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12/30/2020

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF TEXAS
SHERMAN DIVISION

In re: § Chapter 11

§
SPHERATURE INVESTMENTS LLC, § Case No.:20-42492

et al. §

§
Debtors.! § Joint Administration Requested

FIRST INTERIM ORDER AUTHORIZING DEBTORS’ USE OF CASH COLLATERAL
AND GRANTING ADEQUATE PROTECTION AND RELATED RELIEF

THIS MATTER came to be heard on the Emergency Motion for Interim and Final Orders
Granting Use of Cash Collateral and Scheduling Final Hearing (the “Motion”)? filed by
Spherature Investments LLC (“Spherature”), together with its affiliates identified herein, as
debtors and debtors-in-possession (collectively, the “Debtors™); the Court having determined that:
proper notice under the circumstances and as required by Rule 4001(b) of the Federal Rules of
Bankruptcy Procedure was provided; the Debtors’ use of Cash Collateral (defined below) to cover
their expenditures through January 22, 2021, set forth in the Budget attached as Exhibit “A” to
this Order (“Budget”) is necessary to avoid immediate and irreparable harm to Debtors’ Estates
pending a final hearing on the Motion; and all objections, if any, to the interim relief requested in
the Motion having been resolved herein or overruled by the Court; and that the adequate protection

proposed by the Debtors to be provided to the Lender is necessary to cover any projected

! The “Debtors” in the above-captioned jointly administered chapter 11 bankruptcy cases (“Cases”) are: Spherature
Investments LLC (“Spherature”) EIN#5471; Rovia, LLC (“Rovia”) EIN#7705; WorldVentures Marketing
Holdings, LLC (“WYV Marketing Holdings”) EIN#3846; WorldVentures Marketplace, LLC (“WV Marketplace”)
EIN#6264; WorldVentures Marketing, LLC (“WV Marketing”) EIN#3255; WorldVentures Services, LLC (“WV
Services) EIN#2220. The Debtors’ corporate headquarters and service address in this district is 5100 Tennyson
Parkway, Plano, TX 75024.

2 All defined terms and phrases used herein bear the meanings assigned in the Motion.
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diminution in value during the Budget period; and the Court having considered the representations
and acknowledgements of the Debtors, as set forth below, along with the pleadings, arguments
of counsel, and evidence;

THE COURT HEREBY FINDS THE FOLLOWING:

A. On December 21, 2020 (the "Petition Date"), the Debtors filed their voluntary
petition under chapter 11 of the United States Bankruptcy Code.

B. The Debtors are in possession of their property and continue to operate and manage
their businesses as debtors-in-possession pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code.

C. This Court has jurisdiction over these Cases pursuant to 28 U.S.C. § 1334. This is
a core proceeding pursuant to 28 U.S.C. § 157(b)(2). Venue of this bankruptcy case and the Motion
in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409.

D. Based on the emergency nature and the interim relief granted herein, due and
adequate notice of the Motion and the hearing was served on all parties-in-interest requiring notice
under these circumstances in accordance with Rule 4001(b) of the Federal Rules of Bankruptcy
Procedure.

E. The proposed adequate protection to the Lender is proposed in good faith to cover
any projected diminution in value to the Lender’s pre-Petition Date collateral (the “Collateral”),
during the Budget period.

F. The operating expenses proposed to be paid by the Debtors, as represented in the
Budget, are reasonable and necessary to prevent irreparable injury, loss, or damage to Debtors’
Estates. This Court concludes that entry of this Interim Order is in the best interests of the Estates
at this time because its implementation will, among other things, allow for the continued operation

of the Debtors’ existing businesses and preservation of value for all constituents.
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G. At the present time, Debtors have a need of cash in order to fund working capital,
operating expenses, capital expenditures, fixed charges, payroll, and other general corporate
purposes arising in the Debtors’ ordinary course of business, each as necessary for the orderly
maintenance and operation of the Debtors’ businesses as a going concern.

H. The Lender asserts a claim in an aggregate principal amount not less than
$5,500,101.00 and that any and all cash of the Debtors, including cash and other amounts on
deposit or maintained in any bank account or accounts of the Debtors and any amounts generated
by the collection of accounts receivable, the sale of inventory, or other disposition of the Collateral
(as defined herein) existing as of the Petition Date or arising or acquired after the Petition Date,
together with all proceeds of any of the foregoing, is cash collateral within the meaning of section
363(a) of the Bankruptcy Code (the “Cash Collateral’) of the Lender. For the avoidance of doubt,
the Lender asserts the Cash Collateral includes any rights to receive funds withheld from the
Debtors (collectively, the “Merchant Reserves™) in reserve accounts (the “Merchant Reserve
Accounts”) established and maintained pursuant to merchant services agreements the Debtors
have with various credit card processing service providers (collectively, the “Merchant
Agreements”). Pursuant to section 363(c)(2) of the Bankruptcy Code, Debtors are not able to use
Cash Collateral without the Lender’s consent or this Court’s authorization after notice and a
hearing. The Lender is willing to consent to the Debtors’ use of the Cash Collateral, expressly
limited to, and conditioned on, the terms and conditions specified in this Interim Order.

