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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

ALACHUA GOVERNMENT SERVICES, INC,, Case No. 25-11289 (JKS)

Debtor.!

N N N N N N N N

MOTION OF DEBTOR FOR ENTRY OF INTERIM AND FINAL ORDERS
(A) AUTHORIZING DEBTOR TO (I) OBTAIN POSTPETITION FINANCING
AND (II) USE CASH COLLATERAL, (B) GRANTING LIENS AND PROVIDING
CLAIMS WITH SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS,
(C) GRANTING ADEQUATE PROTECTION, (D) MODIFYING AUTOMATIC
STAY, (E) SCHEDULING FINAL HEARING, AND (F) GRANTING RELATED RELIEF

The debtor in possession in the above-captioned case (the “Debtor”) hereby moves (this
“Motion”) and respectfully states as follows:

RELIEF REQUESTED

1. By this Motion, the Debtor seeks entry of an interim order, substantially in the form

attached hereto as Exhibit A (the “Interim Order”), and a final order (the “Final Order”? and

together with the Interim Order, the “DIP Orders”), among other things:3

(a) authorizing the Debtor to obtain postpetition financing on a senior secured
superpriority basis, on the terms and conditions set forth in the Interim
Order and the term sheet attached hereto as Exhibit B (as amended,
restated, amended and restated, supplemented, or otherwise modified from
time to time in accordance with the terms thereof, the “DIP Term Sheet”),
by and among the Debtor, as borrower, and JMB Capital Partners Lending,
LLC (the “DIP_Lender”), as lender, comprised of a senior secured
superpriority debtor-in-possession term loan facility in an aggregate

1" The Debtor in this chapter 11 case, along with the last four digits of its federal tax identification number is:
Alachua Government Services, Inc. (5370). The Debtor’s mailing address is 13200 NW Nano Court, Alachua,
Florida 32615.

2 The Debtor will file the Final Order in advance of the Final Hearing (as defined below).

3 Capitalized terms used but not otherwise defined herein have the meaning ascribed to such terms in the DIP Term
Sheet or the Interim Order, as applicable.
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(b)

(c)

(d)

(e)

principal amount of up to $17,000,000, p/us applicable fees and premiums
(the “DIP__Facility”; and the commitments thereunder, the “DIP
Commitments” and, the term loans extended thereunder, the “DIP
Loans”), pursuant to which (i) up to $5,000,000 of the DIP Commitments
(the “Interim DIP Loans”) shall be available upon the entry of the Interim
Order and (ii) up to the DIP Commitments /ess amount(s) drawn under the
Interim DIP Loans (the “Subsequent DIP L.oans”) shall be available upon
the entry of the Final Order, in each case solely upon compliance with the
Interim Order or Final Order (as applicable), the Budget (as defined in the
DIP Term Sheet) (subject to Permitted Variances (as defined below)), and
the DIP Term Sheet;

authorizing the Debtor to incur, on a superpriority basis, the Payment in Full
of, subject to the Carve-Out, all obligations of the Debtor under the DIP
Documents, including, without limitation, all principal, accrued interest,
costs, fees and premiums provided for therein, and all obligations of the
Debtor under the DIP Facility (the “DIP Obligations™) in accordance with
the DIP Orders and the DIP Term Sheet;

authorizing the Debtor to grant to the DIP Lender the DIP Liens (as defined
below) in all DIP Collateral (as defined below), as set forth in the Interim
Order, subject to the Carve Out (as defined below), and subject to the
relative priorities set forth in the Interim Order;

authorizing the Debtor to grant to the DIP Lender, allowed superpriority
administrative expense claims pursuant to section 364(c)(1) of the
Bankruptcy Code, as well as liens pursuant to sections 364(c)(2) and
364(c)(3) of the Bankruptcy Code, and priming liens pursuant to section
364(d) of the Bankruptcy Code, as further described herein, on all DIP
Collateral and all proceeds thereof (including, subject to entry of the Final
Order, Avoidance Action Assets (as defined below)), including, without
limitation, all property constituting “Cash Collateral” as defined in section
363(a) of the Bankruptcy Code (including, without limitation, all cash and
cash equivalents and other amounts from time to time on deposit or
maintained by the Debtor in any deposit or securities account or accounts
as of the Petition Date and any cash or cash equivalents received by the
Debtor after the Petition Date as proceeds of the Prepetition Collateral (as
defined below)) against the Debtor in respect of all DIP Obligations, subject
to the Carve Out and other priorities, as set forth in the Interim Order;

authorizing the Debtor to use the proceeds of the DIP Facility, the DIP
Collateral and the Prepetition Collateral, including Cash Collateral (as
defined below), in accordance with the terms and conditions set forth in the
Interim Order and the DIP Term Sheet, and strictly in accordance with the
Budget, subject to any variances expressly permitted under the DIP Term
Sheet (the “Permitted Variances”);
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) granting adequate protection, as and to the extent set forth herein, to the
Prepetition Secured Lender (as defined below) to protect against any
Diminution in Value (as defined below) of its Prepetition Liens (as defined
below) in the Prepetition Collateral (including Cash Collateral);

(2) modifying or vacating the automatic stay imposed by section 362 of the
Bankruptcy Code or otherwise, to the extent necessary, required or desirable
to implement and effectuate the terms and provisions of the Interim Order
and the DIP Term Sheet, as set forth herein or therein, waiving any
applicable stay (including under Bankruptcy Rule 6004) with respect to the
effectiveness and enforceability of the Interim Order, and providing for the
immediate effectiveness of the Interim Order; and

(h) scheduling a final hearing (the “Final Hearing”) on the Motion to consider
entry of a final order (the “Final Order”) authorizing the relief requested
in the Motion on a final basis and approving the form of notice with respect
to such Final Hearing, which order shall be in form and substance and on
terms and conditions acceptable in all respects to the DIP Lender.

2. In support of this Motion, the Debtor submits the Declaration of Michael O’Hara
in Support of the Motion of Debtor for Entry of Interim and Final Orders (4) Authorizing Debtor
(I) Obtain Postpetition Financing and (Il) Use Cash Collateral, (B) Granting Liens and Providing

Claims with Superpriority Administrative Expense Status, (C) Granting Adequate Protection, (D)
Modifying Automatic Stay, (E) Scheduling Final Hearing, and (F) Granting Related Relief

(the “O’Hara Declaration”) filed contemporaneously herewith. The initial budget reflecting the

anticipated weekly disbursements commencing on July 7, 2025 through and including October 5,
2025 is attached as Exhibit 1 to the Interim Order.

JURISDICTION AND VENUE

3. The United States Bankruptcy Court for the District of Delaware (this “Court”) has
jurisdiction to consider this Motion under 28 U.S.C. §§ 157 and 1334 and the Amended Standing
Order of Reference from the United States District Court for the District of Delaware dated
February 29, 2012. This is a core proceeding under 28 U.S.C. § 157(b). Venue of this case and

this Motion in this district is proper under 28 U.S.C. §§ 1408 and 1409.
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4. The statutory predicates for the relief requested herein are sections 105, 362, 363,

and 364 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”),

Rules 2002, 4001, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), and Rule 4001-2 of the Local Rules of the United States Bankruptcy Court for the District
of Delaware (the “Local Rules”).

5. Pursuant to Local Rule 9013-1(f), the Debtor consents to the entry of a final
judgment or order with respect to this Motion if it is determined that this Court would lack
Article III jurisdiction to enter such final judgment or order absent consent of the parties.

BACKGROUND

6. On July 6, 2025 (the “Petition Date”), the Debtor filed a voluntary petition in this

Court for relief under chapter 11 of the Bankruptcy Code (the “Chapter 11 Case”). The Debtor

continues to manage and operate its business as a debtor in possession pursuant to sections 1107
and 1108 of the Bankruptcy Code. No trustee or examiner has been requested and no committee
has been appointed in the Chapter 11 Case.

7. The factual background regarding the Debtor, including its business operations, its
capital and debt structure, and the events leading to the filing of the Chapter 11 Case, is set forth
in detail in the Declaration of Janet R. Naifeh, Chief Restructuring Olfficer of the Debtor, in
Support of Chapter 11 Petition and First Day and Other Pleadings filed on July 9, 2025 (the

“First Day Declaration”), which is fully incorporated herein by reference.

INTRODUCTION

8. The Debtor commenced the Chapter 11 Case to commence an orderly wind down
of its operations and sell its remaining assets for the benefit of its stakeholders. As part of that
effort, by this Motion, the Debtor seeks authorization to access the proposed DIP Facility and to

use Cash Collateral, which will, among other things, (a) ensure the Debtor has the runway
4
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necessary to permit the orderly wind down of its business, (b) pay the costs of administering the
Chapter 11 Case, and (c) satisfy other needs of the Debtor. The proposed DIP Facility is the best
financing option available to the Debtor and approval of the proposed DIP Facility is crucial to the
Debtor’s ability to ultimately reach the best outcome for all stakeholders.

SPECIFIC BACKGROUND

0. In late 2023, the Debtor experienced a downturn when the demand for certain
services provided by the Debtor began to lag and the Debtor was forced to scale down production.
In addition, over the last few years, certain key government contracts have wound down. As a
result, the Debtor laid off approximately 125 employees in early 2025 (January — April). However,
this reduction in force was insufficient to counter the financial headwinds facing the Debtor,
particularly given the consistent (and costly) nature of the Debtor’s overhead expense for its
underutilized facilities. Further, in anticipation of having very limited operations and to reduce
expenses, the Debtor implemented additional reductions in force on June 20, 2025, and on July 1,
2025, which affected approximately sixty-seven (67) of its employees (i.e., more than 80% of its
workforce as of such date) and left only a core group of employees to complete the Debtor’s
remaining commercial obligations. Currently, the Debtor continues to employ approximately
thirteen (13) full-time employees and three (3) temporary employees, who are, for the most part,
focused on managing and winding down the Debtor’s remaining business operations.

10. As aresult of the economic pressures facing the Debtor, in February 2025, Jefferies
LLC and Jefteries International Limited (collectively, “Jefferies”’) were engaged to, among other
things, pursue a potential sale or other strategic transactions involving the Debtor’s business and
assets, including sales of the Debtor’s operating business and Alachua, Florida site (the “Alachua

Site”). Since being engaged, Jefferies has worked with the Debtor’s management and other
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professionals, and has become familiar with the Debtor’s capital structure, financial condition, and
business.
11. In late-May 2025, the Debtor, with the assistance of Jefferies, began to explore

monetization alternatives for its royalty assets (the “Royalty Assets”) including (i) pre-petition

financing secured by the Royalty Assets and (i1) a sale of the Royalty Assets. Jefferies commenced
outreach to parties on potential transactions involving the Royalty Assets. Jefferies contacted
thirty-three (33) parties, including specialized royalty investors and those focused on life sciences,
pharmaceuticals, and biotechnology. Thereafter, nineteen (19) introductory calls were conducted
and fifteen (15) parties executed non-disclosure agreements (each, an “NDA”). Jefferies also
opened a virtual data room containing diligence materials related to the requested financing for all
potential lenders under NDA. Parties, however, expressed concerns on the contemplated
alternatives, including, among other things, (i) the size and structure of contemplated financing
(11) the expedited timeline to effectuate a financing and/or purchase of the Royalty Assets and
(i11) the required investment returns for transactions of such type.

12. As noted in the First Day Declaration, while engaged in the Royalty Asset
monetization process described above, the Debtor determined that the only viable path forward
was to limit its operations and idle its manufacturing facility. See First Day Declaration, § 27.
Accordingly, the Debtor, with the assistance of Jefferies, pivoted to efforts to solicit and secure
the best available debtor in possession (“DIP”) financing on an expedited timeline. Specifically,
on June 17, 2025, Jefferies contacted potential DIP lenders, re-engaging nine (9) of the thirty-three
(33) Royalty Asset monetization parties who expressed interest in the previously contemplated
Royalty Assets financing. Based on the sale and monetization efforts to date, the Debtor believed

that the Royalty Assets would be a key underwriting consideration for potential DIP lenders.

RLF1 33261280v.1
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Additionally, given that the parties had previously executed NDAs as part of the Royalty
monetization process, parties were able to engage expeditiously on evaluating the DIP financing
opportunity. Jefferies again provided access to a virtual data room containing diligence materials
and held follow up calls with parties to assist their evaluation of the financing opportunity. Parties,
however, expressed similar concerns on the DIP financing as expressed in connection with the
Royalty Assets monetization process, including (i) the size and tenor of the DIP financing, (ii) the
required return thresholds, and (iii) the timeline to effectuate such financing.

13. As a result of the foregoing outreach, Jefferies received two (2) preliminary
indications of interest from potential DIP lenders. These two parties included the DIP Lender and
another potential lender. Jefferies then engaged in multiple rounds of discussions with each of the
potential DIP lenders and successfully negotiated improvements to the proposals from the DIP
Lender. The other party required a higher return threshold and did not revise their original proposal
(but continues to express interest as a potential bidder on the Royalty Assets in a sale).
Accordingly, the Debtor decided to pursue the DIP Facility with the DIP Lender.

14. By this Motion, the Debtor seeks, among other things, authorization for the Debtor
to enter into the DIP Facility in the aggregate principal amount of $17 million, consisting of (a)
interim funding in the aggregate principal amount of $5 million, available upon entry of the Interim
Order and (b) final funding in the aggregate principal amount of an additional $12 million,
available upon entry of the Final Order. In addition, the DIP Motion seeks authorization for the
use of Cash Collateral of the Prepetition Secured Lender and provides adequate protection for the
Prepetition Secured Lender to the extent of any diminution of value of its interests in the

Prepetition Collateral (including Cash Collateral).
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15. The Debtor has an immediate need to access the DIP Facility to avoid immediate

and irreparable harm. The Debtor will use the proposed DIP Facility to fund the Chapter 11 Case,

with the ultimate goal of effectuating its wind down plan and maximizing the value of the Debtor’s

remaining assets through a sale pursuant to section 363 of the Bankruptcy Code, which the Debtor

believes will bring about the best outcome for all stakeholders.

CONCISE STATEMENT PURSUANT TO BANKRUPTCY RULE 4001

16. Pursuant to Bankruptcy Rules 4001(b), (c), and (d), the following is a concise

statement and summary of the proposed material terms of the DIP Term Sheet:*

Summary of Material Terms

Parties to the Proposed

Borrower: Alachua Government Services, Inc.

DIP Facility DIP Lender: JMB Capital Partners Lending, LLC and/or its designees or its assignees

Fed. R. Bankr. P.

4001(c)(1)(B)

Purpose A critical need exists for the Debtor to enter into the DIP Facility. Without availability under the DIP

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(i)

Facility, the Debtor will not have sufficient liquidity to administer and resolve the Chapter 11 Case.
Under the circumstances, the Debtor’s access to the DIP Loans is vital to executing and resolving the
Chapter 11 Case. Without access to the DIP Loans upon the terms set forth in the DIP Orders, the
Debtor and its estate will be immediately and irreparably harmed.

See Interim Order, Section G(b).

Borrowing Limits

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule

4001-2(a)(i)A

In an aggregate principal amount not to exceed $17,000,000.00, of which $5,000,000.00 shall be
available upon the entry of the Interim Order, subject to certain customary terms and conditions. Upon
entry of the Final Order, subject to certain customary terms and conditions, the Debtor may request
loans in one or more borrowings up to the aggregate amount of the undrawn DIP Commitments.

See Interim Order q 2; DIP Term Sheet Sections 3, 4, and 6.

Approved Budget

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(iii)

A copy of the Initial Approved Budget is attached as Exhibit 1 to the Interim Order.

Interest Rates

Fed. R. Bankr. P.
4001(c)(1)(B)

The DIP Loans shall bear interest at a per annum rate equal to 13.5% payable in cash on the first day
of each month in arrears (the “Non-Default Interest”).

After the occurrence and during the continuance of an Event of Default (as defined below), the DIP

4 This statement is qualified in its entirety by reference to the applicable provisions of the DIP Term Sheet. To the
extent there exists any inconsistency between this concise statement and the provisions of the DIP Term Sheet,
the provisions of the DIP Term Sheet shall govern. Capitalized terms used but not otherwise defined in this
section have the meaning ascribed to such terms in the DIP Term Sheet.

RLF1 33261280v.1
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Summary of Material Terms

Loans shall bear interest at an additional per annum rate of 2.0%, in each case payable in cash, together
with the Non-Default Interest, on the first day of each month in arrears.

See DIP Term Sheet Section 8.

Maturity Date

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(i)

All DIP Obligations shall be due and payable in full in cash (“Payment in F ull”” or such other form of
consideration as the DIP Lender and the Debtor may mutually agree) on the earliest of:

1. December 31, 2025;
il. the effective date of any chapter 11 plan with respect to the Debtor;

1. the consummation of any sale or other disposition of all or substantially all of the
assets of the Debtor pursuant to section 363 of the Bankruptcy Code;

iv. the date of the acceleration of the DIP Loans and the termination of the DIP
Commitments following the occurrence and during the continuation of an Event of
Default in accordance with the DIP Documents;

v. dismissal of the Chapter 11 Case or conversion of the Chapter 11 Case into a case
under chapter 7 of the Bankruptcy Code; and

Vi. 45 days after the Petition Date (or such later date as agreed to by the DIP Lender),
unless the Final Order has been entered by the Bankruptcy Court on or prior to such
date.

See DIP Term Sheet Section 7.

Repayment Features

Local Rule 4001-2(a)(i)(E)
& (0)

None.

Conditions Precedent &
Subsequent

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(i)(E)

The Interim DIP Loans and the Subsequent DIP Loans are subject to the satisfaction, or waiver by the
DIP Lender, of conditions precedent customary for financings of this type.

See DIP Term Sheet Section 15 and 16.

Events of Default

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(i)(M)

The DIP Term Sheet contains customary events of default for financings of this type, which are set
forth in Section 25 of the DIP Term Sheet.

See DIP Term Sheet Section 25.

Carve Out

Fed. R. Bankr. P.
4001(c)(1)(B), Local Rule
4001-2(a)(i)(F)

The liens and security interests in the DIP Collateral, and the superpriority administrative claims shall
be subject in all respects to the Carve-Out.

As used in the Interim Order, the term “Carve Qut” means an amount equal to the sum of: (i) all unpaid
fees required to be paid to the Clerk of the Court and to the U.S. Trustee under section 1930(a) of title
28 of the United States Code plus interest at the statutory rate pursuant to 31 U.S.C. § 3717; (ii) all

For purposes hereof, the term “Payment in Full” means, with respect to the DIP Obligations, the irrevocable and

indefeasible payment in full in cash of all DIP Obligations, other than continuing indemnification and expense
reimbursement obligations for which no claim or demand has been asserted, and all commitments thereunder
shall have irrevocably, permanently and finally expired or shall have been terminated, cancelled and discharged.

RLF1 33261280v.1
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Summary of Material Terms

unpaid reasonable fees and expenses up to $10,000 incurred by a trustee under section 726(b) of the
Bankruptcy Code; (iii) to the extent allowed by this Court at any time, whether by interim order,
procedural order, or otherwise (which order has not been vacated or stayed), all accrued and unpaid
fees and expenses (in each case, excluding any restructuring, sale, success, or other transaction fee
owed to any investment bankers or financial advisors to the Debtor or the Committee Professionals (as
defined below) when and if earned pursuant to the terms and conditions of an engagement letter
approved by this Court in the Chapter 11 Case), whether allowed by the Court prior to or after delivery
of a Carve Out Notice (collectively, the “Allowed Professional Fees”), incurred by persons or firms
retained by the Debtor pursuant to section 327, 328, or 363 of the Bankruptcy Code (collectively, the
“Debtor Professionals”) and the Official Committee (if appointed) pursuant to section 328 or 1103 of
the Bankruptcy Code (collectively, the “Committee Professionals” and, together with the Debtor
Professionals, the “Professional Persons”) at any time before or on the date of delivery by the DIP
Lender of a Carve Out Trigger Notice (as defined below); provided that the amounts set forth in clause
(ii1) shall be subject to the aggregate amounts for Professional Persons in the Budget and any limits
under the DIP Orders (provided, that for the avoidance of doubt, Professional Persons may carry
forward or roll back budgeted but unused disbursements set forth in the Budget for any week for use in
any subsequent or prior week(s), as applicable) (the amounts set forth in clauses (i)-(iii) being the “Pre-
Carve Out Trigger Notice Amounts”); and (iv) Allowed Professional Fees of Professional Persons in
an aggregate amount not to exceed $250,000 incurred after the first day following the date of delivery
by the DIP Lender of the Carve Out Trigger Notice, to the extent allowed at any time, whether by
interim order, procedural order, or otherwise (the amounts set forth in this clause (iv) being the “Post-
Carve Out Trigger Notice Cap”); provided, however, that nothing herein shall be construed to impair
the ability of any party in interest (including the DIP Lender) to object to the fees, expenses,
reimbursement, or compensation described in clauses (i) through (iv) of this paragraph on any grounds.
In the event that Allowed Professional Fees exceed or are expected to exceed the amounts provided in
the Budget, the parties will negotiate in good faith (but without further obligation) regarding a proposed
amendment to the Budget to address such additional Allowed Professional Fees. The “Carve Out
Trigger Notice” shall mean a written notice delivered by email (or other electronic means) by the DIP
Lender to counsel to the Debtor, the U.S. Trustee and counsel to the Official Committee (if any), which
notice may be delivered following the occurrence and during the continuation of a DIP Termination
Event.

From and after the Petition Date, the Debtor shall, on Monday of each week, transfer cash proceeds of
the DIP Facility or cash on hand into a segregated account (the “Professional Fees Account”)
maintained by Richards, Layton & Finger, P.A. in an amount equal to the fees and expenses reflected
in the Budget for Professional Persons for that week (provided, that the first such transfer shall also
include any such fees and expenses reflected in the Budget for any prior weeks). The Professional Fees
Account, if applicable, shall be held in trust and used solely to satisfy Allowed Professional Fees;
provided, that the Debtor’s obligations to pay Allowed Professional Fees shall not be limited or be
deemed limited to funds held in the Professional Fees Account; provided, further that the Debtor’s
interest, if any, in the Professional Fees Account and any funds therein shall be subject to the DIP Liens.
On the day on which a Carve Out Trigger Notice is delivered in accordance with this paragraph (the
“Termination Declaration Date”), the Carve Out Trigger Notice shall constitute a demand to the
Debtor to utilize all cash (including Cash Collateral) on hand as of such date, including funds in the
Professional Fees Account, if applicable (net of any amounts held on retainer by any Professional
Persons), and any available cash thereafter held by the Debtor to fund a reserve (the “Pre-Carve Out
Trigger Notice Reserve”) in an amount equal to the then unpaid amounts of the Pre-Carve Out Trigger
Notice Amounts accrued on and prior to the Termination Declaration Date. Upon the occurrence of a
Termination Declaration Date, Professional Persons shall have two (2) business days thereafter to
deliver fee statements to the Debtor’s Professionals and the DIP Lender that cover such Professional
Persons’ reasonable good faith estimate of the Allowed Professional Fees incurred by such Professional
Persons through and including the Termination Declaration Date. On the Termination Declaration
Date, the Carve Out Trigger Notice shall also constitute a demand to the Debtor as of such date to
utilize all cash (including Cash Collateral) on hand as of such date (net of any amounts held on retainer

10
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Summary of Material Terms

by any Professional Persons) to fund a reserve in an amount equal to the Post-Carve Out Trigger Notice
Cap (the “Post-Carve Out Trigger Notice Reserve” and, together with the Pre-Carve Out Trigger
Notice Reserve, the “Carve Out Reserves”). The Carve Out Reserves shall be deposited in the
Professional Fees Account, to be held in trust, and used solely to satisfy Allowed Professional Fees
benefitting from the Carve Out in accordance with the terms hereof until such Allowed Professional
Fees are paid in full. All funds in the Pre-Carve Out Trigger Notice Reserve shall be subject to the DIP
Liens, but used first to pay the outstanding obligations set forth in clauses (i) through (iv) of
paragraph 23(a) of the Interim Order (but not, for the avoidance of doubt, the Post-Carve Out Trigger
Notice Cap), until paid in full, and then, to the extent the Pre-Carve Out Trigger Notice Reserve has
not been reduced to zero, to pay the DIP Lender for application to the DIP Obligations in accordance
with the DIP Term Sheet, unless and until the DIP Obligations are Paid in Full. All funds in the Post-
Carve Out Trigger Notice Reserve shall be used first to pay the outstanding obligations set forth in
clause (iv) of paragraph 23(a) of the Interim Order, and then, to the extent the Post-Carve Out Trigger
Notice Reserve has not been reduced to zero, to pay the DIP Lender for application to the DIP
Obligations in accordance with the DIP Term Sheet, unless and until the DIP Obligations are Paid in
Full. Notwithstanding anything to the contrary in the Interim Order, (x) disbursements by the Debtor
from the Carve Out Reserves shall not constitute loans or indebtedness under the DIP Term Sheet or
the Prepetition Loan Documents or otherwise increase or reduce the DIP Obligations or the Prepetition
Secured Obligations, (y) the failure of the Carve Out Reserves to satisfy in full the Allowed Professional
Fees shall not affect the priority of the Carve Out, and (z) nothing contained herein shall constitute a
cap or limitation on the ability of the Professional Persons to assert a claim on account of Allowed
Professional Fees that are due and payable by the Debtor.

Any payment or reimbursement made prior to the occurrence of the Termination Declaration Date in
respect of any Allowed Professional Fees shall not reduce the Carve Out on a dollar-for-dollar basis.

Any payment or reimbursement made on or after the occurrence of the Termination Declaration Date
in respect of any Allowed Professional Fees shall permanently reduce the Carve Out and the amounts
required to fund the Carve Out Reserves on a dollar-for-dollar basis; provided, however, prior to
repayment from the Carve Out Reserves, any retainers held by Professional Persons shall be applied to
repay the obligations set forth in clauses (iii) through (iv) of paragraph 23(a) of the Interim Order prior
to repayment of such obligations from the Carve Out Reserves, and, concurrent with such repayment
of such obligations using such retainers, the Carve Out shall permanently be reduced on a dollar for
dollar basis.

Neither the DIP Lender nor the Prepetition Secured Lender shall be responsible for the direct payment
or reimbursement of any fees or disbursements of any Professional Person incurred in connection with
the Chapter 11 Case or any Successor Case under any chapter of the Bankruptcy Code. Nothing in the
Interim Order or otherwise shall be construed to obligate the DIP Lender or the Prepetition Secured
Lender, in any way, to pay compensation to, or to reimburse expenses of, any Professional Person or
to guarantee that the Debtor has sufficient funds to pay such compensation or reimbursement.

See Interim Order 9 23.

Priority of Claims and
Liens; Collateral

Fed. R. Bankr. P.
4001(c)(1)(B)(i)

Priority: Subject to the Carve-Out, all obligations of the Debtor under the DIP Documents, including,
without limitation, all principal, accrued interest, costs, fees and premiums provided for therein, and all
DIP Obligations shall be entitled to (a) senior secured priming lien and (b) superpriority claim status
pursuant to section 364(c)(1) and section 364(d)(1) of the Bankruptcy Code, with priority over any and
all secured liens, administrative expense claims and unsecured claims, of any kind or nature
whatsoever, now existing or hereafter arising under the Bankruptcy Code (the “DIP Claims”).

Subject to only the Carve-Out, all DIP Obligations in respect of the DIP Facility shall be:

RLF1 33261280v.1
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Summary of Material Terms

i.  pursuant to section 364(c)(1) of the Bankruptcy Code, entitled to superpriority claim
status in the Chapter 11 Case (which claims shall be payable from and have recourse
to all DIP Collateral); and

il. secured, pursuant to (i) section 364(c)(2) of the Bankruptcy Code, by a valid,
enforceable, fully perfected and automatic first-priority lien on the DIP Collateral; and

iil. senior secured priming first lien on the DIP Collateral, pursuant to section 364(d)(1)
of the Bankruptcy Code.

The liens securing the DIP Facility, including any DOTs (the “DIP Liens”), shall mean the liens
described above and in the priority set forth in the Interim Order and Final Order, as applicable. The
DIP Liens described herein shall, to the fullest extent permitted by applicable law, be effected and
perfected upon entry of the Interim Order and without the necessity of the execution or filing of
mortgages, landlord agreements, security agreements, pledge agreements, control agreements,
financing statements or other agreements.

See Interim Order 9 6, DIP Term Sheet Section 13.

