan Party or their
respective equity holders, Affiliates, creditors or any other third Person and whether based
on contract, tort or any other theory and regardless of whether any Indemnitee is a party
thereto; provided that such indemnity shall not, as to any Indemnitee, be available to the
extent that such Liabilities or related expenses are determined by a court of competent
jurisdiction by final and non-appealable judgment to have resulted primarily from the gross
negligence or willful misconduct of such Indemnitee. This Section 8.03(b) shall not apply
with respect to Taxes other than any Taxes that represent losses or damages arising from
any non-Tax claim.

(d)  Payments. All amounts due under this Section 8.03 shall be payable
promptly after written demand therefor.

SECTION 8.04 Successors and Assigns.

(a)  The provisions of this Agreement shall be binding upon and inure to the
benefit of the parties hereto and their respective successors and assigns permitted hereby,
except that the Borrower may not assign or otherwise transfer any of its rights or
obligations hereunder without the prior written consent of the Lender (and any attempted
assignment or transfer by the Borrower without such consent shall be null and void).
Nothing in this Agreement, expressed or implied, shall be construed to confer upon any
Person (other than the parties hereto, their respective successors and assigns permitted
hereby, Participants (to the extent provided in paragraph (c) of this Section) and, to the
extent expressly contemplated hereby, the Related Parties of the Lender) any legal or
equitable right, remedy or claim under or by reason of this Agreement.

(b)  The Lender may assign to one or more of its Affiliates all or a portion of its
rights and obligations under this Agreement (including all or a portion of its New Money
Loan Commitment and any Loans at the time owing to it).
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(c) The Lender may, without the consent of, or notice to, the Borrower, sell
participations to one or more banks or other entities (a “Participant”) in all or a portion of
the Lender’s rights and/or obligations under this Agreement (including all or a portion of
its New Money Loan Commitment and/or Letters of Credit and/or the Loans owing to it);
provided that (i) the Lender’s obligations under this Agreement shall remain unchanged,;
(i1) the Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations; and (iii) the Company shall continue to deal solely and
directly with the Lender in connection with the Lender’s rights and obligations under this
Agreement.

To the extent permitted by law, each Participant also shall be entitled to the benefits of Section 8.08
as though it were the Lender. If the Lender shall sell a participation, it shall, acting solely for this
purpose as a non-fiduciary agent of the Borrower, maintain a register on which it enters the name
and address of each Participant and the principal amounts (and stated interest) of each Participant’s
interest in the Loans or other obligations under this Agreement or any other Loan Document (the
“Participant Register”); provided that the Lender shall have no obligation to disclose all or any

portion of the Participant Register (including the identity of any Participant or any information
relating to a Participant’s interest in any commitment, Loans, Letters of Credit or its other
obligations under this Agreement or any other Loan Document) to any Person except to the extent
that such disclosure is necessary to establish that such commitment, Loan, Letter of Credit or other
obligation is in registered form under Section 5f.103-1(c) of the U.S. Treasury Regulations. The
entries in the Participant Register shall be conclusive absent manifest error, and the Lender shall
treat each Person whose name is recorded in the Participant Register as the owner of such
participation for all purposes of this Agreement notwithstanding any notice to the contrary.

(d)  The Lender may at any time pledge or assign a security interest in all or any
portion of its rights under this Agreement to secure obligations of the Lender, including
without limitation any pledge or assignment to secure obligations to a Federal Reserve
Bank, and this Section shall not apply to any such pledge or assignment of a security
interest; provided that no such pledge or assignment of a security interest shall release the
Lender from any of its obligations hereunder or substitute any such pledgee or assignee for
the Lender as a party hereto.

SECTION 8.05 Survival. All covenants, agreements, representations and warranties

made by the Loan Parties in the Loan Documents and in the certificates or other instruments
delivered in connection with or pursuant to this Agreement or any other Loan Document shall be
considered to have been relied upon by the other parties hereto and shall survive the execution and
delivery of the Loan Documents and the making of any Loans and amendment or extension of any
Letters of Credit, regardless of any investigation made by any such other party or on its behalf and
notwithstanding that the Lender may have had notice or knowledge of any Default or incorrect
representation or warranty at the time any credit is extended hereunder, and shall continue in full
force and effect as long as the principal of or any accrued interest on any Loan or any fee or any
other amount payable under this Agreement is outstanding and unpaid or any Letter of Credit is
outstanding and so long as the commitment has not expired or terminated. The provisions of
Section 8.03 shall survive and remain in full force and effect regardless of the consummation of
the transactions contemplated hereby, the repayment of the Loans, the expiration or termination of
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the Letters of Credit and the commitment or the termination of this Agreement or any other Loan
Document or any provision hereof or thereof.

SECTION 8.06 Counterparts: Integration; Effectiveness: Electronic Execution.

