Therelief described hereinbelow is SO ORDERED

Donethis 6th of March, 2025

C O wdhe o

Christopher L. Hawkins
United States Bankruptcy

Judge
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE MIDDLE DISTRICT OF ALABAMA
In re: Chapter 11
JACKSON HOSPITAL & CLINIC, INC., et al.,' Case No. 25-30256

Debtors. Jointly Administered

FINAL ORDER (I) AUTHORIZING DEBTORS TO (A) OBTAIN POSTPETITION
SECURED FINANCING PURSUANT TO SECTION 364 OF THE BANKRUPTCY CODE,
(B) USE CASH COLLATERAL, (I) GRANTING LIENS AND SUPERPRIORITY
ADMINISTRATIVE EXPENSE STATUS, (III) GRANTING ADEQUATE PROTECTION,
(IV) MODIFYING THE AUTOMATIC STAY, (V) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of Jackson Hospital & Clinic, Inc. and its affiliated
debtors, as debtors and debtors in possession (collectively, the “Debtors™) in the above-captioned

chapter 11 cases (the “Chapter 11 Cases”), seeking entry of a final order (collectively with the

Interim Order (defined herein), the “DIP Orders”), pursuant to sections 105, 361, 362(d), 363(c),
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 503(b), 506, and 507 of title 11 of the United States

Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), rules 2002, 4001, 6003, 6004, and 9014

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax
identification number, as applicable are: Jackson Hospital & Clinic, Inc. and JHC Pharmacy, LLC.
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of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and rules 4001-1 and

9013-1 of the Bankruptcy Local Rules for the Middle District of Alabama (the “Local Rules™),

that, among other things:

1.

ii.

iii.

1v.

authorizes on a final basis the Debtors, jointly and severally, to obtain a non-
amortizing priming super-priority senior secured postpetition credit facility (“DIP
Facility,” and the loans issued thereunder, the “DIP Loans™) in an aggregate
principal amount of up to $24,500,000 of which, upon entry of the Interim Order
and subject to the terms and conditions set forth therein and in the DIP Term
Sheet (as defined in the Interim Order), $10,000,000 (the “Interim Amount”) was
made available to the Debtors and drawn in a single draw, and the remainder of
the DIP Commitment (as defined below), subject to and after the entry of this
Final Order, will be available through additional draws, of which no single draw
shall be more than the amount set forth in the Approved Budget, in each case
subject to the terms and conditions set forth in the Senior Secured, Super-Priority
Debtor-in-Possession Loan and Security Agreement among the Debtors, as
Borrowers, and Jackson Investment Group, LLC or its designees or assignees, as
Lender (the “DIP Lender”), which shall be substantially in the form attached
hereto as Exhibit 1 (as amended, restated, supplemented or otherwise modified
from time to time in accordance with the terms thereof, the “DIP Credit
Agreement” and, together with any ancillary, collateral, or related documents and
agreements, including the DIP Orders, each as amended, restated, supplemented
or otherwise modified from time to time in accordance with the terms thereof, the
“DIP Documents”);?

approves on a final basis the terms of the DIP Credit Agreement and the other DIP
Documents, and authorizes the Debtors to execute, deliver, and perform under the
DIP Documents;

authorizes the Debtors, on a final basis, to issue, incur, and guarantee all loans,
notes, advances, extensions of credit, financial accommodations, reimbursement
obligations, fees and premiums (including the Commitment Fee, the Exit Fee, and
any other fees payable pursuant to the DIP Documents), and all other obligations
due or payable to or for the benefit of the DIP Lender under the DIP Documents
(collectively, the “DIP Obligations™), and to perform such other acts as may be
required or appropriate in connection therewith;

authorizes and directs the Debtors, on a final basis, to use the proceeds of the DIP
Facility and the Cash Collateral (as defined below) solely in accordance with the
DIP Documents, any Approved Budget (defined below) and this Final Order to (a)
fund the postpetition working capital needs of the Debtors in accordance with the
Approved Budget and the provisions of this Final Order; (b) pay fees, costs and

2 Capitalized terms used but nototherwise defined herein have the meaning set forth in the Motion of the
applicable DIP Documents.

2
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Vi.

vil.

viil.

IX.

expenses of the DIP Facility on the terms and conditions described in the Interim
Order, this Final Order and the DIP Documents; and (c) pay the allowed
administrative costs and expenses of the Chapter 11 Cases, in each case, solely in
accordance with the DIP Documents, the Approved Budget (as defined below),
and this Final Order;

authorizes and approves, on a final basis, the Debtors’ grant to the DIP Lender
valid, enforceable, non-avoidable, and automatically and fully perfected and
priming security interests, liens, and superpriority claims, including (a) allowed
superpriority administrative expense claims pursuant to sections 364(c)(1) of the
Bankruptcy Code, subject only to the Carve Out (as defined below), and (b) liens
in the DIP Collateral (as defined below) and all proceeds thereof, including all
property constituting “cash collateral,” as defined in section 363(a) of the
Bankruptcy Code, (“Cash Collateral”), pursuant to sections 364(c)(2), 364(c)(3),
and 364(d)(1) of the Bankruptcy Code, to secure all DIP Obligations, subject only
to the Carve Out;

authorizes and approves, on a final basis, the Debtors’ grant to the Prepetition
Secured Parties (as defined below), as adequate protection of their respective
interest in the Prepetition Collateral (as defined below), of valid, enforceable,
non-avoidable, and automatically and fully perfected security interests and
replacement liens in the DIP Collateral and allowed superpriority administrative
expense claims pursuant to sections 503(b) and 507(b) of the Bankruptcy Code,
solely to the extent of any Diminution (as defined below) of the Prepetition
Secured Parties’ respective interest in the Prepetition Collateral, as more fully set
forth herein, subject and subordinate only to the Carve Out, the Junior Carve Out,
the DIP Liens (as defined below), and DIP Superpriority Claims (as defined
below), without waiver of the Debtors’, Creditors’ Committee’s (defined below),
or any other parties’ right to assert any and all challenges, causes of action, and
claims against the Prepetition Secured Parties;

authorizes the DIP Lender to take all commercially reasonable actions to
implement and effectuate the terms of this Final Order and the DIP Documents;

authorizes, as applicable, payment of the DIP Fees (as defined below) at the times
and in the amounts set forth in the DIP Documents;

subject to the terms hereof, a waiver of (a) the Debtors’ right to surcharge any
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 with respect to any collateral;

modifies the automatic stay imposed by section 362(a) of the Bankruptcy Code to
the extent set forth herein and as necessary to permit the Debtors and the DIP
Lender to implement and effectuate the terms and provisions of the DIP
Documents and this Final Order, and authorizes the DIP Lender to deliver any

3
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notices and exercise rights and remedies, as contemplated in this Final Order and
the DIP Documents; and

Xi. waives any applicable stay (including under Bankruptcy Rule 6004) and provides
for immediate effectiveness of this Final Order; and

This Court, having considered the relief requested in the Motion, the exhibits attached
thereto, the First Day Declaration (as defined in the Motion), the Wilen Declaration (as defined
in the Motion), the DIP Credit Agreement, the other DIP Documents, the other papers filed with
this Court, the evidence submitted and arguments made at the interim hearing held and

concluded before this Court on February 5, 2025 (the “Interim Hearing”) and at the March 4,

2025, hearing on this Final Order (the “Final Hearing”); and due and sufficient notice of the
Final Hearing having been given in accordance with Bankruptcy Rules 2002 and 4001(b), (c),
and (d) and all applicable Local Rules; and the Final Hearing having been held and concluded;
and all objections, if any, to the relief requested in the Motion having been withdrawn, resolved,
or overruled by the Court; and it appearing that the final relief requested in the Motion is fair and
reasonable and in the best interests of the Debtors and their estates, and essential for the
continued operation of the Debtors’ businesses and the preservation of the value of the Debtors’
assets; and it appearing that the Debtors’ entry into the DIP Credit Agreement and the other DIP
Documents is a sound and prudent exercise of the Debtors’ business judgment; and after due
deliberation and consideration, and good and sufficient cause appearing therefor,

THIS COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONS OF LAW BASED UPON THE MOTION, THE REPRESENTATIONS

OF COUNSEL AND THE EVIDENCE SUBMITTED DURING THE FINAL HEARING:3

3 The findings and conclusions set forth herein constitute this Court’s findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014, and shall
take effect and be fully enforceable nunc pro tunc to the Petition Date immediately upon entry hereof. To the extent

4
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a. Petition Date. Commencing on February 3, 2025 (the “Petition Date”), each of
the Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code in this
Court, commencing these Chapter 11 Cases.

b. Debtors in Possession. The Debtors are operating their businesses and managing
their properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy
Code. No trustee or examiner has been appointed in any of the Chapter 11 Cases.

C. Jurisdiction and Venue. The Court has jurisdiction pursuant to 28 U.S.C. §§ 157
and 1334 and the General Order of Reference Bankruptcy Matters from the United States District
Court for the Middle District of Alabama, dated and filed April 25, 1985. This is a core
proceeding under 28 U.S.C. § 157(b)(2). Venue is proper pursuant to 28 U.S.C. §§ 1408 and
1409.

d. Notice. The Final Hearing was held pursuant to Bankruptcy Rule 4001(b)(2) and
(c)(2). Notice of the Motion has been provided in a manner sufficient under the circumstances
and no other or further notice of the Motion or the entry of this Final Order shall be required.

e. Interim Order. On February 6, 2025, the Court entered the Interim Order
[Docket No. 69] (the “Interim Order”), pursuant to which the Court, inter alia, (i) authorized the
Debtors to obtain postpetition secured financing from the DIP Lender, on an interim basis, under
the terms and condition set forth therein and in the DIP Documents, and (ii) approved the DIP
Term Sheet.

f. Committee Formation. On February 18, 2025, the Bankruptcy Administrator for

the Middle District of Alabama (the “Bankruptcy Administrator”) filed its amended

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.

5
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recommendation for the appointment of an official committee of unsecured creditors [Docket
No. 125], and on February 19, 2025, the Court entered an amended order directing the
appointment of an official committee of unsecured creditors in these Chapter 11 Cases pursuant

to section 1102 of the Bankruptcy Code (the “Creditors’ Committee’) [Docket No 126].

g. No Credit Available on More Favorable Terms. Given their current financial
condition, financing arrangements, and capital structure, and the circumstances of the Chapter 11
Cases as demonstrated at the Interim Hearing and the Final Hearing, the Debtors are unable to
obtain financing from sources other than the DIP Lender on terms more favorable than the DIP
Facility. The Debtors are unable to procure sufficient financing in the form of unsecured credit
allowable as an administrative expense. The Debtors are also unable to obtain sufficient secured
credit without (i) granting to the DIP Lender the DIP Liens and the DIP Superpriority Claims,
subject and subordinate to the Carve Out, and (ii) granting the Adequate Protection Liens (as
defined below), subject and subordinate to the Carve Out and the Junior Carve Out, as set forth
herein and in the DIP Documents.

h. Good Faith. Based upon the papers filed and the proceedings of record in these
Chapter 11 Cases, (i) the extension of credit and financial accommodations (including the use of
Cash Collateral) under the DIP Facility, as provided by the DIP Documents, are fair, reasonable,
in good faith, negotiated at arm’s length, reflect the Debtors’ exercise of prudent business
judgment consistent with their fiduciary duties, and are supported by reasonably equivalent value
and fair consideration; (ii) the DIP Facility and the DIP Loans thereunder are being provided by
the DIP Lender in “good faith” within the meaning of section 364(e) of the Bankruptcy Code in
express reliance on the protections offered thereby; (iii) the liens, claims, and other covenants

and payments as set forth in the DIP Orders and the other DIP Documents, as well as the

Case 25-30256 Doc 180 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Main
Document  Page 6 of 42



protections afforded parties acting in “good faith” under section 364(e) of the Bankruptcy Code
are integral, critical and essential components of the DIP Facility provided by the DIP Lender;
and (iv) the DIP Facility, the DIP Liens, the DIP Superpriority Claims, the Adequate Protection
Liens, the Adequate Protection Superpriority Claims, and all terms, conditions, and relief set
forth in and otherwise approved by the DIP Orders shall be entitled to the full protection of
section 364(e) of the Bankruptcy Code in the event that the DIP Orders (as applicable) or any
provision thereof or hereof is vacated, reversed, or modified, on appeal or otherwise.

1. Good Cause. Good cause has been shown for the entry of this Final Order, and
the entry of this Final Order is in the best interests of the Debtors, their estates, their creditors,
and other parties in interest. The relief requested in the Motion is fair and reasonable and in the
best interest of the Debtors and their estates, and essential for the continued operation of the
Debtors’ businesses and the preservation of the value of the Debtors’ assets.