ACCORDINGLY, IT IS HEREBY ORDERED:

1. Use of Cash Collateral. The Debtors are authorized to use the Lender’s Cash

Collateral in accordance with the Budget attached as Exhibit A to the Motion; provided, however,

that the Budget is only approved through the Interim Termination Date (as defined herein) and

total disbursements under the Budget may not exceed 10% on a total-disbursements cumulative
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basis and 10% per line-item basis (the “Budget Variance”). The Debtors are authorized to use
the Lender’s Cash Collateral to fund working capital, operating expenses, capital expenditures,
fixed charges, payroll, and all other general corporate purposes arising in the Debtors’ ordinary
course of business as shown on and limited to the Budget. Nothing in this Order prevents the
Lender from consenting to the use of Cash Collateral for the payment of ordinary-course post-
petition expenses of the Estates outside the scope of the Budget, subject to Lender’s express prior
written consent to such out-of-Budget expenditures in the ordinary course of the Debtors’ business
operations.

2. Adequate Protection. The Adequate Protection provided to the Lender in this

Order is only to the extent that the Lender’s asserted liens and security interests in the Debtors’
pre-Petition Date property are perfected, valid, and not avoidable as of the Petition Date. Subject
to the Court so finding, the following adequate protection (“Adequate Protection”) is provided
to the Lender as adequate protection of the Lender’s asserted pre-Petition Date security interests
in the Debtors’ pre-Petition Date collateral.

a. Lender is hereby granted, from and after the Petition Date, replacement
liens and security interests (“Replacement Liens”) in any and all assets acquired by the
Debtors after the Petition Date of the same kind, category and character that Lender held a
perfected lien against as of the Petition Date, specifically including all cash proceeds arising
from such property acquired by the Debtors after the Petition Date, in the same nature, extent,
priority, and validity that such liens, if any, existed on the Petition Date, subject to and strictly
limited only to the extent of the amount equal to the aggregate diminution in value of the
Collateral. Other than as set forth herein, the Replacement Liens shall not be made subject to

or pari passu with any lien or with any lien or security interest previously or hereinafter
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granted in any of the Cases or any case under chapter 7 of the Bankruptcy Code upon
conversion of any of the Cases, or in any other proceedings superseding or related to any of
the foregoing (collectively, a “Successor Case”). The Replacement Liens shall be valid,
binding and enforceable against any trustee or other estate representative appointed in any
Case or Successor Case or upon the dismissal of any Case or Successor Case.

b. In addition to such Replacement Liens, Lender shall be entitled to an
allowed superpriority administrative expense claim (“Adequate Protection Superpriority
Claim”) under Sections 503 and 507 of the Bankruptcy Code to the extent that the adequate
protection provided herein proves inadequate to cover any diminution in value of the
Collateral. The Adequate Protection Superpriority Claim shall have priority over all
administrative expense claims, including administrative expenses of the kinds specified in or
ordered pursuant to sections 503(b), 507(b), 546, 1113 and 1114 of the Bankruptcy Code, and
unsecured claims against each Debtor and each Estate now existing or hereafter arising, of
any kind or nature whatsoever.

c. The Debtors shall deliver to the Lender on or before the close of business
on Thursday of each week (and if such day is not a business day, then the next succeeding
business day) the following: (a) comparison for the prior week of actual results of all items
contained in the Budget to the amounts originally contained in the Budget and (b) cumulative
comparison for the period from the Petition Date through the end of the prior week of the
actual results of all items contained in the Budget to the amounts originally contained in the
Budget, in each case along with such supporting information and additional reporting as the
Lender may request.

d. The Debtors and their professionals, consultants, and other advisors shall
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be available weekly (subject to reasonable scheduling conflicts) for a telephonic conference
call with the Lender and/or its professionals to discuss the status of the Case, the results of
operations and other matters pertaining to the Debtors, including any sale or restructuring
efforts.

e. At all times, the Debtors shall maintain insurance coverage in compliance
with the terms of the Lender’s pre-Petition Date loan documents (“Loan Documents™) and
on substantially the same basis as maintained prior to the Petition Date. The Debtors shall
provide the Lender with proof of insurance coverage within five (5) business days of written
request for the same.

f. At all times, the Debtors shall comply with any and all reporting
obligations to Lender (if any) in compliance with the terms of the Lender’s Loan Documents
and on substantially the same basis as maintained prior to the Petition Date.

g. Lender reserves the right to seek other or additional adequate protection
beyond the adequate protection provided in this Interim Order, and nothing in this Interim
Order or otherwise shall be deemed or construed to limit, impair or otherwise prejudice the
Lender’s right to seek or obtain such other or additional adequate protection or any other relief.

h. The use of Cash Collateral pursuant to the terms and conditions of this
Interim Order and in accordance with the Budget shall not be deemed to be a consent by the
Lender to any other or further use of Cash Collateral or to the use of any Cash Collateral in
any amount or for any purpose in excess of the amount set forth in the Budget for each such
type of disbursement or otherwise approved herein, subject to the Budget Variance.