Collateral: All of the Debtor’s right, title and interest in, to and under all the Debtor’s assets, including,
but not limited to the following, in each case, whether now owned or existing or hereafter acquired,
created or arising and wherever located: all assets and property of the Debtor and its estate, real or
personal, tangible or intangible, now owned or hereafter acquired, whether arising before or after the
Petition Date, including, without limitation, all Royalty Assets (as defined in the DIP Term Sheet) and
all fee-owned real properties listed on Schedule 2 to the DIP Term Sheet (the “Owned Real Estate”),
all contracts, contract rights, licenses, general intangibles, instruments, equipment, accounts,
documents, goods, inventory, fixtures, documents, cash, cash equivalents, accounts receivables, chattel
paper, letters of credit and letter of credit rights, investment property (including, without limitation, all
equity interests owned by the Debtor in its existing and future subsidiaries), commercial tort claims,
arbitration awards, money, insurance, receivables, receivables records, deposit accounts, collateral
support, supporting obligations and instruments, fixtures, all interests in leaseholds and real properties,
all patents, copyrights, trademarks, all trade names and other intellectual property (whether such
intellectual property is registered in the United States or in any foreign jurisdiction), together with all
books and records relating to the foregoing, all proceeds, products, accessions, rents and profits of or
in respect of any of the foregoing (as such terms are defined in the Uniform Commercial Code as in
effect from time to time in the State of New York) and (i) effective upon entry of the Interim Order, all
causes of actions under section 549 of the Bankruptcy Code to recover any postpetition transfer of DIP
Collateral and any proceeds thereof and (ii) effective upon entry of the Final Order, all avoidance
actions, including any claims and causes of actions arising under sections 544, 545, 547, 548, and 550
of the Bankruptcy Code and similar such claims and causes of action under applicable non-bankruptcy
law, and the proceeds thereof.

See Interim Order 9 6, DIP Term Sheet Section 12.

Adequate Protection /
Identity of Each Entity
with Interest in Cash
Collateral

Fed. R. Bankr. P.
4001(c)(1)(B)(ii),
(b)(1)(B)(i), (iv); Local
Rule 4001-2(a)(i)(K) & (P)

The Prepetition Secured Lender is, subject to what is permitted by the Bankruptcy Code, entitled to
adequate protection against any post-petition diminution in value of the Prepetition Secured Lender’s
liens and interests in the Prepetition Collateral (including Cash Collateral) resulting from, any
diminution in the value of its liens or interests in the Prepetition Collateral, as set forth in the Interim
Order and the DIP Term Sheet. The Prepetition Secured Lender has consented to the Debtor’s use of
Prepetition Collateral (including Cash Collateral), the Debtor’s entry into the DIP Facility, the
incurrence of the DIP Liens, the DIP Obligations, the DIP Superpriority Claims, the Adequate
Protection Liens, and the Adequate Protection Claims, in each case, in accordance with and subject to
the terms and conditions set forth in the Interim Order and the DIP Term Sheet.

See Interim Order q G.

Debtor’s Stipulations

Debtor’s Stipulations, Releases and Acknowledgements Regarding DIP Lender and the DIP
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Fed. R. Bankr. P.
4001(c)(1)(B)(iii),; Local
Rule 4001-2(a)(i)(B)

Facility.

(a)

(b)

(c)

No Control. The DIP Lender does not control the Debtor or its properties or operations, does not
have authority to determine the manner in which the Debtor’s operations are conducted, and is
not a control person or insider (as defined in the Bankruptcy Code) of the Debtor or any of its
affiliates by virtue of any of the actions taken in connection with the Interim Order, the DIP
Facility, the DIP Liens, the DIP Superpriority Claims (as defined below), the DIP Collateral, the
DIP Obligations, the DIP Term Sheet, or the transactions contemplated thereunder or hereunder.

No Claims, Defenses, or Causes of Action. As of the date hereof, there exist no claims, defenses
or any other Cause of Action® of any nature or description whatsoever that may be asserted by
the Debtor, its estate, predecessors, successors and assigns, against the DIP Lender or any of its
current, former and future affiliates, subsidiaries, funds or managed accounts, officers, directors,
managers, members, equity holders, partners, principals, employees, representatives, agents,
attorneys, advisors, consultants and other professionals, and the predecessors in interest,
successors and assigns of each of the foregoing (collectively, the “Representatives™), in their
capacities as such, in each case, arising from, in connection with, or related to the Interim Order,
the DIP Facility, the DIP Liens, the DIP Superpriority Claims, the DIP Collateral, the DIP
Obligations, the DIP Term Sheet, or the transactions contemplated thereunder or hereunder.

Releases. Effective as of the date of entry of the Interim Order, the Debtor, on behalf of itself
and its estate, to the maximum extent permitted by applicable law, hereby absolutely,
unconditionally and irrevocably releases and forever discharges and acquits the DIP Lender and
its Representatives (in their capacities as such) of and from any and all Causes of Action that the
Debtor, its estate, predecessors, successors and assigns at any time had, now have or that their
respective successors and assigns may have against the DIP Lender and its Representatives for or
by reason of any act, omission, matter, cause or thing whatsoever arising at any time prior to the
date of the Interim Order, in each case, arising under, in connection with or related to the Interim
Order, the DIP Facility, the DIP Liens, the DIP Superpriority Claims, the DIP Collateral, the DIP
Obligations, the DIP Term Sheet or the transactions contemplated thereunder or hereunder,
including, without limitation, (i) any claim or Cause of Action seeking avoidance, whether under
chapter 5 of the Bankruptcy Code, any applicable Uniform Voidable Transfer Act, Uniform
Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, or other similar state statute,
common law or otherwise (“Avoidance Actions™), (ii) any so-called “lender liability” or
equitable subordination claims or defenses, (iii) any claims or Causes of Action arising under the
Bankruptcy Code, (iv) any claims or Causes of Action seeking reduction, setoff, offset,
recoupment, recharacterization, subordination (whether equitable, contractual or otherwise),
reclassification, disgorgement, disallowance, impairment, marshaling, surcharge, recovery or any
other challenge arising under the Bankruptcy Code or applicable non-bankruptcy law with respect
to the Interim Order, the DIP Facility, the DIP Liens, the DIP Superpriority Claims, the DIP
Collateral, the DIP Obligations, the DIP Term Sheet or the transactions contemplated thereunder
or hereunder, or (v) any claim or Cause of Action with respect to the validity, enforceability,
extent, amount, perfection or priority of the DIP Facility, the DIP Liens, the DIP Superpriority

The term “Cause of Action” means any action, cause of action, claim, counter-claim, cross-claim, defense,

account, objection, challenge, offset, setoff, demand, liability, responsibility, dispute, remedy, indebtedness,
obligation, guaranty, right, interest, indemnity, assertion, allegation, suit, controversy, proceeding, loss, damage,
injury, reimbursement obligation, attorneys’ fees, costs, expenses or judgments of every type, whether known or
unknown, asserted or unasserted, suspected or unsuspected, foreseen or unforeseen, accrued or unaccrued,
liquidated or unliquidated, fixed or contingent, pending or threatened, whether assertable directly or derivatively,
including, without limitation, all legal and equitable theories of recovery, arising under the Bankruptcy Code or
applicable non-bankruptcy law, whether local, state of federal U.S. or foreign common law, statute, law, rule,
regulation, or by contract, of every nature or description whatsoever.
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(d)

Claims, the DIP Collateral, the DIP Obligations, the DIP Term Sheet or the transactions
contemplated thereunder or hereunder; provided, however, that nothing contained in this
subparagraph (c) shall relieve the DIP Lender from fulfilling any of its commitments under, and
in accordance with, the DIP Term Sheet.

Cash Collateral. Any and all of the Debtor’s cash, whether existing on the Petition Date or
thereafter, wherever located (including, without limitation, all cash, cash equivalents and other
amounts on deposit or maintained by the Debtor in any accounts with any depositary institution),
whether as DIP Collateral or original Prepetition Collateral (as defined below), arising from the
sale or other disposition of DIP Collateral or Prepetition Collateral, or proceeds of other DIP
Collateral or Prepetition Collateral, or cash, rents, income, offspring, products, proceeds or profits
generated from the DIP Collateral or Prepetition Collateral, constitutes “cash collateral” within
the meaning of section 363(a) of the Bankruptcy Code of the DIP Lender (the “Cash
Collateral”).

Debtor’s Stipulations, Releases and Acknowledgements Regarding Prepetition Secured Lender.

(a)

Subject to entry of the Final Order and expiration of the Challenge Deadline (as defined below):

Validity and Enforceability of Prepetition Secured Obligations and Prepetition Liens. As of the
Petition Date, (i) the Prepetition Liens in the Prepetition Collateral (A) have been properly
recorded and were valid, binding, enforceable, non-avoidable and fully perfected liens and
security interests in the Prepetition Collateral, (B) were granted to or for the benefit of the
Prepetition Secured Lender for fair consideration and reasonably equivalent value, and were
granted contemporaneously with, or covenanted to be provided as an inducement for, the making
of the loans and/or the financial commitments and other financial accommodations or
consideration secured or obtained thereby, and (C) with respect to the Prepetition Liens, are senior
with priority over any and all other liens on or security interests in the Prepetition Collateral,
subject only to liens and security interests that were expressly permitted to be incurred under the
Prepetition Loan Documents, to the extent such permitted liens and security interests were (1) in
existence on the Petition Date, (2) valid, non-avoidable and properly perfected as of the Petition
Date (or were properly perfected subsequent to the Petition Date to the extent permitted by section
546(b) of the Bankruptcy Code), and (3) senior in priority to the applicable Prepetition Liens;’
(i) the Prepetition Secured Obligations constitute legal, valid, non-avoidable and binding
obligations of the Debtor, enforceable in accordance with the terms of the applicable Prepetition
Loan Documents (other than in respect of the stay of enforcement arising under section 362 of
the Bankruptcy Code); (iii) no portion of the Prepetition Liens or the Prepetition Secured
Obligations, and no payments made at any time to the Prepetition Secured Lender, is subject to
any contest, attack, objection, challenge, defense, claim, counterclaim or Cause of Action,
including, without limitation, any Avoidance Action or any claim or Cause of Action seeking
reduction, setoff, offset, recoupment, recharacterization, subordination (whether equitable,
contractual or otherwise), reclassification, disgorgement, disallowance, impairment, marshalling,
surcharge, recovery, or any other claim or Cause of Action of any nature or description, whether
arising under the Bankruptcy Code, applicable non-bankruptcy law, any other domestic or foreign
statute, law, rule or regulation or otherwise, in each case, that may be asserted by the Debtor, its

Nothing contained herein shall constitute a finding or ruling by this Court that any alleged Permitted Prior Lien

is valid, senior, enforceable, prior, perfected, or non-avoidable. Moreover, nothing contained herein shall
prejudice the rights of any party in interest, including, but not limited to the Debtor, the DIP Lender, the
Prepetition Secured Lender, or any Official Committee, in each case, to the extent such party has standing to
challenge the validity, priority, enforceability, seniority, avoidability, perfection or extent of any alleged
Permitted Prior Lien (subject to the terms of the Interim Order). For the purposes hereof, subject to entry of the
Final Order, any alleged claim arising or asserted as a right of reclamation or return (whether asserted under
section 546(c) of the Bankruptcy Code or otherwise) is not a Permitted Prior Lien.
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estate or any other person or entity; and (iv) the Prepetition Secured Obligations constitute
allowed secured claims within the meaning of sections 502 and 506 of the Bankruptcy Code
against the Debtor and its estate.

(b) No Claims, Defenses, or Causes of Action. As of the date hereof, there exist no claims, defenses
or any other Cause of Action of any nature or description whatsoever that may be asserted by the
Debtor, its estate, predecessors, successors and assigns, against the Prepetition Secured Lender
or any of its Representatives, in each case, arising from, in connection with, or related to the
Interim Order, the Prepetition Liens, the Prepetition Secured Obligations, the Prepetition Loan
Documents, or the Prepetition Collateral.

(c) Releases. Effective as of the date of entry of the Interim Order, but subject to paragraph 24 of
the Interim Order, the Debtor, on behalf of itself and its estate, to the maximum extent permitted
by applicable law, hereby absolutely, unconditionally, and irrevocably releases and forever
discharges and acquits the Prepetition Secured Lender and each of its Representatives (in their
capacities as such) of and from any and all Causes of Action that the Debtor, its estates,
predecessors, successors and assigns at any time had, now have, or that their respective successors
and assigns may have against the Prepetition Secured Lender and its Representatives for or by
reason of any act, omission, matter, cause, or thing whatsoever arising at any time prior to the
date of the Interim Order, in each case, arising under, in connection with, or related to the Interim
Order, the Prepetition Loan Documents, the Prepetition Liens, the Prepetition Collateral, the
Prepetition Secured Obligations, or the transactions contemplated thereunder or hereunder,
including, without limitation, (i) Avoidance Actions, (ii) any so-called “lender liability” or
equitable subordination claims or defenses, (iii) any claims or Causes of Action arising under the
Bankruptcy Code, or (iv) any claims or Causes of Action seeking reduction, setoff, offset,
recoupment, recharacterization, subordination (whether equitable, contractual or otherwise),
reclassification, disgorgement, disallowance, impairment, marshaling, surcharge, recovery, or
any other challenge arising under the Bankruptcy Code or applicable non-bankruptcy law with
respect to the Interim Order, the Prepetition Loan Documents, the Prepetition Liens, the
Prepetition Collateral, the Prepetition Secured Obligations, or the transactions contemplated
thereunder or hereunder.

The “Challenge Deadline” means the date that is the earlier of (i) as to any party in interest (including
any Official Committee) with the requisite standing, seventy-five (75) calendar days after the entry of
the Interim Order, (ii) as to each of the Prepetition Loan Documents, such later date as has been agreed
to, in writing, by the Prepetition Secured Lender, and (iii) any such later date as has been ordered by
the Court, for cause shown, upon a motion filed and served within the time period set forth in clause
(ii) of this paragraph. Notwithstanding the foregoing, (1) if the Chapter 11 Case is converted to chapter
7 or a chapter 7 or chapter 11 trustee is appointed or elected prior to the Challenge Deadline, any such
trustee shall have until the longer of (a) the Challenge Deadline and (b) fourteen (14) calendar days
after their appointment, to commence a Challenge; and (2) the filing of a motion seeking standing to
file a Challenge before the Challenge Deadline, which attaches a proposed Challenge, shall extend the
Challenge Deadline solely with respect to that party until two business days after the Court approves
the standing motion, or such other time period ordered by the Court in approving the standing motion.

See Interim Order Y E, F, and 24.

Waiver or Modification
of Automatic Stay

Fed. R. Bankr. P.
4001(c)(1)(B)(iv)

The automatic stay imposed by section 362(a) of the Bankruptcy Code is hereby vacated and modified,
without further notice to or order of this Court, to permit: (a) the Debtor to grant the DIP Liens and the
DIP Superpriority Claims, and to perform such acts as the DIP Lender may request to assure the
perfection and priority of the DIP Liens; (b) the Debtor to incur all liabilities and obligations, including
all of the DIP Obligations, to the DIP Lender as contemplated under the Interim Order and the DIP
Term Sheet; (¢) the Debtor to grant the Adequate Protection Liens and the Adequate Protection Claims,
and to perform such acts as the Prepetition Secured Lender may request to assure the perfection and
priority of the Adequate Protection Liens; (d) the Debtor to incur all liabilities and obligations,
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including all Adequate Protection Obligations, to the Prepetition Secured Lender as contemplated under
the Interim Order and the applicable Prepetition Loan Documents; (e) the Debtor to pay all amounts
required hereunder and under the DIP Term Sheet; (f) the Debtor to retain and apply payments made
in accordance with the terms of the Interim Order and the DIP Term Sheet; (g) subject to paragraph
20(b) of the Interim Order, the DIP Lender to exercise, upon the occurrence and during the continuance
of any DIP Termination Event (as defined below), all rights and remedies provided for in the Interim
Order, the DIP Term Sheet or applicable law; (h) to perform under the Interim Order and the DIP Term
Sheet, and to take any and all other actions that may be required, necessary, or desirable for the
performance by the Debtor under the Interim Order and the DIP Term Sheet and the implementation of
the transactions contemplated hereunder and thereunder; and (i) the implementation of all of the terms,
rights, benefits, privileges, remedies, and provisions of the Interim Order and the DIP Term Sheet.

See Interim Order q 14.

Milestones

Fed. R. Bankr. P.
4001(c)(1)(B)(vi); Local
Rule 4001-2(i)(a)(H)

N/A

Indemnification

Fed. R. Bankr. P.
4001(c)(1)(B)(ix)

The DIP Documents shall contain customary indemnification provisions for the benefit of the DIP
Lender, and its related parties, including, without limitation, indemnification against losses, claims,
damages, liabilities or expenses incurred in respect of the financing contemplated by the DIP
Documents or the use or the proposed use of proceeds thereof.

See DIP Term Sheet Section 26.

Section 506(c) and
Marshaling Waivers

Fed. R. Bankr. P.

4001(c)(1)(B)(x); Local
Rule 4001-2(a)(i)(C)

Section 506(c). Except to the extent of the Carve Out or as provided in the Interim Order, no costs or
expenses of administration of the Chapter 11 Case or any Successor Case at any time, including, without
limitation, any costs and expenses incurred in connection with the preservation, protection, or
enhancement of realization by the DIP Lender or the Prepetition Secured Lender, respectively, upon
the DIP Collateral or the Prepetition Collateral, respectively, shall be charged against or recovered from
the DIP Collateral as to the DIP Lender, or the Prepetition Collateral as to the Prepetition Secured
Lender, whether pursuant to section 506(c) of the Bankruptcy Code, any other legal or equitable
doctrine (including unjust enrichment) or otherwise, without the prior written consent of the DIP Lender
with respect to the DIP Collateral, or the Prepetition Secured Lender under the Prepetition Loan
Documents with respect to the Prepetition Collateral, each in their sole discretion, and no such consent
shall be implied, directly or indirectly, from anything contained in the Interim Order (including, without
limitation, consent to the Carve Out or the approval of any budget hereunder) or from any other action,
inaction, or acquiescence by the DIP Lender, or the Prepetition Secured Lender; provided, however,
that the foregoing shall be subject to the terms of the Final Order granting such relief.

See Interim Order 9 26.

No Marshaling; Section 552(b) Waiver. In no event shall (a) the DIP Lender or Prepetition Secured
Lender be subject to the equitable doctrine of “marshaling” or any similar doctrine with respect to the
DIP Collateral, the DIP Obligations, the Prepetition Collateral, or the Prepetition Obligations, and all
proceeds of the DIP Collateral shall be received and applied in accordance with this Interim Order and
the DIP Term Sheet, or (b) the “equities of the case” exception in section 552(b) of the Bankruptcy
Code apply to the Prepetition Secured Obligations (including, without limitation, the Prepetition Liens
and the Prepetition Secured Claims) arising under the Prepetition Loan Documents; provided, however,
that the foregoing shall be subject to the terms of the Final Order granting such relief.

See Interim Order 9 27.

Liens on Avoidance

Subject to entry of the Interim Order, all causes of actions under section 549 of the Bankruptcy Code
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Actions to recover any postpetition transfer of DIP Collateral and any proceeds thereof. Subject to entry of the
Fed. R. Bankr. P Final Order, all avoidance actions, including any claims and causes of actions arising under sections
45 0'] ( ) ( ;)"(13;'( ) 544,545,547, 548, and 550 of the Bankruptcy Code and similar such claims and causes of action under
¢ * applicable non-bankruptcy law, and the proceeds thereof.
See Interim Order 9 6.
Fees The Debtor shall pay, as and when due, any and all (i) fees, premiums or other payments payable under

Fed. R. Bankr. P.
4001(c)(1), Local Rule
4001-2(a)(i)(B)

the DIP Term Sheet (including, without limitation, the Commitment Fee and Exit Fee, which are
approved on a final basis in the Interim Order), (ii) amounts due (or that may become due) in respect
of the indemnification obligations under the DIP Term Sheet, and (iii) costs, expenses and
disbursements of the DIP Lender payable under the DIP Term Sheet and this Interim Order. The
Commitment Fee shall be paid from the proceeds of the Interim DIP Loans.

See Interim Order q 2.

Work Fee. The Debtor shall pay to the DIP Lender a non-refundable work fee in the amount of $100,000
no later than one business day after the execution of the Term Sheet.

See Term Sheet Section 9.

Cross-Collateralization

Local Rule 4001-2(a)(i)(N)

N/A

PREPETITION CAPITAL STRUCTURE

17.  Affiliate Liabilities. =~ The Debtor’s books and records contain unsecured

intercompany claims totaling $113 million (the “Affiliate Claims”). In addition, in June 2025,

Resilience US, LLC made a loan to the Debtor in the amount of $5,889,542 (the “Loan”), secured
by the Debtor’s real property and intellectual property assets. The proceeds of the Loan were used
to pay the Debtor’s affiliate, Bedmar, LLC, as consideration for Bedmar, LLC’s acceptance of an
assignment of the Debtor’s lease of the Alachua Site.

18. Subsidiary Guaranty. On March 22, 2023, certain parent companies (the “DoD

Borrowers”) entered into that certain finance agreement (the “DoD Finance Agreement”) with
the DoD and the United States International Development Finance Corporation (together, the
“DoD Lenders”). Under the DoD Finance Agreement, the DoD Lenders committed to lending a
principal amount not exceeding $410,000,000 (subject to the limits and conditions of the DoD

Finance Agreement), of which $246 million was advanced to the DoD Borrowers (the “DoD

17
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Loan”). In connection with the DoD Loan, the Debtor entered into that certain unsecured
subsidiary guaranty agreement, dated as of August 18, 2023, with the DoD Lenders (the

“Subsidiary Guaranty”). Under the Subsidiary Guaranty, the Debtor is jointly and severally

liable as a primary obligor for all obligations of the DoD Borrowers under the DoD Finance
Agreement.® The DoD Borrowers are current in all payments under the DoD Finance Agreement
and have informed the Debtor that they intend to continue to comply with all payment obligations
thereunder.

19. Unsecured Debt. The Debtor also has customary unsecured debt, including
amounts owed to trade vendors and landlords. The Debtor routinely incurs fixed, liquidated, and
undisputed payment obligations in the ordinary course of business to various third-party providers
of goods and services. These include obligations owed to providers of manufacturing and related
inputs, equipment, and related goods and services. In addition, prior to the Petition Date, the
Debtor was responsible for rent and certain other obligations under the terms of its various leases.

BUDGET AND NEED FOR ADDITIONAL LIQUIDITY

20. The Debtor and the DIP Lender have agreed on an initial cash flow budget, which

is attached to the Interim Order as Exhibit 1 (the “Initial Approved Budget”). The budget will

be updated every fourth Wednesday following the issuance of a budget to the DIP Lender, or more
frequently at the discretion of the Debtor and the DIP Lender. The budget incorporating any
budget updates that is not rejected by the DIP Lender in accordance with the DIP Term Sheet
Agreement shall become the approved “Budget” for purposes of the DIP Orders.

21.  As set forth in the First Day Declaration, on the Petition Date, the Debtor’s

available cash was limited to approximately $2.3 million, and without access to the DIP Facility,

8  The Debtor reserves all rights with respect to the Subsidiary Guaranty.

18
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it would not be possible to administer the Chapter 11 Case, wind down the Debtor’s operations
and run a sale process pursuant to section 363 of the Bankruptcy Code, which would be to the
detriment to the Debtor and its estate. See First Day Declaration, § 37. Further, as set forth in the
O’Hara Declaration, based on the current expectations and timeline of the Chapter 11 Case, the
DIP Facility provides the Debtor with the necessary funding to execute its chapter 11 strategy for
the benefit of the Debtor’s stakeholders. See O’Hara Declaration, 9 12.

BASIS FOR RELIEF

A. The Debtor Should Be Authorized to Enter Into the DIP Term Sheet.

i.  The Debtor’s Entry Into the DIP Term Sheet Is an Exercise of Its Sound Business
Judgment.

22. Section 364 of the Bankruptcy Code authorizes a debtor to obtain secured or
superpriority financing under certain circumstances discussed in detail below, and such a decision
to obtain financing is governed by the business judgment standard. See In re Trans World Airlines,
Inc., 163 B.R. 964, 974 (Bankr. D. Del. 1994) (noting that the interim loan, receivable facility and
asset based facility were approved because they “reflect[ed] sound and prudent business judgment”
and were “reasonable under the circumstances and in the best interests of TWA and its creditors™);
In re Ames Dep’t Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[C]Jases consistently
reflect that the court’s discretion under section 364 is to be utilized on grounds that permit
reasonable business judgment to be exercised so long as the financing agreement does not contain
terms that leverage the bankruptcy process and powers or its purpose is not so much to benefit the
estate as it is to benefit parties in interest.”); Group of Institutional Holdings vs. Chicago Mil. St.
P. & Pac. Ry., 318 U.S. 523, 550 (1943) (deferring to the debtor’s business judgment); In re

Simasko Prod. Co., 47 B.R. 444, 449 (Bankr. D. Colo. 1985) (“Business judgments should be left
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to the board room and not to this Court.”); In re Lifeguard Indus., Inc., 37 B.R. 3, 17 (Bankr. S.D.
Ohio 1983) (same).

23. Bankruptcy courts typically defer to a debtor’s business judgment on the decision
to borrow money unless such decision is arbitrary and capricious. See Trans World Airlines, 163
B.R. 964 at 974; see also, e.g., In re N Bay Gen. Hosp., Inc., No. 08-20368 (Bankr. S.D. Tex. July
11, 2008) (order approving postpetition financing on an interim basis as exercise of debtors’
business judgment); In re Latam Airlines Grp. S.A., 2020 WL 5506407 at *27 (Bankr. S.D.N.Y.
Sept. 10, 2020) (“Generally, in evaluating the merits of proposed post-petition financing, courts
will defer to a debtor’s business judgment provided that the financing does not unduly benefit a
party in interest at the expense of the estate.”). In fact, “[m]ore exacting scrutiny would slow the
administration of the debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s
provision for private control of administration of the estate and threaten the court’s ability to
control a case impartially.” Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311
(5th Cir. 1985).

24. Moreover, a debtor is permitted to use assets belonging to the estate outside the
ordinary course of business after proper notice and hearing. 11 U.S.C. § 363(b). Courts evaluate
a debtor’s decision with respect to the use of assets outside the ordinary course of business also
using the business judgment standard. See In re Cont’l Airlines, Inc., 780 F.2d 1223, 1226 (5th
Cir. 1986). Specifically, for a debtor “to satisfy its fiduciary duty ... there must be some
articulated business justification for . .. selling . .. the property outside the ordinary course of
business.” The application of this standard is made on a case-by-case basis and encourages

flexibility and discretion. In re ASARCO, LLC, 650 F.3d 593, 601 (5th Cir. 2011).
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25. For the reasons discussed herein, the Debtor submits that its entry into the DIP
Term Sheet is a sound exercise of its business judgment and therefore an appropriate use of estate
assets under applicable case law. The Debtor requires access to additional liquidity to fund and
administer the Chapter 11 Case, consummate an orderly wind down of the Debtor’s business, and
run a sale process pursuant to section 363 of the Bankruptcy Code. Without access to the DIP
Facility, the Debtor would be unable to achieve the goals of the Chapter 11 Case to the detriment
of its estate and creditors.

26. The Debtor also submits that, as set forth in the O’Hara Declaration, the terms of
the DIP Term Sheet, (a) were subject to arms’-length and good faith negotiations between the
Debtor and the DIP Lender, and each of their respective and independent advisors, and (b) are fair
and reasonable under the circumstances. See O’Hara Declaration, q 15.

ii. The Debtor Cannot Obtain Postpetition Financing on More Favorable Terms.

27.  In demonstrating that credit is not available without the protections afforded by
section 364(c) or 364(d) of the Bankruptcy Code, a debtor need only make a good faith effort. See,
e.g., Ames Dep 't Stores, Inc., 115 B.R. at 40 (approving financing facility and holding that debtor
made reasonable efforts to satisty the standards of section 364(c) of the Bankruptcy Code to obtain
less onerous terms where debtor approached four lending institutions, was rejected by two, and
selected the least onerous financing option from the remaining two lenders); see also In re
Snowshoe Co., 789 F.2d 1085, 1088 (4th Cir. 1986) (holding “[t]he statute imposes no duty to seek
credit from every possible lender before concluding that such credit is unavailable”); In re Phoenix
Steel Corp., 39 B.R. 218, 222 (D. Del. 1984) (holding the debtor satisfied its burden to show an
inability to obtain credit on other terms through its time and effort spent trying to obtain credit on

alternative terms and conditions).
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28. As set forth in the O’Hara Declaration, Jefferies canvassed the marketplace in
search of DIP financing on the best terms available to the Debtor. See O’Hara Declaration, 99 8,
9. Jefferies’ efforts in procuring the DIP Facility on the terms set forth in the Interim Order and
the DIP Term Sheet are the best terms available to the Debtor and no other lender was willing to
lend on terms equal to or better than the terms offered by the DIP Lender. See O’Hara Declaration,
4| 14. No lender, including the DIP Lender, ultimately agreed to provide postpetition financing on
an unsecured or junior-lien basis. See O’Hara Declaration, § 13.

29. Accordingly, the Debtor believes that, given the Debtor’s circumstances, the
proposed DIP Facility with the DIP Lender is (i) the Debtor’s best source for the liquidity it needs
to navigate the chapter 11 process and position itself to run a value-maximizing transaction
process, and (i1) in the best interest of the Debtor’s estate, creditors, and all parties in interest.

iii. The Proposed DIP Facility is Necessary to Preserve Value.