] Need for Postpetition Financing and Use of Cash Collateral. The Debtors do
not have sufficient and reliable sources of working capital to continue to operate their business in
the ordinary course without the financing requested in the Motion. The financing provided
pursuant to the DIP Orders and the DIP Documents and the authority to use Cash Collateral
granted herein will permit the Debtors to, among other things, (i) pay the fees, costs, and
expenses incurred in connection with the Chapter 11 Cases; (ii) fund any obligations benefiting
from the Carve Out and Junior Carve Out; (iii) continue the orderly continuation of the operation
of their businesses, in an effort to maintain the health and safety of their patients; (iv) maintain
business relationships with customers, vendors, and suppliers; (v) make payroll for their
employees, including providers essential for patient care; and (vi) satisfy other working capital

and operational needs.
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k. Willingness to Provide Financing. The DIP Lender has committed to provide
financing to the Debtors subject to: (i) entry of the DIP Orders; (ii) approval of the terms and
conditions of the DIP Facility, the DIP Credit Agreement, and the other DIP Documents; (ii1)
satisfaction of the closing conditions set forth in the DIP Credit Agreement; and (iv) findings by
this Court that the DIP Lender is extending credit to the Debtors pursuant to the DIP Orders and
the DIP Documents in good faith, and that the DIP Lender’s claims, superpriority claims,
security interests and liens and other protections granted pursuant to the DIP Orders and the DIP
Documents will have the protections provided by section 364(e) of the Bankruptcy Code.

1. Priming of Prepetition Liens; Adequate Protection. As of the Petition Date,
the Debtors allege they were indebted to the Prepetition Secured Parties under the Prepetition
Credit Documents or other applicable law, and such obligations were secured by liens and
security interests granted by the Debtors or otherwise arising under applicable law, including the
“Existing Liens” and “Real Property Encumbrances” identified in Schedule 2 of the DIP Term

Sheet, (all such liens and security interests, the “Prepetition Liens™) on and in the assets of the

Debtors to the extent set forth under the Prepetition Credit Documents or such applicable law (all

such assets, the “Prepetition Collateral,” and notwithstanding anything to the contrary herein or

in the DIP Credit Agreement, Prepetition Collateral as used herein and the DIP Credit Agreement
includes only the collateral that constitutes property of the Debtors’ estates (as defined in 11
U.S.C. § 541)).* The priming of the security interests in and liens on the Prepetition Collateral

and any other interests of the Debtors in property under section 364(d) of the Bankruptcy Code,

4 For the avoidance of doubt, nothing contained herein shall constitute any stipulation or acknowledgement as to the
validity, enforceability, priority or perfection of the Prepetition Liens, or the obligations thereunder or the documents
related thereto, and all rights, claims, causes of action, objections, defenses and challenges with respect thereto

by the Debtors, the Creditors’ Committee or any other party in interest, is hereby expressly preserved.

8
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as contemplated by the DIP Credit Agreement and as further described below, will enable the
Debtors to obtain the DIP Facility and to continue to operate their business for the benefit of their
estates and creditors, and the Debtors would not be able to obtain postpetition financing in a
sufficient amount without granting such priming liens. Consistent with the requirements of
section 364(d) of the Bankruptcy Code, and without waiving the Debtors’, Creditors’
Committee’s, or any other parties’ right to assert any and all challenges, causes of action, and
claims against the Prepetition Secured Parties, the Prepetition Secured Parties shall receive
adequate protection as set forth in this Final Order, pursuant to sections 361, 363, and 364 of the
Bankruptcy Code, solely to the extent of any decrease in the value of its interest, if any, in the
Prepetition Collateral resulting from (i) the use, sale, or lease by the Debtors of the Prepetition
Collateral during the pendency of the Chapter 11 Cases; (ii) the DIP Liens, the Carve Out and the
Junior Carve Out, pursuant to this Final Order and the DIP Documents; or (iii) the imposition of
the automatic stay pursuant to section 362 of the Bankruptcy Code (such actual diminution,
collectively, “Diminution”).

m. DIP Budget. The Debtors have prepared and delivered to the DIP Lender and its
advisors an initial budget, a copy of which is attached to the Interim Order as Exhibit 2 (together
with any additional line-item or other detail and supplements as may be provided pursuant to the

terms of the DIP Documents, the “Initial DIP Budget™). The Initial DIP Budget reflects, among

other things, for the 13-week period commencing on or about the Petition Date, the Debtors’
projected operating receipts, operating disbursements, non-operating disbursements, net
operating cash flow and liquidity for each one-week period covered thereby. The Initial DIP
Budget may be modified, amended, extended, and updated from time to time in accordance with

the DIP Credit Agreement or the other DIP Documents, after providing notice to the Creditors’
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Committee, and such modified, amended, extended and/or updated budget, once approved (or
deemed approved) by the Debtors and the DIP Lender, shall modify, replace, supplement or
supersede, as applicable, the Initial DIP Budget for the periods covered thereby (the Initial DIP
Budget and each subsequent approved budget (including any additional line-item or other detail
and supplements as may be provided pursuant to the terms of the DIP Credit Agreement) shall

constitute, without duplication, an “Approved Budget™). A copy of the Approved Budget for

purposes of this Final Order is attached hereto as Exhibit 2. This Approved Budget has been
prepared by the Debtors, their management and their advisors, and the Debtors believe that the
Approved Budget is reasonable under the circumstances. The DIP Lender is relying, in part,
upon the Debtors’ agreement to comply with the Approved Budget (subject only to Permitted
Variances) and the terms of the DIP Documents in determining to enter into the DIP Facility and
to consent to the use of Cash Collateral provided for in this Final Order.

n. Use of Cash Collateral and Proceeds of DIP Facility. As a condition to the
Debtors’ entry into the DIP Credit Agreement and the other DIP Documents and the extension of
credit under the DIP Facility, including the use of Cash Collateral, the Debtors have agreed that
the proceeds of the DIP Facility and Cash Collateral shall be used solely in accordance with the
terms and conditions of this Final Order, the DIP Documents, and the Approved Budget (subject
to Permitted Variances). Except as otherwise set forth in the DIP Orders, all of the Debtors’ cash,
including the Debtors’ cash and other amounts on deposit or maintained in any banking,
checking, or other deposit accounts by the Debtors, any amounts generated by the collection of
accounts receivable or other disposition of the DIP Collateral or deposited into the Debtors’
banking, checking, or other deposit accounts as of the Petition Date, and the proceeds of any of

the foregoing, wherever located, is the DIP Lender’s Cash Collateral.

10
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0. Section 506(c) and Marshaling. As material inducement to the DIP Lender’s
agreement that the DIP Liens and DIP Superpriority Claims shall be subject to payment of the
Carve Out, the DIP Lender is entitled to (i) a waiver of the equitable doctrine of “marshaling” or
any similar doctrine with respect to the DIP Collateral and the DIP Obligations in favor of the
DIP Lender; and (ii) a waiver of the provisions of section 506(c) of the Bankruptcy Code with
respect to the DIP Collateral.

p. Requisite Authority. Upon entry of this Final Order, each Debtor has all
requisite corporate or entity power and authority to execute and deliver the DIP Credit
Agreement and the other DIP Documents to which it is a party and to perform its obligations
thereunder.

q. Immediate Entry. Sufficient cause exists for immediate entry of this Final Order
pursuant to Bankruptcy Rules 4001(b)(2) and (c)(2) and the applicable Local Rules.
Consummation of the DIP Facility and the permitted use of Prepetition Collateral in accordance
with this Final Order and the DIP Documents, are therefore in the best interests of the Debtors’
estates and consistent with the Debtors’ exercise of their fiduciary duties.

NOW, THEREFORE, based upon the foregoing findings and conclusions, the Motion,
and the record before this Court, and after due consideration, and this Court having found good
and sufficient cause therefor,

IT IS HEREBY ORDERED THAT:

1. Motion Granted. The relief sought in the Motion is GRANTED on a final basis
as set forth herein. Entry into the DIP Credit Agreement and, as applicable, the other DIP
Documents is authorized and approved, and the use of Cash Collateral on a final basis is

authorized, in each case, subject to the terms and conditions set forth in this Final Order and in

11
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the DIP Documents, including the Approved Budget (subject to Permitted Variances). All
objections to the Motion to the extent not withdrawn, waived, settled, or resolved are hereby
denied and overruled on the merits.

2. Authorization of the DIP Facility. The Debtors are expressly and immediately
authorized and empowered to execute and deliver the DIP Credit Agreement and the other DIP
Documents, and to incur and perform the DIP Obligations in accordance with, and subject to, the
terms of the DIP Orders and the other DIP Documents, and to execute, deliver, and perform
under all instruments, certificates, agreements, and documents which may be required or
necessary for their performance under the DIP Documents, and the creation, perfection, and
continuation (as applicable) of the DIP Liens described in and provided for by the DIP Orders
and the DIP Documents. Each of the Debtors is hereby authorized to pay any principal, interest,
fees, expenses, and other amounts subject to and in accordance with the DIP Orders and the other
DIP Documents, as such amounts become due and owing, without further Court approval (except
as otherwise provided herein or in the other DIP Documents), including the Commitment Fee
and the Exit Fee, as well as any reasonable and documented fees and expenses of counsel to the
DIP Lender, in each case as set forth herein and in the DIP Credit Agreement, and to take any
other actions that may be necessary or appropriate, all to the extent provided in this Final Order
and the other DIP Documents. Upon execution and delivery, the DIP Credit Agreement and, as
applicable, the other DIP Documents shall represent legal, valid, and binding obligations of the
Debtors, enforceable against the Debtors and their estates in accordance with their terms. All
provisions of the DIP Credit Agreement are incorporated herein and approved in their entirety.
Each officer of the Debtors acting individually is hereby authorized to execute and deliver each

of the DIP Credit Agreement and the other DIP Documents.

12
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3. DIP Obligations. The DIP Orders and the DIP Documents shall constitute and
evidence the validity and binding effect of the DIP Obligations. All DIP Obligations shall be
enforceable against the Debtors, their respective estates, and any successors thereto, including
any trustee appointed in the Chapter 11 Cases, or in any case under chapter 7 of the Bankruptcy
Code upon the conversion of the Chapter 11 Cases, or in any other proceeding superseding or

related to any of the foregoing (the “Successor Case”). The DIP Obligations shall include, but

not be limited to, (a) the payment by the Debtors of (i) the unpaid principal amount of and
interest on the DIP Loans, as and when due, whether at maturity, by acceleration, or otherwise,
and (i1) all other monetary obligations of the Debtors to the DIP Lender under the DIP
Documents and the DIP Orders, and (b) the payment and performance of all covenants, duties,
agreements, obligations and liabilities of the Debtors to the DIP Lender under the DIP
Documents and the DIP Orders. The Debtors and their successors shall be jointly and severally
liable for repayment of any funds advanced pursuant to the DIP Documents and the DIP
Obligations. The DIP Obligations shall become due and payable, without notice or demand, on
the Maturity Date (as defined in the DIP Credit Agreement) or as otherwise set forth in the DIP
Documents. No obligation, payment, transfer, or grant of collateral as security hereunder or
under the DIP Documents (including any DIP Obligation or DIP Liens) to the DIP Lender shall
be stayed, restrained, voidable, avoidable, or recoverable, under the Bankruptcy Code or under
any applicable law, or be subject to any disgorgement, avoidance, reduction, setoff, recoupment,
offset, recharacterization, subordination, claim, counterclaim, charge, assessment, cross-claim,
defense, or any other liability or challenge under the Bankruptcy Code or any applicable law or

regulation by any person or entity for any reason.

13
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4. Authorization to Borrow. The Debtors® are hereby authorized to execute,
deliver, enter into and, as applicable, comply with and perform all of their obligations, and to pay
all fees, costs, expenses, indemnities, and other amounts contemplated, under the DIP Credit
Agreement and the other DIP Documents, and to take such other and further acts as may be
necessary, appropriate or desirable in connection therewith. Upon entry of this Final Order, the
Debtors are authorized to borrow up to the aggregate amount of the Commitments (as defined in

the DIP Credit Agreement and as used in the DIP Orders, the “DIP Commitment”), of which no

single draw shall be more than the amount set forth in the Approved Budget, in each case, in
accordance with the DIP Documents and an Approved Budget, and the DIP Obligations are
hereby approved on a final basis (as and when such amounts become earned, due, and payable in
accordance with the DIP Documents) without the need to seek further Court approval. The
borrowing of DIP Loans under the DIP Orders and the other DIP Documents shall permanently
decrease the DIP Commitment and, once repaid, the DIP Loans incurred may not be re-
borrowed.