(@)  This Agreement may be executed in counterparts (and by different parties
hereto on different counterparts), each of which shall constitute an original, but all of which
when taken together shall constitute a single contract. This Agreement, the other Loan
Documents and any separate letter agreements with respect to fees payable to the Lender
constitute the entire contract among the parties relating to the subject matter hereof and
supersede any and all previous agreements and understandings, oral or written, relating to
the subject matter hereof. Except as provided in Section 4.01, this Agreement shall become
effective when it shall have been executed by the Lender and when the Lender shall have
received counterparts hereof which, when taken together, bear the signatures of each of the
other parties hereto, and thereafter shall be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

(b)  Delivery of an executed counterpart of a signature page of (x) this
Agreement, (y) any other Loan Document and/or (z) any document, amendment, approval,
consent, information, notice (including, for the avoidance of doubt, any notice delivered
pursuant to Section 8.01), certificate, request, statement, disclosure or authorization related
to this Agreement, any other Loan Document and/or the transactions contemplated hereby
and/or thereby (each an “Ancillary Document”) that is an Electronic Signature transmitted
by telecopy, emailed pdf. or any other electronic means that reproduces an image of an
actual executed signature page shall be effective as delivery of a manually executed
counterpart of this Agreement, such other Loan Document or such Ancillary Document, as
applicable. The words “execution,” “signed,” “signature,” “delivery,” and words of like
import in or relating to this Agreement, any other Loan Document and/or any Ancillary
Document shall be deemed to include Electronic Signatures, deliveries or the keeping of
records in any electronic form (including deliveries by telecopy, emailed pdf. or any other
electronic means that reproduces an image of an actual executed signature page), each of
which shall be of the same legal effect, validity or enforceability as a manually executed
signature, physical delivery thereof or the use of a paper-based recordkeeping system, as
the case may be; provided that nothing herein shall require the Lender to accept Electronic
Signatures in any form or format without its prior written consent and pursuant to
procedures approved by it; provided, further, without limiting the foregoing, (i) to the
extent the Lender has agreed to accept any Electronic Signature, the Lender shall be entitled
to rely on such Electronic Signature purportedly given by or on behalf of the Borrower or
any other Loan Party without further verification thereof and without any obligation to
review the appearance or form of any such Electronic Signature and (ii) upon the request
of the Lender, any Electronic Signature shall be promptly followed by a manually executed
counterpart. Without limiting the generality of the foregoing, the Borrower and each Loan
Party hereby (A) agrees that, for all purposes, including without limitation, in connection
with any workout, restructuring, enforcement of remedies, bankruptcy proceedings or
litigation among the Lender, the Borrower and the Loan Parties, Electronic Signatures
transmitted by telecopy, emailed pdf. or any other electronic means that reproduces an
image of an actual executed signature page and/or any electronic images of this Agreement,
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any other Loan Document and/or any Ancillary Document shall have the same legal effect,
validity and enforceability as any paper original, (B) the Lender may, at its option, create
one or more copies of this Agreement, any other Loan Document and/or any Ancillary
Document in the form of an imaged electronic record in any format, which shall be deemed
created in the ordinary course of such Person’s business, and destroy the original paper
document (and all such electronic records shall be considered an original for all purposes
and shall have the same legal effect, validity and enforceability as a paper record), (C)
waives any argument, defense or right to contest the legal effect, validity or enforceability
of this Agreement, any other Loan Document and/or any Ancillary Document based solely
on the lack of paper original copies of this Agreement, such other Loan Document and/or
such Ancillary Document, respectively, including with respect to any signature pages
thereto and (D) waives any claim against any Lender-Related Person for any Liabilities
arising solely from the Lender’s reliance on or use of Electronic Signatures and/or
transmissions by telecopy, emailed pdf. or any other electronic means that reproduces an
image of an actual executed signature page, including any Liabilities arising as a result of
the failure of the Borrower and/or any Loan Party to use any available security measures
in connection with the execution, delivery or transmission of any Electronic Signature.

SECTION 8.07 Severability. Any provision of any Loan Document held to be
invalid, illegal or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to
the extent of such invalidity, illegality or unenforceability without affecting the validity, legality
and enforceability of the remaining provisions thereof; and the invalidity of a particular provision
in a particular jurisdiction shall not invalidate such provision in any other jurisdiction.

SECTION 8.08 Right of Setoff. If an Event of Default shall have occurred and be
continuing, the Lender and each of its Affiliates is hereby authorized at any time and from time to
time, to the fullest extent permitted by law, to set off and apply any and all deposits (general or
special, time or demand, provisional or final) at any time held and other obligations at any time
owing by the Lender or any Affiliate to or for the credit or the account of any Loan Party against
any and all of the Secured Obligations, irrespective of whether or not the Lender shall have made
any demand under this Agreement or any other Loan Document and although such obligations of
the Loan Parties may be contingent or unmatured or are owed to a branch office or Affiliate of the
Lender different from the branch office or Affiliate holding such deposit or obligated on such
indebtedness. The rights of the Lender under this Section are in addition to other rights and
remedies (including other rights of setoff) which the Lender may have.

SECTION 8.09 Governing Law; Jurisdiction; Consent to Service of Process.

(@)  The Loan Documents (other than those containing a contrary express choice
of law provision) shall be governed by and construed in accordance with the internal laws
of the State of New York and (to the extent applicable) the Bankruptcy Code.

(@) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY AGREES THAT IT WILL NOT COMMENCE ANY ACTION,
LITIGATION OR PROCEEDING OF ANY KIND OR DESCRIPTION, WHETHER IN
LAW OR EQUITY, WHETHER IN CONTRACT OR IN TORT OR OTHERWISE,
AGAINST THE LENDER, OR ANY RELATED PARTY OF THE LENDER ANY WAY
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RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE
TRANSACTIONS RELATING HERETO OR THERETO, IN ANY FORUM OTHER
THAN THE BANKRUPTCY COURT AND IF THE BANKRUPTCY COURT DOES
NOT HAVE (OR ABSTAINS FROM) JURISDICTION, U.S. FEDERAL OR FLORIDA
STATE COURT SITTING IN MIAMI-DADE COUNTY, FLORIDA AND ANY
APPELLATE COURT FROM ANY THEREOF, AND EACH OF THE PARTIES
HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS TO THE
JURISDICTION OF SUCH COURTS AND AGREES THAT ALL CLAIMS IN
RESPECT OF ANY SUCH ACTION, LITIGATION OR PROCEEDING MAY BE
HEARD AND DETERMINED IN SUCH COURTS. EACH OF THE PARTIES HERETO
AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION, LITIGATION OR
PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER
JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER
PROVIDED BY LAW.NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN
DOCUMENT SHALL AFFECT ANY RIGHT THAT THE LENDER MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO
THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT AGAINST THE
BORROWER OR ANY OTHER LOAN PARTY OR ITS PROPERTIES IN THE
COURTS OF ANY JURISDICTION.