30.  Asadebtor in possession, a debtor has a fiduciary duty to protect and maximize the
value of its estate. See In re Mushroom Transp. Co., 382 F.3d 325, 339 (3d Cir. 2004). The DIP
Facility, if approved, will provide the Debtor capital critical to funding the Debtor’s wind down
and the Chapter 11 Case, providing a path for the Debtor to market and sell its assets pursuant to
section 363 of the Bankruptcy Code for the benefit of all parties. Without access to the proposed
DIP Facility, immediate and irreparable harm to the Debtor would occur since the Debtor would
also be unable to administer the Chapter 11 Case, execute its wind down plan, and seek a value
maximizing transaction. Because the Debtor’s available and projected Cash Collateral is
insufficient to preserve and maximize the value of its assets, the credit to be provided under the
proposed DIP Facility is necessary to preserve the value of the Debtor’s estate for the benefit of

all stakeholders.
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iv. The Proposed Adequate Protection is Appropriate.

31. To the extent a secured creditor’s interests in the collateral constitute valid and
perfected security interests and liens as of the Petition Date, section 364(d)(1)(B) of the
Bankruptcy Code requires that adequate protection be provided where the liens of such secured
creditor are being primed to secure the obligations under a postpetition lending facility. Section
361 of the Bankruptcy Code delineates the forms of adequate protection, which include periodic
cash payments, additional liens, replacement liens, and other forms of relief. What constitutes
adequate protection must be decided on a case-by-case basis. See In re Columbia Gas Sys., Inc.,
1992 WL 79323, at *2 (Bankr. D. Del. Feb. 18, 1992); In re O ’Connor, 808 F.2d 1393, 1396 (10th
Cir. 1987); In re Martin, 761 F.2d 472 (8th Cir. 1985). The focus of the requirement is to protect
a secured creditor from the diminution in the value of its interest in the particular collateral during
the period of use. See In re Swedeland Dev. Group, Inc., 16 F.3d 552, 564 (3d Cir. 1994) (“The
whole purpose of adequate protection for a creditor is to insure that the creditor receives the value
for which he bargained prebankruptcy.”) (internal citations omitted).

32. The proposed adequate protection provided to the Prepetition Secured Lender (and
subject to the terms and conditions set forth in the Interim Order and the DIP Term Sheet) is
consensual and appropriately safeguards the Prepetition Secured Lender from the diminution in
the value (if any) of its interests in the Prepetition Collateral. The provision of adequate protection
to the Prepetition Secured Lender is fair and reasonable and is sufficient to satisfy the requirements
of section 364(d)(1)(B) of the Bankruptcy Code.

B. Approval of the Use of Cash Collateral is Appropriate.

33. Section 363(c)(2) of the Bankruptcy Code provides that a debtor may not use, sell,

or lease cash collateral unless “(a) each entity that has an interest in such cash collateral consents;
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or (b) the court, after notice and hearing, authorizes such use, sale, or lease in accordance with the
provisions of this section.”

34, The Debtor has an urgent need for the immediate use of the Prepetition Collateral
and the DIP Collateral, including Cash Collateral, and seeks to use the DIP Collateral and the
Prepetition Collateral pursuant to the terms of the DIP Term Sheet and the DIP Orders, as
applicable. The Debtor needs the Prepetition Collateral and the DIP Collateral to pay its operating
expenses in furtherance of the wind down, as well as fund the Chapter 11 Case so it can pursue a
value-maximizing chapter 11 process. Indeed, absent such relief, the Debtor’s wind down will be
brought to an immediate halt, with damaging consequences for the Debtor and its estate and
creditors. The Debtor believes that the terms and conditions of its use of the Prepetition Collateral
and the DIP Collateral (including the provision of adequate protection) are appropriate and
reasonable. Furthermore, the Prepetition Secured Lender consented to the Debtor’s use of the
Prepetition Collateral subject to the terms and conditions of the DIP Term Sheet and the DIP
Orders. Therefore, the Debtor submits that it should be authorized to use the Prepetition Collateral
and the DIP Collateral on the terms set forth in the DIP Term Sheet and the DIP Orders.

C. The Automatic Stay Should Be Modified on a Limited Basis.

35. The Interim Order provides that the automatic stay provisions of section 362 of the
Bankruptcy Code will be modified to allow the Debtor and the DIP Lender to commit all acts and
take all actions necessary to implement the DIP Term Sheet and all acts, actions, and transfers
contemplated therein. Stay modifications of this kind are typical and customary features of debtor-
in-possession financing arrangements, and, in the Debtor’s business judgment, are reasonable and

fair under the circumstances.
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D. Request for Final Hearing.

36. Pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2), the Debtor requests that
the Court set a date for the Final Hearing that is as soon as practicable, but in no event later than
30 days following the Petition Date, and fix the time and date before the Final Hearing for parties
to file objections to this Motion.

WAIVER OF BANKRUPTCY RULES 6004(A) AND 6004(H)

37. To the extent that any aspect of the relief sought herein constitutes a use of property
under section 363(b) of the Bankruptcy Code, the Debtor requests a waiver of the notice
requirements under Bankruptcy Rule 6004(a) and the fourteen-day stay under Bankruptcy Rule
6004(h). As described above, the relief that the Debtor requests in this Motion is immediately
necessary given the Debtor’s lack of liquidity and exigent circumstances. The Debtor respectfully
requests that this Court waive the notice requirements imposed by Bankruptcy Rule 6004(a) and
the fourteen-day stay imposed by Bankruptcy Rule 6004(h), as the exigent nature of the relief
sought herein justifies immediate relief.

NOTICE

38.  Notice of this Motion will be given to: (i) the Office of the United States Trustee
for the District of Delaware; (ii) the United States Attorney’s Office for the District of Delaware;
(ii1) the United States Department of Justice; (iv) the Internal Revenue Service; (v) the creditors
listed on the Debtor’s list of top twenty (20) creditors holding the largest unsecured claims;
(vi) counsel to the DIP Lender; (vii) counsel to the Prepetition Secured Lender; (viii) all entities
known to have asserted a lien or security interest against any of the Debtor’s assets; and (ix) any
party entitled to notice pursuant to Local Rule 9013-1(m). The Debtor believes that no further

notice is required.
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39. A copy of this Motion is available via (i) PACER, which is accessible through the
Court’s website at: http://www.deb.uscourts.gov, and (ii) the website maintained by the Debtor’s

proposed claims and noticing agent, Epiq Corporate Restructuring, at https://dm.epiql1.com/AGS.
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WHEREFORE, the Debtor respectfully requests that this Court enter the proposed Interim
Order, substantially in the form attached hereto as Exhibit A, and the Final Order, and grant the
relief requested in this Motion and such other and further relief as may be just and proper.

Dated: July 9, 2025 Respectfully Submitted,

Wilmington, Delaware /s/ Michael J. Merchant
RICHARDS, LAYTON & FINGER, P.A.
Mark D. Collins (No. 2981)
Michael J. Merchant (No. 3854)
Amanda R. Steele (No. 5530)
One Rodney Square
920 N. King Street
Wilmington, Delaware 19801
Telephone:  (302) 651-7700
Facsimile: (302) 651-7701
Email: collins@rlf.com

merchant@rlf.com
steele@rlf.com

Proposed Counsel for Debtor and Debtor in
Possession
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EXHIBIT A

Proposed Interim DIP Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
Chapter 11
In re:
Case No. 25-11289 (JKS)
ALACHUA GOVERNMENT SERVICES,
INC,' - Docket Ref. Nos.

Debtor.

X

INTERIM ORDER (A) AUTHORIZING
DEBTOR TO (I) OBTAIN POSTPETITION FINANCING AND
(II) USE CASH COLLATERAL, (B) GRANTING LIENS AND PROVIDING
CLAIMS WITH SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS,
(C) GRANTING ADEQUATE PROTECTION, (D) MODIFYING AUTOMATIC
STAY, (E) SCHEDULING FINAL HEARING, AND (F) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of the debtor and debtor-in-possession (the “Debtor” or

“AGS”) in the above-captioned chapter 11 case (the “Chapter 11 Case”), pursuant to sections

105, 361, 362, 363, 364, 503, 506, 507 and 552 of title 11 of the United States Code, 11 U.S.C. §§

101, et seq. (the “Bankruptcy Code”), Rules 2002, 4001, 6003, 6004, and 9014 of the Federal

Rules of Bankruptcy Procedure (the “Bankruptcy Rules), and Rule 2002-1, 4001-2, and 9013-1

of the Local Rules of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules”) promulgated by the United States Bankruptcy Court for the District of Delaware (the

“Court”), seeking entry of an interim order (this “Interim Order”) and a Final Order (as defined

below), among other things:

(a) authorizing the Debtor to obtain postpetition financing on a senior secured
superpriority basis, on the terms and conditions set forth herein and the term sheet
attached as Exhibit 1 hereto (as amended, restated, amended and restated,

' The Debtor in this chapter 11 case, along with the last four digits of its federal tax identification number is:

Alachua Government Services, Inc. (5370). The Debtor’s mailing address is 13200 NW Nano Court Alachua,
Florida 32615.
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supplemented, or otherwise modified from time to time in accordance with the
terms thereof, the “DIP Term Sheet™),? by and among the Debtor and JMB Capital
Partners Lending, LLC (the “DIP_Lender”), comprised of a senior secured
superpriority debtor-in-possession term loan facility in an aggregate principal
amount of up to $17,000,000, plus applicable fees and premiums (the “DIP
Facility”; and the commitments thereunder, the “DIP_Commitments” and, the
term loans extended thereunder, the “DIP Loans”), pursuant to which (i) up to
$5,000,000 of the DIP Commitments (the “Interim DIP Loans”) shall be available
upon the entry of the Interim Order and (ii) up to the DIP Commitments /ess
amount(s) drawn under the Interim DIP Loans (the “Subsequent DIP L.oans” and,
together with the Interim DIP Loans, the “DIP_Borrowings” and, each, a “DIP
Borrowing”) shall be available upon the entry of the Final Order, in each case
solely upon compliance with the Interim Order or Final Order (as applicable), the
Budget (as defined in the DIP Term Sheet) (subject to Permitted Variances (as
defined below)), and the DIP Term Sheet;

(b) authorizing the Debtor to incur, on a superpriority basis, the Payment in Full of all
DIP Obligations in accordance with this Interim Order and the DIP Term Sheet;

() authorizing the Debtor to: (i) execute, deliver, and perform under the DIP Term
Sheet, and to perform all such other and further acts as may be required in
connection therewith; (ii) incur all loans, advances, extensions of credit and
financial accommodations, and pay all principal, interest, premiums or similar
amounts, fees (including, without limitation, the Commitment Fee and the Exit Fee
(in each case in accordance with and as defined in the DIP Term Sheet)), costs,
expenses, charges, indemnification and reimbursement obligations (whether
contingent or absolute), and all other obligations or amounts, whether or not such
obligations arose before or after the Petition Date (as defined below), whenever the
same shall become due, whether at stated maturity, by mandatory prepayment,
declaration, acceleration, or otherwise, in each case, in accordance with the DIP
Term Sheet and the Interim Order (collectively, the “DIP_Obligations™); and
(ii1) perform such other and further acts as may be necessary, required, or desirable
to implement and effectuate the terms of this Interim Order, the DIP Term Sheet,
and the transactions contemplated thereunder;

(d) authorizing the Debtor to grant to the DIP Lender the DIP Liens (as defined below)
in all DIP Collateral (as defined below), as set forth in this Interim Order, subject
to the Carve Out (as defined below), and subject to the relative priorities set forth
in this Interim Order;

(e) authorizing the Debtor to grant to the DIP Lender, allowed superpriority
administrative expense claims pursuant to section 364(c)(1) of the Bankruptcy
Code, as well as liens pursuant to sections 364(c)(2) and 364(c)(3) of the

2 Capitalized terms used but not defined in this Interim Order shall have the meanings ascribed to such terms in the

DIP Term Sheet.
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Bankruptcy Code, and priming liens pursuant to section 364(d) of the Bankruptcy
Code, as further described herein, on all DIP Collateral and all proceeds thereof
(including, subject to entry of the Final Order, Avoidance Action Assets (as defined
below)), including, without limitation, all property constituting “Cash Collateral”
as defined in section 363(a) of the Bankruptcy Code (including, without limitation,
all cash and cash equivalents and other amounts from time to time on deposit or
maintained by the Debtor in any deposit or securities account or accounts as of the
Petition Date and any cash or cash equivalents received by the Debtor after the
Petition Date as proceeds of the Prepetition Collateral (as defined below)) against
the Debtor in respect of all DIP Obligations, subject to the Carve Out and other
priorities, as set forth in this Interim Order;

authorizing the Debtor to use the proceeds of the DIP Facility, the DIP Collateral
and the Prepetition Collateral, including Cash Collateral (as defined below), in
accordance with the terms and conditions set forth in this Interim Order and the
DIP Term Sheet, and strictly in accordance with the Budget, subject to any
variances expressly permitted under the DIP Term Sheet (the “Permitted
Variances”);

granting adequate protection, as and to the extent set forth herein, to the Prepetition
Secured Lender (as defined below) to protect against any Diminution in Value (as
defined below) of its Prepetition Liens (as defined below) in the Prepetition
Collateral, including Cash Collateral;

modifying or vacating the automatic stay imposed by section 362 of the Bankruptcy
Code or otherwise, to the extent necessary, required or desirable to implement and
effectuate the terms and provisions of this Interim Order and the DIP Term Sheet,
as set forth herein or therein, waiving any applicable stay (including under
Bankruptcy Rule 6004) with respect to the effectiveness and enforceability of this
Interim Order, and providing for the immediate effectiveness of this Interim Order;

approving certain stipulations, waivers, and releases by the Debtor (and its
applicable related parties and representatives) with respect to, inter alia, (i) the DIP
Lender, the DIP Term Sheet, the DIP Liens, and the DIP Obligations, and (ii)
subject to paragraph 24 hereof, the Prepetition Secured Lender, the Prepetition
Loan Documents, the Prepetition Liens and the Prepetition Secured Obligations
(each as defined below);

subject to entry of the Final Order, approving the Debtor’s waiver of the right to
surcharge the DIP Collateral as to the DIP Lender pursuant to section 506(c) of the
Bankruptcy Code or otherwise, subject to entry of the Final Order;

subject to entry of the Final Order, approving the Debtor’s waiver of (i) the
equitable doctrine of “marshaling” and other similar doctrines with respect to the
DIP Collateral and the Prepetition Collateral upon the terms set forth in this Interim
Order, and (ii) any right under the “equities of the case” exception in section 552(b)
of the Bankruptcy Code, in each case, subject to entry of the Final Order;



)

(m)
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authorizing and directing the Debtor to make non-refundable, irrevocable, and final
payments on account of the principal, interest, fees (including, the Commitment
Fee and the Exit Fee, in each case, in accordance with the DIP Term Sheet),
expenses and other amounts payable under the DIP Term Sheet, each as applicable,
as such become due and payable, all to the extent provided in, and in accordance
with, this Interim Order, the Final Order (upon entry) and the DIP Term Sheet; and

scheduling a final hearing (the “Final Hearing) on the Motion to consider entry
of a final order (the “Final Order”) authorizing the relief requested in the Motion
on a final basis and approving the form of notice with respect to such Final Hearing,
which order shall be in form and substance and on terms and conditions acceptable
in all respects to the DIP Lender.

The Court, having considered the Motion, the DIP Term Sheet, the exhibits attached

thereto, the declarations filed in support thereof, the evidence submitted and arguments proffered

or adduced at the interim hearing held before this Court on July [¢], 2025 (the “Interim Hearing”),

and upon the record of the Chapter 11 Case; and all objections, if any, to the relief requested in the

Motion having been withdrawn, resolved, or overruled by the Court; and the Court having

determined that the legal and factual bases set forth in the Motion and at the Interim Hearing

established just cause for the relief granted herein; and it appearing to the Court that granting the

interim relief requested in the Motion is necessary to avoid immediate and irreparable harm to the

Debtor and its estate, and otherwise is fair and reasonable, and represents a sound exercise of the

Debtor’s business judgment, and is necessary for the continued operation of the Debtor’s

businesses; and after due deliberation and consideration, and for good and sufficient cause

appearing therefor:
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THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONS OF LAW:3

A. Petition Date. On July 6, 2025 (the “Petition Date’), the Debtor filed a voluntary
petition for relief under chapter 11 of the Bankruptcy Code in this Court commencing the Chapter
11 Case.

B. Debtor-in-Possession. The Debtor continues to manage and operate its business
and properties as debtor-in-possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.
As of the date hereof, no trustee or examiner has been appointed in the Chapter 11 Case.

C. Committee Formation. As of the date hereof, the Office of the United States
Trustee (the “U.S. Trustee”) has not appointed an official statutory committee of unsecured
creditors in the Chapter 11 Case pursuant to section 1102 of the Bankruptcy Code (the “Official
Committee”).

D. Jurisdiction and Venue. This Court has jurisdiction over the Chapter 11 Case, the
Motion, and the parties and property affected hereby pursuant to 28 U.S.C. § 1334. This Court’s
consideration of the Motion constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The
Court may enter a final order consistent with Article III of the United States Constitution. Venue
for the Chapter 11 Case and the proceedings on the Motion is proper in this district pursuant to 28
U.S.C. §§ 1408 and 1409. The statutory and legal predicates for the relief set forth herein are
sections 105, 361, 362, 363, 364, 503, 506, 507 and 552 of the Bankruptcy Code, Bankruptcy

Rules 2002, 4001, 6003, 6004, 9013 and 9014, and Local Rules 2002-1, 4001-2 and 9013-1.

The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To
the extent that any of the following findings of fact constitute conclusions of law, they are adopted as such. To
the extent any of the following conclusions of law constitute findings of fact, they are adopted as such.
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E. Debtor’s Stipulations, Releases and Acknowledgements Regarding DIP Lender and
the DIP Facility. In requesting the DIP Facility, and in exchange for and as a material inducement
to the DIP Lender to provide the DIP Facility, the Debtor, for itself, its estate, and all
representatives of the estate, admits, stipulates, acknowledges and agrees as follows:

(a) No Control. The DIP Lender does not control the Debtor or its properties
or operations, does not have authority to determine the manner in which the Debtor’s
operations are conducted, and is not a control person or insider (as defined in the Bankruptcy
Code) of the Debtor or any of its affiliates by virtue of any of the actions taken in connection
with this Interim Order, the DIP Facility, the DIP Liens, the DIP Superpriority Claims (as
defined below), the DIP Collateral, the DIP Obligations, the DIP Term Sheet, or the
transactions contemplated thereunder or hereunder.

(b) No Claims, Defenses, or Causes of Action. As of the date hereof, there exist
no claims, defenses or any other Cause of Action* of any nature or description whatsoever
that may be asserted by the Debtor, its estate, predecessors, successors and assigns, against
the DIP Lender or any of its current, former and future affiliates, subsidiaries, funds or
managed accounts, officers, directors, managers, members, equity holders, partners,
principals, employees, representatives, agents, attorneys, advisors, consultants and other
professionals, and the predecessors in interest, successors and assigns of each of the
foregoing (collectively, the “Representatives”), in their capacities as such, in each case,
arising from, in connection with, or related to this Interim Order, the DIP Facility, the DIP
Liens, the DIP Superpriority Claims, the DIP Collateral, the DIP Obligations, the DIP Term
Sheet, or the transactions contemplated thereunder or hereunder.

(©) Releases. Effective as of the date of entry of this Interim Order, the Debtor,
on behalf of itself and its estate, to the maximum extent permitted by applicable law, hereby
absolutely, unconditionally and irrevocably releases and forever discharges and acquits the
DIP Lender and its Representatives (in their capacities as such) of and from any and all
Causes of Action that the Debtor, its estate, predecessors, successors and assigns at any time
had, now have or that their respective successors and assigns may have against the DIP
Lender and its Representatives for or by reason of any act, omission, matter, cause or thing
whatsoever arising at any time prior to the date of this Interim Order, in each case, arising
under, in connection with or related to this Interim Order, the DIP Facility, the DIP Liens,

The term “Cause of Action” means any action, cause of action, claim, counter-claim, cross-claim, defense,
account, objection, challenge, offset, setoff, demand, liability, responsibility, dispute, remedy, indebtedness,
obligation, guaranty, right, interest, indemnity, assertion, allegation, suit, controversy, proceeding, loss, damage,
injury, reimbursement obligation, attorneys’ fees, costs, expenses or judgments of every type, whether known or
unknown, asserted or unasserted, suspected or unsuspected, foreseen or unforeseen, accrued or unaccrued,
liquidated or unliquidated, fixed or contingent, pending or threatened, whether assertable directly or derivatively,
including, without limitation, all legal and equitable theories of recovery, arising under the Bankruptcy Code or
applicable non-bankruptcy law, whether local, state of federal U.S. or foreign common law, statute, law, rule,
regulation, or by contract, of every nature or description whatsoever.
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the DIP Superpriority Claims, the DIP Collateral, the DIP Obligations, the DIP Term Sheet
or the transactions contemplated thereunder or hereunder, including, without limitation,
(1) any claim or Cause of Action seeking avoidance, whether under chapter 5 of the
Bankruptcy Code, any applicable Uniform Voidable Transfer Act, Uniform Fraudulent
Transfer Act, Uniform Fraudulent Conveyance Act, or other similar state statute, common
law or otherwise (“Avoidance Actions”), (ii) any so-called “lender liability” or equitable
subordination claims or defenses, (iii) any claims or Causes of Action arising under the
Bankruptcy Code, (iv) any claims or Causes of Action seeking reduction, setoff, offset,
recoupment, recharacterization, subordination (whether equitable, contractual or
otherwise), reclassification, disgorgement, disallowance, impairment, marshaling,
surcharge, recovery or any other challenge arising under the Bankruptcy Code or applicable
non-bankruptcy law with respect to this Interim Order, the DIP Facility, the DIP Liens, the
DIP Superpriority Claims, the DIP Collateral, the DIP Obligations, the DIP Term Sheet or
the transactions contemplated thereunder or hereunder, or (v) any claim or Cause of Action
with respect to the validity, enforceability, extent, amount, perfection or priority of the DIP
Facility, the DIP Liens, the DIP Superpriority Claims, the DIP Collateral, the DIP
Obligations, the DIP Term Sheet or the transactions contemplated thereunder or hereunder;
provided, however, that nothing contained in this subparagraph (c) shall relieve the DIP
Lender from fulfilling any of its commitments under, and in accordance with, the DIP Term
Sheet.

(d) Cash Collateral. Any and all of the Debtor’s cash, whether existing on the
Petition Date or thereafter, wherever located (including, without limitation, all cash, cash
equivalents and other amounts on deposit or maintained by the Debtor in any accounts with
any depositary institution), whether as DIP Collateral or original Prepetition Collateral (as
defined below), arising from the sale or other disposition of DIP Collateral or Prepetition
Collateral, or proceeds of other DIP Collateral or Prepetition Collateral, or cash, rents,
income, offspring, products, proceeds or profits generated from the DIP Collateral or
Prepetition Collateral, constitutes “cash collateral” within the meaning of section 363(a) of
the Bankruptcy Code of the DIP Lender (the “Cash Collateral”).

F. Debtor’s Stipulations, Releases and Acknowledgements Regarding Prepetition
Secured Lender. Subject to entry of the Final Order, in requesting the DIP Facility and the use of
Cash Collateral, and in exchange for and as a material inducement to the DIP Lender to provide
the DIP Facility, and in exchange for and in recognition of the priming of the Prepetition Liens
and the consent (and/or deemed consent) of the Prepetition Secured Lender to the use of its Cash
Collateral, the Debtor, for itself, its estate and all representatives of the estate, admits, stipulates,

acknowledges and agrees as follows (subject to paragraph 24 of this Interim Order) (collectively,
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the admissions, stipulations, and acknowledgments and agreements set forth in this paragraph F,

the “Stipulations™):

(a) Prepetition Secured Loan

(1) Prepetition Secured Loan. Pursuant to that certain Security
Agreement dated as of June 19, 2025, (the “Prepetition_Security Agreement,” and
together with all other agreements, guarantees, pledge, collateral and security documents
(including all mortgages and assignments of leases and rents), control agreements,
instruments, certificates, notes, and other documents executed, recorded and/or delivered
in connection therewith, including, without limitation, that certain Prepetition Secured
Note (as defined below) and the Note Documents (as defined in the Prepetition Security
Agreement), collectively, the “Prepetition LLoan Documents”), by and among AGS, as
borrower, and Resilience US, LLC, as a lender (in such capacity, and collectively with its
successors and assigns, the “Prepetition Secured Lender”), the Prepetition Secured
Lender provided a loan to AGS evidenced by that certain Secured Promissory Note dated
as of June 3, 2025, in the principal amount of $5,889,542 (the “Prepetition Secured Note”
and the loan thereunder the “Prepetition Secured L.oan” and the claims thereunder
“Prepetition Secured Claims”) and secured by the Collateral (as defined in the Prepetition
Loan Documents).

(1)  Prepetition Secured Obligations. As of the Petition Date, AGS was
justly and lawfully indebted to the Prepetition Secured Lender without defense, claim,
counterclaim, challenge or offset of any kind, in the aggregate amount of not less than
$5,889,542 on account of principal amounts outstanding under the Prepetition Loan
Documents, plus accrued but unpaid interest (including default interest, if applicable)
thereon, plus all fees, costs, expenses (including attorneys’, financial advisors’ and other
professionals’ fees and expenses), charges, disbursements, indemnification and
reimbursement obligations (contingent or otherwise) and all other amounts that may be due
or owing under the Prepetition Loan Documents (collectively, the “Prepetition Secured

Obligations™).

(i11)  Prepetition Term Loan Liens. Pursuant to the Prepetition Loan
Documents, AGS granted to the Prepetition Secured Lender properly perfected continuing
liens on and security interests in (collectively, the “Prepetition Liens”) the Collateral (the
“Prepetition Collateral”).

(b) Validity and Enforceability of Prepetition Secured Obligations and
Prepetition Liens. As of the Petition Date, (i) the Prepetition Liens in the Prepetition
Collateral (A) have been properly recorded and were valid, binding, enforceable,
non-avoidable and fully perfected liens and security interests in the Prepetition Collateral,
(B) were granted to or for the benefit of the Prepetition Secured Lender for fair consideration
and reasonably equivalent value, and were granted contemporaneously with, or covenanted
to be provided as an inducement for, the making of the loans and/or the financial
commitments and other financial accommodations or consideration secured or obtained
thereby, and (C) with respect to the Prepetition Liens, are senior with priority over any and
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all other liens on or security interests in the Prepetition Collateral, subject only to liens and
security interests that were expressly permitted to be incurred under the Prepetition Loan
Documents, to the extent such permitted liens and security interests were (1) in existence
on the Petition Date, (2) valid, non-avoidable and properly perfected as of the Petition Date
(or were properly perfected subsequent to the Petition Date to the extent permitted by
section 546(b) of the Bankruptcy Code), and (3) senior in priority to the applicable
Prepetition Liens);> (ii) the Prepetition Secured Obligations constitute legal, valid, non-
avoidable and binding obligations of AGS, enforceable in accordance with the terms of the
applicable Prepetition Loan Documents (other than in respect of the stay of enforcement
arising under section 362 of the Bankruptcy Code); (iii) no portion of the Prepetition Liens
or the Prepetition Secured Obligations, and no payments made at any time to the Prepetition
Secured Lender, is subject to any contest, attack, objection, challenge, defense, claim,
counterclaim or Cause of Action, including, without limitation, any Avoidance Action or
any claim or Cause of Action seeking reduction, setoff, offset, recoupment,
recharacterization, subordination (whether equitable, contractual or otherwise),
reclassification, disgorgement, disallowance, impairment, marshalling, surcharge, recovery,
or any other claim or Cause of Action of any nature or description, whether arising under
the Bankruptcy Code, applicable non-bankruptcy law, any other domestic or foreign statute,
law, rule or regulation or otherwise, in each case, that may be asserted by the Debtor, its
estate or any other person or entity; and (iv) the Prepetition Secured Obligations constitute
allowed secured claims within the meaning of sections 502 and 506 of the Bankruptcy Code
against the Debtor and its estate.

() No Claims, Defenses, or Causes of Action. As of the date hereof, there exist
no claims, defenses or any other Cause of Action of any nature or description whatsoever
that may be asserted by the Debtor, its estate, predecessors, successors and assigns, against
the Prepetition Secured Lender or any of its Representatives, in each case, arising from, in
connection with, or related to this Interim Order, the Prepetition Liens, the Prepetition
Secured Obligations, the Prepetition Loan Documents, or the Prepetition Collateral.