5. DIP Collateral. The term “DIP Collateral” means, collectively, each Debtor’s
right, title, and interest in, to and under all such 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 such 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 contracts, contract rights, licenses, general

intangibles, instruments, equipment, accounts, documents, goods, inventory, fixtures, documents,

5 For the avoidance of doubt, the Debtors are the only Borrowers and Loan Parties under the DIP Facility. Neither
the Jackson Imaging Center, LLC nor the Jackson Surgery Center, LLC shall participate as, or be deemed,
Borrowers or Loan Parties in the DIP Facility absent further order of this Court.

14

Case 25-30256 Doc 180 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Main
Document  Page 14 of 42



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 such
Debtor in its current 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 Georgia) and (i) 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) excluding all Avoidance Actions® but including any proceeds or property
recovered from Avoidance Actions whether by judgment, settlement, or otherwise.

6. Disposition of Collateral. Notwithstanding anything otherwise provided herein,
it shall be deemed an Event of Default under the DIP Credit Agreement and the other DIP
Documents if the Debtors sell, transfer, lease, encumber or otherwise dispose of any portion of
the DIP Collateral, other than in the ordinary course of business or in connection with the
payments contemplated under this Final Order or the Approved Budget (subject to the Permitted
Variances), without the prior written consent of the DIP Lender, which consent shall not

unreasonably be withheld or delayed, and a copy of any such consent shall be provided to the

¢ For the purposes of this Final Order, “Avoidance Actions” means any and all avoidance, recovery, subordination or
other claims, actions or remedies that may be brought by or on behalf of the Loan Parties or their estates or other
authorized parties in interest under the Bankruptcy Code or other applicable law, including actions or remedies under
sections 544, 545, 547, 548, and 550 of the Bankruptcy Code or under similar or related state or federal statutes and
common law, including fraudulent transfer laws, but not including all causes of actions under section 549 of the
Bankruptcy Code to recover any postpetition transfer of DIP Collateral and any proceeds thereof.
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Creditors’ Committee. Notwithstanding anything otherwise provided herein, 100% of any net
cash proceeds of any sale of DIP Collateral outside of the ordinary course of business shall,
subject to the satisfaction of the Carve Out and the lien priorities set forth herein and in the DIP
Documents, be used to immediately satisty the DIP Obligations.

7. DIP Liens. To secure the DIP Obligations, the DIP Lender was granted, effective
immediately upon entry of the Interim Order and approved on a final basis in this Final Order,
valid, binding, enforceable, non-avoidable, and automatically and properly perfected security
interests in and liens on the DIP Collateral (the “DIP Liens™) as follows, in each case subject to
the Carve Out:

a. Liens Priming the Prepetition Liens. Pursuant to section 364(d)(1) of the
Bankruptcy Code, valid, binding, continuing, enforceable, non-avoidable and
automatically and fully perfected first-priority senior priming liens and security
interests in all DIP Collateral, regardless of where located, which senior priming
liens and security interests in favor of the DIP Lender shall be senior to the
Prepetition Liens;

b. Liens on Unencumbered Property. Pursuant to section 364(c)(2) of the
Bankruptcy Code, valid, binding, continuing, enforceable, non-avoidable, and
automatically and fully perfected first-priority liens on and security interests in all
DIP Collateral that is not otherwise subject to any valid, enforceable, non-
avoidable and perfected liens on or security interests as of the Petition Date; and

c. Liens Junior to Certain Other Liens. Pursuant to section 364(c)(3) of the
Bankruptcy Code, valid, enforceable, non-avoidable, and automatically and fully

perfected junior liens on and security interests in all DIP Collateral (other than as
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set forth in clauses 7(a) and 7(b)), junior only to the Regions Bank Liens (as
defined below).

For the avoidance of doubt, the liens and security interests granted in paragraphs a.
through c. above are only with respect to property of the Debtors’ estates (as defined in 11 U.S.C.
§ 541), which for the avoidance of doubt includes all cash, cash equivalents and receivables
owned by and/or owed to the Debtors. Other than as set forth herein or in the other DIP
Documents, the DIP Liens shall not be made subject to or pari passu with any lien or security
interest heretofore or hereinafter granted in the Chapter 11 Cases or any Successor Case, and
shall be valid and enforceable against any trustee appointed in the Chapter 11 Cases or any
Successor Case, upon the conversion of any of the Chapter 11 Cases to a case under chapter 7 of
the Bankruptcy Code (or in any other Successor Case), and/or upon the dismissal of any of the
Chapter 11 Cases or Successor Case. The DIP Liens shall not be subject to section 510(c), 549,
or 550 of the Bankruptcy Code. To the extent applicable non-bankruptcy law does not permit the
DIP Liens to attach directly to any DIP Collateral, the DIP Liens shall be legal, binding,
continuing, allowed, enforceable, non-avoidable, properly authorized, and automatically valid,
fully and properly perfected and effective priming security interests in and liens on any proceeds
from any sale or other disposition of such DIP Collateral and such proceeds shall constitute DIP
Collateral.

8. DIP Superpriority Claims. Subject to and subordinate to only the Carve Out,
the DIP Lender was granted, effectively immediately upon entry of the Interim Order and
approved on a final basis by this Final Order, pursuant to section 364(c)(1) of the Bankruptcy
Code, allowed superpriority administrative expense claims against each Debtor and its estate in

the Chapter 11 Cases and any Successor Case (without the need to file any proof of claim) for all
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DIP Obligations (collectively, the “DIP Superpriority Claims”) with priority in payment over any

and all administrative expenses at any time existing or arising, of any kind or nature whatsoever,
including the kinds set forth or ordered pursuant to any provision of the Bankruptcy Code,
including sections 105, 326, 327, 328, 330, 331, 361, 362, 363, 364, 365, 503(b), 506(c), 507(a),
507(b), 546, 726, 1113, and 1114 of the Bankruptcy Code or otherwise, including those resulting
from the conversion of any Chapter 11 Case pursuant to section 1112 of the Bankruptcy Code,
whether or not such expenses or claims may become secured by a judgment lien or other non-
consensual lien, levy, or attachment. The DIP Superpriority Claims shall have recourse to and be
payable from all prepetition and postpetition property and assets of the Debtors and their estates
and all proceeds thereof.

0. No Obligation to Extend Credit. The DIP Lender shall have no obligation to
make any loan or advance under the DIP Documents unless (a) all of the conditions precedent
and other terms under the DIP Orders and the other DIP Documents have been satisfied in full or
waived by the DIP Lender (in its sole discretion), and (b) no Event of Default under the DIP
Credit Agreement or the other DIP Documents (including this Final Order) has occurred and is
continuing.

10. Use of DIP Facility Proceeds. The Debtors shall be permitted to use loans,
extensions of credit, and any other financial accommodations available under the DIP Facility
only for the purposes specifically set forth in this Final Order and the other DIP Documents.
Notwithstanding anything herein, the extensions of credit under the DIP Facility shall not
constitute Cash Collateral of the Prepetition Secured Parties.

11. No Monitoring Obligation. The DIP Lender shall not have any obligation or

responsibility to monitor any Debtor’s use of the DIP Facility, and the DIP Lender may rely upon
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each Debtor’s representation that the use of the DIP Facility at any time is in accordance with the
requirements of this Final Order and the other DIP Documents, including the Approved Budget
(subject to the Permitted Variances).

12. Authorization to Use Cash Collateral. Subject to the terms and conditions of
this Final Order and the other DIP Documents, and in accordance with the Approved Budget
(subject to the Permitted Variances), the Debtors are authorized to use Cash Collateral until the
DIP Termination Declaration Date.

13. Adequate Protection for Prepetition Secured Parties. As adequate protection:

a. solely to the extent of any Diminution of the Prepetition Secured Parties’ asserted
interest in the Prepetition Collateral resulting from the subordination of the
Prepetition Liens to the DIP Liens, the Carve Out and the Junior Carve Out, the
imposition of the automatic stay, and the use, sale or lease by the Debtors of the
Debtors’ assets that constitute Prepetition Collateral during the pendency of these
Chapter 11 Cases, the Prepetition Secured Parties were granted, effectively
immediately:

(1) continuing valid, binding, enforceable and perfected postpetition
replacement liens pursuant to sections 361, 363(e), and 364(d)(1) of the
Bankruptcy Code on the DIP Collateral, which shall be subject and
subordinated only to the Carve Out, the Junior Carve Out and the DIP

Liens (the “Adequate Protection Liens”) and which (a) shall otherwise be

senior to, maintaining their respective priorities, all other security interests
in, liens on, or claims against the DIP Collateral, (b) shall not otherwise be

made subject to or pari passu with any lien or security interest heretofore
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or hereinafter granted in the Chapter 11 Cases or any Successor Case and
shall be valid and enforceable against any trustee appointed in the Chapter
11 Cases or any Successor Case, and shall not be subject to sections
510(c), 549 or 550 of the Bankruptcy Code, without waiver of any of the
Debtors’, Creditors’ Committee’s or any other party’s right to assert any
and all challenges, causes of action, and claims against the Prepetition
Secured Parties, and (¢) to the extent applicable non-bankruptcy law does
not perm it the Adequate Protection Liens to attach directly to any DIP
Collateral, the Adequate Protection Liens shall be legal, binding,
continuing, allowed, enforceable, non-avoidable, properly authorized and
automatically valid, fully and properly perfected and effective security
interests in and liens on any proceeds from any sale or other disposition of
such DIP collateral and such proceeds shall constitute DIP Collateral; and
(11) subject and junior to the Carve Out, the Junior Carve Out, the DIP
Liens, the DIP Superpriority Claims, and the indefeasible repayment in
full in cash of all DIP Obligations, immediately upon entry of the Interim
Order, and approved on a Final Basis in this Final Order, the Prepetition
Secured Parties are hereby granted pursuant to sections 503(b) and 507(b)
of the Bankruptcy Code, allowed superpriority administrative expense
claims in the Chapter 11 Cases and any Successor Case (without the need

to file any proof of claim) (the “Adequate Protection Superpriority

Claims”) with priority in payment over all administrative claims at any

time existing or arising, of any kind or nature whatsoever, including the
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kinds set forth or ordered pursuant to any provision of the Bankruptcy
Code, including sections 105, 326, 327, 328, 330, 331, 361, 362, 363, 364,
365, 503(b), 506(c), 507(a), 507(b), 546, 726, 1113, and 1114 of the
Bankruptcy Code or otherwise, including those resulting from the
conversion of any Chapter 11 Case pursuant to section 1112 of the
Bankruptcy Code, whether or not such expenses or claims may become
secured by a judgment lien or other non-consensual lien, levy, or
attachment.

b. the Debtors shall provide to counsel in this case for the Creditors’ Committee,
UMB Bank, N.A. and ServisFirst Bank the Variance Reports, the Updated
Budgets and any other reports required to be delivered to the DIP Lender
hereunder at the same time such items are provided to the DIP Lender, and
counsel for UMB Bank, N.A. and ServisFirst Bank can share such reports
(including the accounts payable report in paragraph 15 below) with the
Prepetition Secured Parties.

14. Modification of DIP Documents. The Debtors and the DIP Lender are hereby
authorized to implement, in accordance with the terms of the DIP Documents any non-material
modifications of the DIP Documents without further notice, motion or application to, order of or
hearing before, this Court; provided that the Debtors and the DIP Lender shall provide the
Creditors’ Committee no less than two (2) days’ notice of any proposed non-material
modification(s). Any material modification or amendment to the DIP Documents shall only be
permitted pursuant to an order of this Court, after being submitted to this Court upon five (5)

days’ notice to the Bankruptcy Administrator, the Prepetition Secured Parties, and the Creditors’
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Committee; provided that any forbearance from, or waiver of, (a) a breach by the Debtors of a
covenant representation or any other agreement or (b) a default or an Event of Default, in each
case under the DIP Documents shall not require an order of this Court.

15. DIP Facility Reporting. Except as otherwise provided herein or approved by the
DIP Lender, the proceeds from the DIP Facility shall be used only in compliance with the terms
of the DIP Documents and in accordance with the Approved Budget. The Debtors shall comply
with the reporting requirements and obligations set forth in the DIP Documents. All reports
required by this Final Order or the DIP Documents shall be delivered contemporaneously to
counsel for the Creditors’ Committee. In addition to any other reports, the Debtors shall provide
to counsel for the DIP Lender, the Creditors Committee, UMB Bank, N.A. and ServisFirst Bank
a weekly post-petition accounts payable report including payments and accruals and other
relevant post-petition accounts payable information, and such report shall indicate the amount of
post-petition credit for goods and services extended by each vendor to the Debtor, with no
individual vendor extending more than $500,000 of post-petition credit for goods and services to
the Debtor.