(b)  Each Loan Party hereby irrevocably and unconditionally waives, to the
fullest extent it may legally and effectively do so, any objection which it may now or
hereafter have to the laying of venue of any suit, action or proceeding arising out of or
relating to this Agreement or any other Loan Document in any court referred to in
paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives, to the
fullest extent permitted by law, the defense of an inconvenient forum to the maintenance
of such action or proceeding in any such court.

(c)  Each party to this Agreement irrevocably consents to service of process in
the manner provided for notices in Section 8.01. Nothing in this Agreement or any other
Loan Document will affect the right of any party to this Agreement to serve process in any
other manner permitted by law.

SECTION 8.10 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR
INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY OTHER
LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE OR OTHER AGENT (INCLUDING
ANY ATTORNEY) OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN
INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.
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SECTION 8.11 Headings. Article and Section headings and the Table of Contents
used herein are for convenience of reference only, are not part of this Agreement and shall not
affect the construction of, or be taken into consideration in interpreting, this Agreement.

ARTICLE IX

Loan Guaranty

SECTION 9.01 Guaranty. Each Loan Guarantor (other than those that have
delivered a separate Guaranty) hereby agrees that it is jointly and severally liable for, and, as a
primary obligor and not merely as surety, absolutely and unconditionally and irrevocably
guarantees to the Secured Parties, the prompt payment when due, whether at stated maturity, upon
acceleration or otherwise, and at all times thereafter, of the Secured Obligations and all costs and
expenses including, without limitation, all court costs and reasonable attorneys’ and paralegals’
fees (including allocated costs of in-house counsel and paralegals) and expenses paid or incurred
by the Lender in endeavoring to collect all or any part of the Secured Obligations from, or in
prosecuting any action against, the Borrower, any Loan Guarantor or any other guarantor of all or
any part of the Secured Obligations (such costs and expenses, together with the Secured
Obligations, collectively the “Guaranteed Obligations”). Each Loan Guarantor further agrees that
the Guaranteed Obligations may be extended or renewed in whole or in part without notice to or
further assent from it, and that it remains bound upon its guarantee notwithstanding any such
extension or renewal. All terms of this Loan Guaranty apply to and may be enforced by or on
behalf of any domestic or foreign branch or Affiliate of the Lender that extended any portion of
the Guaranteed Obligations.

SECTION 9.02 Guaranty of Payment. This Loan Guaranty is a guaranty of payment
and not of collection. Each Loan Guarantor waives any right to require the Lender to sue the
Borrower, any Loan Guarantor, any other guarantor of, or any other Person obligated for all or any
part of the Guaranteed Obligations (each, an “Obligated Party”), or otherwise to enforce its
payment against any collateral securing all or any part of the Guaranteed Obligations.

SECTION 9.03 No Discharge or Diminishment of Loan Guaranty.

(a)  Except as otherwise provided for herein, the obligations of each Loan
Guarantor hereunder are unconditional and absolute and not subject to any reduction,
limitation, impairment or termination for any reason (other than the Payment in Full of the
Guaranteed Obligations), including: (i) any claim of waiver, release, extension, renewal,
settlement, surrender, alteration, or compromise of any of the Guaranteed Obligations, by
operation of law or otherwise; (ii) any change in the corporate existence, structure or
ownership of the Borrower or any other Obligated Party liable for any of the Guaranteed
Obligations; (iii) any insolvency, bankruptcy, reorganization or other similar proceeding
affecting any Obligated Party, or their assets or any resulting release or discharge of any
obligation of any Obligated Party; or (iv) the existence of any claim, setoff or other rights
which any Loan Guarantor may have at any time against any Obligated Party, the Lender
or any other Person, whether in connection herewith or in any unrelated transactions.
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(b)  The obligations of each Loan Guarantor hereunder are not subject to any
defense or setoff, counterclaim, recoupment, or termination whatsoever by reason of the
invalidity, illegality, or unenforceability of any of the Guaranteed Obligations or otherwise,
or any provision of applicable law or regulation purporting to prohibit payment by any
Obligated Party, of the Guaranteed Obligations or any part thereof.

(c)  Further, the obligations of any Loan Guarantor hereunder are not discharged
or impaired or otherwise affected by: (i) the failure of the Lender to assert any claim or
demand or to enforce any remedy with respect to all or any part of the Guaranteed
Obligations; (ii) any waiver or modification of or supplement to any provision of any
agreement relating to the Guaranteed Obligations; (iii) any release, non-perfection, or
invalidity of any indirect or direct security for the obligations of the Borrower for all or
any part of the Guaranteed Obligations or any obligations of any other Obligated Party
liable for any of the Guaranteed Obligations; (iv) any action or failure to act by the Lender
with respect to any collateral securing any part of the Guaranteed Obligations; or (v) any
default, failure or delay, willful or otherwise, in the payment or performance of any of the
Guaranteed Obligations, or any other circumstance, act, omission or delay that might in
any manner or to any extent vary the risk of such Loan Guarantor or that would otherwise
operate as a discharge of any Loan Guarantor as a matter of law or equity (other than the
Payment in Full of the Guaranteed Obligations).