(d) Releases. Effective as of the date of entry of the Final Order, but subject to
paragraph 24 hereof, the Debtor, on behalf of itself and its estate, to the maximum extent
permitted by applicable law, hereby absolutely, unconditionally, and irrevocably releases
and forever discharges and acquits the Prepetition Secured Lender and each of its
Representatives (in their capacities as such) of and from any and all Causes of Action that
the Debtor, its estates, predecessors, successors and assigns at any time had, now have, or
that their respective successors and assigns may have against the Prepetition Secured Lender
and its Representatives for or by reason of any act, omission, matter, cause, or thing

Nothing contained herein shall constitute a finding or ruling by this Court that any alleged Permitted Prior Lien
is valid, senior, enforceable, prior, perfected, or non-avoidable. Moreover, nothing contained herein shall
prejudice the rights of any party in interest, including, but not limited to the Debtor, the DIP Lender, the
Prepetition Secured Lender, or any Official Committee, in each case, to the extent such party has standing to
challenge the validity, priority, enforceability, seniority, avoidability, perfection or extent of any alleged
Permitted Prior Lien (subject to the terms of this Interim Order). For the purposes hereof, subject to entry of the
Final Order, any alleged claim arising or asserted as a right of reclamation or return (whether asserted under
section 546(c) of the Bankruptcy Code or otherwise) is not a Permitted Prior Lien.
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whatsoever arising at any time prior to the date of this Interim Order, in each case, arising
under, in connection with, or related to this Interim Order, the Prepetition Loan Documents,
the Prepetition Liens, the Prepetition Collateral, the Prepetition Secured Obligations, or the
transactions contemplated thereunder or hereunder, including, without limitation,
(1) Avoidance Actions, (i1) any so-called “lender liability” or equitable subordination claims
or defenses, (iii) any claims or Causes of Action arising under the Bankruptcy Code, or
(iv) any claims or Causes of Action seeking reduction, setoff, offset, recoupment,
recharacterization, subordination (whether equitable, contractual or otherwise),
reclassification, disgorgement, disallowance, impairment, marshaling, surcharge, recovery,
or any other challenge arising under the Bankruptcy Code or applicable non-bankruptcy law
with respect to this Interim Order, the Prepetition Loan Documents, the Prepetition Liens,
the Prepetition Collateral, the Prepetition Secured Obligations, or the transactions
contemplated thereunder or hereunder.

G. Findings Regarding DIP Facility and Use of Cash Collateral.

(a) Good Cause. Good and sufficient cause has been shown for the entry of
this Interim Order.

(b) Need for Postpetition Financing and Use of Cash Collateral. The Debtor
has an immediate and critical need to use Cash Collateral and to obtain postpetition financing
pursuant to the DIP Facility, in each case, on an interim basis, in order to, among other things,
permit the orderly wind down of its business, pay the costs of administering the Chapter 11 Case
and satisfy other needs of the Debtor, in the case of each of the foregoing, in accordance with and
subject to the terms and conditions of this Interim Order and the DIP Term Sheet, including the
Budget (subject to Permitted Variances). The Debtor’s access to sufficient working capital and
liquidity through the incurrence of loans and other financial accommodations under the DIP
Facility and the use of Cash Collateral is necessary and vital to, among other things, preserve and
maximize the value of the Debtor. The Debtor and its estate will be immediately and irreparably
harmed if the financing under the DIP Facility is not obtained pursuant to the terms of this Interim
Order and, as applicable, the DIP Term Sheet, or if the Debtor is unable to use Cash Collateral.
Entry of this Interim Order is necessary and appropriate to avoid such harm to the Debtor, its estate,
and other parties in interest.

10
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(©) No Credit Available on More Favorable Terms. The Debtor is unable to
obtain financing or other financial accommodations from sources other than the DIP Lender on
terms more favorable than those provided under the DIP Facility, the DIP Term Sheet and this
Interim Order. The Debtor is unable to obtain adequate unsecured credit allowable as an
administrative expense under section 503(b)(1) of the Bankruptcy Code. The Debtor is also unable
to obtain adequate secured credit for money borrowed under sections 364(c)(1), 364(c)(2) and
364(c)(3) of the Bankruptcy Code without the Debtor granting (a) the DIP Liens on all DIP
Collateral, (b) the DIP Superpriority Claims, (c¢) the rights, benefits and protections to the DIP
Lender, and (d) the respective Adequate Protection Liens and the Adequate Protection Claims to
the Prepetition Secured Lender, in the case of each of the foregoing, upon the terms and conditions
set forth in this Interim Order and in the DIP Term Sheet. After considering all available
alternatives, the Debtor has properly concluded, in the exercise of its sound business judgment,
that the DIP Facility represents the best source of debtor-in-possession financing available at this
time and is in the best interests of all stakeholders.

(d) Use of Proceeds of DIP Facility and Cash Collateral. As a condition to
providing the DIP Facility and their consent to the use of Cash Collateral, the DIP Lender and the
Prepetition Secured Lender require, and the Debtor has agreed, that all proceeds of the DIP Loans
and all Cash Collateral shall be used and/or applied solely for the purposes and in the amounts
expressly permitted in the Budget (subject to Permitted Variances), including, without limitation,
(1) to pay the costs of administration of the Chapter 11 Case, (ii) for general corporate and working
capital purposes, (ii1) to pay adequate protection payments to the extent set forth herein, and (iv) to

pay professional fees and expenses in accordance with this Interim Order, in each case, in
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accordance with and subject to the terms and conditions of this Interim Order and the DIP Term
Sheet, including the Budget (subject to Permitted Variances).

(e) Adequate Protection. Pursuant to sections 361, 362, 363 and 364 of the
Bankruptcy Code, the Prepetition Secured Lender is, subject to what is permitted by the
Bankruptcy Code, entitled to adequate protection against any post-petition diminution in value of
the Prepetition Secured Lender’s liens and interests in the Prepetition Collateral (including Cash
Collateral) resulting from, any diminution in the value of its liens or interests in the Prepetition

Collateral (collectively, the “Diminution in Value™), as set forth in this Interim Order and the DIP

Term Sheet. Based on the Motion and the evidence filed in support of the Motion, and the record
presented to the Court in connection with the Interim Hearing, the terms of the adequate protection
arrangements and the use of Prepetition Collateral (including Cash Collateral) set forth herein are
fair and reasonable, reflect the Debtor’s prudent exercise of business judgment and constitute
reasonably equivalent value and fair consideration for the use of Prepetition Collateral (including
Cash Collateral).

) Prepetition Secured Lender’s Consent. The Prepetition Secured Lender has
consented to the Debtor’s use of Prepetition Collateral (including Cash Collateral), the Debtor’s
entry into the DIP Facility, the incurrence of the DIP Liens, the DIP Obligations, the DIP
Superpriority Claims, the Adequate Protection Liens, and the Adequate Protection Claims, in each
case, in accordance with and subject to the terms and conditions set forth in this Interim Order and
the DIP Term Sheet.

(2) Limitation on Charging Expenses against Collateral. As a material
inducement to the DIP Lender’s agreement to provide the DIP Facility, and in exchange for the

DIP Lender’s agreement to subordinate the DIP Liens to the Carve Out and any liens and security
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interests, other than the Prepetition Liens, that were valid, non-avoidable, and properly perfected
as of the Petition Date (or that were properly perfected subsequent to the Petition Date to the extent

permitted by section 546(b) of the Bankruptcy Code) (such liens, “Permitted Prior Liens”),

subject to entry of the Final Order, (a) the Debtor has waived its right to surcharge any costs or
expenses incurred in connection with the preservation, protection or enhancement of, or realization
by the DIP Lender upon the DIP Collateral, whether pursuant to section 506(c) of the Bankruptcy
Code or otherwise and (b) the DIP Lender shall not be subject to the equitable doctrine of
“marshaling” or any similar doctrine with respect to the DIP Collateral or the Prepetition Collateral
(as applicable).

(h) Proper Exercise of Business Judgment. Based on the Motion, the evidence
submitted, and the record presented to the Court at the Interim Hearing, (a) the terms of the DIP
Facility, (b) the terms of adequate protection granted to the Prepetition Secured Lender hereunder,
and (c) the terms on which the Debtor may continue to use Prepetition Collateral (including Cash
Collateral) pursuant to this Interim Order, (1) were negotiated in good faith and at arm’s length
among the Debtor, the DIP Lender and the Prepetition Secured Lender, (ii) are fair, reasonable,
and the best available to the Debtor under the circumstances, (iii) reflect the Debtor’s exercise of
prudent business judgment consistent with its fiduciary duties, and (iv) are supported by
reasonably equivalent value and fair consideration. Absent access to the DIP Facility and the
ability to continue to use Cash Collateral upon the terms set forth in this Interim Order, the DIP
Term Sheet, including the Budget (subject to Permitted Variances), the Debtor, its estate, its
creditors, and other parties-in-interest will be seriously, immediately and irreparably harmed.

(1) Good Faith. The DIP Facility and the terms of the DIP Term Sheet, the

terms on which the Prepetition Secured Lender has consented to the Debtor’s use of Cash
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Collateral, and this Interim Order have been negotiated in good faith and at arm’s length among
the Debtor, the DIP Lender, the Prepetition Secured Lender and each of their respective
Representatives, and all of the Debtor’s obligations and indebtedness arising under, in respect of,
or in connection with, the DIP Facility, the DIP Term Sheet and this Interim Order, including,
without limitation, all loans, advances, extensions of credit and other financial accommodations
made to and guarantees issued pursuant to the DIP Term Sheet, shall each be deemed to have been
extended by the DIP Lender, the Prepetition Secured Lender (as applicable) and each of their
respective affiliates, in good faith, as that term is used in section 364(e) of the Bankruptcy Code,
and in express reliance upon the protections offered by section 364(e) of the Bankruptcy Code,
and each of the claims, liens and security interests, rights, remedies, benefits and protections
granted to the DIP Lender and the Prepetition Secured Lender (and each of the successors and
assigns thereof) pursuant to this Interim Order and the DIP Term Sheet (including, without
limitation, all DIP Obligations, DIP Liens, DIP Superpriority Claims, Adequate Protection Liens,
and Adequate Protection Claims), shall be entitled to the protection of section 364(e) of the
Bankruptcy Code to the fullest extent available under applicable law.

() Initial Budget. The Debtor has prepared and delivered to the DIP Lender
the initial itemized cash flow forecast set forth on Exhibit 2 attached hereto (the “Initial Budget™),
reflecting, on a line item, cumulative and aggregate basis, (i) the Debtor’s projected cash receipts
expected to be collected, and necessary disbursements and expenditures (including debt service
costs) expected to be incurred or made, by the Debtor, in each case, for each calendar week during
the period from the calendar week ending on the Sunday of the calendar week in which the Petition
Date occurs through and including the end of the thirteenth (13™) calendar week thereafter and (ii)

a professional fee budget with respect to the accrued and anticipated professional fees and expenses
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to be incurred by each applicable professional advisor during such period (the “Professional Fee

Budget”). The Initial Budget (as updated in accordance with the DIP Term Sheet or, as applicable,
the DIP Credit Agreement) is an integral part of this Interim Order, and the DIP Lender is relying,
in part, upon the Debtor’s agreement to comply (subject to Permitted Variances) with the Budget,
in determining to enter into the DIP Facility and to allow the Debtor’s use of proceeds of the DIP
Facility and Cash Collateral in accordance with the terms of this Interim Order and the DIP Term
Sheet.
(k) Notice. Notice of the Motion and the Interim Hearing complies with section
102(1) of the Bankruptcy Code, Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and the Local
Rules.
) Immediate Entry. The Debtor has requested immediate entry of this Interim
Order pursuant to Bankruptcy Rules 4001(b)(2), 4001(¢c)(2), and 6003 and the Local Rules. Unless
the relief set forth in this Interim Order is granted, the Debtor’s estate will be immediately and
irreparably harmed. Consummation of the DIP Facility and the use of Prepetition Collateral
(including Cash Collateral) upon the terms set forth in this Interim Order and the DIP Term Sheet
is consistent with the Debtor’s exercise of its fiduciary duties. Sufficient cause exists for
immediate entry of this Interim Order pursuant to Bankruptcy Rule 4001(b)(2) and (¢)(2) and the
Local Rules. The Motion and this Interim Order comply with the requirements of Bankruptcy
Local Rule 4001-1(b).
NOW THEREFORE, based upon the foregoing findings and conclusions, the Motion, the
declarations filed in support of the Motion, the evidence adduced at the Interim Hearing and the
record before the Court, and after due consideration, and good and sufficient cause appearing

therefor,
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IT IS HEREBY ORDERED THAT:

1. Motion Granted. The Motion is hereby granted, on an interim basis, upon the terms
and conditions set forth in this Interim Order and the DIP Term Sheet. Any objections or other
statements with respect to any of the relief set forth in this Interim Order that have not been
withdrawn, waived, or settled, and all reservations of rights inconsistent with this Interim Order,
are hereby denied and overruled. This Interim Order shall become effective and enforceable
immediately upon its entry.

2. Authorization of DIP Facility and DIP Term Sheet.

(a) Authorization of DIP Term Sheet. The Debtor is authorized to enter into

the DIP Facility on an interim basis. The Debtor is hereby authorized to (i) execute, deliver and
perform all of its obligations under the DIP Term Sheet, the other DIP Documents (as the case
may be), and this Interim Order; and (ii) execute, deliver and perform under any and all other
instruments, certificates, agreements and other documents (including, without limitation, the
execution and/or recordation of collateral, pledge and security documents, mortgages and deeds of
trust (if applicable) and financing statements), and perform all such other and further acts that, may
be necessary, required or desirable for the Debtor to perform its obligations under the DIP Facility,
the DIP Term Sheet, the other DIP Documents (as the case may be), and this Interim Order and to
implement the transactions contemplated thereunder and hereunder.

(b) Authorization to Borrow Interim DIP Loans; Use of Cash Collateral. The

Debtor is hereby authorized to borrow up to the principal amount of $5,000,000 (plus applicable
interest, premiums (including, without limitation, the Commitment Fee and the Exit Fee, which
are approved on a final basis), fees (including professional fees and expenses), costs, expenses,

charges and other amounts payable hereunder and under the DIP Term Sheet), subject to the terms
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and conditions (including any payment priorities and any availability limitations and conditions
precedent to such DIP Borrowing) set forth in the DIP Term Sheet and this Interim Order. The
Debtor is hereby authorized to use the proceeds of the DIP Borrowings under the DIP Facility and
all Cash Collateral solely in the manner and for the purposes expressly permitted in the Budget
(subject to Permitted Variances), the DIP Term Sheet, and this Interim Order.

(©) DIP Fees and Expenses; Indemnification. The Debtor is hereby authorized

and directed to pay, as and when due, any and all (i) fees, premiums or other payments payable
under the DIP Term Sheet (including, without limitation, the Commitment Fee, which fee shall be
paid from the proceeds of the Interim DIP Loans), (i1) amounts due (or that may become due) in
respect of the indemnification obligations under the DIP Term Sheet, and (iii) costs, expenses and
disbursements of the DIP Lender payable under the DIP Term Sheet and this Interim Order,
including, without limitation, the reasonable and documented fees and expenses of (A) Norton
Rose Fulbright US LLP, as counsel to the DIP Lender, (B) Young Conaway Stargatt & Taylor,
LLP, as Delaware counsel to the DIP Lender, and (C) any other accountants, consultants, attorneys,
advisors, appraisers, or other professionals that may be retained by the DIP Lender with the consent
of the Debtor, such consent not to be unreasonably withheld or delayed (the foregoing subclauses

(A)-(C), the “DIP Lender Advisors”), in the case of each of the foregoing clauses (i)-(ii1), whether

or not such payments, premiums, fees, costs, expenses or other amounts arose before or after the
Petition Date and whether or not the transactions contemplated herein or in the DIP Term Sheet
are consummated through no fault of the DIP Lender, without the need to file fee or retention
applications with the Court, without the need to comply with the U.S. Trustee’s fee guidelines, and
all such payments, premiums, fees, costs, expenses and other amounts are hereby approved;

provided that the indemnification under (ii) is authorized only and any objections with respect to
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any amounts owed thereunder are hereby reserved. In the case of the foregoing clause (ii1), any
invoices submitted for payment may be in summary form only (and shall not be required to contain
individual time entries, and may be redacted or modified to the extent necessary to delete any
information subject to the attorney-client privilege, any information constituting attorney work
product, or any other confidential information, and the provision of such invoices shall not
constitute any waiver of the attorney-client privilege or of any benefits of the attorney work
product doctrine), and shall be promptly paid by the Debtor, on a monthly basis as appropriate,
upon receipt of any such invoices, subject to paragraph 11 with respect to fees and expenses
incurred after the Interim DIP Loans.
3. DIP Obligations.

(a) Upon execution and delivery of the DIP Term Sheet, the DIP Term Sheet
shall constitute valid, binding, enforceable, and non-avoidable obligations of the Debtor, and shall
be fully enforceable against the Debtor, its estate, and any successors thereto, including, without
limitation, any estate representative or trustee appointed in the Chapter 11 Case or in any case
under chapter 7 of the Bankruptcy Code upon the conversion of the Chapter 11 Case, or in any
other proceedings superseding or relating to any of the foregoing and/or upon the dismissal of the

Chapter 11 Case or any such successor case (the “Successor Case”), in each case, in accordance

with the terms of the DIP Term Sheet and this Interim Order.

(b) Upon execution and delivery of the DIP Term Sheet, the Debtor shall be
liable for all DIP Obligations, including, without limitation, all loans, advances, extensions of
credit, financial accommodations, principal, interest, premiums or similar amounts, fees, costs,
expenses, charges, indemnification and reimbursement obligations (whether contingent or

absolute), and all other obligations or amounts, whether or not such obligations arose before or
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after the Petition Date, whenever the same shall become due, whether at stated maturity, by
required prepayment, declaration, acceleration, demand or otherwise, in each case, which may now
or from time to time be owing by the Debtor to the DIP Lender under the DIP Term Sheet or this
Interim Order. The DIP Obligations shall be due and payable, without notice or demand, the DIP
Commitments shall automatically terminate, and the use of Cash Collateral shall automatically
cease, on the DIP Termination Date (as defined below) (subject to paragraph 20(b) hereof).

(©) All obligations incurred, payments made, and transfers or grants of security
and liens set forth in this Interim Order and the DIP Term Sheet by the Debtor are granted to or
for the benefit of the Debtor for fair consideration and reasonably equivalent value and are granted
contemporaneously with the making of the loans and commitments and other financial
accommodations secured thereby. No obligation, payment, transfer, or grant of liens and security
interests under this Interim Order or the DIP Term Sheet to the DIP Lender or the Prepetition
Secured Lender (including, without limitation, the DIP Obligations, the DIP Liens, the DIP
Superpriority Claims, the Adequate Protection Liens, or the Adequate Protection Claims) shall be
limited, stayed, restrained, voidable, avoidable, or recoverable under the Bankruptcy Code or
under any applicable law, or subject to any contest, attack, objection, challenge, defense, claim,
counterclaim or Cause of Action, including any Avoidance Action or any other claim or Cause of
Action seeking reduction, setoff, offset, recoupment, recharacterization, subordination (whether
equitable, contractual or otherwise), reclassification, disgorgement, disallowance, impairment,
marshalling, surcharge, recovery, or any other claim or Cause of Action of any nature and
description whatsoever, whether arising under the Bankruptcy Code, applicable non-bankruptcy
law or otherwise (in each case in accordance with and subject to the fee review procedures set

forth in paragraph 11 hereof).
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4. No Obligation to Extend Credit. The DIP Lender shall have no obligation to make
any loan or advance under the DIP Term Sheet, unless all of the conditions precedent to the making
of such loan or advance by the DIP Lender under the DIP Term Sheet and this Interim Order have
been satisfied in full (or waived) in accordance with the terms of the DIP Term Sheet and this
Interim Order, as applicable. Notwithstanding anything contained in this Interim Order or the DIP
Term Sheet to the contrary, in no event shall the aggregate principal amount of the DIP Loans
available or outstanding under the DIP Term Sheet at any time (after giving effect to all DIP
Borrowings previously made or requested) exceed the total DIP Commitments.

5. No Duty to Monitor Compliance. Neither the DIP Lender nor the Prepetition
Secured Lender shall have any obligation or responsibility to monitor the Debtor’s use of DIP
Collateral, Prepetition Collateral, or Cash Collateral, and each of the DIP Lender and Prepetition
Secured Lender may rely upon the Debtor’s representations that the use of DIP Collateral,
Prepetition Collateral, and Cash Collateral complies with and is in accordance with the
requirements of this Interim Order and the DIP Term Sheet.

6. DIP Liens.

(a) DIP Liens. Effective upon entry of this Interim Order, and without the
necessity of the execution, recordation or filing of any pledge, collateral or security documents,
mortgages, deeds of trust, financing statements, notations of certificates of title for titled goods, or
any other document or instrument, or the taking of any other action (including, without limitation,
entering into any lockbox or deposit account control agreements or other action to take possession
or control of any DIP Collateral), as security for the prompt and complete payment and
performance of all DIP Obligations when due (whether at stated maturity, by acceleration or

otherwise), the DIP Lender is hereby granted valid, binding, enforceable, non-avoidable, and
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automatically and properly perfected liens and security interests (collectively, the “DIP Liens”) in
all DIP Collateral, subject and subordinate to the Carve Out and Permitted Prior Liens, and subject
to the relative priorities set forth in paragraph 6(c) of this Interim Order.

(b) DIP Collateral. The term “DIP Collateral” means all of the Debtor’s right,

title and interest in, to and under all of the Debtor’s assets and properties, including, but not limited
to the following, in each case, whether now owned or existing or hereafter acquired, created or
arising and wherever located: all assets and property of the Debtor (and its estate), real or personal,
tangible or intangible, now owned or hereafter acquired, whether arising before or after the Petition
Date, including the Owned Real Estate and the Royalty Assets (each as defined in the DIP Term
Sheet), all contracts, contract rights, licenses, general intangibles, instruments, equipment,
accounts, documents, goods, inventory, fixtures, documents, cash, cash equivalents, accounts
receivables, chattel paper, letters of credit and letter of credit rights, investment property
(including, without limitation, all equity interests owned by the Debtor in its existing and future
subsidiaries, if any), commercial tort claims, arbitration awards, money, insurance, receivables,
receivables records, deposit accounts, collateral support, supporting obligations and instruments,
fixtures, all interests in leaseholds and real properties, all patents, copyrights, trademarks, all trade
names and other intellectual property (whether such intellectual property is registered in the United
States or in any foreign jurisdiction), together with all books and records relating to the foregoing,
all proceeds, products, accessions, rents and profits of or in respect of any of the foregoing (as such
terms are defined in the Uniform Commercial Code as in effect from time to time in the State of
New York) and (i) effective upon entry of the Interim Order, all causes of actions under section

549 of the Bankruptcy Code to recover any postpetition transfer of DIP Collateral and any proceeds
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thereof and (i) effective upon entry of the Final Order, all other Avoidance Actions and the

proceeds thereof (collectively, the “Avoidance Action Assets”).

(©) Priority of DIP Liens. The DIP Liens shall have the following ranking and

priorities (subject in all cases to the Carve Out):

(1) First Priority Liens on Unencumbered Property. Pursuant to section
364(c)(2) of the Bankruptcy Code, the DIP Liens shall be valid, binding, continuing,
enforceable, non-avoidable, fully and automatically perfected first priority liens and
security interests in all DIP Collateral that is not subject to Permitted Prior Liens (including,
for purposes of this paragraph, Prepetition Liens) including, for the avoidance of doubt,
subject to a Final Order, Avoidance Action Assets (collectively, the “Unencumbered

Property”).

(1))  Priming DIP Liens and Junior DIP Liens. Pursuant to sections
364(c)(3) and 364(d)(1) of the Bankruptcy Code, the DIP Liens shall be valid, binding,
continuing, enforceable, non-avoidable, fully and automatically perfected liens and
security interests in all DIP Collateral (other than as described in subparagraph (c)(i) of
this paragraph 6), which DIP Liens shall be (A) subject and subordinate to Permitted Prior
Liens, and (B) senior to any and all other liens and security interests in the DIP Collateral
subject to the Carve Out, including, without limitation, all liens and security interests in
the Prepetition Collateral or any DIP Collateral that would otherwise constitute Prepetition
Collateral (including, without limitation, Adequate Protection Liens (as defined below) and
Prepetition Liens in Prepetition Collateral).

(ii1)  DIP Liens Senior to Other Liens. Except to the extent expressly
permitted hereunder, the DIP Liens and the DIP Superpriority Claims shall not be made
subject or subordinate to or pari passu with (A) any lien, security interest or claim
heretofore or hereinafter granted in the Chapter 11 Case or any Successor Case, including
any lien, security interest or claim granted in favor of any federal, state, municipal, or other
governmental unit (including any regulatory body), commission, board or court for any
liability of the Debtor, (B) any lien or security interest that is avoided and preserved for the
benefit of the Debtor and its estate under section 551 of the Bankruptcy Code or otherwise,
(C) any intercompany or affiliate claim, lien or security interest of the Debtor or its
affiliates, or (D) any other lien, security interest or claim arising under section 363 or 364
of the Bankruptcy Code granted on or after the date hereof.

(d) To the fullest extent permitted by the Bankruptcy Code, any provision of
any lease, license, contract or other agreement that requires the consent or approval of one or more
landlords, licensors or other parties, or requires the payment of any fees or obligations to any
governmental entity, non-governmental entity or any other person or entity, in order for the Debtor
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to pledge, grant, mortgage, sell, assign, or otherwise transfer any fee or leasehold interest, or
proceeds thereof or other collateral related thereto, shall have no force or effect with respect to the
transactions granting the DIP Liens or the Adequate Protection Liens in any such fee, leasehold,
interest, or other collateral, or in the proceeds of any assignment and/or sale thereof by the Debtor
in favor of the DIP Lender or the Prepetition Secured Lender in accordance with the DIP Term
Sheet and this Interim Order.

7. DIP Superpriority Claims. Pursuant to and the extent permitted by sections
364(c)(1) and 364(e) of the Bankruptcy Code, the DIP Obligations shall constitute allowed
superpriority administrative expense claims against the Debtor in the Chapter 11 Case and any
Successor Case on account of the DIP Obligations, with priority over any and all other
administrative expense claims and all other claims against the Debtor, now existing or hereafter
arising, of any kind or nature whatsoever, including, without limitation, any adequate protection
claims, including the Adequate Protection Claims, and all administrative expense claims of the
kind specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 503(b), 506(c) (subject
to entry of the Final Order), 507, 546, 726, 1113 or 1114 of the Bankruptcy Code, or any other

provision of the Bankruptcy Code (the “DIP_Superpriority Claims”). The DIP Superpriority

Claims shall (x) for purposes of section 1129(a)(9)(A) of the Bankruptcy Code, be considered
administrative expenses allowed under section 503(b) of the Bankruptcy Code and (y) be subject
and subordinate to the Carve Out. The DIP Superpriority Claims shall be payable by the Debtor
and shall have recourse to all DIP Collateral, subject only to the Carve Out. The DIP Superpriority
Claims shall be entitled to the full protection of section 364(e) of the Bankruptcy Code, including
in the event that this Interim Order or any provision hereof is vacated, reversed, or modified, on

appeal or otherwise.
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8. Use of DIP Collateral, Prepetition Collateral and Cash Collateral.

(a) The Debtor is hereby authorized to use the proceeds of DIP Loans and all
Cash Collateral solely to the extent expressly permitted under the Budget (subject to Permitted
Variances) and subject to the terms and conditions set forth in the DIP Term Sheet and this Interim
Order. Unless otherwise agreed to by the DIP Lender, except on the terms and conditions of this
Interim Order and the DIP Term Sheet, the Debtor shall be enjoined and prohibited from at any
time using the Cash Collateral absent further order of the Court.

(b) Without the prior written consent of the DIP Lender or order of the Court
after notice and a hearing, the Debtor shall not sell, transfer, lease, encumber, or otherwise dispose
of any portion of the DIP Collateral (or enter into any binding agreement to do so), except as
expressly permitted by the DIP Term Sheet. All collections and proceeds, whether from ordinary
course collections, asset sales, debt or equity issuances, insurance recoveries, condemnation, or
otherwise, will be deposited and applied to repay the DIP Obligations as required by this Interim
Order and the DIP Term Sheet. The Debtor is authorized and directed, upon the closing of a sale
of any of the DIP Collateral, to immediately pay all proceeds of any such sale to the DIP Lender
to satisfy the DIP Obligations in accordance with this Interim Order and the DIP Term Sheet until
the DIP Obligations are Paid in Full,® and any order approving the sale of such DIP Collateral shall
provide that the sale is conditioned upon such payment of DIP Obligations (except to the extent
otherwise agreed in writing by the DIP Lender), in each case subject to the Carve Out. For the

avoidance of doubt, notwithstanding anything to the contrary in any other order or agreement

The term “Paid in Full” or “Payment in Full” means the indefeasible payment in full in cash of all
DIP Obligations or Prepetition Secured Obligations, as the case may be, other than contingent indemnification
and expense reimbursement obligations for which no claim or demand has been asserted, and all commitments
thereunder have been terminated or expired.
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(written, verbal, or otherwise), all cash proceeds derived from the sale, transfer, lease,
encumbrance, or other disposition of any portion of the DIP Collateral (or entry into any binding
agreement to do so) or of all or substantially all of the Debtor’s assets outside the ordinary course
of the business shall be used for the satisfaction of the DIP Obligations until the DIP Obligations
have been Paid in Full, and none of the cash proceeds derived from such sale, transfer, lease,
encumbrance, or other disposition of such portion of the DIP Collateral (or entry into any binding
agreement to do so) may be used for (x) the payment of any fees or expenses of any Professional
Persons or (y) the payment of any fees, expenses, or costs of the sale transaction until the DIP
Obligations have been Paid in Full.