16. Perfection of DIP Liens and Adequate Protection Liens. Each of the DIP
Orders shall be sufficient and conclusive evidence of the creation, validity, perfection, and
priority of all liens granted therein and herein, including the DIP Liens and the Adequate
Protection Liens, without the necessity of filing or recording any financing statement, mortgage,
deed of trust, notice, or other instrument or document which may otherwise be required under the
law or regulation of any jurisdiction or the taking of any other action (including entering into any
deposit account control agreement) to validate or perfect (in accordance with applicable non-

bankruptcy law) the DIP Liens and the Adequate Protection Liens or to entitle the DIP Lender
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and the Prepetition Secured Parties to the priorities granted in the applicable DIP Orders.
Notwithstanding the foregoing, the DIP Lender and the Prepetition Secured Parties are
authorized, but not required, to file, as each deems necessary or advisable, such financing
statements, security agreements, deposit account control agreements, mortgages, notices of liens
and other similar documents to perfect or otherwise evidence the DIP Liens and the Adequate
Protection Liens in accordance with applicable non-bankruptcy law, and all such financing
statements, mortgages, notices and other documents shall be deemed to have been filed or

recorded as of the Petition Date; provided, however, that no such filing or recordation shall be

necessary or required in order to create or perfect the DIP Liens or the Adequate Protection
Liens. The DIP Lender and the Prepetition Secured Parties may, in their respective sole
discretion, file an electronic copy or photocopy of this Final Order as a financing statement with
any filing or recording office or with any registry of deeds or similar office in addition to or in
lieu of such financing statements, notices of lien or similar instruments. To the extent that a
Prepetition Secured Party is, with respect to the DIP Collateral, a secured party under any
Prepetition Credit Documents or is listed as loss payee, lenders’ loss payee or additional insured
under any Debtor’s insurance policies, the DIP Lender shall also be deemed to be the secured
party or mortgagee, as applicable, under such documents or to be the loss payee or additional
insured, as applicable, solely to the extent as the secured party, mortgagee, the loss payee, or
additional insured of the DIP Collateral (notwithstanding anything to the contrary in the DIP
Documents). For the avoidance of doubt, any deposit account control agreements contemplated
by the DIP Credit Agreement shall automatically supersede any preexisting deposit account
control agreements, without the necessity of any further action, including by the Debtors, the DIP

Lender, or the Prepetition Secured Parties. Upon the request of the DIP Lender, each Debtor,
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without any further consent of any party, is authorized to take, execute, deliver, and file any such
instruments contemplated by the DIP Credit Agreement to enable the DIP Lender to further
validate, perfect, preserve, and enforce the DIP Liens and the applicable Adequate Protection
Liens respectively.

17. Modification of Automatic Stay. The automatic stay of section 362 of the
Bankruptcy Code is hereby modified to the extent necessary to permit the Debtors, the DIP
Lender, and, as applicable, the Prepetition Secured Parties to accomplish the transactions
contemplated by this Final Order and the other DIP Documents.

18. Proceeds of Subsequent Financing. If any of the Debtors, any trustee, any
examiner, or any responsible officer subsequently appointed in any of the Chapter 11 Cases or
any Successor Case, shall obtain credit or incur debt pursuant to sections 364(b), 364(c), or
364(d) of the Bankruptcy Code in violation of the DIP Documents or otherwise at any time prior
to the indefeasible repayment in full in cash of all DIP Obligations (other than unasserted
contingent obligations that expressly survive termination of the DIP Credit Agreement) and the
termination of the DIP Lender’s obligation to extend credit under the DIP Facility, then, after
satisfaction of the Carve Out, and unless otherwise agreed by the DIP Lender, all cash proceeds
derived from such credit or debt shall immediately be turned over to the DIP Lender to be
distributed in accordance with this Final Order and the other DIP Documents.

19. Payments Held in Trust. Except as expressly permitted in the Final Orders, the
DIP Credit Agreement, or otherwise ordered by this Court, including in respect of the Carve Out,
in the event that any person or entity receives any payment on account of a security interest in
the DIP Collateral or receives any DIP Collateral or any proceeds of DIP Collateral prior to

indefeasible payment in full in cash of all DIP Obligations under the DIP Documents, and
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termination of the DIP Facility in accordance with the DIP Documents, such person or entity
shall be deemed to have received, and shall hold, any such payment or proceeds of DIP
Collateral in trust and shall immediately turn over such proceeds to the DIP Lender, for
application in accordance with the DIP Orders, or the applicable DIP Documents.

20. Maintenance of DIP Collateral. Until the payment in full of the DIP
Obligations, the Debtors shall: (a) insure the DIP Collateral as required under the DIP
Documents and applicable law; and (b) maintain the cash-management system consistent with
the terms and conditions of the Interim (and any final) Cash Management Order [Docket No. 64]
and the DIP Documents.

21. Right to Credit Bid. Subject to the requirements of section 363(k) of the
Bankruptcy Code, the DIP Lender may credit bid all or any portion of its claims, including the
DIP Obligations and the DIP Superpriority Claim, in connection with any proposed sale of any,
all, or substantially all of the Debtors’ assets, whether occurring pursuant to section 363 of the
Bankruptcy Code or included as part of a reorganization plan under section 1123 of the
Bankruptcy Code, including a plan subject to confirmation under section 1129(b)(2)(A)(ii) of the
Bankruptcy Code, or a sale or disposition by a chapter 7 trustee for any of the Debtors under
section 725 of the Bankruptcy Code. In connection with any such credit bid by the DIP Lender,
the Debtors shall, upon reasonable advance notice (which shall also be delivered to the Creditors’
Committee) by the DIP Lender, provide for the assignment of such DIP Lender’s right to
purchase the acquired assets to one or more of the applicable DIP Lender’s sub-agents or a newly

formed acquisition vehicle.
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22. DIP Termination Event; Exercise of Remedies.
a. DIP Termination Event. For purposes of this Final Order, the term “DIP

Termination Event” shall mean: (i) the occurrence of the Maturity Date, (i) the

occurrence of any material uncured breach or Event of Default under the DIP
Credit Agreement, the DIP Orders, or any other DIP Documents, or (iii) the
acceleration of the DIP Obligations or termination of the DIP Commitment in
accordance with the terms of the DIP Documents.

b. Exercise of Remedies. Upon the occurrence of a DIP Termination Event,
without further notice to, hearing of, application to, or order from this Court, the
automatic stay provisions of section 362 of the Bankruptcy Code shall be vacated
and modified to the extent necessary to permit the DIP Lender to take any of the
following actions, at the same or different time: (i) deliver a written notice (which
may be via email) to counsel for the Debtors, the Bankruptcy Administrator,
counsel for the Prepetition Secured Parties, and counsel for the Creditors’

Committee (the “Remedies Notice™) declaring the occurrence of a DIP

Termination Event (such date, the “DIP Termination Declaration Date”) and

deliver a Carve Out Trigger Notice; (i1) declare the termination, reduction or
restriction of any commitments under the DIP Facility (including the DIP
Commitment) to the extent any such commitment remains; (iii) declare all DIP
Obligations to be immediately due and payable, without presentment, demand or
protest or other notice of any kind, all of which are expressly waived by the
Debtors; (iv) declare the termination, restriction or reduction of the DIP Facility

and the DIP Documents as to any further liability or obligation thereunder, but
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without affecting the DIP Liens, the DIP Superpriority Claims, or the DIP
Obligations; (v) charge default interest at the default rate set forth in the DIP
Credit Agreement; and (vi) declare the termination, restriction, or revocation of
the ability of the Debtors to use Cash Collateral.

c. Waiting Period Procedures. The Debtors may seek an emergency hearing solely
during the period beginning on the DIP Termination Declaration Date and prior to
the expiration of the five (5) days following the DIP Termination Declaration Date

(such period, the “Waiting Period”). If, notwithstanding the foregoing, a hearing

cannot be scheduled prior to the expiration of the Waiting Period, the Waiting
Period shall be deemed automatically extended until such time as the matter can
be heard by the Court. During the Waiting Period, the Debtors shall continue to
have the right to use DIP Collateral (including Cash Collateral) in accordance
with the terms of this Final Order, the other DIP Documents, and the Approved
Budget, solely to pay any expenses which are necessary to (i) preserve the
Debtors’ going-concern value or (ii) contest, in good faith, the occurrence of the
Event of Default (other than, for the avoidance of doubt, the occurrence of the

Maturity Date under the DIP Credit Agreement); provided, however, that the

payment of professional fees and expenses of the Professional Persons (as defined
below) shall be governed by paragraph 24 and subject to the Approved Budget.

d. Rights and Remedies Following Termination Date. Following a DIP
Termination Declaration Date and unless this Court has entered an order prior to
the expiration of the Waiting Period finding that an Event of Default has not

occurred or is not continuing, the DIP Lender shall be entitled to exercise all
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rights and remedies in accordance with this Final Order, the other DIP
Documents, and applicable law, and the automatic stay of section 362 of the
Bankruptcy Code shall automatically, without further order of this Court, be
lifted, to allow the DIP Lender to pursue all rights and remedies in accordance
with the DIP Documents, this Final Order, and applicable law.

23. No Waiver by Failure to Seek Relief. The rights and remedies of the DIP
Lender specified herein are cumulative and not exclusive of any rights or remedies that the DIP
Lender may have under the DIP Orders, the other DIP Documents, applicable law, or otherwise.
The failure or delay on the part of the DIP Lender to seek relief or otherwise exercise its rights
and remedies under the DIP Orders, the other DIP Documents, or applicable law shall not
constitute a waiver of any of its respective rights. Except as expressly set forth herein, none of
the rights or remedies of the DIP Lender under the DIP Orders or the other DIP 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 DIP Lender. No
consents required hereunder by the DIP Lender shall be implied, including by any inaction or
acquiescence by the DIP Lender.

24. Carve Out.

a. Priority of Carve Out. The DIP Liens and the DIP Superpriority Claims shall be
subject and subordinate to payment of the Carve Out. The Carve Out shall be
senior to all claims and liens over all assets of the Debtors, including any DIP
Collateral, as set forth in the DIP Orders.

b. Carve Out. The term “Carve Out” shall mean the sum of (i) all fees required to

be paid to the Clerk of the Court and to the Bankruptcy Administrator under 28
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U.S.C. § 1930(a), together with any interest thereon pursuant to 31 U.S.C. § 3717
(“Statutory Fees™), which shall not be subject to the Approved Budget; (i1) Court-
allowed fees and expenses of a trustee appointed under section 726(b) of the
Bankruptcy Code in an amount not to exceed $50,000, (iii) the post-petition
expenses incurred in the ordinary course of the Debtors’ operations prior to the
Trigger Date (defined below) to the extent such amounts were categorized in the
AP Spending line of the Approved Budget but not paid prior to the Trigger Date,
in an amount not to exceed $1,700,000, (iv) to the extent allowed at any time,
whether by interim order, procedural order, or otherwise, all unpaid fees and

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

by the Debtors pursuant to sections 327, 328, or 363 of the Bankruptcy Code (the

“Debtor Professionals™) or persons or firms retained by the Creditors’ Committee

pursuant to sections 328 or 1103 of the Bankruptcy Code or the patient care
ombudsman in these Chapter 11 Cases (if any) (together with the Debtor

Professionals, the “Professional Persons”™), at any time before or on the first

calendar day following delivery by the DIP Lender of a Carve Out Trigger Notice

(as defined below), whether allowed by the Court prior to or after delivery of a

Carve Out Trigger Notice (the “Pre-Trigger Date Fees”), subject to the Approved
Budget and any limits by the DIP Orders, provided that Professional Persons may
carry forward budgeted but unused disbursements set forth in the Approved
Budget for any week for use in any subsequent week; and (v) Allowed
Professional Fees of Professional Persons in an aggregate amount not to exceed

$2,500,000 incurred after the first calendar day following delivery by the DIP
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Lender of the Carve Out Trigger Notice (the “Trigger Date™), to the extent
allowed at any time, whether by interim order, procedural order, or otherwise (the

amounts set forth in this clause (v) being the “Post-Carve Out Trigger Notice

Cap” or the “Carve Out Cap”); provided, however, that for the purposes of the

foregoing, any plan success fee, financing fee, transaction fee, or other similar
contingency fee shall not be included in the Post Carve Out Trigger Notice Cap
and shall be paid, to the extent allowed, pursuant to any confirmed plan in these

Chapter 11 Cases; provided, further, that nothing herein shall be construed to

impair the ability of the DIP Lender to object to the fees, expenses,
reimbursement or compensation described in clauses (iii) or (iv) above, on any
grounds. In the event that Allowed Professional Fees exceed or are expected to
exceed the amounts provided in the Approved Budget, the parties will negotiate in
good faith (but without further obligation) regarding a proposed amendment to the
Approved Budget to address such additional Allowed Professional Fees. For

purposes of the foregoing, “Carve Out Trigger Notice” shall mean a written notice

delivered by email (or other electronic means) by the DIP Lender or its counsel to
the Debtors, their lead restructuring counsel, the Bankruptcy Administrator,
counsel to the Prepetition Secured Parties, and counsel to the Creditors’
Committee, which notice may be delivered only following the occurrence and
during the continuation of an Event of Default and acceleration of the DIP Loans
under and as such terms are defined in the DIP Credit Agreement, stating that the