SECTION 9.04 Defenses Waived. To the fullest extent permitted by applicable law,

each Loan Guarantor hereby waives any defense based on or arising out of any defense of the
Borrower or any Loan Guarantor or the unenforceability of all or any part of the Guaranteed
Obligations from any cause, or the cessation from any cause of the liability of the Borrower, any
Loan Guarantor or any other Obligated Party, other than the Payment in Full of the Guaranteed
Obligations. Without limiting the generality of the foregoing, each Loan Guarantor irrevocably
waives acceptance hereof, presentment, demand, protest and, to the fullest extent permitted by law,
any notice not provided for herein, as well as any requirement that at any time any action be taken
by any Person against any Obligated Party, or any other Person. Each Loan Guarantor confirms
that it is not a surety under any state law and shall not raise any such law as a defense to its
obligations hereunder. The Lender may, at its election, foreclose on any Collateral held by it by
one or more judicial or nonjudicial sales, accept an assignment of any such Collateral in lieu of
foreclosure or otherwise act or fail to act with respect to any collateral securing all or a part of the
Guaranteed Obligations, compromise or adjust any part of the Guaranteed Obligations, make any
other accommodation with any Obligated Party or exercise any other right or remedy available to
it against any Obligated Party, without affecting or impairing in any way the liability of such Loan
Guarantor under this Loan Guaranty, except to the extent the Guaranteed Obligations have been
Paid in Full. To the fullest extent permitted by applicable law, each Loan Guarantor waives any
defense arising out of any such election even though that election may operate, pursuant to
applicable law, to impair or extinguish any right of reimbursement or subrogation or other right or
remedy of any Loan Guarantor against any Obligated Party or any security.

SECTION 9.05 Rights of Subrogation. No Loan Guarantor will assert any right,

claim or cause of action, including, without limitation, a claim of subrogation, contribution or
indemnification that it has against any Obligated Party, or any collateral, until the Loan Parties and
the Loan Guarantors have fully performed all their obligations to the Lender.
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SECTION 9.06 Reinstatement; Stay of Acceleration. If at any time any payment of

any portion of the Guaranteed Obligations (including a payment effected through exercise of a
right of setoff) is rescinded or must otherwise be restored or returned upon the insolvency,
bankruptcy, or reorganization of the Borrower or otherwise (including pursuant to any settlement
entered into by a Secured Party in its discretion), each Loan Guarantor’s obligations under this
Loan Guaranty with respect to that payment shall be reinstated at such time as though the payment
had not been made and whether or not the Lender is in possession of this Loan Guaranty. If
acceleration of the time for payment of any of the Guaranteed Obligations is stayed upon the
insolvency, bankruptcy or reorganization of the Borrower, all such amounts otherwise subject to
acceleration under the terms of any agreement relating to the Guaranteed Obligations shall
nonetheless be payable by the Loan Guarantors forthwith on demand by the Lender.

SECTION 9.07 Information. Each Loan Guarantor assumes all responsibility for

being and keeping itself informed of the Borrower’s financial condition and assets, and of all other
circumstances bearing upon the risk of nonpayment of the Guaranteed Obligations and the nature,
scope and extent of the risks that each Loan Guarantor assumes and incurs under this Loan
Guaranty, and agrees that the Lender shall not have any duty to advise any Loan Guarantor of
information known to it regarding those circumstances or risks.

SECTION 9.08 Termination. The Lender may continue to make loans or extend

credit to the Borrower based on this Loan Guaranty until five (5) days after it receives written
notice of termination from any Loan Guarantor. Notwithstanding receipt of any such notice, each
Loan Guarantor will continue to be liable to the Lender for any Guaranteed Obligations created,
assumed or committed to prior to the fifth day after receipt of the notice, and all subsequent
renewals, extensions, modifications and amendments with respect to, or substitutions for, all or
any part of such Guaranteed Obligations. Nothing in this Section 9.08 shall be deemed to constitute
a waiver of, or eliminate, limit, reduce or otherwise impair any rights or remedies the Lender may
have in respect of, any Default or Event of Default that shall exist under Article VII hereof as a
result of any such notice of termination.

SECTION 9.09 Taxes. Each payment of the Guaranteed Obligations will be made

by each Loan Guarantor without withholding for any Taxes, unless such withholding is required
by law. If any Loan Guarantor determines, in its sole discretion exercised in good faith, that it is
so required to withhold Taxes, then such Loan Guarantor may so withhold and shall timely pay
the full amount of withheld Taxes to the relevant Governmental Authority in accordance with
applicable law. If a Loan Guarantor is required to withhold or deduct Taxes, including backup
withholding taxes, from any payment, then (i) such Loan Guarantor shall pay the full amount that
it determines is to be withheld or deducted to the relevant Governmental Authority in accordance
with applicable law, and (ii) the sum payable by such Loan Guarantor shall be increased as
necessary so that the recipient receives an amount equal to the sum it would have received had no
such withholding or deduction been made.

SECTION 9.10 Maximum Liability. Notwithstanding any other provision of this

Loan Guaranty, the amount guaranteed by each Loan Guarantor hereunder shall be limited to the
extent, if any, required so that its obligations hereunder shall not be subject to avoidance under
Section 548 of the Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer
Act, Uniform Fraudulent Conveyance Act, Uniform Voidable Transactions Act or similar statute
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or common law. In determining the limitations, if any, on the amount of any Loan Guarantor’s
obligations hereunder pursuant to the preceding sentence, it is the intention of the parties hereto
that any rights of subrogation, indemnification or contribution which such Loan Guarantor may
have under this Loan Guaranty, any other agreement or applicable law shall be taken into account.