0. Budget and Variance Reporting. The Debtor shall comply with the budget and
variance reporting obligations set forth in the DIP Term Sheet.

10.  Adequate Protection. The Prepetition Secured Lender is entitled, pursuant to
sections 361, 362, 363(e) and 507 of the Bankruptcy Code, to adequate protection of its Prepetition
Liens in Prepetition Collateral (including Cash Collateral), as follows (the liens, security interests,
and other obligations set forth in this paragraph 10, are collectively referred to herein as the

“Adequate Protection Obligations™):

(a) Adequate Protection for Prepetition Secured Lender. The Prepetition

Secured Lender is hereby granted the following adequate protection of the Prepetition Liens in the
Prepetition Collateral (including Cash Collateral):

(1) Adequate Protection Claims. The Prepetition Secured Lender, is
hereby granted, to the extent and in the amount of any Diminution in Value of the
Prepetition Liens in the Prepetition Collateral (including Cash Collateral), superpriority
administrative expense claims contemplated by section 507(b) of the Bankruptcy Code
against the Debtor in the Chapter 11 Case (the “Adequate Protection Claims”). The
Adequate Protection Claims shall be subject and subordinate to the Carve Out and the DIP
Superpriority Claims.
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(1)  Adequate Protection Liens. The Prepetition Secured Lender is
hereby granted, effective and automatically perfected as of the Petition Date, and without
the necessity of the execution, recordation or filing of any pledge, collateral or security
documents, mortgages, deeds of trust, financing statements, notations of certificates of title
for titled goods, or any other document or instrument, or the taking of any other action
(including, without limitation, entering into any lockbox or deposit account control
agreement or other action to take possession or control of any DIP Collateral), to the extent
and in the amount of any Diminution in Value of the Prepetition Liens in the Prepetition
Collateral, valid, binding, enforceable and perfected post-petition liens and security
interests in all DIP Collateral (the “Adequate Protection Liens”). The Adequate
Protection Liens shall be subject and subordinate to the Carve Out, the DIP Liens, and the
Permitted Prior Liens.

(b) Notwithstanding anything to the contrary contained herein, no party may
seek to enforce, collect upon, or liquidate the Adequate Protection Claims and/or the Adequate
Protection Liens until the DIP Obligations have been indefeasibly Paid in Full (or otherwise paid
to the extent of their priority entitlement).

11.  Fees and Expenses. The invoices with respect to the professional fees and expenses
payable under paragraph 2(c) of this Interim Order shall not be required to comply with the U.S.
Trustee guidelines, nor shall the applicable professionals be required to file fee applications with
the Court with respect to any fees or expenses payable hereunder, and all invoices therefor may be
in summary form only (and shall not be required to contain individual time entries, and may be
redacted or modified to the extent necessary to delete any information subject to the attorney-client
privilege, any information constituting attorney work product, or any other confidential
information, and the provision of such invoices shall not constitute any waiver of the
attorney-client privilege or of any benefits of the attorney work product doctrine), and shall, by
email, be provided to counsel to the Debtor, counsel to any Official Committee and the U.S.

Trustee (the “Fee Notice Parties™); provided, however, if no formal objection to payment of the

requested fees and expenses is made in writing by any of the Fee Notice Parties within ten calendar

days after delivery of such invoices (the “Fee Objection Period”), then, upon the expiration of
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the Fee Objection Period, without further order of, or application to, the Court or notice to any
other party, such fees and expenses shall be promptly paid by the Debtor and, in any event, no later

than three (3) business days after expiration of the Fee Objection Period; provided, further,

however, that if a formal objection is made by any of the Fee Notice Parties within the Fee
Objection Period to payment of the requested fees and expenses, the undisputed portion shall
promptly be paid by the Debtor, and in any event, no later than three (3) business days after
expiration of the Fee Objection Period, and the disputed portion shall only be paid upon resolution
of such objection by the applicable parties or by order of the Court. Any hearing on an objection
to the payment of any fees, costs or expenses set forth in a professional fee invoice shall be limited
to reasonableness of the fees, costs and expenses that are the subject of such objection. Subject to
this paragraph 11, none of the adequate protection payments required to be made pursuant to this
Interim Order shall be subject to claim, counterclaim, challenge, setoff, subordination,
recharacterization, defense, avoidance or disgorgement in the Chapter 11 Case or any Successor
Case.

12.  Reservation of Rights. 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 rights of the DIP Lender to seek any other or supplemental relief in respect of
the Debtor; (b) the rights of the DIP Lender under the DIP Term Sheet, the Bankruptcy Code or
applicable non-bankruptcy law, including, without limitation, the right to (i) request modification
of the automatic stay of section 362 of the Bankruptcy Code; (ii) request dismissal of the Chapter
11 Case, conversion of the Chapter 11 Case to a case under chapter 7, or appointment of a chapter
11 trustee or examiner with expanded powers; or (iii) propose, subject to the provisions of section

1121 of the Bankruptcy Code, a chapter 11 plan or plans; or (c) any other rights, claims, or

27

RLF1 33261256v.1



Case 25-11289-JKS Doc 14 Filed 07/10/25 Page 56 of 113

privileges (whether legal, equitable or otherwise) of the DIP Lender or the Prepetition Secured
Lender. Notwithstanding anything contained herein to the contrary, the entry of this Interim Order
is without prejudice to, and does not constitute a waiver of, expressly or implicitly, the Debtor’s
or any party in interest’s right to oppose (on an emergency basis if need be) any of the relief
requested in accordance with the immediately preceding sentence, except as expressly set forth in
this Interim Order.

13. Amendments. Without the need for further notice to or approval of this Court, the
Debtor is authorized to execute, deliver and perform under, one or more amendments, waivers,
consents, or other modifications to and under the DIP Term Sheet, in each case, in accordance with
the provisions of the DIP Term Sheet governing amendments thereto (and otherwise in form and

substance acceptable to the DIP Lender); provided, however, that any amendment that (a) shortens

the maturity of the extensions of credit thereunder; (b) increases the aggregate commitments
thereunder; (c) increases the rate of interest or any fee payable thereunder; or (d) any other material

amendment, waiver, consent or other modification (each, a “Material DIP Amendment”), shall

be subject to approval of the Court.

14.  Modification of Automatic Stay. The automatic stay imposed by section 362(a) of
the Bankruptcy Code is hereby vacated and modified, without further notice to or order of this
Court, to permit: (a) the Debtor to grant the DIP Liens and the DIP Superpriority Claims, and to
perform such acts as the DIP Lender may request to assure the perfection and priority of the DIP
Liens; (b) the Debtor to incur all liabilities and obligations, including all of the DIP Obligations,
to the DIP Lender as contemplated under this Interim Order and the DIP Term Sheet; (c) the Debtor
to grant the Adequate Protection Liens and the Adequate Protection Claims, and to perform such

acts as the Prepetition Secured Lender may request to assure the perfection and priority of the
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Adequate Protection Liens; (d) the Debtor to incur all liabilities and obligations, including all
Adequate Protection Obligations, to the Prepetition Secured Lender as contemplated under this
Interim Order and the applicable Prepetition Loan Documents; (e) the Debtor to pay all amounts
required hereunder and under the DIP Term Sheet; (f) the Debtor to retain and apply payments
made in accordance with the terms of this Interim Order and the DIP Term Sheet; (g) subject to
paragraph 20(b) of this Interim Order, the DIP Lender to exercise, upon the occurrence and during
the continuance of any DIP Termination Event (as defined below), all rights and remedies provided
for in this Interim Order, the DIP Term Sheet or applicable law; (h) to perform under this Interim
Order and the DIP Term Sheet, and to take any and all other actions that may be required,
necessary, or desirable for the performance by the Debtor under this Interim Order and the DIP
Term Sheet and the implementation of the transactions contemplated hereunder and thereunder;
and (i) the implementation of all of the terms, rights, benefits, privileges, remedies, and provisions
of this Interim Order and the DIP Term Sheet.
15.  Perfection of DIP Liens and Adequate Protection Liens.

(a) This Interim Order shall be sufficient and conclusive evidence of the
attachment, validity, perfection, and priority of all liens and security interests granted hereunder
and under the DIP Term Sheet, including, without limitation, the DIP Liens and the Adequate
Protection Liens, without the necessity of the execution, recordation or filing of any pledge,
collateral or security agreements, mortgages, deeds of trust, lockbox or control agreements,
financing statements, notations of certificates of title for titled goods, or any other document or
instrument, or the taking of any other action (including, without limitation, entering into any
deposit account control agreement or other act to take possession or control of any DIP Collateral),

to attach, validate, perfect or prioritize such liens and security interests, or to entitle the DIP Lender
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and the Prepetition Secured Lender to the priorities granted herein (each, a “Perfection Act”)

(other than, to the extent applicable, any such filings required under applicable non-U.S. law to
attach, validate, perfect or prioritize such liens).

(b) Without in any way limiting the automatically effective perfection of the
liens granted hereunder and the DIP Term Sheet (including, without limitation, the DIP Liens and
the Adequate Protection Liens), the DIP Lender and the Prepetition Secured Lender, as applicable,
are hereby authorized, but not required, in, as they may determine for any reason, to execute, file
and record (and to execute in the name of the Debtor, as its true and lawful attorneys, with full
power of submission, to the maximum extent permitted under applicable law) or otherwise
effectuate any Perfection Act or to take any other action in order to attach, validate, perfect, and
preserve the liens and security interests granted to them hereunder or under the DIP Term Sheet

to otherwise evidence such liens and security interests in all DIP Collateral; provided, however,

that, whether or not the DIP Lender or the Prepetition Secured Lender determine to execute, file,
record or otherwise effectuate any Perfection Act with respect to any liens or security interests
granted hereunder, such liens and security interests shall nonetheless be deemed valid, perfected,
allowed, enforceable, non-avoidable and not subject to objection, challenge, dispute, avoidance,
recharacterization or subordination as of the entry of this Interim Order. Upon the request of the
DIP Lender, without any further consent of any party, the DIP Lender and the Debtor are
authorized, and the Debtor is directed, to take, execute, deliver and file such instruments (in each
case, without representation or warranty of any kind) to enable the DIP Lender to further validate,
perfect, preserve and enforce the DIP Liens. All such documents will be deemed to have been

recorded and filed as of the entry of this Interim Order.
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(©) A certified copy of this Interim Order may be (but need not be) filed with
or recorded in filing or recording offices in addition to or in lieu of any security documents, and
all filing offices are hereby authorized to accept such certified copy of this Interim Order for filing
and/or recording, as applicable. The automatic stay of section 362(a) of the Bankruptcy Code shall
be modified to the extent necessary to permit the DIP Lender or the Prepetition Secured Lender to
take all actions, as applicable, referenced in this paragraph.

16.  Protection of DIP Lender’s Rights.

(a) Until the DIP Obligations are Paid in Full (or to the extent of their priority),
the Prepetition Secured Lender shall: (i) have no right to and shall take no action to foreclose upon,
or recover in connection with, the liens or security interests granted to the Prepetition Secured
Lender pursuant to the Prepetition Loan Documents or this Interim Order or otherwise seek to
exercise or enforce any rights or remedies against any DIP Collateral, Prepetition Collateral, or the
Debtor, including, without limitation, any exercise of setoff or recoupment; (ii) be deemed to have
consented to any transfer, disposition or sale of, or release of liens or claims on, such DIP Collateral
or and the proceeds thereof, to the extent such transfer, disposition, sale, or release is authorized
hereunder, or under the DIP Term Sheet and the proceeds thereof are applied in accordance with
the priorities set forth in this Interim Order; (iii) not file any further financing statements, patent
filings, trademark filings, copyright filings, mortgages, notices of lien, or similar instruments, or
otherwise take any action to perfect its security interests in the DIP Collateral unless, solely as to
this clause (iii), the DIP Lender has filed financing statements or other documents in respect of the
liens granted pursuant to this Interim Order or as may be required by applicable state law to
continue the perfection of valid and unavoidable liens or securities interests as of the Petition Date;

(iv) may not credit bid its obligations for any of the Debtor’s assets pursuant to section 363 of the
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Bankruptcy Code or otherwise, unless such credit bid provides that the DIP Obligations (or the
DIP Obligations having priority with respect to the assets to be sold) will be Paid in Full upon
consummation of any sale or if the DIP Lender provides its prior written consent; and (v) deliver
or cause to be delivered, at the Debtor’s cost and expense (for which the Prepetition Secured
Lender shall be reimbursed upon submission to the Debtor of invoices or billing statements), any
termination statements, releases and/or assignments in favor of the DIP Lender or other documents
necessary to effectuate and/or evidence the release, termination and/or assignment of liens on any
portion of DIP Collateral subject to any sale or disposition authorized hereunder or under the DIP
Term Sheet. The Prepetition Secured Lender shall not, directly or indirectly, (A) contest, or
support any other Person in contesting, in any proceeding, the extent, validity, attachment, priority,
or enforceability of any DIP Lien held by the DIP Lender in the DIP Collateral (or the extent,
validity, allowability, or enforceability of any DIP Obligations secured thereby or purported to be
secured thereby) or the provisions of the DIP Term Sheet or this Interim Order, (B) take any action
that would restrain, hinder, limit, delay or otherwise interfere with the exercise of any rights or
remedies by the DIP Lender, or (C) contest, object to or support any other Person in contesting or
objecting to the manner in which the DIP Lender seeks to enforce or collect the DIP Obligations,
the DIP Superpriority Claims or the DIP Liens or any amendment, waiver or modification of the
DIP Term Sheet.

(b) To the extent the Prepetition Secured Lender has been noted as a secured
party on any security document or otherwise has possession of or control with respect to any
Prepetition Collateral, then the Prepetition Secured Lender shall be deemed to maintain such

possession or notation or exercise such control as a gratuitous bailee and/or gratuitous agent for
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perfection for the benefit of the DIP Lender, and the Prepetition Secured Lender shall comply with
the instructions of the DIP Lender with respect to the exercise of such possession or control.

(©) In the event that the Prepetition Secured Lender or, subject to entry of the
Final Order, any other person or entity, in each case, that holds a lien on or security interest in DIP
Collateral that is junior or otherwise subordinate to the DIP Liens receives any DIP Collateral or
proceeds of DIP Collateral, or receives any payment on account of such lien or security interest in
the DIP Collateral, (whether in connection with the exercise of any right or remedy (including
setoff), payment or distribution from the Debtor, mistake, or otherwise), prior to the Payment in
Full of all DIP Obligations (or the portion of the DIP Obligations having priority with respect to
such payment), such person or entity shall be deemed to have received, and shall hold, any such
payment or proceeds of DIP Collateral in trust for the benefit of the DIP Lender, and shall
immediately turn over all such proceeds on account of DIP Obligations having priority to the DIP
Lender in the same form as received, with any necessary endorsements, for application in
accordance with the DIP Term Sheet and this Interim Order. The DIP Lender is hereby authorized
to make any such endorsement as agent for the Prepetition Secured Lender. This authorization is
coupled with an interest and is irrevocable.

(d) Except as expressly provided herein or in the DIP Term Sheet, no claim or
lien having a priority senior to or pari passu with those granted to the DIP Lender or Prepetition
Secured Lender by this Interim Order shall be granted or permitted while any of the DIP
Obligations remain outstanding. Except as expressly provided in this Interim Order or the DIP
Term Sheet, each of the DIP Liens and the DIP Superpriority Claims: (A) shall not be made junior
or subordinated to or pari passu with (i) any lien, security interest or claim heretofore or hereinafter

granted in the Chapter 11 Case or any Successor Case, whether under section 364(d) of the
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Bankruptcy Code or otherwise, (ii) any lien that is avoided and preserved for the benefit of the
Debtor and its estate under section 551 of the Bankruptcy Code or otherwise, (iii) any lien arising
after the Petition Date including, without limitation, any lien or security interests granted in favor
of any federal, state, municipal or other domestic or foreign governmental unit (including any
regulatory body), commission, board or court for any liability of the Debtor, or (iv) any
intercompany or affiliate lien or claim; and (B) shall not be subject to sections 506(c), 510, 549,
550 or 551 of the Bankruptcy Code.

17.  Maintenance of DIP Collateral. Until such time as all DIP Obligations are Paid in
Full (or as otherwise agreed in writing by the DIP Lender), the Debtor shall continue to maintain
all property, operational, and other insurance as required and as specified in the DIP Term Sheet.
Upon the entry of this Interim Order, the DIP Lender shall automatically be deemed to be named
as additional insured and lender loss payee under each insurance policy maintained by the Debtor
that in any way relates to the DIP Collateral (including all property damage and business
interruption insurance policies of the Debtor, whether expired, currently in place, or to be put in
place in the future), and shall act in that capacity and distribute any proceeds recovered or received
in respect of any such insurance policies, first, to the Payment in Full of all DIP Obligations, and
second, to the payment of the Prepetition Secured Obligations. Notwithstanding the foregoing,
the Debtor and/or the Prepetition Secured Lender shall take any actions reasonably requested by
the DIP Lender to have the DIP Lender added as an additional insured and lenders loss payee on
each such insurance policy. The Debtor shall provide notice of entry of this Interim Order to the
applicable insurers in accordance with paragraph 46.

18. Cash Management. Until such time as all DIP Obligations are Paid in Full, the

Debtor shall maintain the cash management system in effect as of the Petition Date, as modified
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by this Interim Order and any order of the Court authorizing the continued use of the cash
management system that is acceptable to the DIP Lender. The Debtor shall not open any new
deposit or securities account that is not subject to the liens and security interests of the DIP Lender
(in which case it shall be subject to the lien priorities and other provisions set forth in this Interim
Order), excluding any Professional Fees Account.

19.  Reporting; Access to Records. The Debtor shall provide the DIP Lender and DIP
Lender Advisors with all reporting, management calls, access to books and records and other
information required to be provided to the DIP Lender under the DIP Term Sheet. Without limiting
the requirements contained herein or in the DIP Term Sheet, the Debtor shall (a) provide the DIP
Lender, counsel to any Official Committee (and each of their respective advisors) with (i) all
reports, documents, and information required to be delivered under the DIP Term Sheet
(contemporaneously when the same is required to be delivered thereunder), and (ii) reasonable
access, upon reasonable notice and during regular business hours, to the Debtor’s books and
records, assets and properties, for purposes of monitoring the Debtor’s business and operations
and the value of the DIP Collateral, and (b) reasonably cooperate and consult with, and provide
information reasonably requested by the DIP Lender or any Official Committee (and their
respective advisors) concerning the Debtor’s business, financial condition, properties, business
operations and assets.

20.  DIP Termination Events, Exercise of Remedies.

(a) DIP Termination Events. The occurrence of any of the following shall

constitute a “DIP Termination Event” under this Interim Order (each a “DIP Termination Event,”

and the date upon which such DIP Termination Event occurs, the “DIP_Termination Date”),

unless waived in writing by the DIP Lender:
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(1) the occurrence of any of the “Events of Default” under and as
defined in the DIP Term Sheet;

(i1) the occurrence of the “Maturity Date” under and as defined in the
DIP Term Sheet;

(i11))  the entry of the Interim Order or Final Order in form or substance
that is not acceptable to the DIP Lender;

(iv)  the Debtor seeks authorization from the Court for (or the Court
enters an order authorizing or approving) any amendment, modification, or
extension of this Interim Order, the Final Order or the DIP Term Sheet without the
prior written consent of the DIP Lender (and no such consent shall be implied by
any other action or inaction of any of the DIP Lender);

(v) the failure of the Debtor to make any payment required under this
Interim Order or the DIP Term Sheet to the DIP Lender as and when due and
payable hereunder or thereunder;

(vi)  the failure by the Debtor to timely perform or comply in any material
respect, with any of the other terms, provisions, conditions or other obligations
under the DIP Orders;

(vil) the filing of any application by the Debtor (other than the application
for financing provided by a third party which seeks authority to pay all of the DIP
Obligations in full upon entry of the order approving such financing) for the
approval of (or an order is entered by the Court approving) or the granting by the
Court of any claim arising under section 507(b) of the Bankruptcy Code or any
other provision of the Bankruptcy Code or any security, mortgage, collateral
interest, or other lien in the Chapter 11 Case which is pari passu with or senior to
the DIP Liens, excluding the liens that are DIP Liens arising under the DIP Orders,
or pursuant to any other financing agreement made with the prior written consent
of the DIP Lender;

(viii)) the commencement or taking of any action by the Debtor or other
authorized person (other than an action permitted by the DIP Orders) against the
DIP Lender or any of its agents and employees (1) to subordinate or avoid any liens
made in connection with the DIP Orders or (2) in violation of paragraph 25 of the
DIP Orders;

(ix)  (a) the Debtor files a pleading in any court seeking or supporting an
order to revoke, reverse, stay, vacate, amend, supplement, or otherwise modify any
DIP Order, or the disallowance of the DIP Obligations, in whole or in part or (b)
any provision of the DIP Orders, or any other order of the Court approving the
Debtor’s use of Cash Collateral, shall for any reason cease to be valid and binding
(without the prior written consent of the DIP Lender);
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(x) the filing of the motion or some other motion for approval to sell
some or all of the Debtor’s assets or to establish bidding procedures for the sale of
some or all the Debtor’s assets that is not in form and substance acceptable to the
DIP Lender in its sole discretion;

(xi)  the filing of a motion seeking approval of a sale under section 363
for one or all of the Debtor’s business lines (or the designation by the Debtor of any
bid as the successful bid) that does not contemplate indefeasible Payment in Full
(through sources reasonably acceptable to the DIP Lender) to the DIP Lender of
DIP Obligations and all other amounts outstanding under this DIP Facility or the
DIP Orders on the closing of such sale;

(xi1)  the filing with the Court of a plan of reorganization or liquidation in
the Chapter 11 Case that does not provide for indefeasible Payment in Full (through
sources reasonably acceptable to the DIP Lender) to the DIP Lender of DIP Loans
and all other amounts outstanding under this DIP Facility or the DIP Orders on the
effective date of such plan;

(xiii) the appointment in the Chapter 11 Case of a trustee, receiver,
examiner, or responsible officer with enlarged powers relating to the operation of
the business of the Debtor (powers beyond those set forth in sections 1106(a)(3)
and (a)(4) of the Bankruptcy Code);

(xiv) the granting of relief from the automatic stay by the Court to any
other creditor or party in interest in the Chapter 11 Case with respect to any portion
of the DIP Collateral with a value in excess of $150,000;

(xv)  the conversion of the Chapter 11 Case into a case pursuant to chapter
7 of the Bankruptcy Code;

(xvi) the termination of the Debtor’s exclusive right to propose a chapter
11 plan under chapter 11 of the Bankruptcy Code;

(xvii) a dismissal of the Chapter 11 Case; or
(xviii) the effective date of a chapter 11 plan of the Debtor.

(b) Remedies Upon DIP Termination Event. Upon the occurrence and during

the continuation of a DIP Termination Event, without further notice to, hearing, or order from the
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: (i) deliver to the Debtor a notice
declaring the occurrence of a DIP Termination Event; (ii) declare the termination, reduction or
restriction of the DIP Commitments (to the extent any such commitment remains), whereupon the
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DIP Commitments shall be terminated, reduced, or restricted; (iii) declare the DIP Obligations
then outstanding to be due and payable, without presentment, demand, protest or other notice of
any kind, all of which are hereby expressly waived by the Debtor; (iv) declare the reduction or
restriction on the DIP Facility or the DIP Term Sheet, whereupon the DIP Facility or the DIP Term
Sheet shall be reduced or restricted; (v) declare the termination, restriction or revocation of the
ability of the Debtor to use Cash Collateral; (vi) charge interest at the default rate under the DIP
Facility; (vii) freeze all monies or balances in any deposit accounts of the Debtor; (viii)
immediately exercise any and all rights of set-off; (ix) exercise any right or remedy against the
DIP Collateral, including, without limitation, the foreclosure on or disposition of DIP Collateral
for application towards the DIP Obligations; (x) file a motion seeking Court authority to sell all or
substantially all of the Debtor’s assets pursuant to section 363 of the Bankruptcy Code; or (xi) take
any other action or exercise any other right or remedy permitted under the DIP Term Sheet, this
Interim Order or applicable law; provided that, in the case of the enforcement of rights against the
DIP Collateral pursuant to clauses (v), (viii), (ix), (x) and (xi) of this paragraph 20(b), the DIP
Lender shall provide counsel to the Debtor, counsel to any Official Committee and the U.S. Trustee

five business days’ prior written notice (the “Remedies Notice”)” (which may be provided by

email or other electronic means), and during such five business day notice period (the “Remedies
Notice Period”), the Debtor, any Official Committee and/or any other party in interest shall be

permitted to request an emergency hearing (an “Emergency Hearing”) before the Court (which

request must be made prior to the conclusion of the Remedies Notice Period, and shall seek

consideration of such request on an expedited basis); provided, however, that, during the Remedies

7 For the avoidance of doubt, the Remedies Notice, or any other notice contemplated under this paragraph 20 may

be included in the Carve Out Trigger Notice.
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Notice Period, the Debtor is permitted to use Cash Collateral solely to fund expenses critically
necessary to preserve the value of the Debtor’s businesses and fund the Carve Out Reserves (as
defined below). For the avoidance of doubt, in the case of the enforcement of rights against the
DIP Collateral pursuant to clauses (v), (viii), (x), and (x1) of this paragraph 20(b), the Debtor shall
be deemed to have granted the DIP Lender standing to pursue such actions. If an Emergency
Hearing is requested to be heard prior to the expiration of the Remedies Notice Period but is
scheduled to be heard after the expiration of the Remedies Notice Period by the Court, the
Remedies Notice Period shall be automatically extended to the date of such hearing.

(©) Unless the Court orders otherwise during the Remedies Notice Period,
following the expiration of the Remedies Notice Period, without further notice to, hearing or order
from the Court, the automatic stay of section 362 of the Bankruptcy Code shall automatically be
vacated and modified for the purposes of permitting the DIP Lender to exercise any and all rights
and remedies available to them under this Interim Order, the DIP Term Sheet, and applicable law.

21. [Reserved.]

22.  No Waiver by Failure to Seek Relief. The rights and remedies of the DIP Lender
and the Prepetition Secured Lender are cumulative and not exclusive of any rights or remedies that
the DIP Lender or the Prepetition Secured Lender may have under the DIP Term Sheet, the
Prepetition Loan Documents, applicable law or otherwise. The failure or delay on the part of the
DIP Lender or the Prepetition Secured Lender to seek relief or otherwise exercise their respective
rights and remedies under this Interim Order, the DIP Term Sheet, the Prepetition Loan Documents
or applicable law, as the case may be, shall not constitute a waiver of any of their respective rights
hereunder, thereunder or otherwise. No delay on the part of any party in the exercise of any right

or remedy under this Interim Order, the DIP Term Sheet or the Prepetition Loan Documents shall
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preclude any other or further exercise of any such right or remedy or the exercise of any other right
or remedy. None of the rights or remedies of any party under this Interim Order, the DIP Term
Sheet and the Prepetition Loan Documents shall be deemed to have been amended, modified,
suspended, or waived unless such amendment, modification, suspension, or waiver is express, in
writing and signed by the requisite parties under the DIP Term Sheet and the requisite parties under
the Prepetition Loan Documents, as applicable. No consents required hereunder by the DIP Lender
or the Prepetition Secured Lender shall be implied by any inaction or acquiescence by the DIP
Lender or the Prepetition Secured Lender (as applicable).
23. Carve Out.