Post-Carve Out Trigger Notice Cap has been invoked.
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c. Carve Out Trigger Notice Reserve. The Debtors shall deposit the Pre-Trigger
Date Fees in a segregated account in trust to pay such then unpaid Allowed

Professional Fees (the “Carve Out Trigger Notice Reserve”) prior to any and all

other claims. The Carve Out Trigger Notice Reserve shall be funded on a weekly
basis, and shall contain an amount equal to the amount of fees reflected in the
Approved Budget for Professional Persons from the Closing Date through the
weekly date of funding.

d. Carve Out Draw. Subject to exhaustion of the DIP Commitments, the Debtor
(on behalf of all Professional Persons) shall be permitted to draw on the DIP
Facility in the amount of the Carve Out less the Carve Out Trigger Notice
Reserve, notwithstanding any default, Event of Default, or the occurrence of a
Trigger Date. Any Carve Out Trigger Notice shall be deemed a consent by the
DIP Lender to the Debtor depositing Cash Collateral or DIP Facility proceeds into
the Carve Out Trigger Notice Reserve in an amount equal to the sum of the Post-
Carve Out Trigger Notice Cap and any budgeted Pre-Trigger Date Fees reflected
in the Approved Budget through the date of the Carve Out Trigger Notice that
have not been deposited in the Carve Out Trigger Notice Reserve.

e. Payment of Allowed Professional Fees Prior to the Trigger Date. Any
payment or reimbursement made prior to the occurrence of the Trigger Date in
respect of any Allowed Professional Fees shall not reduce the Carve Out.

f. No Direct Obligation to Pay Professional Fees; No Waiver of Right to Object
to Fees. The DIP Lender shall not be obligated, liable, or in any way responsible

for the direct payment or reimbursement of any fees or disbursements of any of
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the Professional Persons incurred in connection with the Chapter 11 Cases or any
Successor Cases under any chapter of the Bankruptcy Code. Nothing in the DIP
Orders or otherwise shall be construed to obligate the DIP Lender in any way to
pay compensation to, or to reimburse expenses of, any of the Professional
Persons, or to guarantee that the Debtors or their estates has sufficient funds to
pay such compensation or reimbursement. Nothing herein shall be construed as
consent to the allowance of any fees and/or expenses of Professional Persons of
any of the Debtors, the Creditors’ Committee, any other official or unofficial
committee in these Chapter 11 Cases or any Successor Cases, or of any other
person or entity, or shall affect the right of the DIP Lender to object to the
allowance and payment of any such fees and expenses. Until the DIP Lender is
paid in full, the DIP Lender shall have a reversionary interest in the funds held in
any fee reserve or Carve Out account, if any, after all Allowed Professional Fees
have been paid in full pursuant to a final order of the Court.

g. Junior Carve Out. The term “Junior Carve Out” shall mean the sum of (i) the
post-petition expenses incurred in the ordinary course of the Debtors’ operations
prior to the Trigger Date (defined below) but not paid prior to the Trigger Date,
and not paid from the Carve Out, and (i1) the post-petition salaries, wages and
payroll taxes incurred in the ordinary course of the Debtors’ operations prior to
the Trigger Date but not paid prior to the Trigger Date. The DIP Liens, the DIP
Superpriority Claims and the indefeasible repayment in full in cash of all DIP
Obligations shall be senior to the Junior Carve Out. The Prepetition Liens, the

Adequate Protection Liens and the Adequate Protection Superpriority Claims
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shall be subject and subordinate to payment of the Carve Out and the Junior Carve
Out.

25. Approval of DIP Fees. In consideration for the DIP Facility, the DIP Lender
shall be paid all fees, expenses and other amounts payable under the DIP Documents as such
become due, including the Commitment Fee (which was deemed fully earned and allowed on a
final basis upon entry of the Interim Order and was paid in full in cash from the proceeds of the
“Initial Draw,” as that term is defined in the DIP Term Sheet), the Exit Fee, and the reasonable
and documented fees and expenses of the DIP Lender in connection with the DIP Facility (all
such fees, together, the “DIP Fees). The DIP Fees were approved, on a final basis, upon entry
of the Interim Order and were deemed to be allowed, fully earned, non-refundable, and payable
in accordance with the terms of the DIP Term Sheet without the need for any further order of this
Court. The DIP Fees and the approval thereof in the Interim Order is hereby ratified and adopted
in full and such amounts shall continue to be deemed allowed, fully earned, and non-refundable;
provided that, upon entry of this Final Order, the DIP Fees shall be payable in accordance with
the terms of the DIP Credit Agreement and any other applicable DIP Documents. The DIP Fees
shall be part of the DIP Obligations.

26. DIP Lender’s Professionals’ Fees. Professionals for the DIP Lender (Kilpatrick
Townsend & Stockton LLP, Wallace, Jordan, Ratliff & Brandt, LLC, and Resurgence Financial

Services, LLC, collectively, the “DIP Lender’s Professionals”), shall provide summary copies of

any invoices (which shall not be required to contain time entries and which 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, the
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attorney work product doctrine or any other evidentiary privilege or protection recognized under
applicable law) with: (1) a summary of the work performed during the relevant compensation
period; (i1) the name of, hourly rate (if applicable) of, and number of hours worked by each
professional and paraprofessional who worked on the matter during the relevant compensation
period; and (iii) the total fee amount being requested by electronic mail to the Bankruptcy
Administrator and counsel to the Creditors’ Committee contemporaneously with the delivery of
such fee and expense statements to the Debtors. The Debtors shall promptly pay in full all such
invoiced fees and expenses at the conclusion of the Review Period (as defined below) other than
the Disputed Invoiced Fees (as defined below). Any objections raised by the Debtors, the
Bankruptcy Administrator or the Creditors’ Committee with respect to such invoices (the

“Disputed Invoiced Fees) must be in writing and state with particularity the grounds therefor

and must be submitted to the applicable professional within 10 days of the receipt of such
invoice (the “Review Period”) (to be followed by the filing with this Court, if necessary, of a
motion or other pleading, with at least 10 days’ prior written notice by the submitting party of
any hearing on such motion or other pleading). Notwithstanding the foregoing, on or about the
Closing Date, the Debtors shall pay fees and expenses of the DIP Lender’s Professionals incurred
prior to such date, without the need to first deliver a copy of its invoice as provided for herein.
No DIP Lender’s Professionals shall be required to file an application seeking compensation for
services or reimbursement of expenses with this Court.

27. Indemnification. The DIP Lender (and its affiliates and respective officers,
directors, employees, advisors, and agents, solely in such capacity) (each such person, an
“Indemnitee’) will have no liability for, and will be indemnified and held harmless by the

Debtors and their estates against, any losses, claims, damages, liabilities or expenses incurred in
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respect of the financing contemplated hereby or the use or the proposed use of proceeds thereof,
except to the extent they are found by a final, non-appealable judgment of a court of competent
jurisdiction to arise from the gross negligence, bad faith or willful misconduct of the relevant
indemnified person (or any of its affiliates or any of its or its respective officers, directors,
employees, advisors or agents). Such indemnity shall not be available (a) to the extent arising
from a material breach of any obligation of such Indemnitee under the DIP Documents or (b) to
the extent arising out of any loss, claim, damage, liability or expense that does not involve an act
or omission of the Debtors and that is brought by an Indemnitee against another Indemnitee.

28. Proofs of Claim. The DIP Lender shall not be required to file a proof of claim in
the Chapter 11 Cases or Successor Case, the Interim Order was deemed to constitute a timely
filed proof of claim, and the entry of this Final Order shall be deemed to constitute a timely and
valid amendment of such proof of claim. Any order entered by this Court in relation to the
establishment of a bar date for any claim (including administrative claims) in the Chapter 11
Cases or Successor Case shall not apply to the DIP Lender. Notwithstanding the foregoing, the
DIP Lender may, in its sole discretion, file (and amend or supplement) one or more proofs of
claim or aggregate proofs of claim in the Chapter 11 Cases for any claim allowed herein.

29. Limitations on Use of DIP Proceeds, Cash Collateral, the Carve Out and
Other Funds. Except as otherwise permitted in the DIP Documents (including the DIP Orders)
and the Approved Budget, the DIP Facility, the DIP Collateral, the Cash Collateral, the Carve
Out and the Junior Carve Out may not be used, directly or indirectly, by any of the Debtors, the
Creditors’ Committee, any other official or unofficial committee, or any trustee or other estate
representative appointed in the Chapter 11 Cases (or any Successor Case) or any other person or

entity (or to pay any professional fees, disbursements, costs or expenses incurred in connection
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therewith) in connection with (a) preventing, hindering, or delaying any of the DIP Lender’s
enforcement or realization upon any of the DIP Collateral; (b) using or seeking to use Cash
Collateral without the permission of the DIP Lender or selling or otherwise disposing of DIP
Collateral without the prior written consent of the DIP Lender or as permitted by the DIP
Documents; (¢) using or seeking to use any insurance proceeds constituting DIP Collateral
without the prior written consent of the DIP Lender; (d) seeking to amend or modify any of the
rights granted to the DIP Lender under the DIP Orders or the DIP Documents, including seeking
to use Cash Collateral or DIP Collateral on a contested basis; (e) litigating, objecting to,
challenging or contesting in any manner in any way the DIP Liens, DIP Obligations, DIP
Superpriority Claims, DIP Collateral (including Cash Collateral) or any other claims held by or
on behalf of the DIP Lender; (f) litigating, objecting to, challenging, or contesting in any manner,
or raising any defenses to, the validity, extent, amount, perfection, priority, or enforceability of
any of the DIP Obligations, the DIP Liens, or any other liens or interests of the DIP Lender; (g)
seeking to subordinate, recharacterize, disallow or avoid the DIP Obligations; or (h) any other
prohibited or otherwise restricted use of proceeds as set forth in the DIP Documents; provided,
however, that, upon an Event of Default or DIP Termination Event, nothing herein shall limit the
Debtors’ right to move for an order of the Court authorizing the use of Cash Collateral absent the
DIP Lender’s consent.

30. Releases. In addition to the releases granted in the Interim Order, upon entry of
this Final Order, the Debtors, on their own behalf and on behalf of their estates, forever and
irrevocably: (a) release, discharge, and acquit the DIP Lender and each of its respective former or
current officers, employees, directors, agents, representatives, owners, members, partners,

financial advisors, legal advisors, shareholders, managers, consultants, accountants, attorneys,

36

Case 25-30256 Doc 180 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Main
Document  Page 36 of 42



affiliates, and predecessors in interest, in each case solely in their capacity as such, from any and
all claims, demands, liabilities, responsibilities, disputes, remedies, causes of action,
indebtedness and obligations, of every type, including any so-called “lender liability” or
equitable subordination claims or defenses, solely with respect to or relating to the negotiation of
and entry into the DIP Documents; and (b) waive, discharge and release any and all defenses
(including, without limitation, offsets and counterclaims of any nature or kind) as to the validity,
perfection, priority, enforceability, and avoidability of the DIP Liens and the DIP Obligations.

31. Waivers.

a. Limitation on Charging on Expenses. No costs or expenses of administration
of the Chapter 11 Cases or any Successor Case shall be charged against or
recovered from or against the DIP Lender with respect to the DIP Collateral
pursuant to section 105 or section 506(c) of the Bankruptcy Code or otherwise,
without the prior written consent of the DIP Lender.

b. No Marshaling. In no event shall the DIP Lender be subject to the equitable
doctrine of “marshaling” or any similar doctrine with respect to the DIP Collateral
or the DIP Obligations and all proceeds shall be received and applied in
accordance with this Final Order and the other DIP Documents.

32. No Lender Liability. In determining to make any loan or accommodation of any
kind (whether under the DIP Documents or otherwise) or to permit the use of Cash Collateral,
the DIP Lender shall not owe any fiduciary duty to the Debtors or their respective creditors,
shareholders, or estate, and the DIP Lender shall not be deemed to be in control of the operations
of the Debtors or to be acting as a “responsible person” or “owner or operator” with respect to

the operation or management of the Debtors by virtue of making the DIP Loans. Furthermore,
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nothing in the DIP Orders or the other DIP Documents shall impose or allow the imposition upon
the DIP Lender of any liability for any claims arising from the prepetition or postpetition
activities of any of the Debtors and their affiliates, if any (as defined in section 101(2) of the
Bankruptcy Code).