3. No Waiver for Failure to Seek Relief. The failure or delay of the Lender to seek

relief from the automatic stay or otherwise exercise any of its rights and remedies under this
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Interim Order, the Loan Documents, or applicable law, as the case may be, shall not constitute a
waiver of any rights hereunder, thereunder, or otherwise, by the Lender.

4. Section 507(b) Reservation. Nothing herein shall impair or modify the application

of section 507(b) of the Bankruptcy Code if the adequate protection provided to the Lender
hereunder is insufficient to compensate for any Diminution in Value during the Cases. Nothing
contained herein shall be deemed a finding by the Court, or an acknowledgment by the Lender that
the adequate protection granted herein does in fact adequately protect the Lender, as applicable,
against any diminution in value of their interests in the Prepetition Collateral (including the Cash
Collateral).

5. Term. Unless otherwise ordered by the Court or extended by written agreement
between the Debtors and the Lender, the Debtors’ right to use Cash Collateral shall commence on
the Petition Date and expire at 11:59 p.m. (CST) on January 22, 2021 (the “Interim Termination
Date”). Unless otherwise ordered by the Court or extended by written agreement between the
Debtors and the Lender, upon the Interim Termination Date, the Debtors shall cease use of the
Cash Collateral and shall be prohibited from issuing any further payments from Cash Collateral
regardless of whether such payment is or was ever listed in the Budget.

6. Notice and Hearing; Reservation of Rights to Object. A hearing to consider

further relief on the Motion and the terms of a proposed final order shall be scheduled prior to the
expiration of the Interim Termination Date at a date and time available on the Court’s calendar
before the Honorable Brenda T. Rhoades, United States Bankruptcy Judge for the Eastern District
of Texas, Sherman Division. This Interim Order shall be binding on, and inure to the benefit of
the Lender, the Debtors, any official committee(s) or officer that may be appointed and their

respective successors and assigns including, without limitation, any trustee appointed in this
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chapter 11 case or any superseding chapter 7 case.

7. Rights Preserved. Notwithstanding anything herein to the contrary, the entry of

this Interim Order is without prejudice to, and does not constitute a waiver of, expressly or
implicitly: (a) the Lender’s right to seek any other relief in respect of the Debtors (including the
right to seek additional adequate protection); (b) the Lender’s right to seek the payment by the
Debtors of additional post-petition interest, including at the default rate, pursuant to section 506(b)
of the Bankruptcy Code and payment of Lender’s fees and expenses; or (c) any rights of the Lender
under the Bankruptcy Code or under non-bankruptcy law.

8. Reversal, Modification, Vacatur, or Stay. Any reversal, modification, vacatur, or

stay of any or all of the provisions of this Interim Order (other than in accordance with the Final
Order) shall not affect the validity or enforceability of any Replacement Liens, the Adequate
Protection Superpriority Claim, or any claim, lien, security interest, or priority authorized or
created hereby with respect to any Replacement Lien or the Adequate Protection Superpriority
Claim incurred prior to the effective date of such reversal, modification, vacatur, or stay.
Notwithstanding any reversal, modification, vacatur, or stay (other than in accordance with the
Final Order), (a) this Interim Order shall govern, in all respects, any use of Cash Collateral,
Replacement Liens or Adequate Protection Superpriority Claim incurred by the Debtors prior to
the effective date of such reversal, modification, vacatur, or stay, and (b) the Lender shall be
entitled to all the benefits and protections granted by this Interim Order with respect to any such
use of Cash Collateral or such Replacement Liens or Adequate Protection Superpriority Claim
incurred by the Debtors.

0. The findings of fact and conclusions of law of this Court pursuant to this Interim

Order shall be deemed effective upon the entry of this Order. To the extent that such findings may
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constitute conclusions, and vice versa, they hereby are deemed such.

10. The Court has and will retain jurisdiction to enforce this Interim Order in
accordance with its terms and to adjudicate any and all matters arising from or related to the
interpretation or implementation of this Interim Order.

11. This Interim Order is immediately valid and fully effective upon its entry by the

Court.

Signed on12/30/2020

Brsda T~ Rheaded R

HONORABLE BRENDA T. RHOADES,
UNITED STATES BANKRUPTCY JUDGE

Submitted and Prepared by:

/s/ Marcus A. Helt

Marcus A. Helt (TX 24052187)
Thomas C. Scannell (TX 24070559)
FOLEY & LARDNER LLP

2021 McKinney Avenue, Suite 1600
Dallas, TX 75201

Telephone: (214) 999-3000
Facsimile: (214) 999-4667
mhelt@foley.com
tscannell@foley.com

PROPOSED COUNSEL FOR THE DEBTORS
AND DEBTORS-IN-POSSESSION
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