SECTION 9.11 Contribution.

(a)  Tothe extent that any Loan Guarantor shall make a payment under this Loan
Guaranty (a “Guarantor Payment”) which, taking into account all other Guarantor
Payments then previously or concurrently made by any other Loan Guarantor, exceeds the
amount which otherwise would have been paid by or attributable to such Loan Guarantor
if each Loan Guarantor had paid the aggregate Guaranteed Obligations satisfied by such
Guarantor Payment in the same proportion as such Loan Guarantor’s “Allocable Amount”
(as defined below) (as determined immediately prior to such Guarantor Payment) bore to
the aggregate Allocable Amounts of each of the Loan Guarantors as determined
immediately prior to the making of such Guarantor Payment, then, following indefeasible
payment in full in cash of the Guarantor Payment, the Payment in Full of the Guaranteed
Obligations and the termination of this Agreement, such Loan Guarantor shall be entitled
to receive contribution and indemnification payments from, and be reimbursed by, each
other Loan Guarantor for the amount of such excess, pro rata based upon their respective
Allocable Amounts in effect immediately prior to such Guarantor Payment.

(b)  As of any date of determination, the “Allocable Amount” of any Loan
Guarantor shall be equal to the excess of the fair saleable value of the property of such
Loan Guarantor over the total liabilities of such Loan Guarantor (including the maximum
amount reasonably expected to become due in respect of contingent liabilities, calculated,
without duplication, assuming each other Loan Guarantor that is also liable for such
contingent liability pays its ratable share thereof), giving effect to all payments made by
other Loan Guarantors as of such date in a manner to maximize the amount of such
contributions.

(c)  This Section 9.11 is intended only to define the relative rights of the Loan
Guarantors, and nothing set forth in this Section 9.11 is intended to or shall impair the
obligations of the Loan Guarantors, jointly and severally, to pay any amounts as and when
the same shall become due and payable in accordance with the terms of this Loan Guaranty.

(d)  The parties hereto acknowledge that the rights of contribution and
indemnification hereunder shall constitute assets of the Loan Guarantor or Loan Guarantors
to which such contribution and indemnification is owing.

(¢)  The rights of the indemnifying Loan Guarantors against other Loan
Guarantors under this Section 9.11 shall be exercisable upon the Payment in Full of the
Guaranteed Obligations and the termination of this Agreement.

SECTION 9.12 Liability Cumulative. The liability of each Loan Party as a Loan
Guarantor under this Article IX is in addition to and shall be cumulative with all liabilities of each
Loan Party to the Lender under this Agreement and the other Loan Documents to which such Loan
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Party is a party or in respect of any obligations or liabilities of the other Loan Parties, without any
limitation as to amount, unless the instrument or agreement evidencing or creating such other
liability specifically provides to the contrary.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

IEH AUTO PARTS HOLDING LLC, as a Borrower and a
Guarantor

By:
Name: Michael Nevin
Title:  Executive Vice President, Finance and Administration

GUARANTORS:

IEH AUTO PARTS LLC

AP ACQUISITION COMPANY CLARK LLC

AP ACQUISITION COMPANY NEW YORK LLC

AP ACQUISITION COMPANY MASSACHUSETTS LLC
AP ACQUISITION COMPANY WASHINGTON LLC

AP ACQUISITION COMPANY MISSOURI LLC

AP ACQUISITION COMPANY GORDON LLC

AP ACQUISITION COMPANY NORTH CAROLINA LLC
AUTO PLUS AUTO SALES LLC

IEH AUTO PARTS PUERTO RICO, INC.

IEH BA LLC

IEH AIM LLC

By:
Name: Michael Neyrey
Title:  Executive Vice President of Finance and Administration
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AMERICAN ENTERTAINMENT PROPERTIES CORP., as
Lender

By:
Name:
Title:
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Case 23-90054 Document 489 Filed in TXSB on 05/05/23

Schedule 2.02

Roll-Up Loan Amount

Page 100 of 109

Outstanding Principal, inclusive of PIK Interest added
to Principal (as of Petition Date)

$187,411,744.29

Accrued Interest (as of Petition Date) $583,058.77
Outstanding Principal, inclusive of PIK Interest added | $189,069,817.66
to Principal (as of March 31, 2023)

Accrued Interest (as of Effective Date) $606,599.00
Accrued LC Fees (as of Effective Date) $39,885.81
Total Roll-Up Loan Amount $189,716,302.47




Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 101 of 109

Schedule 5.13
Post-Closing Obligations

None.
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Exhibit 2

Approved Budget
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Case 23-90054 Document 489 Filed in TXSB on 05/05/23 Page 105 of 109

United States Bankruptcy Court
Southern District of Texas
Inre: Case No. 23-90054-cml
IEH Auto PartsHolding LLC Chapter 11
Official Committee of Unsecured Creditor
Debtors
CERTIFICATE OF NOTICE
District/off: 0541-4 User: ADluser Page 1 of 5
Date Revd: May 03, 2023 Form ID: pdf002 Total Noticed: 93
The following symbols are used throughout this certificate:
Symbol Definition
+ Addresses marked '+ were corrected by inserting the ZIP, adding the last four digits to complete the zip +4, or replacing an incorrect ZIP. USPS
regulations require that automation-compatible mail display the correct ZIP.
++ Addresses marked '++' were redirected to the recipient's preferred mailing address pursuant to 11 U.S.C. 8§ 342(f)/Fed. R. Bank. P. 2002(g)(4).
n Addresses marked "' were sent via mandatory el ectronic bankruptcy noticing pursuant to Fed. R. Bank. P. 9036.