33. Limitation of Liability. Nothing in the DIP Orders, the other DIP Documents,
the Prepetition Credit Documents, or any other documents related to these transactions shall in
any way be construed or interpreted to impose or allow the imposition upon the DIP Lender of
(a) any liability for any claims arising from the prepetition or postpetition activities of the
Debtors in the operation of their business, or in connection with their restructuring efforts or (b)
any fiduciary duties to the Debtors, their respective creditors, shareholders, or estates. The DIP
Lender shall not, in any way or manner, be liable or responsible for (i) the safekeeping of the
DIP Collateral, (i1) any loss or damage thereto occurring or arising in any manner or fashion
from any cause, (iii) any diminution in value thereof, or (iv) any act or default of any carrier,
servicer, bailee, custodian, forwarding agency, or other person and all risk of loss, damage, or
destruction of the DIP Collateral shall be borne by the Debtors.

34, No Third-Party Beneficiaries. Except as explicitly provided for herein, this
Final Order does not create any rights for the benefit of any Professional Person, third party,
creditor, landlord, lessor, equity holder, or any direct, indirect, or incidental beneficiary.

35. Insurance Proceeds and Policies. The DIP Lender shall be, and shall be deemed
to be, without any further action or notice, named as an additional insured and loss payee on each
insurance policy maintained by the Debtors that in any way relates to the DIP Collateral

(notwithstanding anything to the contrary in the DIP Documents).

38

Case 25-30256 Doc 180 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Main
Document  Page 38 of 42



36. No Waivers or Modifications of DIP Order. The Debtors have agreed not to
and shall not seek any modification or extension of the DIP Orders without the prior written
consent of the DIP Lender and no such consent shall be implied by any other action, inaction or
acquiescence of the DIP Lender.

37. Binding Effect of this Final Order. Immediately upon entry of this Final Order
by this Court, the terms and provisions of this Final Order shall become valid and binding upon
and inure to the benefit of the Debtors, the DIP Lender, the Prepetition Secured Parties, all other
creditors of any of the Debtors, the Creditors’ Committee, and all other parties in interest and
their respective successors and assigns, including any trustee or other fiduciary hereafter
appointed in the Chapter 11 Cases, any Successor Case, or upon dismissal of any of the Chapter
11 Cases or any Successor Case; provided that the DIP Lender shall not have any obligation to
permit the use of DIP Collateral (including Cash Collateral) by or extend any financing to any
chapter 7 trustee, chapter 11 trustee or similar responsible person appointed for the Debtors’
estates.

38. Regions Bank Liens. Notwithstanding anything herein to the contrary, the DIP
Liens, the Adequate Protections Liens, the Carve Out, the Junior Carve Out and any other liens
granted hereunder shall not prime, and shall be junior to, the liens and security interests of
Regions Bank that are on property of the Debtors’ estates with respect to loans Regions Bank

extended on September 11, 2019 to the Jackson Surgery Center, LLC and the Jackson Imaging

Center, LLC, as such loans may be modified or extended hereafter (the “Regions Bank Liens”).

7 For the avoidance of doubt, nothing contained herein shall constitute any stipulation or acknowledgement by any
party in interest as to the validity, enforceability, priority or perfection of the Regions Bank Liens, or the obligations
thereunder or the documents related thereto, and all rights, claims, causes of action, objections, defenses and
challenges with respect thereto by the Debtors, the Creditors’ Committee or any other party in interest, is hereby
expressly preserved.
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39. Discharge. Except as otherwise agreed in writing by the DIP Lender, the DIP
Obligations shall not be discharged by the entry of an order confirming any plan of
reorganization or liquidation in any of the Chapter 11 Cases, notwithstanding the provisions of
section 1141(d) of the Bankruptcy Code, unless the DIP Obligations have been indefeasibly paid
in full® in cash, on or before the effective date of such confirmed plan.

40. Survival. The provisions of this Final Order and any actions taken pursuant
hereto shall survive entry of any order which may be entered: (a) confirming any chapter 11 plan
in any of the Chapter 11 Cases; (b) converting any of the Chapter 11 Cases to a case under
chapter 7 of the Bankruptcy Code; (c) dismissing any of the Chapter 11 Cases or any Successor
Case; or (d) pursuant to which this Court abstains from hearing the Chapter 11 Cases or
Successor Case. The terms and provisions of this Final Order, including the claims, liens,
security interests and other protections granted to the DIP Lender or otherwise approved or set
forth in the DIP Orders and the other DIP Documents, and the adequate protection provided to
the Prepetition Secured Parties pursuant to this Final Order, shall continue in the Chapter 11
Cases, in any Successor Case, or following dismissal of any of the Chapter 11 Cases or any
Successor Case, and shall maintain their priority as provided by this Final Order until, in respect
of the DIP Facility, all the DIP Obligations, pursuant to this Final Order and the other DIP
Documents, have been paid in full (such payment being without prejudice to any terms or
provisions contained in the DIP Facility which survive such discharge by their terms). The terms

and provisions concerning the indemnification of the DIP Lender shall continue in the Chapter

8 As used in this and next paragraph, “Paid 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.
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11 Cases, in any Successor Case, following dismissal of any of the Chapter 11 Cases or any
Successor Case, following termination of the DIP Facility or the indefeasible repayment of the
DIP Obligations.

41. Necessary Actions. The Debtors are authorized and directed to take such actions
as are reasonable or appropriate to implement the terms of this Final Order and the other DIP
Documents.

42. Enforceability. This Final Order shall constitute findings of fact and conclusions
of law pursuant to Bankruptcy Rule 7052 and shall take effect and be enforceable immediately
upon entry thereof. Notwithstanding Bankruptcy Rules 4001(a)(4), 6004(h), or 7062, any
applicable Local Rules, or Rule 62(a) of the Federal Rules of Civil Procedure, this Final Order
shall be immediately effective and enforceable upon its entry and there shall be no stay of
execution or effectiveness of this Final Order.

43. Final Order Controls. In the event of any conflict or inconsistency between or
among the terms or provisions of the Interim Order, this Final Order and the other DIP
Documents, the terms and provisions of this Final Order shall govern and control to the extent of
such conflict or inconsistency. Any reference to “DIP Documents” herein shall be construed to
mean, as the case may be, such DIP Documents as modified by this Final Order.

44, Headings. All paragraph headings used in this Final Order are for ease of
reference only and shall not affect the construction or interpretation hereof.

45. Retention of Jurisdiction. This Court retains exclusive jurisdiction with respect
to all matters arising from or related to the implementation, interpretation, and enforcement of

the DIP Documents or this Final Order.

41

Case 25-30256 Doc 180 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Main
Document  Page 41 of 42



46. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied. Notice of
the Motion as provided therein shall be deemed good and sufficient notice of such Motion under
the circumstances, and the requirements of Bankruptcy Rule 6004(a) and the Local Bankruptcy
Rules are satisfied by such notice.

47. Notwithstanding the applicability of Bankruptcy Rule 6004(h), the terms and
conditions of this Final Order shall be immediately effective and enforceable upon its entry.

48. All time periods set forth in this Final Order shall be calculated in accordance with

Bankruptcy Rule 9006(a).

### END OF ORDER # # #
Order drafted and submitted by:

BURR & FORMAN LLP

/s/ Derek F. Meek

Derek F. Meek

Marc P. Solomon

Burr & Forman LLP

420 20" Street North

Suite 3400

Birmingham, Alabama 35203
(205) 251-3000
dmeek@burr.com
msolomon@burr.com

Proposed Counsel for Debtors and
Debtors-in-Possession

Exhibit 1 — DIP Credit Agreement

Exhibit 2 — Approved Budget
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FINAL

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AND SECURITY AGREEMENT

by and among
JACKSON HOSPITAL & CLINIC, INC,,
THE OTHER BORROWERS PARTY HERETO
and

JACKSON INVESTMENT GROUP, LLC
as Lender

Dated as of March 4, 2025
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SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION
LOAN AND SECURITY AGREEMENT

THIS SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION LOAN
AND SECURITY AGREEMENT (this “Agreement”), is entered into as of March 4, 2025 (the
“Effective Date™), by and among Jackson Hospital & Clinic, Inc., an Alabama corporation (“JHC”),
the other borrowers signatory hereto (together with JHC, collectively, jointly and severally, the
“Borrowers”), and Jackson Investment Group, LLC, a Georgia limited liability company, as lender
(together with its successors and assigns, the “Lender”).

WHEREAS, on February 3, 2025 (the “Petition Date”), the Borrowers filed voluntary
petitions for relief under Chapter 11 of Title 11 of the United States Code (the “Bankruptcy Code™),
in the United States Bankruptcy Court for the Middle District of Alabama (the “Bankruptcy
Court”), which are being jointly administered under the lead Case No. 25-30256 filed by JHC
(each, a “Chapter 11 Case” and collectively, the “Chapter 11 Cases™);

WHEREAS, Borrowers remain in possession of their respective businesses and manage
their respective properties as debtors and debtors-in-possession pursuant to Sections 1107(a) and
1108 of the Bankruptcy Code;

WHEREAS, Borrowers have requested that Lender provide a non-amortizing, priming,
super-priority senior secured term loan facility to Borrowers in a total aggregate principal amount
of up to twenty four million five hundred thousand Dollars ($24,500,000) (the “Facility”) pursuant
to Sections 105, 363, 364(c), and 364(d) of the Bankruptcy Code, consisting of (a) ten million
Dollars ($10,000,000) of term loans previously made available to, and fully drawn by, Borrowers,
pursuant to the Interim Order (the “Interim Term Loan”) and (b) fourteen million five hundred
thousand Dollars ($14,500,000) of delayed draw term loans subject to compliance with the terms,
conditions, and covenants described in this Agreement and the Final Order (the “Delayed Draw
Term Loan”, and collectively with the Interim Term Loan, the “Loans”);

WHEREAS, Lender has indicated its willingness to fund the Loans to Borrowers on the
terms and conditions set forth herein and in the other Loan Documents and in accordance with
Sections 105, 363, 364(c), and 364(d) of the Bankruptcy Code, so long as all of the Obligations
are (a) secured by priming first priority senior secured Liens on the Collateral granted by the
Borrowers as provided herein and in the other Loan Documents and (b) given superpriority status
as provided in the DIP Orders;

WHEREAS, each Borrower has agreed (a) to grant to Lender a fully perfected first priority
senior priming lien on and security interest, subject only to the Carve Out, in all its assets in
accordance with and as more fully set forth in the Final DIP Order, and (b) that Lender shall have
Superpriority Claims in the Chapter 11 Cases for the repayment of the Obligations pursuant to the
DIP Orders;

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto hereby agree as. follows:
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1. DEFINITIONS AND CONSTRUCTION.

1.1 Definitions.As used in this Agreement, the following terms shall have the
meanings set forth below:

“Acceptable 363 Sale” means a Sale of all or substantially all of Borrowers’ assets pursuant
to Section 363 of the Bankruptcy Code, in accordance with a Sale Order, where either (a) the Sale,
by itself or with one or more related transactions, (i) provides for the indefeasible payment in full
in cash of the Obligations; (ii) the purchaser has demonstrated that it has (A) cash or cash
equivalents in the amount of the purchase price set forth in any purchase agreement or other
applicable transaction document(s), (B) a signed commitment, acceptable to Lender in its sole
discretion, to lend from a recognized lender in the amount of such purchase price, or (C) a
combination thereof, necessary to consummate any purchase agreement or other applicable
transaction document(s); and (iii) the closing of the Sale shall occur on or prior to the Maturity
Date; or (b) Lender provides its prior written consent to such Sale before same is approved by the
Bankruptcy Court.

“Acceptable Plan” means a plan of reorganization or liquidation, in form and substance
satisfactory to Lender, for the Chapter 11 Cases that is either (a) approved by Lender, or (b)
provides for (i) the indefeasible payment, through sources acceptable to Lender, in full in cash of
the Obligations, in exchange for full discharge thereof, on or prior to the effective date of such
plan as a condition to the effectiveness thereof and (ii) releases, exculpations, waivers and
indemnification for Lender in form and substance acceptable to Lender, to the maximum extent
permitted by applicable law.

“Additional Documents” has the meaning set forth in Section 5.11.

“Advance” has the meaning set forth in Section 2.1(a).

“Affiliate” means, as to any Person, any other Person (a) that, directly or indirectly through
one or more intermediaries, controls, is controlled by, or is under common control with, such
Person, (b) who is a director or officer (i) of such Person, (ii) of any Subsidiary of such Person, or
(iii) of any Person described in clause (a) above with respect to such Person, or (¢) which, directly
or indirectly through one or more intermediaries, is the beneficial or record owner (as defined in
Rule 13d-3 of the Securities Exchange Act of 1934, as amended, as the same is in effect on the
Effective Date) of ten percent (10%) or more of any class of the outstanding voting equity interests,
securities or other ownership interests of such Person. For purposes of this definition, the term
“control” (and the correlative terms, “controlled by” and “under common control with’’) shall mean
the possession, directly or indirectly, of the power to direct or cause the direction of the
management or policies, whether through ownership of securities or other interests, by contract or
otherwise.