(a) Carve Out. As used in this Interim Order, the term “Carve Qut” means an
amount equal to the sum of: (i) all unpaid fees required to be paid to the Clerk of the Court and to
the U.S. Trustee under section 1930(a) of title 28 of the United States Code plus interest at the
statutory rate pursuant to 31 U.S.C. § 3717; (ii) all unpaid reasonable fees and expenses up to
$10,000 incurred by a trustee under section 726(b) of the Bankruptcy Code; (iii) to the extent
allowed by this Court at any time, whether by interim order, procedural order, or otherwise (which
order has not been vacated or stayed), all accrued and unpaid fees and expenses (in each case,
excluding any restructuring, sale, success, or other transaction fee owed to any investment bankers
or financial advisors to the Debtor or the Committee Professionals (as defined below) when and if
earned pursuant to the terms and conditions of an engagement letter approved by this Court in the
Chapter 11 Case), whether allowed by the Court prior to or after delivery of a Carve Out Notice

(collectively, the “Allowed Professional Fees”), incurred by persons or firms retained by the

Debtor pursuant to section 327, 328, or 363 of the Bankruptcy Code (collectively, the “Debtor

Professionals”) and the Official Committee (if appointed) pursuant to section 328 or 1103 of the
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Bankruptcy Code (collectively, the “Committee Professionals” and, together with the Debtor

Professionals, the “Professional Persons”) at any time before or on the date of delivery by the

DIP Lender of a Carve Out Trigger Notice (as defined below); provided that the amounts set forth
in clause (ii1) shall be subject to the aggregate amounts for Professional Persons in the Budget and
any limits under the DIP Orders (provided, that for the avoidance of doubt, Professional Persons
may carry forward or roll back budgeted but unused disbursements set forth in the Budget for any
week for use in any subsequent or prior week(s), as applicable) (the amounts set forth in clauses

(1)-(i11) being the “Pre-Carve Out Trigger Notice Amounts”); and (iv) Allowed Professional

Fees of Professional Persons in an aggregate amount not to exceed $250,000 incurred after the
first day following the date of delivery by the DIP Lender of the Carve Out Trigger Notice, to the
extent allowed at any time, whether by interim order, procedural order, or otherwise (the amounts

set forth in this clause (iv) being the “Post-Carve Out Trigger Notice Cap”); provided, however,

that nothing herein shall be construed to impair the ability of any party in interest (including the
DIP Lender) to object to the fees, expenses, reimbursement, or compensation described in clauses
(1) through (iv) of this paragraph 23(a) on any grounds. In the event that Allowed Professional
Fees exceed or are expected to exceed the amounts provided in the Budget, the parties will
negotiate in good faith (but without further obligation) regarding a proposed amendment to the

Budget to address such additional Allowed Professional Fees. The “Carve OQut Trigger Notice”

shall mean a written notice delivered by email (or other electronic means) by the DIP Lender to
counsel to the Debtor, the U.S. Trustee and counsel to the Official Committee (if any), which
notice may be delivered following the occurrence and during the continuation of a DIP

Termination Event.
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(b) Carve Out Reserves. From and after the Petition Date, the Debtor shall, on

Monday of each week, transfer cash proceeds of the DIP Facility or cash on hand into a segregated

account (the “Professional Fees Account”) maintained by Richards, Layton & Finger, P.A. in an

amount equal to the fees and expenses reflected in the Budget for Professional Persons for that
week (provided, that the first such transfer shall also include any such fees and expenses reflected
in the Budget for any prior weeks). The Professional Fees Account, if applicable, shall be held in
trust and used solely to satisfy Allowed Professional Fees; provided, that the Debtor’s obligations
to pay Allowed Professional Fees shall not be limited or be deemed limited to funds held in the

Professional Fees Account; provided further that the Debtor’s reversionary interest, if any, in the

Professional Fees Account and any funds therein shall be subject to the DIP Liens. On the day on
which a Carve Out Trigger Notice is delivered in accordance with this paragraph 23(b) of this

Interim Order (the “Termination Declaration Date”), the Carve Out Trigger Notice shall

constitute a demand to the Debtor to utilize all cash (including Cash Collateral) on hand as of such
date, including funds in the Professional Fees Account, if applicable (net of any amounts held on
retainer by any Professional Persons), and any available cash thereafter held by the Debtor to fund

a reserve (the “Pre-Carve Out Trigger Notice Reserve”) in an amount equal to the then unpaid

amounts of the Pre-Carve Out Trigger Notice Amounts accrued on and prior to the Termination
Declaration Date. Upon the occurrence of a Termination Declaration Date, Professional Persons
shall have two (2) business days thereafter to deliver fee statements to the Debtor’s Professionals
and the DIP Lender that cover such Professional Persons’ reasonable good faith estimate of the
Allowed Professional Fees incurred by such Professional Persons through and including the
Termination Declaration Date. On the Termination Declaration Date, the Carve Out Trigger

Notice shall also constitute a demand to the Debtor as of such date to utilize all cash (including
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Cash Collateral) on hand as of such date (net of any amounts held on retainer by any Professional
Persons) to fund a reserve in an amount equal to the Post-Carve Out Trigger Notice Cap (the

“Post-Carve Out Trigger Notice Reserve” and, together with the Pre-Carve Out Trigger Notice

Reserve, the “Carve OQut Reserves”). The Carve Out Reserves shall be deposited in the

Professional Fees Account, to be held in trust, and used solely to satisfy Allowed Professional Fees
benefitting from the Carve Out in accordance with the terms hereof until such Allowed
Professional Fees are paid in full. All funds in the Pre-Carve Out Trigger Notice Reserve shall be
subject to the DIP Liens, but used first to pay the outstanding obligations set forth in clauses (i)
through (iv) of paragraph 23(a) (but not, for the avoidance of doubt, the Post-Carve Out Trigger
Notice Cap), until paid in full, and then, to the extent the Pre-Carve Out Trigger Notice Reserve
has not been reduced to zero, to pay the DIP Lender for application to the DIP Obligations in
accordance with the DIP Term Sheet, unless and until the DIP Obligations are Paid in Full. All
funds in the Post-Carve Out Trigger Notice Reserve shall be used first to pay the outstanding
obligations set forth in clause (iv) of paragraph 23(a), and then, to the extent the Post-Carve Out
Trigger Notice Reserve has not been reduced to zero, to pay the DIP Lender for application to the
DIP Obligations in accordance with the DIP Term Sheet, unless and until the DIP Obligations are
Paid in Full. Notwithstanding anything to the contrary in this Interim Order, (x) disbursements by
the Debtor from the Carve Out Reserves shall not constitute loans or indebtedness under the DIP
Term Sheet or the Prepetition Loan Documents or otherwise increase or reduce the DIP
Obligations or the Prepetition Secured Obligations, (y) the failure of the Carve Out Reserves to
satisfy in full the Allowed Professional Fees shall not affect the priority of the Carve Out, and (z)

nothing contained herein shall constitute a cap or limitation on the ability of the Professional
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Persons to assert a claim on account of Allowed Professional Fees that are due and payable by the
Debtor.

(©) Payment of Allowed Professional Fees Prior to Termination Declaration

Date. Any payment or reimbursement made prior to the occurrence of the Termination Declaration
Date in respect of any Allowed Professional Fees shall not reduce the Carve Out on a dollar-for-
dollar basis.

(d) Payment of Carve Out on or After the Termination Declaration Date. Any

payment or reimbursement made on or after the occurrence of the Termination Declaration Date
in respect of any Allowed Professional Fees shall permanently reduce the Carve Out and the

amounts required to fund the Carve Out Reserves on a dollar-for-dollar basis; provided, however,

prior to repayment from the Carve Out Reserves, any retainers held by Professional Persons shall
be applied to repay the obligations set forth in clauses (iii) through (iv) of paragraph 23(a) prior to
repayment of such obligations from the Carve Out Reserves, and, concurrent with such repayment
of such obligations using such retainers, the Carve Out shall permanently be reduced on a dollar
for dollar basis.

(e) No Direct Obligation to Pay Allowed Professional Fees. Neither the DIP

Lender nor the Prepetition Secured Lender shall be responsible for the direct payment or
reimbursement of any fees or disbursements of any Professional Person incurred in connection
with the Chapter 11 Case or any Successor Case under any chapter of the Bankruptcy Code.
Nothing in this Interim Order or otherwise shall be construed to obligate the DIP Lender or the
Prepetition Secured Lender, in any way, to pay compensation to, or to reimburse expenses of, any
Professional Person or to guarantee that the Debtor has sufficient funds to pay such compensation

or reimbursement.
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24.  Effect of the Debtor’s Stipulations on Third Parties

(a) The Debtor’s Stipulations contained in paragraph F of this Interim Order
shall be binding upon the Debtor and any successor thereto (including, without limitation, any
chapter 7 or chapter 11 trustee or examiner appointed or elected for the Debtor in the Chapter 11
Case or any Successor Case) in all circumstances and for all purposes immediately upon entry of
the Final Order. The Debtor’s Stipulations shall be binding upon any Official Committee, all other
creditors, and all parties-in-interest and each of their respective successors and assigns, in all
circumstances and for all purposes, unless (i) the Official Committee or such party-in-interest
(subject in all respects to any agreement or applicable law which may limit or affect such entity’s
right or ability to do so) obtains requisite standing pursuant to an order of the Court entered prior
to the Challenge Deadline (as defined below) and has timely filed an adversary proceeding or

contested matter (subject to the limitations contained herein) (each, a “Challenge Proceeding”)

by no later than the Challenge Deadline, (A) objecting to or challenging the amount, validity,
perfection, enforceability, priority or extent of the Prepetition Loan Documents, the Prepetition
Secured Obligations, the Prepetition Liens, or the Prepetition Collateral, or otherwise objecting to
or challenging any of the admissions, stipulations, findings or releases included in the Debtor’s
Stipulations, (B) asserting or prosecuting any so-called “lender liability” claims, Avoidance
Actions or any contest, attack, objection, challenge, defense, claim, counterclaim or Cause of
Action seeking reduction, setoff, offset, recoupment, avoidance, recharacterization, subordination
(whether equitable, contractual or otherwise), reclassification, disgorgement, disallowance,
impairment, marshalling, surcharge or recovery with respect to the Prepetition Liens, the
Prepetition Secured Obligations, or the Prepetition Loan Documents, and (C) asserting or

prosecuting any other claim or Cause of Action of any nature or description whatsoever, whether
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arising under the Bankruptcy Code, applicable law or otherwise, against the Prepetition Secured
Lender or its Representatives (subclauses (A)-(C), collectively, the “Challenges”, and each, a
“Challenge”), and (ii) there is entered a final non-appealable order by a court of competent
jurisdiction in favor of the plaintiff sustaining any such timely Challenge in any duly-filed

Challenge Proceeding; provided, however, that as to the Debtor, any and all such Challenges are

hereby irrevocably waived and relinquished as of the Petition Date; provided, further, however,

that any pleadings filed in connection with any Challenge Proceeding, including any motion filed
with the Court seeking requisite standing and authority to pursue a Challenge, shall include a draft
complaint attached thereto and shall set otherwise forth with specificity the basis for each such
Challenge, and any Challenge not so specified in a Challenge Proceeding timely and properly filed
prior to the Challenge Deadline shall be deemed forever, waived, released and barred.

(b) If no such Challenge Proceeding is timely and properly filed by the
Challenge Deadline, or if the Court does not rule in favor of the plaintiff in any such Challenge
Proceeding, then, without further notice or order of the Court, (i) each of the admissions,
stipulations, findings and releases contained in the Debtor’s Stipulations shall be binding on all
parties-in-interest, including, without limitation, any Official Committee, any non-statutory
committees appointed or formed in the Chapter 11 Case, or any other party-in-interest (including,
without limitation, any chapter 7 trustee or chapter 11 trustee or examiner appointed or elected for
the Debtor in the Chapter 11 Case or any Successor Case), (i1) the Prepetition Secured Obligations
shall constitute allowed claims against the Debtor in the Chapter 11 Case and any Successor Case,
and the Prepetition Liens shall be deemed to be legal, valid, non-avoidable, binding, continuing,
perfected and enforceable, as of the Petition Date, against the Debtor in the Chapter 11 Case and

any Successor Case, (iii) the Prepetition Secured Obligations, the Prepetition Liens and the
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Prepetition Loan Documents shall not be subject to any other or further Challenge, contest, attack,
objection, challenge, defense, claim, counterclaim, reduction, setoff, offset, recoupment,
avoidance, recharacterization, subordination (whether equitable, contractual or otherwise),
reclassification, disgorgement, disallowance, impairment, marshalling, surcharge or recovery,
whether under the Bankruptcy Code, applicable non-bankruptcy law or otherwise, by any Official
Committee, any non-statutory committees appointed or formed in the Chapter 11 Case, or any
other party-in-interest (including, without limitation, any chapter 7 trustee or chapter 11 trustee or
examiner appointed or elected for the Debtor in the Chapter 11 Case or any Successor Case), and
(iv) all Challenges against the Prepetition Secured Lender or any of its Representatives (in their
capacities as such) shall be deemed forever waived, released and barred.

(©) If any such Challenge Proceeding is timely filed by the Challenge Deadline,
the Debtor’s Stipulations shall nonetheless remain binding and preclusive on any Official
Committee, any non-statutory committees appointed or formed in the Chapter 11 Case, or any
other party-in-interest (including, without limitation, any chapter 7 trustee or chapter 11 trustee or
examiner appointed or elected for the Debtor in the Chapter 11 Case or any Successor Case),
except to the extent that any of the admissions, stipulations, findings or releases contained in the
Stipulations were expressly challenged in such Challenge Proceeding (and solely as to the plaintiff
party that timely filed such Challenge Proceeding and not, for the avoidance of doubt, any other
party-interest).

(d) The “Challenge Deadline” means the date that is the earlier of (1) as to any

party in interest (including any Official Committee) with the requisite standing, seventy-five (75)
calendar days after the entry of this Interim Order, (ii) as to each of the Prepetition Loan

Documents, such later date as has been agreed to, in writing, by the Prepetition Secured Lender,
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and (ii1) any such later date as has been ordered by the Court, for cause shown, upon a motion filed
and served within the time period set forth in clause (i1) of this paragraph 24(d). Notwithstanding
the foregoing, (1) if the Chapter 11 Case is converted to chapter 7 or a chapter 7 or chapter 11
trustee is appointed or elected prior to the Challenge Deadline, any such trustee shall have until
the longer of (a) the Challenge Deadline and (b) fourteen (14) calendar days after their
appointment, to commence a Challenge; and (2) the filing of a motion seeking standing to file a
Challenge before the Challenge Deadline, which attaches a proposed Challenge, shall extend the
Challenge Deadline solely with respect to that party until two business days after the Court
approves the standing motion, or such other time period ordered by the Court in approving the
standing motion. For the avoidance of doubt, any trustee appointed or elected in the Chapter 11
Case or any Successor Cases, until the expiration of the period provided herein for asserting a
Challenge, and thereafter for the duration of any adversary proceeding or contested matter
commenced pursuant to this paragraph 24 (whether commenced by such trustee or commenced by
any other party in interest on behalf of the Debtor’s estate), shall be deemed to be a party other
than the Debtor and shall not, for purposes of such adversary proceeding or contested matter, be
bound by the acknowledgments, admissions, confirmations and stipulations of the Debtor in this
Interim Order.

(e) For the avoidance of doubt, the Debtor’s stipulations, waivers, agreements
and releases contained in paragraph E of this Interim Order shall not be subject to Challenge, and
shall be binding upon the Debtor and its estate, and any successor thereto (including, without
limitation, any chapter 7 trustee or chapter 11 trustee or examiner appointed or selected in the

Chapter 11 Case or any Successor Case), any Official Committee, all other creditors and all parties-
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in-interest and each of their respective successors and assigns, in all circumstances and for all
purposes, immediately upon entry of this Interim Order.

)] Nothing in this Interim Order vests or confers on any person or entity,
including any Official Committee, standing or authority to pursue any Challenge belonging to the
Debtor or its estate, and all rights to object to any request for such standing are expressly reserved.

25. Limitations on Use of DIP Collateral, Cash Collateral, Carve Out or Other Funds.
Notwithstanding anything contained in this Interim Order or any other order of the Court to the
contrary, no DIP Collateral, Prepetition Collateral, DIP Loans, Cash Collateral, proceeds of any of
the foregoing, any portion of the Carve Out, or any other funds, may be used (nor shall any
professional fees, costs, or expenses be paid or applied in connection therewith) by the Debtor,
any statutory or non-statutory committees appointed or formed in the Chapter 11 Case, or any
other party-in-interest (including without limitation any chapter 7 trustee or chapter 11 trustee or
examiner appointed or elected for the Debtor in the Chapter 11 Case or any Successor Case),

directly or indirectly:

(a) to investigate (including by way of examinations or discovery proceedings,
whether formal or informal), prepare, assert, initiate, assert, commence, support or
prosecute (or finance the initiation or prosecution of) any claim, counterclaim, cross-claim,
Cause of Action, suit, arbitration, proceeding, application, motion, contested matter,
objection, defense, adversary proceeding, litigation or other proceeding of any nature or
description (whether for monetary, injunctive, affirmative relief or otherwise) against the
DIP Lender or the Prepetition Secured Lender or their respective Representatives,
including, without limitation, (i) any objection or challenge to the amount, validity,
enforceability, extent, perfection or priority in the DIP Term Sheet, the DIP Obligations
(including, for the avoidance of doubt, the Commitment Fee and the Exit Fee), the DIP
Liens, the DIP Collateral, the Adequate Protection Liens, the Adequate Protection Claims,
the Prepetition Loan Documents, the Prepetition Secured Obligations, the Prepetition Liens
or the Prepetition Collateral, (ii)) any Avoidance Actions, (ii1) any so-called “lender
liability” claims, (iv) any claim or Cause of Action seeking the invalidation, reduction,
setoff, offset, recoupment, avoidance, recharacterization, subordination (whether
equitable, contractual or otherwise), reclassification, disgorgement, disallowance,
impairment, marshalling, surcharging or recovery with respect to the DIP Liens, the DIP
Obligations (including, for the avoidance of doubt, the Commitment Fee and the Exit Fee),
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the DIP Term Sheet, the DIP Collateral, the Adequate Protection Liens, the Adequate
Protection Claims, the Prepetition Liens, the Prepetition Secured Obligations, the
Prepetition Loan Documents or the Prepetition Collateral, (v) any other claim or Cause of
Action of any nature and description whatsoever, whether arising under the Bankruptcy
Code, applicable non-bankruptcy law, any other domestic or foreign statute, law, rule or
regulation or otherwise, against the DIP Lender or the Prepetition Secured Lender or their
respective Representatives;

(b) objecting to, appealing or otherwise challenging this Interim Order, the DIP
Facility, the DIP Obligations (including, for the avoidance of doubt, the Commitment Fee
and the Exit Fee), the DIP Liens, the DIP Term Sheet or the transactions contemplated
hereunder or thereunder; provided that nothing herein shall impair the rights of such parties
to object to the entry of the Final Order;

(©) objecting to or seeking to impair, modify or interfere with any of the rights,
remedies, priorities, privileges, protections, or benefits granted to the DIP Lender or the
Prepetition Secured Lender under this Interim Order or the DIP Term Sheet (other than to
contest whether a DIP Termination Event has occurred and is continuing);

(d) objecting to or seeking to prevent, hinder, interfere with or otherwise delay
the DIP Lender’s assertion, enforcement, exercise of remedies or realization upon any DIP
Collateral in accordance with this Interim Order, the DIP Term Sheet or the other DIP
Documents (as applicable) (other than to contest whether a DIP Termination Event has
occurred and is continuing);

(e) seeking or requesting authorization to obtain postpetition financing
(whether equity or debt) or other financial accommodations pursuant to sections 364(c) or
(d) of the Bankruptcy Code, or otherwise, unless such financing is sufficient to cause the
Payment in Full of all DIP Obligations and Prepetition Secured Obligations
contemporaneously with the closing of such financing (or as otherwise agreed in writing
by the DIP Lender and the Prepetition Secured Lender, as applicable);

63) seeking or requesting authorization to obtain superpriority claims or liens
or security interests (other than liens or security interests expressly permitted under the DIP
Term Sheet) in any portion of the DIP Collateral that are senior to or pari passu with the
DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate
Protection Claims, the Prepetition Liens or the Prepetition Secured Obligations unless all
DIP Obligations and Prepetition Secured Obligations have been Paid in Full (or as
otherwise agreed in writing by the DIP Lender or the Prepetition Secured Lenders, as
applicable);

(2) seeking or requesting to use Cash Collateral or sell or otherwise dispose of
DIP Collateral (without the prior written consent of the DIP Lender) other than as provided
herein and in the DIP Term Sheet; or

(h) seeking to pay any amount on account of any claims arising prior to the
commencement of the Chapter 11 Case, unless such payments are agreed to in writing by
the DIP Lender (or are otherwise included in the Budget);
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provided, however, that no more than $25,000 of the DIP Collateral, Prepetition Collateral, DIP

Loans, Cash Collateral, proceeds of any of the foregoing, any portion of the Carve Out or any other
funds may be used for allowed fees and expenses incurred by any Official Committee prior to the
Challenge Deadline to investigate (but not to litigate, contest, initiate, assert, join, commence,
support or prosecute any claim, Cause of Action or Challenge, including by way of discovery, with
respect to), the validity, enforceability, extent, perfection or priority of the Prepetition Liens, the
Prepetition Secured Obligations and the Prepetition Loan Documents.

26.  Limitation on Charging Expenses. Except to the extent of the Carve Out or as
provided in this Interim Order, no costs or expenses of administration of the Chapter 11 Case or
any Successor Case at any time, including, without limitation, any costs and expenses incurred in
connection with the preservation, protection, or enhancement of realization by the DIP Lender or
the Prepetition Secured Lender, respectively, upon the DIP Collateral or the Prepetition Collateral,
respectively, shall be charged against or recovered from the DIP Collateral as to the DIP Lender,
or the Prepetition Collateral as to the Prepetition Secured Lender, whether pursuant to section
506(c) of the Bankruptcy Code, any other legal or equitable doctrine (including unjust enrichment)
or otherwise, without the prior written consent of the DIP Lender with respect to the DIP Collateral,
or the Prepetition Secured Lender under the Prepetition Loan Documents with respect to the
Prepetition Collateral, each in their sole discretion, and no such consent shall be implied, directly
or indirectly, from anything contained in this Interim Order (including, without limitation, consent
to the Carve Out or the approval of any budget hereunder) or from any other action, inaction, or

acquiescence by the DIP Lender, or the Prepetition Secured Lender; provided, however, that the

foregoing shall be subject to the terms of the Final Order granting such relief.
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27.  No Marshaling; Section 552(b) Waiver. In no event shall (a) the DIP Lender or
Prepetition Secured Lender be subject to the equitable doctrine of “marshaling” or any similar
doctrine with respect to the DIP Collateral, the DIP Obligations, the Prepetition Collateral, or the
Prepetition Obligations, and all proceeds of the DIP Collateral shall be received and applied in
accordance with this Interim Order and the DIP Term Sheet, or (b) the “equities of the case”
exception in section 552(b) of the Bankruptcy Code apply to the Prepetition Secured Obligations
(including, without limitation, the Prepetition Liens and the Prepetition Secured Claims) arising

under the Prepetition Loan Documents; provided, however, that the foregoing shall be subject to

the terms of the Final Order granting such relief.

28.  Right to Credit Bid. Subject to section 363(k) of the Bankruptcy Code, as
applicable, the DIP Lender or its designee (which may be an acquisition vehicle formed by the
DIP Lender) shall have the unqualified right to credit bid up to the full amount of the applicable
priority DIP Obligations in any sale of all or any portion of DIP Collateral (including, for the
avoidance of doubt, any asset for which the DIP Collateral is limited to the proceeds thereof as a
result of applicable law prohibiting encumbrances from being attached to such asset) subject to
and in accordance with the DIP Term Sheet, without the need for further order of the Court
authorizing same, whether in a sale under or pursuant to section 363 of the Bankruptcy Code, a
chapter 11 plan subject to confirmation under section 1129(b)(2)(A) of the Bankruptcy Code, a
sale or disposition by a chapter 7 trustee for the Debtor under section 725 of the Bankruptcy Code,
or otherwise. The DIP Lender shall have the absolute right to assign, transfer, sell, or otherwise
dispose of its rights to credit bid (subject to this Interim Order) to any acquisition vehicle formed

in connection with such bid or other designee.
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29.  Binding Effect; Successors and Assigns. Immediately upon entry of this Interim
Order, subject to paragraph 24 of this Interim Order, the provisions of the DIP Term Sheet and this
Interim Order, including all findings and conclusions of law herein, shall be binding upon all
parties in interest in the Chapter 11 Case and any Successor Case, including without limitation,
the DIP Lender, the Prepetition Secured Lender, any Official Committee or any other committee
appointed or formed in the Chapter 11 Case and any Successor Case, and their respective
successors and assigns (including any chapter 11 trustee or chapter 7 trustee or examiner appointed
or elected in the Chapter 11 Case or any Successor Case, or any other fiduciary appointed as a
legal representative of the Debtor or with respect to the property of the estate of the Debtor), and
shall inure to the benefit of the Debtor, the DIP Lender and the Prepetition Secured Lender and
their respective successors and assigns; provided, for the avoidance of doubt, that the DIP Lender
and the Prepetition Secured Lender shall have no obligation to make any loan, permit the use of
DIP Collateral or Prepetition Collateral (including Cash Collateral) or extend any financing to any
chapter 11 trustee or chapter 7 trustee or similar responsible person appointed for the estate of the
Debtor in the Chapter 11 Case or any Successor Case.

30.  No Modification of Interim Order. Until and unless the DIP Obligations and the
Prepetition Secured Obligations have been Paid in Full, the Debtor irrevocably waives the right to
seek, and shall not seek or consent to, directly or indirectly: (a) without the prior written consent
of the DIP Lender, (i) any modification, stay, vacatur or amendment to this Interim Order, (i) the
allowance of any claim against the Debtor in the Chapter 11 Case or any Successor Case equal or
superior to the DIP Superpriority Claims (other than the Carve Out), (iii) the grant of any lien or
security interest on any DIP Collateral with priority equal to or superior to the DIP Liens, except

as expressly permitted hereunder or under the DIP Term Sheet, or (iv) the entry of any order
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authorizing the use of DIP Collateral (including Cash Collateral) that is inconsistent with this
Interim Order; or (b) without the prior written consent of the Prepetition Secured Lender, (i) any
modification, stay, vacatur or amendment to this Interim Order that adversely affects the rights,
remedies, benefits or protections of the applicable Prepetition Secured Lender, (i1) the allowance
of any claim against the Debtor in the Chapter 11 Case or any Successor Case equal or superior to
the Adequate Protection Claims (other than the Carve Out and the DIP Superpriority Claims), or
(i11) the grant of any lien or security interest on any DIP Collateral or Prepetition Collateral with
priority equal to or superior to the Adequate Protection Liens, except as expressly permitted
hereunder or under the DIP Term Sheet.

31.  Proceeds of Subsequent Financings. Without limiting the provisions of the
immediately preceding paragraph, if at any time prior to the Payment in Full of all of the DIP
Obligations, either the Debtor, its estate, any chapter 11 trustee, chapter 7 trustee or examiner with
enlarged powers, or any responsible officer subsequently appointed in the Chapter 11 Case or any
Successor Case, shall obtain credit or incur debt pursuant to sections 364(b), (c), or (d) of the
Bankruptcy Code in violation of this Interim Order or the DIP Term Sheet, then, unless otherwise
agreed in writing by the DIP Lender, all of the cash proceeds derived from such credit or debt
intended to refinance the DIP Obligations shall immediately be paid to the DIP Lender on account
of its DIP Obligations pursuant to the DIP Term Sheet.

32.  Preservation of Rights Granted Under Interim Order.

(a) Good Faith Under Section 364(e) of the Bankruptcy Code. The DIP Lender

and the Prepetition Secured Lender have acted in good faith in connection with this Interim Order,
the DIP Facility and the DIP Term Sheet, and their reliance on this Interim Order is in good faith.

Based on the findings set forth in this Interim Order and upon the record made at the Interim
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Hearing and during the Chapter 11 Case, the DIP Lender and the Prepetition Secured Lender are
entitled to the protections provided in section 364(e) of the Bankruptcy Code. If any or all of the
provisions of this Interim Order or the DIP Term Sheet are hereafter reversed, modified, vacated
or stayed by a subsequent judgment or order of this Court or any other court, any such reversal,
stay, modification or vacatur shall not affect (i) the validity or enforceability of advances
previously made hereunder or under the DIP Term Sheet by the DIP Lender to the Debtor, (ii) the
validity or enforceability of any obligation, indebtedness or liability incurred under this Interim
Order or the DIP Term Sheet by the Debtor to the DIP Lender, (iii) the validity, enforceability, or
perfection of any of the claims, liens, security interests, rights, privileges or benefits granted
hereunder or under the DIP Term Sheet, or (iv) the payment of any fees, costs, expenses or other
amounts, in the case of each of the foregoing, prior to the actual receipt of written notice by the
DIP Lender, to be sent as of the effective date of such reversal, stay, modification, or vacatur.
Notwithstanding any such reversal, stay, modification or vacatur, any such claim, lien, or security
interest, right, privilege, remedy or benefit shall be governed in all respects by the original
provisions of this Interim Order and the DIP Term Sheet.