Notice by first class mail was sent to the following per songentities by the Bankruptcy Noticing Center on May 05, 2023:

Recip ID Recipient Name and Address

db + AP Acquisition Company North CarolinaLLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + AP Acquisition Company Washington LLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + Auto PlusAuto Sales LLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + IEH AIM LLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + |EH Auto Parts Holding LLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + |EH Auto Parts Puerto Rico, Inc., 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

db + |EH BA LLC, 112 Townpark Drive NW, Suite 300, Kennesaw, GA 30144-3754

aty + Bret P Shaffer, Schiffman Sheridan and Brown PC, 2080 Linglestown Road, Suite 201, Harrisburg, PA 17110-9670

aty + Carl A. Eason, Wolcott Rivers Gates, 200 Bendix Road, Suite 300, Virginia Beach, VA 23452-1396

aty + Steven J Schiffman, Schiffman Sheridan and Brown PC, 2080 Linglestown Road, Suite 201, Harrisburg, PA 17110-9670

cr + 3M Company, c/o Nicole S. Bakare, Greenberg Traurig, LLP, 1000 Louisiana Street, Suite 6700, Houston, TX 77002-6003

cr + 8420 Westphalia Road LLC, Munsch Hardt Kopf & Harr, PC, 700 Milam St., Suite 800, Houston, TX 77002-2835

cr + A.M.G. Properties, Inc., 1430 S. Dixie Highway, Suite 306, Coral Gables, FL 33146-3173

cr + American Electric Power, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + Appriss, Inc., c/o A.J. Webb, Esqg., Frost Brown Todd LLP, 3300 Great American Tower, 301 East Fourth Street Cincinnati, OH
45202-4257

cr + AyeshaMcNair, c/o Ross Spence, Spence, Desenberg & Lee, PLLC, 1770 St. James Place, Suite 625 Houston, TX 77056-3500

cr + BGT Lombardy LLC, c/o Hamid R. Rafatjoo, Raines Feldman LLP, 1800 Avenue of the Stars, 12th Floor Los Angeles, CA 90067-4201

cr + Baltimore Gas and Electric Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103,
UNITED STATES 23103-2168

cr + Beaver Falls Municipal Authority, 1425 Eighth Avenue, PO Box 400, Beaver Falls, PA 15010-0400

cr + CCLR, Ltd., 19572 Sandcastle Drive, Spicewood, TX 78669-6702

cr + Cl478 Lombardy LLC, Raines Feldman LLP, 1800 Avenue of the Stars, 12th Floor, Los Angeles, CA 90067 UNITED STATES
90067-4201

cr + CenterPoint Energy Resources Corp., c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103,
UNITED STATES 23103-2168

cr + City of Mesquite, Grimes & Linebarger, LLP, c/o John K. Turner, 120 W Main Suite 201, Mesquite, TX 75149-4224

cr + Consolidated Edison Company of New York, Inc., c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA
23103, UNITED STATES 23103-2168

cr + Constellation NewEnergy, Inc., c/o Law Firm of Russell R. Johnson 111,, 2258 Whesatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + Continental Battery Systems, Inc., c/o Clark Hill PLC, Attn: Robert P. Franke, 901 Main Street, Suite 6000 Dallas, TX 75202-3748

cr + DRIRITE Tampa, c/o Lynn Hamilton Butler, Husch Blackwell LLP, 111 Congress Avenue, Suite 1400, Austin, TX 78701-4093

cr + Dallam County Appraisa District, McCreary, Veselka, Bragg & Allen, P.C., P.O. Box 1269, Round Rock, TX 78680-1269

cr + Epicor Software Corporation, c/o Duane J. Brescia, 720 Brazos Street, Suite 700, Austin, TX 78701-2531

cr + Eversource Gas of Massachusetts, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + Fidelity and Deposit Company of Maryland, c/o Duane J. Brescia, 720 Brazos Street, Suite 700, Austin, TX 78701-2531

cr + Florida Power & Light Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103-2168

cr GKI Infill Philadelphia, LLC, a Delaware limited |, c/o Womac Law, 8301 Katy Frwt, Houston, TX 77024, UNITED STATES

cr + GKI Infill Philadelphia, LLC, a Delaware limited I, c/o Womac Law, 8301 Katy Frwy, Houston, TX 77024, UNITED STATES
77024-1944

cr + Genera Mators LLC, c/o Honigman LLP/E. Todd Sable, 660 Woodward Ave., 2290 First Nationa Bldg, Detroit, M1 48226-3506

cr + Georgia Power Company, c/o Law Firm of Russell R. Johnson 111,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED

STATES 23103-2168
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cr + Hopewood Lombardy LLC, Raines Feldman LLP, 1800 Avenue of the Stars, 12th Floor, Los Angeles, CA 90067 UNITED STATES
90067-4201

cr + Ingress Properties Penndel LLC, PO Box 1425, Bristol, PA 19007-8425

cr + IraCapital Management Systems LLC and EHL Holding, c/o Deiches & Ferschmann, 25 Wilkins Avenue, Haddonfield, NJ 08033-2405

cr + Jasmine Kemp, c/o Richard Vecchio, 81 Main St., Suite 306, White Plains, NY 10601-1719

intp + Kurtzman Carson Consultants LLC, 222 N Pacific Coast Highway, Suite 300, El Segundo, CA 90245-5614

cr + Lubbock Central Appraisal District, c/o Laura J. Monroe, Perdue, Brandon, Fielder, Collins & Mott, PO Box 817, Lubbock, TX
79408-0817

cr + MANN + HUMMEL Filtration Technologies US LLC, Attn: Len Rowe and Matt Cloninger, 1 Wix Way, Gastonia, NC 28054-6142

cr + MDH F2 BAL Governor CT, LLC, c/o StevenW. Soule, Hall, Estill, et al., 521 East 2nd Stret, Suite 1200 Tulsa, OK 74120-1855

cr + MMP Lombardy LLC, Raines Feldman LLP, 1800 Avenue of the Stars, 12th Floor, Los Angeles, CA 90067 UNITED STATES
90067-4201

cr + Metropolitan Edison Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103-2168

cr + Monongahela Power Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr ++ NITERRA NORTH AMERICA INC, ATTN KAY L EUBANK, 46929 MAGELLAN DR, WIXOM M| 48393-3699 address filed with
court:, NGK Spark Plugs (U.S.A.), Inc., 46929 Magellan Drive, Wixom, M1 48393

cr + NStar (East) Electric Company, c/o Law Firm of Russell R. Johnson 111,, 2258 Whesatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + NStar Gas Company, c/o Law Firm of Russell R. Johnson 111,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED STATES
23103-2168

cr + National Realty & Development Corp., ¢/o Barclay Damon LLP, Attn: Scott L. Fleischer, 1270 Avenue of the Americas, Suite 501 New
York, NY 10020-1702

cr + New York State Electric and Gas Corporation, c/o Law Firm of Russell R. Johnson I11,, 2258 Whestlands Drive, Manakin-Sabot, VA
23103, UNITED STATES 23103-2168

cr + Nstar Electric Company, Western Massachusetts, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA
23103, UNITED STATES 23103-2168

cr + Ohio Edison Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103-2168

cr + Orange & Rockland Utilities, Inc., c/o Law Firm of Russell R. Johnson 111,, 2258 Whesatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + PECO Energy Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED STATES
23103-2168

cr + Pennsylvania Electric Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103-2168

cr + Pennsylvania Power Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103-2168

cr + Potomac Edison Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr Ranger FL LLC, c/o Steven W. Soule, 521 Esat 2nd Street, Suite 200, Tulsa, OK 74120

cr + Richardson ISD, c/o Perdue Brandon Fielder et al, 500 E. Border Street, Suite 640, Arlington, TX 76010-7457

cr + Rochester Gas & Electric Corporation, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103,
UNITED STATES 23103-2168

cr + Stammer Lombardy LLC, Raines Feldman LLP, 1800 Avenue of the Stars, 12th Floor, Los Angeles, CA 90067 UNITED STATES
90067-4201

cr + Standard 12100, LLC, 19572 Sandcastle Drive, Spicewood, TX 78669-6702
cr + Standard 17600, LLC, 19572 Sandcastle Drive, Spicewood, TX 78669-6702
cr + Standard 2930, LLC, 19572 Sandcastle Drive, Spicewood, TX 78669-6702
cr + Standard 4204, LLC, 19572 Sandcastle Drive, Spicewood, TX 78669-6702
cr + Standard 5601, LLC, 19572 Sandcastle Drive, Spicewood, TX 78669-6702
+

cr The Cleveland Electric [lluminating Company, c/o Law Firm of Russell R. Johnson 111,, 2258 Wheatlands Drive, Manakin-Sabot, VA
23103, UNITED STATES 23103-2168

cr + The Connecticut Light & Power Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103,
UNITED STATES 23103-2168

cr + The East Ohio Gas Company, c/o Law Firm of Russell R. Johnson I11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + VirginiaElectric and Power Company d/b/a Dominion, c/o Law Firm of Russell R. Johnson I11,, 2258 Whestlands Drive, Manakin-Sabot,
VA 23103, UNITED STATES 23103-2168

cr + WJH Red Estate, LLC, c/o Spotts Fain PC, 411 E. Franklin St., Suite 600, Richmond, VA 23219-2200

cr + West Penn Power Company, c/o Law Firm of Russell R. Johnson 11,, 2258 Wheatlands Drive, Manakin-Sabot, VA 23103, UNITED
STATES 23103-2168

cr + Westphalia Venture, LLC, Munsch Hardt Kopf & Harr, PC, 700 Milam St., Suite 800, Houston, TX 77002-2835

TOTAL: 75

Notice by electronic transmission was sent to the following per sons/entities by the Bankruptcy Noticing Center.
Electronic transmission includes sending notices viaemail (Email/text and Email/PDF), and electronic data interchange (EDI). Electronic transmission isin Eastern
Standard Time.

Recip ID Notice Type: Email Address Date/Time Recipient Name and Address
cr + Email/Text: bankruptcy @abernathy-law.com
May 03 2023 19:58:00 COLLIN COUNTY TAX
ASSESSOR/COLLECTOR, Abernathy, Roeder,
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Boyd & Hullett, P.C., 1700 Redbud Blvd., Suite
300, McKinney, TX 75069-3276

Cypress-Fairbanks I SD, Linebarger Goggan Blair
& Sampson LLP, C/O TaraL. Grundemeier, P.O.
Box 3064, Houston, TX 77253-3064

Dallas County, Linebarger Goggan Blair &
Sampson, LLP, ¢/o John K Turner, 2777 N.
Stemmons Frwy Ste 1000, Dallas, TX 75207-2328