[13

Agreement” has the meaning set forth in the preamble to this Agreement.

2-
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“Allowed Professional Fees” has the meaning set forth in the DIP Orders.

“Approved Budget” means (a) the initial budget, prepared by Borrowers, for a 13-week
period commencing on the Petition Date that sets forth in reasonable detail all of Borrowers’
projected (i) Cash Receipts, (ii) Cash Operating Disbursements, and (iii) non-operating
bankruptcy-related cash disbursements on a weekly basis, separated into line items for each
category of receipt or disbursement, and is otherwise in form and substance acceptable to Lender
in its sole discretion, and is attached hereto as Exhibit B and (b) an amended or otherwise modified
budget adopted with the written consent of Lender in its reasonable discretion; provided that the
total amount of Loans provided pursuant to such amended Approved Budget shall not exceed the
total amount of the Commitments authorized by the DIP Orders.

“Authorized Person” means any of the individuals identified on Schedule A-1, which may
be updated from time to time by written notice from Borrowers to Lender.

“Avoidance Actions” means any and all avoidance, recovery, subordination, derivative, or
other claims, actions or remedies that may be brought by or on behalf of one or more of the
Borrowers or their estates or other authorized parties in interest under the Bankruptcy Code or
other applicable law, including actions or remedies under Sections 544, 545, 547, 548, and 550 of
the Bankruptcy Code or under similar, related, or comparable state or federal statutes or common
law, including fraudulent transfer laws, or under other applicable law.

“Bankruptcy Code” has the meaning set forth in the recitals to this Agreement.

“Bankruptcy Court” has the meaning set forth in the recitals to this Agreement.

“Borrowing Notice™ has the meaning set forth in Section 2.2.

“Blue Cross Litigation” means all rights, title and interests of JHC as a plaintiff with respect
to In Re: Blue Cross Blue Shield, Antitrust Litigation (MDL No.: 2406), Master File No.: 2:13-
CV-20000-RDP, filed in the United States Court for the Northern District of Alabama, Southern
Division, including without limitation pursuant to the Settlement Agreement affecting such
litigation that was preliminarily approved by the Court on December 4, 2024 (as the same may be
amended, restated, supplemented, approved, or otherwise modified).

“Borrower Representative” has the meaning set forth in Section 2.9.

“Borrowers” has the meaning set forth in the preamble to this Agreement.

“Business Day” means any day that is not a Saturday, Sunday, or other day on which banks
are authorized or required to close in the State of Georgia.

“Cash Management Order” has the meaning set forth in the DIP Orders.

“Capital Expenditures” means, with respect to any Person for any period, the aggregate of
all expenditures by such Person during such period that are capital expenditures as determined in
accordance with GAAP, whether such expenditures are paid in cash or financed.

-3-
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“Capital Lease” means a lease that is required to be capitalized for financial reporting
purposes in accordance with GAAP as in effect prior to the adoption and effectiveness of
Accounting Standards Codification No. 842 or any successor or replacement accounting
provisions.

“Carve Out” has the meaning set forth in the DIP Orders.

“Carve Out Advance” has the meaning set forth in Section 2.1(b).

“Carve Out Cap” has the meaning set forth in the DIP Orders.

“Carve Out Trigger Notice” has the meaning set forth in the DIP Orders.

“Carve Out Trigger Notice Reserve” has the meaning set forth in the DIP Orders.

“Cash Collateral” has the meaning set forth in the DIP Orders.

“Cash Operating Disbursements” means cash operating disbursements of Borrowers.

“Cash Receipts” means the cash receipts of Borrowers.

“Change of Control” means (a) the acquisition, through purchase or otherwise (including
the agreement to act in concert without anything more), by any Person or group (as such term is
used in Section 13(d)(3) of the Securities Exchange Act of 1934, as amended), after the date of
this Agreement, of (i) the beneficial ownership, directly or indirectly, of 50% or more of the voting
equity interests of JHC or (ii) all or substantially all of the assets of the Borrowers, taken as a
whole, except as permitted in this Agreement; or (b) the Chief Restructuring Officer, without the
prior written consent of Lender, resigns, is dismissed or replaced, or is no longer reasonably able
to serve in such capacity, and is not replaced within ten (10) Business Days by a new chief
restructuring officer acceptable to Lender.

“Chapter 11 Case” and “Chapter 11 Cases” have the meanings set forth in the recitals to
this Agreement.

“Chief Restructuring Officer” or “CRO” means Allen Wilen, in his capacity as chief
restructuring officer of Jackson Hospital and the other debtors and debtors in possession in the
Chapter 11 Cases or any replacement agreed to Lender (such agreement not to be unreasonably
withheld, conditioned or delayed).

“Collateral” means, collectively, each Borrower’s right, title, and interest in, to and under
all of such Borrower’s properties and assets of every kind or character, in each instance whether
real, personal or mixed, whether tangible or intangible, whether now owned or existing or hereafter
acquired, created or arising, whether arising before or after the Petition Date, and wherever located,
including, without limitation, the following: (a) 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 such

-
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Borrower in its current 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), all right, title and interest
of any Borrower whatsoever in the Blue Cross Litigation and the Opioid Litigation together with
all books and records relating to the foregoing, all proceeds, and all 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 Georgia), (b) all causes of actions
under section 549 of the Bankruptcy Code to recover any postpetition transfer of Collateral and
any proceeds thereof and (c) all proceeds of Avoidance Actions.

“Commitments” means the commitments of Lender to fund the Loans hereunder. The
aggregate amount of Lender’s Commitments is the principal amount of up to twenty four million
five hundred thousand Dollars ($24,500,000), subject to the terms of this Agreement and the DIP
Orders.

“Commitment Fee” means the fee equal to four percent (4.00%) of the principal amount of
the Commitments, which fee was fully earned and non-refundable upon entry of the Interim Order
and indefeasibly paid in full in cash out of the proceeds of the Interim Amount pursuant to the
Interim Order. '

“Committee” means the statutory committee of unsecured creditors appointed by the
Bankruptcy Administrator in relation to the Chapter 11 Cases, if any.

“Compliance Certificate” means a certificate substantially in the form of Exhibit A
delivered by the Authorized Person of Borrowers to Lender.

(13

Daily Balance” means, as of any date of determination and with respect to any fixed
monetary Obligations, the amount of such Obligations owed at the end of such day.

“Default” means an event, condition, or default that, with the giving of notice, the passage
of time, or both, would be an Event of Default.

“Default Rate” has the meaning set forth in Section 2.4(b).

“Delayed Draw Term Loan” has the meaning set forth in the recitals to this Agreement.

“Delayed Draw Term Loan Commitment” means the commitment of Lender to fund
Advances under the Delayed Draw Term Loan in an aggregate principal amount of fourteen
million five hundred thousand Dollars ($14,500,000), subject to the terms set forth herein and in
the DIP Orders.

“Deposit Account Control Agreement” means, with respect to a Deposit Account, an
agreement in form and substance reasonably satisfactory to Lender that (a) is entered into among
Lender, the financial institution or other person at which such Deposit Account is maintained, and
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such Borrower maintaining such Deposit Account, and (b) is effective for Lender to obtain “control”
(within the meaning of Articles 8 and 9 of the UCC) of such Deposit Account.

“Designated Account” means the Deposit Account of Borrowers at the Designated Account
Bank identified on Schedule D-1, which shall be an account existing within Borrowers’ cash-
management system as of the Petition Date.

“Designated Account Bank™ has the meaning set forth in Schedule D-1.

“DIP Orders” means the Interim Order and the Final Order, each as applicable.
“Dollars” or “$” means United States dollars.
“Effective Date” has the meaning set forth in the preamble to this Agreement.

“Environmental Action” means any written complaint, summons, citation, notice, directive,
order, claim, litigation, investigation, judicial, or administrative proceeding, judgment, letter, or
other written communication from any Governmental Authority, or any third party relating to or
arising out of violations of Environmental Laws or releases of Hazardous Materials (a) from any
Collateral, (b) from adjoining properties or businesses of any real properties that constitute
Collateral, or (c) from or onto any facilities, with respect to the Collateral, which received .
Hazardous Materials generated by Borrowers.

“Environmental Law” means any applicable federal, state, provincial, foreign, or local
statute, law, rule, regulation, ordinance, code, binding and enforceable guideline, binding and
enforceable written policy, or rule of common law now or hereafter in effect and in each case as
amended, or any judicial or administrative interpretation thereof, including any judicial or
administrative order, consent decree, or judgment, in each case, to the extent binding on Borrowers,
relating to the environment, the effect of the environment on employee health, or Hazardous
Materials, in each case as amended from time to time.

“Environmental Liabilities” means all liabilities, monetary obligations, losses, damages,
costs, and expenses (including all reasonable fees, disbursements, and expenses of counsel, experts,
or consultants, and costs of investigation and feasibility studies), fines, penalties, sanctions, and
interest incurred as a result of any claim or demand, or Remedial Action required, by any
Governmental Authority or any third party, and which relate to any Environmental Action.

“Environmental Lien” means any Lien in favor of any Governmental Authority for
Environmental Liabilities.

“Event of Default” has the meaning set forth in Section 7.1.

“Exit Fee” means the fee equal to the sum of six percent (6.00%) of (a) upon entry of the
Interim Order and before entry of the Final Order, the total amount of Loans then outstanding, and
(b) upon entry of the Final Order, the total Commitments, which in each case, shall be fully earned,
non-refundable, and allowed upon the entry of the Interim Order.

-6-
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“Facility” has the meaning set forth in the recitals to this Agreement.

“Fees” means all fees due to Lender under this Agreement, any Loan Document, or the
DIP Orders, including, but not limited to, the Commitment Fee and the Exit Fee.

“Final Order” means a final order of the Bankruptcy Court authorizing and approving
Borrowers’ entry into this Agreement and the other Loan Documents and with such modifications
as are necessary to convert the Interim Order into a final order, in form and substance satisfactory
to Lender, in its sole discretion, on a final basis and entered following a final hearing.

“Governmental Authority” means any federal, state, local, or other governmental or
administrative body, instrumentality, board, department, or agency or any court, tribunal,
administrative hearing body, arbitration panel, commission, or other similar dispute-resolving
panel or body.

“Hazardous Materials” means (a) substances that are defined or listed in, or otherwise
classified pursuant to, any applicable laws or regulations as “hazardous substances,” “hazardous
materials,” “hazardous wastes,” “toxic substances,” or any other formulation intended to define,
list, or classify substances by reason of deleterious properties such as ignitability, corrosivity,
reactivity, carcinogenicity, reproductive toxicity, or “EP toxicity,” (b) oil, petroleum, or petroleum
derived substances, natural gas, natural gas liquids, synthetic gas, drilling fluids, produced waters,
and other wastes associated with the exploration, development, or production of crude oil, natural
gas, or geothermal resources, (c) any flammable substances or explosives or any radioactive
materials, and (d) asbestos in any form or electrical equipment that contains any oil or dielectric
fluid containing levels of polychlorinated biphenyls in excess of 50 parts per million.

“Indebtedness” means (a) all obligations for borrowed money, including, without
limitation, the Obligations, (b) all obligations evidenced by bonds, debentures, notes, or other
similar instruments and all reimbursement or other obligations in respect of letters of credit,
bankers acceptances, or other financial products, (c) all obligations as a lessee under Capital Leases,
(d) all obligations or liabilities of others secured by a Lien on any asset of such Person, irrespective
of whether such obligation or liability is assumed, (e) all payment obligations to pay the deferred
purchase price of assets (other than trade payables incurred in the Ordinary Course of Business
and repayable in accordance with customary trade practices), (f) all indebtedness created or arising
under any conditional sale or other title retention agreement, or incurred as financing, in either
case with respect to property acquired by such Person, (g) the principal balance outstanding under
any synthetic lease, off-balance sheet loan or similar off-balance sheet financing products, or (h)
any obligation guaranteeing or intended to guarantee (whether directly or indirectly guaranteed,
endorsed, co-made, discounted, or sold with recourse) any obligation of any other Person that
constitutes Indebtedness under any of clauses (a) through (h) above. For purposes of this definition,
(i) the amount of any Indebtedness represented by a guaranty or other similar instrument shall be
the lesser of the principal amount of the obligations guaranteed and still outstanding and the
maximum amount for which the guaranteeing Person may be liable pursuant to the terms of the
instrument embodying such Indebtedness, and (ii) the amount of any Indebtedness described in
clause (d) above shall be the lower of the amount of the obligation and the fair market value of the
assets of such Person securing such obligation.

-7-
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“Indemnified Liabilities” has the meaning set forth in Section 9.3.

“Indemnified Person” has the meaning set forth in Section 9.3.
“Information” has the meaning set forth in Section 16.

“Interim Amount” means ten million Dollars ($10,000,000), which has been previously
made available to, and fully drawn by, Borrowers, pursuant to the terms and conditions of the
Interim Order.