(b) Survival. Notwithstanding anything contained herein or in the DIP Term
Sheet to the contrary, the terms and provisions of this Interim Order and the DIP Term Sheet
(including, without limitation, all of the claims, liens and security interests, rights, priorities,
privileges, remedies, benefits, and protections granted to the DIP Lender and the Prepetition
Secured Lender under this Interim Order and the DIP Term Sheet), and any actions taken pursuant
hereto or thereto, shall survive, shall continue in full force and effect, shall remain binding on all
parties-in-interest, and shall be governed by the original provisions of this Interim Order and

maintain their priorities as set forth in this Interim Order, and shall not be modified, impaired, or
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discharged by, entry of any order that may be entered (i) confirming any chapter 11 plan in the
Chapter 11 Case, (ii) converting the Chapter 11 Case to a case under chapter 7 of the Bankruptcy
Code, (ii1) dismissing the Chapter 11 Case, (iv) pursuant to which the Court abstains from hearing
the Chapter 11 Case, or (v) approving the sale or disposition of any DIP Collateral (except as
expressly permitted in the DIP Term Sheet), in each case, until all of the DIP Obligations, the
Adequate Protection Obligations and the Prepetition Secured Obligations have been Paid in Full
(unless the DIP Lender and/or the Prepetition Secured Lender have otherwise agreed in writing in
respect of the applicable obligations owed to each of them).

(©) Dismissal/Conversion. If any order dismissing the Chapter 11 Case under

section 1112 of the Bankruptcy Code or converting the Chapter 11 Case to a case under chapter 7
of the Bankruptcy Code otherwise is at any time entered, such order shall provide (in accordance
with sections 105 and 349 of the Bankruptcy Code), that (i) all of the claims, liens and security
interests, rights, priorities, privileges, remedies, benefits and protections granted to the DIP Lender
and the Prepetition Secured Lender hereunder and under the DIP Term Sheet shall continue in full
force and effect and shall maintain their priorities as provided in this Interim Order until all DIP
Obligations, Adequate Protection Obligations and Prepetition Secured Obligations have been Paid
in Full (and that all such claims, liens and security interests, rights, priorities, privileges, remedies,
benefits and protections, notwithstanding such dismissal or conversion, remain binding on all
parties in interest), and (ii) this Court shall retain jurisdiction, notwithstanding such dismissal or
conversion, for the purposes of enforcing this Interim Order, the DIP Term Sheet, and all of the
claims, liens and security interests, rights, priorities, privileges, remedies, benefits and protections

granted to the DIP Lender and the Prepetition Secured Lender hereunder or thereunder.
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33.  Loss or Damage to Collateral. So long as the DIP Lender complies with its
obligations under the DIP Term Sheet and does not engage in willful misconduct, gross negligence,
or actual fraud in respect thereof, (a) the DIP Lender shall not, in any way or manner, be liable or
responsible for (i) the safekeeping of the DIP Collateral, (ii) any loss or damage thereto occurring
or arising in any manner or fashion from any cause, (iii) any diminution in the value thereof, or
(iv) any act or default of any carrier, servicer, bailee, custodian, forwarding agency, or other
person, and (b) all risk of loss, damage, or destruction of the DIP Collateral shall be borne solely
by the Debtor.

34.  Proofs of Claim. The DIP Lender and the Prepetition Secured Lender shall not be
required to file proofs of claim or request for payment of administrative expenses in the Chapter
11 Case or any Successor Case in order to assert claims for payment in respect of the DIP
Obligations or the Prepetition Secured Obligations. The Debtor’s Stipulations, acknowledgments
and provisions of this Interim Order are deemed sufficient to and do constitute timely filed proofs
of claim or request for payment of administrative expenses in respect of such claims arising under
the DIP Obligations, the Adequate Protection Obligations, and the Prepetition Secured Obligations
against the Debtor. Any order entered by the Court establishing a bar date in the Chapter 11 Case
or any Successor Case shall not apply to the DIP Lender, the Prepetition Secured Lender, the DIP

Obligations or the Prepetition Secured Obligations; provided, however, that, notwithstanding any

order entered by the Court establishing a bar date in the Chapter 11 Case or any Successor Case to
the contrary, the DIP Lender or the Prepetition Secured Lender, in their respective sole discretion,
may (but are not required to) file (and amend and/or supplement) a proof of claim and/or aggregate
proofs of claim in each of the Chapter 11 Case and any Successor Case, and any such proof of

claim may (but is not required to be) filed as one consolidated master proof of claim in the Debtor’s
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Chapter 11 Case. Such consolidated or master proofs of claim shall not be required to attach any
instruments, agreements or other documents evidencing the obligations owing by the Debtor to the
applicable party, which instruments, agreements, or other documents will be provided upon
reasonable written request to the DIP Lender or the Prepetition Secured Lender, as the case may
be. Any proof of claim filed by or on behalf of the DIP Lender or the Prepetition Secured Lender
shall be deemed to be in addition to (and not in lieu of) any other proof of claim that may be filed
by any such persons. The provisions set forth in this paragraph are intended solely for the purpose
of administrative convenience and shall not affect the substantive rights of any party-in-interest or
their respective successors-in-interest.

35.  Limitation of Liability. Nothing in this Interim Order, the DIP Term Sheet or any
documents related thereto shall in any way be construed or interpreted to impose or allow the
imposition upon the DIP Lender or the Prepetition Secured Lender of any liability for any claim
arising from, in connection with or related to the prepetition or postpetition activities of the Debtor
and its affiliates in the operation of their businesses, their restructuring efforts or in connection
with the administration of the Chapter 11 Case. In determining to make any loan or extension of
credit or permit the use of Cash Collateral, under the DIP Term Sheet or the Prepetition Loan
Documents, neither the DIP Lender nor the Prepetition Secured Lender shall (a) be deemed to be
in control of the operations of the Debtor, (b) owe any fiduciary duty to the Debtor or its creditors,
shareholders (or other equity or membership interest holders) or estate, or (c) be deemed to be
acting as a “Responsible Person” or “Owner” or “Operator” with respect to the operation or
management of the Debtor (as such terms or any similar terms are used in the United States
Comprehensive Environmental Response, Compensation and Liability Act, 42, U.S. §§ 9601 et

seq., as amended, or any similar federal or state statute).
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36.  Payments Free and Clear. Subject to the Carve Out, any and all payments or
proceeds remitted to the DIP Lender or, subject to paragraph 24, the Prepetition Secured Lender
pursuant to the DIP Term Sheet, this Interim Order, the Final Order (if and when entered) or any
subsequent order of this Court shall be irrevocable (subject, solely in the case of certain
professional fees, the fee review procedures set forth in paragraph 11 of this Interim Order),
received free and clear of any claim, charge, assessment or other liability, including without
limitation, any claim or charge asserted or assessed by, through or on behalf of the Debtor (subject
to paragraph 26 hereof) or otherwise.

37. [Reserved.]

38. Third Party Beneficiary. Except as expressly set forth herein, no rights are created
hereunder for the benefit of any third party, any creditor or any direct, indirect, or incidental
beneficiary.

39.  Interim Order Controls. In the event of any conflict or inconsistency between or
among the terms or provisions of this Interim Order and the DIP Term Sheet, unless such term or
provision in this Interim Order is phrased in terms of “defined in” or “as set forth in” the DIP Term
Sheet, the terms and provisions of this Interim Order shall govern and control.

40.  Effectiveness. This Interim Order shall constitute findings of fact and conclusions
of law in accordance with Bankruptcy Rule 7052 and shall take effect and be fully enforceable
effective as of the Petition Date immediately upon entry hereof. Notwithstanding Bankruptcy
Rules 4001(a)(3), 6004(h), 6006(d), 7062, or 9014, any Local Rule, or Rule 62(a) of the Federal
Rules of Civil Procedure, this Interim Order shall be immediately effective and enforceable upon

its entry and there shall be no stay of execution or effectiveness of this Interim Order.
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41.  Bankruptcy Rules. The requirements of Bankruptcy Rules 4001, 6003, and 6004,
in each case to the extent applicable, are satisfied by the contents of the Motion.

42.  Headings. Section headings used herein are for convenience only and are not to
affect the construction of or to be taken into consideration in interpreting this Interim Order. When
used in this Interim Order, the word “including” shall not imply limitation.

43.  Necessary Action. The Debtor is authorized to take any and all such actions as are
necessary, required, or appropriate to implement and effectuate the terms of this Interim Order, the
DIP Term Sheet and the transactions contemplated hereunder and thereunder.

44.  Retention of Jurisdiction. The Court retains jurisdiction to hear, determine and, if
applicable, enforce the terms of any and all matters arising from or related to the DIP Facility, the
DIP Term Sheet, and this Interim Order, and the Court’s jurisdiction shall survive confirmation
and consummation of any chapter 11 plan for the Debtor notwithstanding the terms or provisions
of any such chapter 11 plan or any order confirming any such chapter 11 plan.

45.  Final Hearing. The Final Hearing shall be held on July , 2025 at 1:00 p.m.
(prevailing Eastern Time), and any objections to the final relief sought in the Motion shall be filed
with the Court no later than July  , 2025 at 4:00 p.m. (prevailing Eastern Time) and served upon

the following: (a) counsel to the DIP Lender, (i) Norton Rose Fulbright US LLP, 1301 Avenue of

the Americas, New York, New York 10019, Attn: Robert M. Hirsh
(robert.hirsh@nortonrosefulbright.com), James A. Copeland
(james.copeland@nortonrosefulbright.com), and Francisco Vazquez

(francisco.vazquez@nortonrosefulbright.com) and (i1) Young Conaway Stargatt & Taylor, LLP,
Rodney Square, 1000 North King Street Wilmington, Delaware 19801, Attn: Matthew Lunn, Esq.

(mlunn@ycst.com) and Robert Poppiti (rpoppiti@ycst.com); (b) proposed counsel to the Debtor,
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Richards, Layton & Finger, P.A., One Rodney Square, 920 North King Street, Wilmington,
Delaware 19801, Attn: Mark D. Collins, Esq. (collins@rlf.com), Michael J. Merchant, Esq.
(merchant@rlf.com), and Amanda R. Steele, Esq. (steele@rlf.com); and (c) counsel for the
Prepetition Secured Lender, Latham & Watkins LLP, 1271 Avenue of the Americas, New York,
New York 10020, Attn: Suzzanne Uhland (suzzanne.uhland@Ilw.com); and (d) Office of the U.S.
Trustee, U.S. Department of Justice, 844 N. King St., Rm. 2207, Wilmington, DE 19801 Attn:
Timothy J. Fox (Timothy.Fox@usdoj.gov) and Jon Lipshie (Jon.Lipshie@usdoj.gov).

46.  Notice of Entry of Interim Order. The Debtor shall serve in accordance with Local
Rule 9013-1(m)(iv) copies of this Interim Order to the parties that have been given notice of the
Interim Hearing, to any party that has filed a request for notices with this Court and to the Official

Committee (if appointed).
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EXHIBIT 1

Initial DIP Budget
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DIP Budget
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Attorney Client Privilege - Prepared at the Request of Counsel

Draft- Subject to Material Change
Privileged & Confidential

Week Num 1 2 3 4 5 6 7 8 9 10 12 13 13-Week
Week/Month Ending 711312025 7/20/2025 712712025 8/3/2025 8/10/2025 8/17/2025 8/24/2025 8/31/2025 9/712025 911412025 9/21/2025 9/28/2025 10/5/2025 Total
Operating Cash Receipts
Customer Collections $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 - % -8 - 8 -
Royalty - - - - - - - - - - - - - -
Operating Cash Receipts $ -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 -8 =
Operating Disbursements
Facilities Maintenance $ -8 37,500 $ 30,000 $ 82,500 $ 30,000 $ 15,000 $ 30,000 $ 75,000 $ 30,000 $ 15,000 $ 30,000 $ 15,000 $ 60,000 §$ 450,000
Utilities - - - 255,000 - - - 255,000 - - - - 255,000 765,000
Employee Wages - - - 94,995 - 89,058 - 94,995 - - 15,137 - 15,137 309,321
Severance - - - - - 1,024,290 - - 273,569 - - - - 1,297,858
Lab Supplies & Services - 62,500 50,000 137,500 50,000 25,000 50,000 125,000 50,000 25,000 50,000 25,000 100,000 750,000
Materials Disposal/Storage Reserve - - - - - - - - 62,500 62,500 62,500 62,500 62,500 312,500
Software Licenses - - - 40,000 - - - - 48,000 - - - - 88,000
Taxes - - - - - - - 55,000 - - - 315,000 - 370,000
Ordinary Course Professional - - - 60,000 - - - 60,000 - - - - 60,000 180,000
Service Fees - 50,000 - 530,000 - - - - 320,000 - - - 290,000 1,190,000
Total Operating Disbursements $ - $ 150,000 $ 80,000 $ 1,199,995 § 80,000 $ 1,153,347 § 80,000 $ 664,995 $ 784,069 $ 102,500 $ 157,637 $ 417,500 $ 842,637 5,712,680
Net Operating Cash Flow s -3 (150,000 § (80,000) $  (1,199,995) § (80,000) $  (1,153,347) § (80,000) § (664,995) § (784,069) $ (102,500 § (157,637) § (417,500) $ (842,637) | $ (5,712,681
Ci ive Operating Cash Flow - (150,000 (230,000) (1,429,995 (1,509,995 (2,663,343) (2,743,343) (3,408,338) (4,192,407) (4,294,907) (4,452,543 (4,870,043) (5,712,680) (5,712,680)
Non-Operating Receipts
DIP Financing, net of fees - 4,660,000 - - - 2,000,000 - - 2,000,000 - - 2,000,000 - 10,660,000
Total Non-Operating Receipts $ -8 4,660,000 $ -8 - s -8 2,000,000 $ - $ -8 2,000,000 $ -8 -8 2,000,000 $ - $ 10,660,000
Restructuring Costs
Debtor Advisors
Richards Layton & Finger $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 $ 120,000 § 1,560,000
Independent Manager - - - 40,000 - - - - 40,000 - - - 40,000 120,000
FTI Consulting 130,000 130,000 130,000 110,000 110,000 110,000 110,000 110,000 80,000 80,000 80,000 80,000 50,000 1,310,000
Claims Agent 50,000 - - 50,000 - - - - 50,000 - - - 50,000 200,000
Jefferies 600,000 - - 100,000 - - - - 100,000 - - - 100,000 900,000
Total Debtor Advisor Disbursements $ 900,000 $ 250,000 $ 250,000 $ 420,000 $ 230,000 $ 230,000 $ 230,000 $ 230,000 $ 390,000 $ 200,000 $ 200,000 $ 200,000 $ 360,000 $ 4,090,000
Unsecured Creditors' Committee
UCC Counsel $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 60,000 $ 780,000
UCC FA 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 26,000 338,000
Total UCC Advisor Disbursements $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 86,000 $ 1,118,000
Other Disbursements
Utilities Adequate Assurance Deposit $ 126,000 $ -8 -8 - -8 -8 -8 -8 - -8 -8 -8 -8 126,000
DIP Fees & Interest - - - 33,750 - - - - 73,875 - - - 108,000 215,625
UST Fee - - - - - - - - - - - - - -
Total Other Disbursements $ 126,000 $ -8 -8 33,750 $ - $ - % -8 -8 73,875 § - 8 -8 -8 108,000 § 341,625
Total Restructuring Costs $ 1,112,000 $ 336,000 $ 336,000 $ 539,750 $ 316,000 $ 316,000 $ 316,000 $ 316,000 $ 549,875 §$ 286,000 $ 286,000 $ 286,000 $ 554,000 $ 5,549,625
[Total D $ 1,112,000 $ 486,000 $ 416,000 $ 1,739,745 $ 396,000 $ 1,469,347 § 396,000 $ 980,995 § 1,333,944 § 388,500 $ 443,637 _$ 703,500 $ 1,396,637 $ 11,262,305
Beginning Cash Balance $ 2,343,001 § 1,231,001 § 5,405,001 $ 4,989,001 § 3,249,256 $ 2,853,256 § 3,383,909 $ 2,987,909 $ 2,006913 $ 2,672,970 $ 2,284,470 § 1,840,833 § 3,137,333 | $ 2,343,001
Net Cash Flow (1,112,000) 4,174,000 (416,000) (1,739,745) (396,000) 530,653 (396,000) (980,995) 666,056 (388,500) (443,637) 1,296,500 (1,396,637) (602,305)
Ending Cash Balance $ 1,231,001 $ 5,405,001 § 4,989,001 _$ 3,249,256 $ 2,853,256 $ 3,383,909 § 2,987,909 $ 2,006,913 $ 2,672,970 $ 2,284,470 $ 1,840,833 § 3,137,333 _§ 1,740,697 | $ 1,740,697

DIP Budget Exhibit (13 WK)
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EXHIBIT B

DIP Term Sheet
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EXECUTION VERSION

July 6, 2025

Alachua Government Services, Inc.
$17,000,000
Debtor-in-Possession Term Loan Facility
Summary of Terms and Conditions

This term sheet (together with the exhibits and schedules hereto, the “Term Sheet”) sets forth a
summary of the terms and conditions with respect to the DIP Facility (as defined below) from and
after, and subject to, the entry of the Interim Order (as defined below). This Term Sheet shall be a
binding agreement from and after, and subject to, the entry of the Interim Order with respect to the
DIP Loans (as defined below) but does not purport to summarize all of the terms, conditions,
representations and other provisions with respect to the DIP Facility, which will be set forth in the
DIP Documents (as defined below). The obligation of the DIP Lender (as defined below) to provide
financing pursuant to this Term Sheet is conditioned upon the execution and delivery of signature
pages to this Term Sheet by each of the parties hereto and shall be subject to the conditions precedent
and other terms and conditions set forth herein. In the event of any conflict between this Term Sheet
and the terms of the Interim Order or the Final Order (as defined below), the terms of the Interim
Order or the Final Order, as applicable, shall govern.

1. Borrowers and e Alachua Government Services, Inc. (the “Borrower”). The Borrower is
Guarantors expected to be a debtor and debtor-in-possession in the anticipated
chapter 11 case (such case, the “Chapter 11 Case”, and the Borrower
shall be referred to herein under the Chapter 11 Case, as a “Debtor”)
under chapter 11 of title 11 of the United States Bankruptcy Code (the
“Bankruptcy Code”) to be commenced in the United States Bankruptcy
Court for the District of Delaware (the “Bankruptcy Court”) on or
around July 3, 2025 (the “Petition Date”).

e The Borrower shall not acquire or form any direct or indirect subsidiary
or, without the prior written consent of DIP Lender in its sole discretion;
provided that, if such subsidiary is acquired or formed, the Borrower shall
cause each such subsidiary to be joined as a guarantor under the DIP
Facility by executing a joinder agreement (and any other necessary
documentation) satisfactory to the DIP Lender, in its sole discretion.

2. DIP Lender e JMB Capital Partners Lending, LLC and/or its designees or its assignees.
3. Type and e A non-amortizing priming, super-priority senior secured term loan facility
Amount of the in an aggregate principal amount not to exceed $17,000,000 in term loan
DIP Facility commitments (the “DIP Facility,” and the DIP Lender’s commitments

under the DIP Facility, the “DIP Commitments”; and the loans under the
DIP Facility, the “DIP Loans”).

e The borrowing of DIP Loans shall permanently decrease the DIP
Commitments, and DIP Loans repaid may not be reborrowed.

o Initial net proceeds of the DIP Loans shall be funded in accordance with a
funds flow satisfactory to the DIP Lender.

e Subsequent DIP Loan proceeds to be funded into the Borrower’s bank
account maintained at JP Morgan Chase Bank, NA and the Borrower shall
obtain a satisfactory control agreement in favor of the DIP Lender to be
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entered into within 15 days of the entry of the Final Order subject to an
automatic 15-day cure period if the Borrower is using commercially
reasonable efforts to obtain a satisfactory control agreement, which cure
period may be extended by the DIP Lender in its sole discretion; provided
that the Carve-Out (as defined below) shall be funded as described in the
Interim Order.

4. Initial
Availability

Upon the Bankruptcy Court’s entry of the Interim Order, and satisfaction
of all applicable conditions precedent described in Section 15 herein, the
DIP Lender shall make available an aggregate amount of $5,000,000 of
the DIP Loans and the Borrower shall be entitled to make draws of the
DIP Loans as described in Section 6 below immediately upon entry of
the Interim Order and satisfaction or waiver by the DIP Lender of the
applicable conditions (the “Initial Draw,” the date of such Initial Draw
shall be referred to herein as the “Closing Date”). The closing of
definitive DIP Documents shall occur as soon as reasonably possibly
after the Initial Draw but in any event no later than two (2) business days
before the hearing to consider entry of the Final Order.

5. Full Availability

Upon (i) the Bankruptcy Court’s entry of the Final Order (as defined
below) and (ii) the satisfaction of all applicable conditions described in
Sections 15 and 16 herein (or, as the case may be, the other applicable DIP
Documents), the full amount of the DIP Facility shall be available to the
Debtor, subject to compliance with the terms, conditions, and covenants
described in the DIP Documents, in additional draws in accordance with
Section 6 below (each an “Other Draw,” and collectively, the “Other
Draws,” and collectively with the Initial Draw, the “Draws” and each a
“Draw”).

6. Draws

Subject to satisfaction of the conditions precedent to the Initial Draw or
Other Draws, as applicable, and availability under the DIP
Commitments, the Borrower shall be entitled to make Draws of the DIP
Loans in accordance with the Budget (as defined below).

Each Draw shall be made (in an aggregate minimum amount of
$1,000,000 (and multiples thereof) upon three (3) business days’ written
notice, up to the aggregate amount of the undrawn DIP Commitments at
any time prior to three (3) business days before the DIP Termination
Date (as defined below); provided that the Initial Draw shall be in the
amount of $5,000,000 and deemed requested in accordance with the
terms of this Term Sheet, and funded within two (2) business days
following the entry of the Interim Order and shall not require any further
advance written notice but shall require a customary notice of
borrowing.

7. Maturity and
Termination

All DIP Obligations (as defined below) shall be due and payable in full in
cash (“Payment in Full”' or such other form of consideration as the DIP
Lender and the Borrowers may mutually agree) on the earliest of:

1

For purposes hereof, the term “Payment in Full” means, with respect to the DIP Obligations, the irrevocable and

indefeasible payment in full in cash of all DIP Obligations, other than continuing indemnification and expense
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1. December 31, 2025;

ii.  the effective date of any chapter 11 plan with respect to the
Borrower (a “Plan”);

iii.  the consummation of any sale or other disposition of all or
substantially all of the assets of the Borrower pursuant to
section 363 of the Bankruptcy Code;

1v. the date of the acceleration of the DIP Loans and the
termination of the DIP Commitments following the
occurrence and during the continuation of an Event of
Default in accordance with the DIP Documents;

v.  dismissal of any of the Chapter 11 Case or conversion of the
Chapter 11 Case into a case under chapter 7 of the
Bankruptcy Code; and

vi. 45 days after the Petition Date (or such later date as agreed
to by the DIP Lender), unless the Final Order has been
entered by the Bankruptcy Court on or prior to such date
(such earliest date, the “DIP Termination Date”).

e The occurrence of the DIP Termination Date shall terminate the ability of
the Borrower to borrow the Draws and shall terminate any further
obligation the DIP Lender has to make any DIP Loans under the DIP
Documents.

e For the avoidance of doubt, any of the above conditions from (i) through
(vi) automatically triggers the “Maturity Date.”

8. Interest Rate e The DIP Loans shall bear interest at a per annum rate equal to 13.5%
payable in cash on the first day of each month in arrears (the “Non-
Default Interest™).

e Notwithstanding the foregoing, after the occurrence and during the
continuance of an Event of Default (as defined below), the DIP Loans shall
bear interest at an additional per annum rate of 2.0%, in each case payable
in cash, together with the Non-Default Interest, on the first day of each
month in arrears.

9. Commitment Fee, | e The Borrower shall pay to the DIP Lender a commitment fee equal to 2.0%
Exit Fee and Other of the total amount of the DIP Commitments (the “Commitment Fee”).
Fees The Commitment Fee shall be fully earned, non-refundable, and allowed

on a final basis upon entry of the Interim Order, and shall be payable out
of the proceeds of the Initial Draw.

e The Borrower shall pay to the DIP Lender an exit fee equal to the sum of
8.75% of the total amount of the DIP Commitments, which, in each case,
shall be fully earned, non-refundable, and allowed on a final basis upon the
Bankruptcy Court’s entry of the Interim Order (the “Exit Fee”). The Exit
Fee shall be due and payable upon the earliest of (x) the DIP Termination
Date, (y) Payment in Full of the DIP Obligations, and (z) on a pro rata

reimbursement obligations for which no claim or demand has been asserted, and all commitments thereunder
shall have irrevocably, permanently and finally expired or shall have been terminated, cancelled and discharged.

-3
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basis for any Voluntary Prepayment and Mandatory Prepayment of the DIP
Obligations; provided, however, that, if the DIP Termination Date has
occurred solely as a result of the occurrence and continuation of an Event
of Default under the DIP Documents, then the Exit Fee shall not be payable
until the DIP Obligations have been accelerated by the DIP Lender.

The Commitment Fee and the Exit Fee shall be approved on a final basis
by the Bankruptcy Court as part of the Interim Order. If such fees are not
approved on a final basis by the Bankruptcy Court, this Term Sheet shall
automatically terminate and be of no further force and effect.

The Borrower shall pay to the DIP Lender a non-refundable work fee in
the amount of $100,000 (the “Work Fee”) no later than one business day
after the execution of this Term Sheet.

10. Use of Proceeds

The proceeds of the DIP Facility shall be used only for the following
purposes and, excluding payments pursuant to clauses (ii), (iii), and (iv)
below, subject to the Budget and 20.0% permitted variances as set forth
below:

i.  working capital and other general corporate purposes of the
Borrower;

ii.  professional fees and expenses of administering the Chapter
11 Case (including fees incurred prior to the Closing Date) in
accordance with the Bankruptcy Code and any orders of the
Bankruptcy Court, as applicable;

iii.  fees and expenses payable under the DIP Facility, including,
without limitation, the Commitment Fee, the Exit Fee, the
Work Fee, and legal fees and expenses of the DIP Lender
(including fees and expenses incurred prior to the Closing
Date); and

iv.  interest and other amounts payable under the DIP Facility.

Notwithstanding any other provision of this Term Sheet, from and after the
Closing Date, no DIP Loans or DIP Collateral (as defined below), or any
portion of the Carve-Out, may be used directly or indirectly by any Debtor,
any official committee appointed in the Chapter 11 Cases (any such
committee, the “Committee”), or any trustee or examiner appointed in the
Chapter 11 Case or any successor case, including any chapter 7 case, or
any other person, party or entity:

i.  in connection with the investigation, initiation or prosecution
of'any claims, causes of action, adversary proceedings or other
litigation:

a. against the DIP Lender, or its respective predecessors-
in-interest, agents, affiliates, representatives, attorneys,
or advisors, or any action purporting to do the foregoing
in respect of the DIP Obligations, DIP Liens (as defined
below), or DIP Claims (as defined below); or

b. challenging the amount, validity, perfection, priority or
enforceability of or asserting any defense, counterclaim
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il.

1il.

1v.

or offset to, the DIP Obligations and/or the liens, claims,
rights, or security interests granted under the DIP Orders
(as defined below), the DIP Documents, including, in
each case, without limitation, for lender liability or
pursuant to section 105, 510, 544, 547, 548, 549, 550,
or 552 of the Bankruptcy Code, applicable non-
bankruptcy law or otherwise;

to prevent, hinder, or otherwise delay the DIP Lender’s
enforcement or realization on the DIP Obligations, DIP
Collateral, and the liens, claims, and rights granted to such
parties under the Interim Order or the Final Order, as
applicable, each in accordance with the DIP Documents and
the Interim Order or the Final Order, as applicable; provided,
however, that this shall not apply to (x) objections to the Final
Order and (y) any challenge to whether a DIP Termination
Event has occurred and/or the propriety of the DIP Lender’s
termination and/or acceleration of the DIP Obligations or
calculation of the amounts owed thereunder;

to seek to modify any of the rights and remedies granted to the
DIP Lender under the DIP Orders (other than with the
consents contemplated thereunder), or the DIP Documents, as
applicable; or

to apply to the Bankruptcy Court for authority to approve
superpriority claims or grant liens (other than the Carve-Out
and liens permitted pursuant to the DIP Documents) or
security interests in the DIP Collateral or any portion thereof
that are senior to, or on parity with, the DIP Liens, DIP Claims,
unless permitted under the DIP Documents or unless all DIP
Obligations and claims granted to the DIP Lender under the
Interim Order or the Final Order, as applicable, have been
refinanced or Paid in Full in cash or otherwise agreed to in
writing by the DIP Lender.