Fort Bend Co WCID #02, Linebarger Goggan
Blair & Sampson LLP, C/O TaraL. Grundemeier,
P.O. Box 3064, Houston, TX 77253-3064

Fort Bend County, Linebarger Goggan Blair &
Sampson LLP, C/O TaraL. Grundemeier, P.O.
Box 3064, Houston, TX 77253-3064

Galveston County, Linebarger Goggan Blair &
Sampson LLP, c/o TaraL. Grundemeier, P.O. Box
3064, Houston, TX 77253-3064

Greater Dickson Gas Authority, 605 E Walnut St,
Dickson, TN 37055-2505

Harris County, Linebarger Goggan Blair &
Sampson LLP, c/o TaraL. Grundemeier, P.O. Box
3064, Houston, TX 77253-3064

Irving ISD, Linebarger Goggan Blair & Samspon,
LLP, c/o John K. Turner, 2777 N Stemmons Frwy
Ste 1000, Dallas, TX 75207-2328

Montgomery County, Linebarger Goggan Blair &
Sampson LLP, c/o TaraL. Grundemeier, P.O. Box
3064, Houston, TX 77253-3064

NGK Spark Plugs (U.S.A.), Inc., 46929 Magellan
Drive, Wixom, M| 48393

Oracle America, Inc., Buchalter PC, c/o Shawn M.
Christianson, 425 Market St., Suite 2900, San
Francisco, Ca 94105-2491

Richardson ISD, c/o Perdue Brandon Fielder et d,
500 E. Border Street, Suite 640, Arlington, TX
76010-7457

SAP America, Inc., c/o Brown & Connery LLP,
Donald K. Ludman, Esquire, 6 North Broad Street,
Suite 100, Woodbury, NJ 08096-4635

TN Dept of Revenue, c/o TN Attorney Genera's
Office, Bankruptcy Division, P.O. Box 20207,
Nashville, TN 37202-4015

Tarrant County, Linebarger Goggan Blair &
Sampson, LLP, ¢/o John K. Turner, 2777 N
Stemmons Frwy Ste 1000, Dallas, TX 75207-2328

Texas City I1SD, Linebarger Goggan Blair &
Sampson LLP, C/O TaraL. Grundemeier, P.O.
Box 3064, Houston, TX 77253-3064

Texas Comptroller of Public Accounts, Revenue
Acco, Courtney J. Hull, P.O. Box 12548, Austin,
TX 78711-2548

The County of Dallam, Texas, McCreary, Veselka,
Bragg & Allen, P.C., P.O. Box 1269, Round Rock,
TX 78680-1269

The County of Stephens, Texas, c/o Julie Anne
Parsons, P.O. Box 1269, Round Rock, TX
78680-1269
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BYPASSED RECIPIENTS

The following addr esses wer e not sent this bankruptcy notice due to an undeliver able addr ess, *duplicate of an addresslisted above, *P duplicate of a
preferred address, or ## out of date forwarding orderswith USPS.

Recip ID Bypass Reason Nameand Address

cr 1005 Raco Court Owner LLC

cr 2114 Priest Bridge Court, LLC

cr 2144 Priest Bridge Court, LLC

cr 86 Winter Street LLC

cr American Entertainment Properties Corp.
cr Axalta Coating Systems, LLC

intp BANK OF AMERICA, N.A.

cr BBB Industries, LLC

cr Brazoria County Drainage District #4

cr Brazoria County Special Road & Bridge Fund
cr Brazoria County, et al

cr Byzantine Inc.

cr CITGO Petroleum Corporation

cr CITGO Petroleum Corporation

cr City Of Pearland

cr City of Houston

cr Clear Creek 1ISD

cr Conestoga Ceramic Tile Distributors, Inc.
cr Cortland Squires, LLC

cr DRiV Automotive Inc.

cr Dickinson ISD

cr Disney Road Associates, LLC

cr Element Fleet Corporation

cr FCS Automoative

cr Gates Corporation

cr Geodis LogisticsLLC

cr Getty Properties Corp.

cr HNP Investments LLC

cr IAPWEST, INC.

cr 1AP, Inc.

cr Interstate Batteries, Inc.

cr Liberty Mutua Insurance Company, Safeco Plaza, 1001 4th Ave #3800, Sezttle
cr Life Insurance Company of North America
cr MCP I Littlefield LLC

cr Mode Rt 9W Holdings, LLC

crcm Official Committee of Unsecured Creditors
cr PW Fund B, LP

cr Pasadena |SD

cr Pearland ISD

cr Peerless Chain Company

cr Plano ISD

cr RIDC of Southwestern PA

cr The Chubb Companies

cr The City of Vernon

cr The Pep Boys Manny, Moe & Jack LLC
cr The Texas Taxing Authorities

cr US Pack PartsLLC

intp Velocity Ventures

cr Vernon College

cr Vernon ISD

cr WMB, L.C.

cr Wichita County

cr Wichita Falls City

cr WichitaFalls1SD

cr Wilbarger County

cr Wilbarger General Hospital
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NOTICE CERTIFICATION

I, Gustava Winters, declare under the penalty of perjury that | have sent the attached document to the above listed entities
in the manner shown, and prepared the Certificate of Notice and that it istrue and correct to the best of my information and
belief.

Meeting of Creditor Notices only (Official Form 309): Pursuant to Fed .R. Bank. P.2002(a)(1), a notice containing the
complete Social Security Number (SSN) of the debtor (s) was furnished to all partieslisted. Thisofficial court copy contains
the redacted SSN asrequired by the bankruptcy rulesand the Judiciary's privacy policies.

Date: May 05, 2023 Signature: /s/Gustava Winters