11. | Optional and
Mandatory
Prepayments

e Optional Prepayments. Optional prepayments of the DIP Loans shall be
permitted at any time, subject to (i) payment of the ratable portion of the
Exit Fee due thereon, which shall be due and payable on the date of such
voluntary prepayment; (ii) accrued interest on the amount prepaid; and
(iii) in minimum amounts of at least $1,000,000 of principal.

e Mandatory Prepayments.

i.  Dispositions. Within one (1) business day of the date of receipt by
the Borrower of the Net Cash Proceeds? of any disposition (whether

For purposes hereof, the term “Net Cash Proceeds” means, with respect to any sale or disposition of the DIP

Collateral, in whole or in part, by any Person, the amount of cash proceeds received (directly or indirectly) from
time to time (whether as initial consideration or through the payment of deferred consideration) by or on behalf
of such Person, in connection therewith, after deducting therefrom only (a) fees, commissions, and expenses
related thereto and required to be paid in connection with such sale or disposition, and (b) taxes paid or payable
to any taxing authorities in connection with such sale or disposition, in each case, only to the extent, that the
amounts so deducted are properly attributable to such transaction. Moreover, for the purposes hereof, the term
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through a voluntary or involuntary sale, the loss, destruction, or
damage thereof or any actual condemnation, confiscation,
requisition, seizure, or taking thereof or otherwise) of DIP Collateral
(which, for the avoidance of doubt, shall include the collection and
receipt of the Royalty Assets but exclude the disposition of other DIP
Collateral in the ordinary course), the Borrower shall prepay such
portion of the outstanding amount of the DIP Obligations in
accordance with the applicable DIP Documents in an amount equal
to 100% of the Net Cash Proceeds (including insurance proceeds,
condemnation awards, and payments in lieu thereof) received in
connection with such sales or dispositions, plus the accrued interest
and Exit Fee as applied to the amount of such prepayment.

ii.  Indebtedness. Within one (1) business day of the date on which the
Borrower receives proceeds of any indebtedness (other than
permitted indebtedness set forth in any applicable DIP Documents),
the Borrower shall prepay the outstanding principal amount of the
DIP Obligations in accordance with the applicable DIP Documents
in an amount equal to 100% of the Net Cash Proceeds received by
such Person in connection with the incurrence of such indebtedness
plus the accrued interest and Exit Fee as applied to the principal
amount of such prepayment.

No reinvestment of the proceeds of any extraordinary receipts, asset sales,
or other proceeds described above shall be permitted without the prior
written consent of the DIP Lender.

12. | Security

As security for the DIP Obligations, subject to the Carve-Out, the
Borrower shall grant to the DIP Lender a priming first lien security interest
(“Priming First Lien”) on all of the Borrower’s right, title and interest in,
to and under all the Borrower’s assets, including, but not limited to the
following, in each case, whether now owned or existing or hereafter
acquired, created or arising and wherever located: all assets and property
of the Borrower and its estate, real or personal, tangible or intangible, now
owned or hereafter acquired, whether arising before or after the Petition
Date, including, without limitation, all Royalty Assets® and all fee-owned
real properties listed on Schedule 2 hereto (the “Owned Real Estate”), all
contracts, contract rights, licenses, general intangibles, instruments,
equipment, accounts, documents, goods, inventory, fixtures, documents,
cash, cash equivalents, accounts receivables, chattel paper, letters of credit
and letter of credit rights, investment property (including, without
limitation, all equity interests owned by the Borrower in its future
subsidiaries), commercial tort claims, arbitration awards, money,
insurance, receivables, receivables records, deposit accounts, collateral

“Person” means any natural person, corporation, limited liability company, limited partnership, general
partnership, limited liability partnership, joint venture, trust, land trust, business or statutory trust, or other
organization, irrespective of whether constituting a separate legal entity, and governments and agencies and

political subdivisions thereof.

For the purposes hereof, the term “Royalty Assets” means certain intangible assets that include royalty revenue

derived from the Borrower’s ownership of certain cell lines used in the development of vaccines by third parties,
various related intellectual property, and any and all other related assets and properties.
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support, supporting obligations and instruments, fixtures, all interests in
leaseholds and real properties, all patents, copyrights, trademarks, all trade
names and other intellectual property (whether such intellectual property
is registered in the United States or in any foreign jurisdiction), together
with all books and records relating to the foregoing, all proceeds, products,
accessions, rents and profits of or in respect of any of the foregoing (as
such terms are defined in the Uniform Commercial Code as in effect from
time to time in the State of New York) and (i) effective upon entry of the
Interim Order, all causes of actions under section 549 of the Bankruptcy
Code to recover any postpetition transfer of DIP Collateral and any
proceeds thereof and (ii) effective upon entry of the Final Order, all
avoidance actions, including any claims and causes of actions arising under
sections 544, 545, 547, 548, and 550 of the Bankruptcy Code and similar
such claims and causes of action under applicable non-bankruptcy law, and
the proceeds thereof (collectively, the “DIP Collateral”).

Negative pledge on all assets of the Borrower subject to permitted liens to
be agreed upon by the Final Order.

In addition to appropriate orders of the Bankruptcy Court granting and
perfecting such liens, the Borrower shall take all other commercially
reasonable steps (including the execution and filing of UCC financing
statements, intellectual property security agreements, deposit account
control agreements, and mortgages/deeds of trust (a “DOT”) on any real
property owned in fee by the Borrower) requested by DIP Lender with
respect to such security interests and liens, including without limitation, at
the DIP Lender’s discretion, a DOT or comparable security document
owned by the Borrower sufficient under applicable law to provide the DIP
Lender with a security interest therein and in form and substance
satisfactory to the DIP Lender.

The Borrower shall provide the DIP Lender and its consultants reasonable
access to the Owned Real Property (subject to customary prior notice) for
diligence purposes.

13.

Priority and
Security

Subject to the Carve-Out, all obligations of the Borrower under the DIP
Documents, including, without limitation, all principal, accrued interest,
costs, fees and premiums provided for therein, and all obligations of the
Borrower under the DIP Facility (the “DIP Obligations™) shall be entitled
to (a) senior secured priming lien and (b) superpriority claim status
pursuant to section 364(c)(1) and section 364(d)(1) of the Bankruptcy
Code, with priority over any and all secured liens, administrative expense
claims and unsecured claims, of any kind or nature whatsoever, now
existing or hereafter arising under the Bankruptcy Code (the “DIP
Claims™).

Subject to only the Carve-Out, all DIP Obligations in respect of the DIP
Facility shall be:

1. pursuant to section 364(c)(1) of the Bankruptcy Code, entitled
to superpriority claim status in the Chapter 11 Case (which
claims shall be payable from and have recourse to all DIP
Collateral); and
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ii.  secured, pursuant to (i) section 364(c)(2) of the Bankruptcy
Code, by a valid, enforceable, fully perfected and automatic
first-priority lien on the DIP Collateral; and

iii.  senior secured priming first lien on the DIP Collateral,
pursuant to section 364(d)(1) of the Bankruptcy Code.

e The liens securing the DIP Facility, including any DOTs, (the “DIP

Liens”) shall mean the liens described above and in the priority set forth
in the Interim Order and Final Order, as applicable. The DIP Liens
described herein shall, to the fullest extent permitted by applicable law, be
effected and perfected upon entry of the Interim Order and without the
necessity of the execution or filing of mortgages, landlord agreements,
security agreements, pledge agreements, control agreements, financing
statements or other agreements.

14. | Remedies Upon the occurrence and during the continuation of an Event of Default
under the DIP Documents, all remedies customarily available in the
Chapter 11 Case including, without limitation, those remedies customarily
available to a senior secured, administrative expense claim of a debtor-in-
possession lender, including, without limitation:

1. declare that the DIP Commitments are terminated, reduced or
restricted, whereupon the DIP Commitments shall be
terminated, reduced, or restricted on account of any further
Draws;

ii.  declare the unpaid amount of the DIP Obligations to be
immediately due and payable, without presentment, demand,
protest or other notice of any kind, all of which are hereby
expressly waived by the Borrower;

iii.  charge interest at the default rate under the DIP Documents;

1v. declare the termination, restriction, or revocation of the ability
of the Debtor to use Cash Collateral (as defined in the DIP
Orders); or

v.  take any other action or exercise any other right or remedy
(including, without limitation, with respect to the liens in favor
of the DIP Lender) permitted under the DIP Documents or by
applicable law.

Any exercise of remedies by the DIP Lender shall be subject in all respects
to the terms of the DIP Orders.
15. | Conditions Entry of the Interim Order within six (6) business days of the Petition
Precedent to Date, which order shall not be stayed or subject to appeal;
Initial Draw

Delivery of the Initial Budget acceptable to the DIP Lender in its sole
discretion;

All out-of-pocket costs, fees and expenses required to be paid to the DIP
Lender pursuant to this Term Sheet, the DIP Documents, or the Interim
Order (including the Work Fee) shall have been paid (provided that the
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Commitment Fee and the DIP Lender’s legal fees and expenses shall be
paid out of the proceeds of the Initial Draw);

The representations and warranties of the Borrower under the DIP
Documents shall be true and correct in all material respects (or in the case
of representations and warranties with a “materiality” qualifier, true and
correct in all respects);

No Material Adverse Effect (as defined below) shall have occurred and be
continuing;

The Debtor shall be in compliance in all respects with the Interim Order;

No Event of Default shall have occurred and be continuing under this
Term Sheet;

No order has been entered reversing, amending, staying, vacating,
terminating or otherwise modifying in any manner adverse to the DIP
Lender the Interim Order; and

The Borrower shall have delivered to the DIP Lender a customary
borrowing notice in form and substance satisfactory to the DIP Lender.

16.

Conditions
Precedent to
Availability of
Other Draws

The Bankruptcy Court shall have entered a Final Order approving the
DIP Facility not later than 45 days following the Petition Date, which
Final Order shall be in the form of the Interim Order with such changes as
are customary for a final order or otherwise are acceptable to the DIP
Lender.

In addition, the DIP Documents (including the DIP Orders) shall contain
conditions precedent as are usual and customary in loan documents for
similar debtor-in-possession financings and other conditions precedent
deemed by the DIP Lender appropriate to the specific transaction,
including, without limitation:

1. execution and delivery of a credit agreement (the “DIP Credit
Agreement”) and other DIP Documents evidencing and
securing the DIP Facility, in each case, which shall be in form
and substance substantially consistent with this Term Sheet
and otherwise in form and substance acceptable to the DIP
Lender and the Borrower;

ii.  delivery of any Budget subsequent to the Initial Budget,
acceptable to the DIP Lender in its sole discretion;

iii.  no trustee or receiver shall have been appointed or
designated with respect to the Borrower’s business,
properties or assets and no motion shall be pending seeking
similar relief or any other relief, which, if granted, would
result in a person other than the Borrower exercising control
over its assets;

iv.  the representations and warranties of the Borrower under the
DIP Documents shall be true and correct in all material
respects (or in the case of representations and warranties with
a “materiality” qualifier, true and correct in all respects);
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V. the Borrower shall have delivered to the DIP Lender a
customary borrowing notice;

vi.  the Debtor shall be in compliance in all respects with the Final
Order and the Borrower shall be in compliance in all respects
with the DIP Documents;

vii.  no default or event of default shall have occurred and be
continuing under the DIP Documents;

viii.  no order has been entered reversing, amending, staying,
vacating, terminating or otherwise modifying in any manner
adverse to the DIP Lender the Interim Order or the Final
Order, as applicable;

iX. since the Petition Date, other than the commencement of the
Chapter 11 Case, there shall not have occurred or there shall
not exist any event, condition, circumstance or contingency
that, individually, or in the aggregate, (a) has had or could
reasonably be expected to have a material adverse effect on
the business, operations, properties, assets, performance or
financial condition of the Borrower; (b) has resulted in, or
could reasonably be expected to result in, a material adverse
effect on the validity or enforceability of, or the rights,
remedies or benefits available to the DIP Lender; or (c) has
had or could reasonably be expected to have, a material
adverse effect on the ability of the Borrower to perform its
obligations under any DIP Document (each of the foregoing
being a “Material Adverse Effect”);

x.  the Debtor shall have all insurance policies maintained by the
Borrower name the DIP Lender as additional insured;

xi.  all costs, fees, expenses (including, without limitation, legal
fees and expenses) set forth in the DIP Documents or
otherwise to be paid to the DIP Lender shall have been paid
when due; and

xii.  a granting to the DIP Lender of a Priming First Lien for all
DIP Obligations pursuant to section 364(d)(1) of the
Bankruptcy Code.

17.

Documentation

e All definitive financing documentation, including, any DIP Credit

Agreement and the DIP Orders, with respect to the DIP Facility shall be
satisfactory to the DIP Lender and the Borrower (collectively, the “DIP
Documents”). For the avoidance of doubt, DIP Documents (other than
this Term Sheet and the Interim Order) shall be documented prior to entry
of the Final Order and shall include such other covenants, conditions,
fee/expense reimbursement and indemnity provisions, and other terms
that are customary for similar debtor-in-possession financings and as
otherwise reasonably required by the DIP Lender.

18.

Representations
and Warranties

The DIP Documents shall contain representations and warranties with
respect to the Borrower as are usual and customary in loan documents for
similar debtor-in-possession financings and as acceptable to the DIP
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Lender and the Borrower, including without limitation, due organization
and authorization, enforceability, financial condition, no material adverse
changes, title to properties, liens, litigation, payment of taxes, compliance
with laws and regulations, employee benefit liabilities, environmental
liabilities, and perfection and priority of liens securing the DIP Facility.

The Borrower represents and warrants that none of its assets and properties
are subject to any liens, security interests or encumbrances as of the
Petition Date and no liens, security interests or encumbrances will be
created on or after the Petition Date except, in each case, for liens set forth
on Schedule 1 hereto.

19.

Affirmative
Covenants

The DIP Documents shall contain affirmative covenants as are usual and
customary with respect to the Borrower in loan documents for similar
debtor-in-possession financings and as are acceptable to the DIP Lender
and the Borrower.

20.

Negative
Covenants

The DIP Documents shall contain negative covenants with respect to the
Borrower as are usual and customary in loan documents for similar debtor-
in-possession financings and as are acceptable to the DIP Lender and the
Borrower; provided that the DIP Documents will permit: (i) the Debtor to
continue to pursue a sale process for all or substantially all of the
Borrower’s assets and consummate any sale or sales related thereto subject
to Bankruptcy Court approval and provided that such sale or sales and/or
related transactions, when taken in the aggregate, provide for the Payment
in Full of the DIP Obligations; (ii) the ability to reject or modify contracts;
(iii) postpetition employment arrangements subject to maximum
thresholds agreed upon by the DIP Lender and the Borrower;
(iv) postpetition capital expenditures subject to maximum thresholds
agreed upon by the DIP Lender and the Borrower; and (v) provide for
adequate protection in accordance with the Budget and acceptable to the
DIP Lender.

21.

DIP Budget /
Variance
Reporting

The DIP Lender shall receive an extended weekly budget commencing
with the week during which the Interim Order is entered, containing line
items of sufficient detail to reflect the consolidated operating cash flow of
the Debtor for the period from the Petition Date through and including the
end of the thirteenth (13%) calendar week thereafter (the “Initial Budget”)
(the Initial Budget, as modified from time to time in accordance herewith,
shall be the “Budget”).

The Budget shall be updated and provided to the DIP Lender on the fourth
Wednesday following the prior Budget’s approval and every fourth
Wednesday thereafter, or more frequently at the discretion of both the
Borrowers and DIP Lender, with such updated Budget extending the term
thereof and the DIP Lender, in its sole discretion, shall have the right to
approve any such updates (or any amendments) by providing the Borrower
specific notice thereof within five (5) business days after the delivery by
the Borrower of any such update or amendment (“Updated Budget”) and,
(i1) to the extent the DIP Lender provides written notice rejecting the
updates (or any amendments), the then existing Budget shall continue to
constitute the applicable Budget until such time as an update or amendment
is approved by the DIP Lender. In the event the DIP Lender does not
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provide written notice of its rejection of the proposed Updated Budget
within such five business day period, such Updated Budget shall become
effective as the Budget.

On a weekly basis after the delivery of the first Updated Budget, the
Borrower shall deliver to the DIP Lender a variance report for the four-
week period ending the prior Friday comparing the difference/variance,
expressed as a percentage (each, a “Budget Variance”), between actual
net operating cash flow for such period to projected net operating cash flow
for such period as set forth in the Budget on a cumulative four-week rolling
basis (each a “Measuring Period”) and explaining in reasonable detail all
material variances, it being understood that any Net Operating Variance
(as defined below) solely with respect to net operating cash flow that
exceeds 20.0% shall be material and shall constitute an Event of Default
under the DIP Documents (each such report, a “Variance Report,” which
shall be in a form satisfactory to the DIP Lender). For the avoidance of
doubt, net operating cash flow shall not include professional fees and
restructuring charges (including trustee fees or other statutory fees) related
to the Chapter 11 Case.

For purposes of each Measuring Period, the Borrower shall calculate: the
numerical difference between “net operating cash flow” (such terms
reflecting those line items illustrated in the Budget) for such period to “net
operating cash flow” for such period as set forth in the Budget on a
cumulative four-week rolling basis, and to the extent the difference is a
positive number, the percentage such difference is of the cumulative
budgeted amount for such period (the “Net Operating Variance”). For
purposes herein, a “Permitted Variance” shall be limited to not greater
than 20.0% for budget variances with respect to the Net Operating
Variance, each as set forth in the applicable Variance Report. For the
avoidance of doubt, United States Trustee fees, professional fees of the
DIP Lender and the Borrower, and certain other administrative expenses
to be agreed, shall not be included in the Net Operating Variance
calculation.

22.

Interim Order

The interim order approving the DIP Facility, which shall be in form and
substance acceptable to the DIP Lender and its counsel (the “Interim
Order”), shall, among other things, authorize and approve:

1. the Initial Draw;
ii.  the making of the DIP Loans;

iii.  the granting of the superpriority claims and priming liens
against the Debtor and its assets in accordance with this Term
Sheet and the DIP Documents with respect to the DIP
Collateral,

iv.  the payment of all fees and expenses (including the fees and
expenses of outside counsel and any financial advisors)
required to be paid to the DIP Lender as described herein
under the heading “Indemnification and Reimbursement of
Expenses” by the Debtor;
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v.  the payment of the Commitment Fee from the Initial Draw
upon the Closing Date and the payment of the Exit Fee as set
forth in Section 10 of this Term Sheet, which Commitment
Fee payment shall not be subject to reduction, setoff or
recoupment for any reason, and shall be fully earned and
allowed upon entry of the Interim Order; and

vi.  upon entry of the Final Order, the Debtor’s waiver of (a) any
right to surcharge the DIP Collateral pursuant to sections
105(a) and 506(c) of the Bankruptcy Code or otherwise, and
(b) the equitable doctrine of marshaling and other similar
doctrines, in each case, with respect to the DIP Collateral and
the DIP Obligations.

23. Final Order

The final order approving the DIP Facility, which shall be substantially in
the same form as the Interim Order (with such modifications as are
necessary to convert the Interim Order into a final order) and otherwise in
form and substance acceptable to the DIP Lender (the “Final Order” and
together with the Interim Order, the “DIP Orders”), shall, among other
things, authorize and approve on a final basis the DIP Facility and the total
amount of the DIP Commitments.

24. Carve-Out

The liens and security interests in the DIP Collateral, and the superpriority
administrative claims shall be subject in all respects to the Carve-Out,
which shall be defined in the DIP Orders and shall be on customary terms.

“Carve-Out” has the meaning set forth in the DIP Orders, as applicable,
and for the avoidance of doubt, such amounts shall be subject in all respects
to the applicable Budget (subject to the terms of the applicable DIP
Orders). The Carve-Out will include a covenant requiring the funding of
a weekly segregated escrow account for professional fees (including
earned transaction fees), with separate accounts for professional fees of the
Debtor’s professionals and the Committee’s professionals and, in each
case, subject to the applicable Budget.

25. | Events of
Default

The DIP Documents shall contain events of default (collectively, “Events
of Default”) consistent with this Term Sheet and customary for similar
debtor-in-possession financings and otherwise required by the DIP Lender,
which shall be in acceptable to the DIP Lender and the Borrower,
including, without limitation:

i.  payment, non-compliance with covenants set forth in the DIP
Documents, judgements in excess of specified amounts,
impairment of security interest in the DIP Collateral and other
customary defaults, subject to any applicable grace and/or cure
periods to be agreed for non-payment defaults only and as are
customary for transactions of this nature;

ii.  the entry of the Final Order shall have not occurred within 45
days after the Petition Date;

iii.  the dismissal of the Chapter 11 Case or the conversion of the
Chapter 11 Case to a case under chapter 7 of the Bankruptcy
Code;
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1v.

Vi.

Vii.

viii.

1X.

X1.

non-compliance, subject to any applicable grace and/or cure
periods, by the Borrower with the terms of the applicable DIP
Orders (including, for the avoidance of doubt, the occurrence
of a “DIP Termination Event,” as defined therein);

the entry of an order staying, reversing, vacating or otherwise
modifying either of the DIP Orders, in each case, without the
prior written consent of the DIP Lender;

the entry of an order appointing a trustee, responsible officer,
or an examiner having expanded powers (beyond those set
forth under sections 1106(a)(3) and (4) of the Bankruptcy
Code) under section 1104 of the Bankruptcy Code (other than
a fee examiner) in the Chapter 11 Case, or the Bankruptcy
Court shall have entered an order providing for such
appointment, in each case without the prior written consent of
the DIP Lender in its sole discretion;

the entry of an order in any of the Chapter 11 Cases granting
relief from any stay or proceeding (including, without
limitation, the automatic stay) so as to allow a third party to
proceed with foreclosure against any material assets of the
Borrower to which the fair market value of which exceeds
$150,000;

the entry of an order (a) surcharging any of the DIP Collateral
under sections 105, 506(c), or any other section of the
Bankruptcy Code, (b) allowing any administrative expense
claim having priority over or ranking in parity with the DIP
Claims or the rights of the DIP Lender (subject to the Carve-
Out), or (c) otherwise adversely impacting the DIP Lender’s
liens and priority in the DIP Collateral as set forth in this Term
Sheet;

any action by the Debtor to (a) challenge the rights and
remedies of the DIP Lender under the DIP Facility in the
Chapter 11 Case or acting in a manner inconsistent with the
DIP Documents or (b) avoid or require disgorgement by the
DIP Lender of any amounts received in respect of the
obligations under the DIP Facility;

entry of an order without the express written consent of the
DIP Lender obtaining additional financing from a party other
than the DIP Lender under section 364(d) of the Bankruptcy
Code except if such financing provides for the Payment in Full
of the DIP Obligations;

the making of any material payments in respect of prepetition
obligations other than (a) as permitted by the applicable DIP
Orders, (b) as permitted by any “first day” or “second day”
orders satisfactory to the DIP Lender, (c) as permitted by any
other order of the Bankruptcy Court satisfactory to the DIP
Lender, (d) as permitted under the DIP Documents in
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Xil.

Xiii.

X1v.

XV.

XVI.

XVil.

XVIil.

accordance with the Budget, or (e) as otherwise agreed to by
the DIP Lender;

entry of an order by the Bankruptcy Court terminating or
modifying the exclusive right of the Debtor to file a chapter
11 plan pursuant to section 1121 of the Bankruptcy Code,
without the prior written consent of the DIP Lender;

the Debtor shall seek to, or support any other person’s motion
to, (a) disallow in whole or in part the DIP Obligations,
(b) challenge the validity and enforceability of the DIP Liens,
or (c¢) contest any material provision of any DIP Document;

the Debtor files a Plan that is not in form and substance
satisfactory to the DIP Lender, it being understood that a Plan
will be satisfactory to the DIP Lender if it provides for the
Payment in Full of the DIP Obligations pursuant to a signed
commitment acceptable to the DIP Lender to lend from a
recognized lender or another source of funding sufficient to
allow for the indefeasible payment in cash of the full amount
of the outstanding DIP Obligations;

the Debtor files a motion seeking to settle a controversy or
claim on account of the DIP Collateral without the prior
written consent of the DIP Lender;

the Debtor files a motion for the Bankruptcy Court to approve
a sale of the DIP Collateral pursuant to section 363 of the
Bankruptcy Code which proposed sale is not acceptable to the
DIP Lender;

the occurrence and continuance of a Material Adverse Effect;
or

the Debtor shall fail to execute and deliver to the DIP Lender
any agreement, financing statement, trademark filing,
copyright filing, notices of lien or similar instruments or other
documents that the DIP Lender may reasonably request from
time to time to more fully evidence, confirm, validate, perfect,
preserve and enforce the DIP Liens created in favor of the DIP
Lender, subject to the time periods and terms set forth in this
Term Sheet.

26.

Indemnification
and
Reimbursement
of Expenses

e The DIP Documents shall contain customary indemnification provisions
for the benefit of the DIP Lender, and its related parties, including, without
limitation, indemnification against losses, claims, damages, liabilities or
expenses incurred in respect of the financing contemplated by the DIP
Documents or the use or the proposed use of proceeds thereof.

e Subject to the DIP Documents, all documented out-of-pocket accrued and
unpaid fees, costs, disbursements, and expenses of the DIP Lender,
including the fees and expenses of Norton Rose Fulbright US LLP and
Young Conaway Stargatt & Taylor, LLP (and, in the DIP Lender’s
discretion, any local real-estate counsel), each as counsel to the DIP
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Lender, incurred in connection with the DIP Facility and the Chapter 11
Case shall be paid on a current basis.

27.

Release

The DIP Orders shall include a customary release of the DIP Lender, with
respect to any and all claims and causes of action arising from or related
to the DIP Facility, the Debtor, and/or the Chapter 11 Case (including any
related chapter 11 plan, sale or other disposition, reorganization
transaction, or matters related thereto).

28.

Waivers

The Final Order shall include terms and conditions customary for final
DIP financing orders and shall be acceptable to the DIP Lender, including,
without limitation, waiver of the automatic stay, credit-bidding rights, “no
marshaling” provisions and other similar doctrines, and waivers of the
imposition of costs or right to surcharge the DIP Collateral pursuant to
sections 105(a) and 506(c) of the Bankruptcy Code or otherwise, in each
case, to the extent applicable.

29.

Prepetition
Claims

To the extent that the DIP Lender holds or acquires a claim against the
Debtor that arose before the Petition Date (all such claims, collectively,
the “Prepetition Claims”), including, without limitation, any such claim
secured by a lien, security interest, or mortgage in the Owned Real
Property, the Debtor for itself, its estate, and all representatives of such
estate, admit, stipulate, acknowledge and agree, among other things, the
Prepetition Claims are valid, non-avoidable, binding, enforceable, (as
applicable) fully perfected in any applicable collateral, and not subject to
any valid claim, defense, offset, or recoupment in accordance with the
applicable loan or other claim documentation (the foregoing, together
with any other stipulations and agreements reasonably requested by the
DIP Lender with respect to the Prepetition Claims and agreed to by the
Debtor, the “Stipulations™). The Stipulations, as the case may be, shall
be included in the applicable DIP Orders.

30.

DIP Orders
Govern

To the extent of any conflict or inconsistency between this Term Sheet
and the DIP Orders, the DIP Orders shall govern.

31.

Counterparts
and Electronic
Transmission

This Term Sheet may be executed in any number of counterparts and by
different parties hereto on separate counterparts, each of which when so
executed and delivered, shall be deemed an original, and all of which,
when taken together, shall constitute one and the same instrument.
Delivery of an executed counterpart of a signature page to this Term Sheet
by facsimile, “PDF” or other electronic transmission shall be effective as
delivery of a manually executed counterpart of this Term Sheet.

32.

Governing Law

The laws of the State of New York (except as governed by the Bankruptcy
Code) shall govern this Term Sheet.

The Debtor shall submit to the exclusive jurisdiction of the Bankruptcy
Court and shall waive any right to trial by jury.
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IN WITNESS WHEREOF, the parties hereto have caused this Term Sheet to be executed as of
the date first set forth above.

ALACHUA GOVERNMENT SERVICES, INC.,

as Borrower

By: OMA Mack

Name. vaviu g. viack

Title: Independent Director

[Signature Page to Term Sheet|
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JMB CAPITAL PARTNERS LENDING, LLC,
as DIP Lender

By:

Name: Vikas Tandon
Title: Chief Investment Officer

[Signature Page to Term Sheet]
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Schedule 1
Existing Liens

1. UCC-I filed with the Secretary of State of the State of Delaware on June 17, 2020, naming
Ology Bioservices, Inc., as debtor and Webbank, as secured party, assigned file number 2020
4215887.

2. UCC-1 filed with the Secretary of State of the State of Delaware on September 10, 2020,
naming Ology Bioservices, Inc., as debtor and GE HFS, LLC, as secured party, assigned file
number 2020 6261095.

3. UCKC-1 filed with the Secretary of State of the State of Delaware on February 18,2021, naming
Ology Bioservices, Inc., as debtor and GE HFS, LLC, as secured party, assigned file number
2021 1330969.

4. UCC-1 filed with the Secretary of State of the State of Delaware on November 10, 2022,
naming Resilience Government Services, Inc., as debtor and Canon Financial Services, Inc.,
as secured party, assigned file number 2022 9341314.

5. UCC-1 filed with the Secretary of State of the State of Delaware on June 20, 2025, naming
Alachua Government Services, Inc., as debtor and Resilience US, LLC, as secured party,
assigned file number 2025 4471238.

RLF1 33241185v.1



Case 25-11289-JKS Doc 14 Filed 07/10/25 Page 113 of 113

Schedule 2
Owned Real Property

1. 13200 NW Nano Court, Alachua, FL 32615.
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