“Interim Order” means that interim order entered by the Bankruptcy Court at Docket No.
69 on February 6, 2025, authorizing and approving Borrowers’ borrowing of the Interim Term
Loan in accordance with the Term Sheet.

“Interim Term Loan” has the meaning set forth in the recitals to this Agreement.

“JHC” has the meaning set forth in the preamble to this Agreement.
“Lender” has the meaning set forth in the preamble to this Agreement.

. “Lender Expenses™ means all reasonable and documented (a) costs or expenses (including
taxes and insurance premiums) required to be paid by Borrowers under any of the Loan Documents
that are paid, advanced, or incurred by Lender, (b) out-of-pocket fees or charges paid or incurred
by Lender in connection with its transactions with Borrowers under any of the Loan Documents,
including, but not limited to, fees or charges for photocopying, notarization, couriers and
messengers, telecommunication, public record searches (including tax lien, litigation, and UCC
searches and including searches with the patent and trademark office, the copyright office, or the
department of motor vehicles), filing, recording, publication, appraisal (including periodic
collateral appraisals or business valuations), real estate surveys, real estate title policies and
endorsements, and environmental audits, (c) out-of-pocket costs and expenses incurred by Lender
in the disbursement of funds to Borrowers (by wire transfer or otherwise), (d) out-of-pocket
charges paid or incurred by Lender resulting from the dishonor of checks payable by or to
Borrowers, (e) out-of-pocket costs, fees (including reasonable and documented external attorneys’
fees) and expenses paid or incurred by Lender to correct any default or enforce any provision of
the Loan Documents, or during the continuance of an Event of Default, in gaining possession of,
maintaining, handling, preserving, storing, shipping, selling, preparing for sale, or advertising to
sell the Collateral, or any portion thereof, irrespective of whether a sale is consummated, (f) out-
of-pocket audit fees and reasonable and documented expenses of Lender (including travel, meals,
and lodging) related to any inspections or audits, (g) out-of-pocket costs and expenses of third
party claims or any other suit paid or incurred by Lender in enforcing or defending the Loan
Documents or in connection with the transactions contemplated by the Loan Documents or
Lender’s relationship with Borrowers, (h) out-of-pocket costs and expenses (including, reasonable
and documented external attorneys’ fees) incurred by Lender in advising, structuring, drafting,
reviewing, administering (including travel, meals, and lodging), or amending the Loan Documents,
(1) out-of-pocket fees and expenses of Lender (including travel, meals, and lodging) related to any
due diligence in connection with the Facility or meetings with Borrowers in connection with the
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Facility, and (j) costs and expenses of Lender (including reasonable and documented external
attorneys, accountants, consultants, and other advisors fees and expenses) incurred in terminating,
enforcing (including reasonable and documented external attorneys, accountants, consultants, and
other advisors fees and expenses incurred in connection with a “workout,” a “restructuring,” or an
insolvency proceeding concerning Borrowers or in exercising rights or remedies under the Loan
Documents), or defending the Loan Documents, irrespective of whether suit is brought, or in taking
any Remedial Action concerning the Collateral.

“Lender Related Person” means Lender, together with its officers, directors, employees,
attorneys, representatives, and agents.

“Lender’s Liens” means the Liens granted by Borrowers in and to the Collateral in favor
of Lender.

“Lien” means any pledge, hypothecation, assignment (which is intended as security),
charge, deposit arrangement (which is intended as security), encumbrance, easement, lien
(statutory or other), mortgage, security interest, or other security arrangement and any other
preference, priority, or preferential arrangement of any kind or nature whatsoever (which is
intended as security), including any conditional sale contract or other title retention agreement, the
interest of a lessor under a Capital Lease, and any synthetic or other financing lease having
substantially the same economic effect as any of the foregoing. '

“Loan Account” means the loan accounts maintained by Lender in the name of Borrowers
in which shall be recorded the date and amount of each Loan made by Lender and the amount of
each payment in respect thereof.

“Loan Documents” means this Agreement, the DIP Orders, the Additional Documents, and
any other notes, account control agreements, financing statements, or security agreements
executed by Borrowers in connection with this Agreement in favor of Lender, any other agreement
entered into, now or in the future, by Borrowers and Lender in connection with this Agreement
and designated a Loan Document, and all amendments, modifications, renewals, substitutions, and
replacements of any of the foregoing; provided that, for the avoidance of doubt, all Loan
Documents shall be in form and substance satisfactory to Lender.

“Loans” has the meaning set forth in the recitals to this Agreement.

“Material Adverse Change” means the occurrence of any event, condition or change in
circumstance subsequent to the Petition Date which (a) would reasonably be expected to have a
material adverse effect on the business, operations, properties, assets, performance, or financial
condition of the Borrowers, taken as a whole, (b) has resulted in or would 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 Lender under, this Agreement or the other Loan Documents, or (c) has
resulted in or would reasonably be expected to result in a material adverse effect on the ability of
the Borrowers to perform their obligations under any Loan Documents.
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“Material Contract” means each contract or agreement as to which the breach,
nonperformance, cancellation, termination, loss, expiration, or failure to renew by any party
thereto would reasonably be expected to result in a Material Adverse Change.

“Maturity Date” means the earliest of (a) July 31, 2025; (b) the effective date of any chapter
11 plan with respect to the Borrowers; (c) the consummation of any sale or other disposition of all
or substantially all of the assets of the Borrowers pursuant to section 363 of the Bankruptcy Code;
(d) the date of the acceleration of the Loans and the termination of the Commitments following
the occurrence and during the continuation of an Event of Default in accordance with this
Agreement; (e) dismissal of the Chapter 11 Cases or conversion of the Chapter 11 Cases into cases
under chapter 7 of the Bankruptcy Code; and (f) forty-five (45) days after the Petition Date (or
such later date as agreed to by the Lender), unless the Final Order has been entered by the
Bankruptcy Court on or prior to such date.

“Motion” means that certain debtors’ motion for entry of interim and final orders, filed at
Docket No. 10 on February 4, 2025, in the Chapter 11 Cases, pursuant the Bankruptcy Code, for
entry of an interim order and a final order.

“Net Cash Proceeds” means with respect to any sale or disposition of the 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.

“Net Operating Variance” means, with respect to any period of analysis, the numerical
difference, expressed as a percentage, between (i) the Borrowers’ actual net operating cash flow
for such period, determined on a consolidated basis, and (ii) the Borrowers’ projected net operating
cash flow for such period as set forth in the Approved Budget. In determining Net Operating
Variance, the following expenses shall be excluded from the calculation of net operating cash flow:
Bankruptcy Administrator fees and expenses; Lender Expenses; Fees; all direct costs and budgeted
professional fees associated with the Chapter 11 Cases; interest expense, and; any other amounts
payable hereunder or any Loan Document.

“Obligations” means all loans, including, without limitation, the Loans, the Advances,
debts, principal, interest, contingent reimbursement or indemnification obligations, liabilities
(including all amounts charged to the Loan Account pursuant to this Agreement), obligations
(including indemnification obligations), Fees (including the Commitment Fee and the Exit Fee),
Lender Expenses, premiums, costs, expenses, and indemnities, whether primary, secondary, direct,
indirect, absolute, or contingent, due or to become due, now existing or hereafter arising, fixed or
otherwise, guaranties, covenants, and duties of any kind and description owing by Borrowers to
Lender pursuant to or evidenced by the Loan Documents and/or pursuant to or in connection with
any one or more documents, instruments, or agreements described in clause (i) of the definition of
Lender Expenses and, in each case, irrespective of whether for the payment of money, of
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Borrowers to Lender under the Loan Documents and the DIP Orders, and including all interest not
paid when due and all other expenses or other amounts that Borrowers are required to pay or
reimburse by the Loan Documents, by law, or otherwise in connection with the Loan Documents
including, without limitation, in connection with the collection or enforcement of or preservation
of rights of Lender under the Loan Documents.

“Opioid Litigation” means, collectively, all rights, title and interests of JHC as a plaintiff
with respect to the following litigation relating to the sale and distribution of opioid products: (a)
The DCH Health Care Authority, et al. v. Purdue Pharma, L.P., et al., Case No. CV 2019-000007
(Cir. Ct. Conecuh Cnty., Ala.) and (b) Fort Payne Hospital Corporation, et al. v. McKesson
Corporation, et al., Case No. CV 2021-900016 (Cir. Ct. Conecuh Cnty., Ala.) (the “Opioid
Actions”), including without limitation, as a “Class Member” and a “Class Representative” as
defined in and under each of the following settlement agreements (as any of the same may be
amended, restated, supplemented, approved, or otherwise modified) affecting the Opioid Actions:
(i) Settlement Agreement dated of September 26, 2024 between defendants Cencora, Inc., Cardinal
Health, Inc. and McKesson Corporation, and Class Counsel for the Class Representatives, both
individually and on behalf of the Class (as such terms are defined therein), (i) Settlement
Agreement dated as of September 27, 2024 between defendants Johnson & Johnson, Jannsen
Pharmaceuticals, Inc., Ortho-McNiel-Janssen Pharmaceuticals, Inc., and Janssen Pharmaceutica,
Inc., and Class Counsel for the Class Representatives, both individually and on behalf of the Class
(as such terms are defined therein), (iii) Settlement Agreement dated as of September 30, 2024,
between defendants Teva Pharmaceuticals Industries, Ltd., Teva Pharmaceuticals USA, Inc.,
Cephalon, Inc., Actavis Pharma, Inc., Actavis LLC, Watson Laboratories, Inc., and Anda Inc., and
Class Counsel for the Class Representatives, both individually and on behalf of the Class (as such
terms are defined therein), and (iv) Settlement Agreement dated as of October 1, 2024 between
defendants Allergan Finance, LLC (f/k/a Actavis, Inc. f/k/a Watson Pharmaceuticals, Inc.),
Allergan Sales, LLC, and Allergan USA, Inc., and Class Counsel for the Class Representatives,
both individually and on behalf of the Class (as such terms are defined therein).

“Ordinary Course” and “Ordinary Course of Business” shall mean, in respect of any Person,
the ordinary course and reasonable requirements of such Person’s business, as conducted in
accordance with past practices, and undertaken in good faith except as such conduct has been
changed resulting from the filing of the Chapter 11 Cases.

“Organizational Documents” means (a) for any corporation, the certificate or articles of
incorporation, the bylaws, any certificate of designation or other instrument relating to the rights
of preferred shareholders or stockholders of such corporation, any shareholder rights agreement
and all applicable resolutions of the board of directors (or any committee thereof) of such
corporation; (b) for any partnership, the partnership agreement and, if applicable, the certificate of
limited partnership; (c) for any limited liability company, the operating agreement or limited
liability company agreement and articles or certificate of formation or organization and all
applicable resolutions of any managing member of such limited liability company; and (d) any
agreement between a Borrower and its shareholders, members, partners or its equity owners, or
among any of the foregoing relating to the governance of such Borrower.
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“Payment Account” means the Deposit Account of Lender identified on Schedule A-2, or
otherwise identified to the Borrowers in writing by Lender.

“Permits™” means any license, lease, power, permit, franchise, certificate, authorization, or
approval issued by a Governmental Authority.

“Permitted Indebtedness” has the meaning set forth in Section 6.1.

“Permitted Liens” means:

(a) all Liens created by the Loan Documents and the DIP Orders (including the
Carve Out and the Adequate Protection Liens, as defined therein);

(b) Liens for taxes that are not delinquent or are the subject of a Permitted
Protest, and any other taxes to the extent not required to be paid pursuant to Section 5.5;

() statutory or common law liens of landlords and liens of carriers,
warehousemen, mechanics, materialmen, repairmen, construction contractors and suppliers and
other like liens imposed by law or pursuant to customary reservations or retentions of title arising
in the Ordinary Course of Business;

(d) (1) pledges or deposits in connection with workers’ compensation,
unemployment insurance and other social security legislation, other than any Lien imposed by the
Employee Retirement Income Security Act of 1974, and (ii) pledges and deposits of cash securing
liability for reimbursement or indemnification obligations of (including obligations in respect of
letters of credit or bank guarantees for the benefit of) insurance carriers providing property,
casualty or liability insurance to any Borrower;

(e) liens on equipment arising from precautionary UCC financing statements
regarding operating leases of equipment;

® non-exclusive licenses and sublicenses of intellectual property and other
assets entered into in the Ordinary Course of Business that do not materially interfere with the
ordinary conduct of the business of the Borrowers, individually, or taken as a whole;

(2) normal and customary rights of setoff upon deposits of cash in favor of
banks or other depository institutions incurred in connection with the maintenance of such deposits
in the Ordinary Course of Business in connection with the issuance or repayment of indebtedness;

(h) (i) any zoning or similar law or right reserved to or vested in any
governmental authority to control or regulate the use of any real property, and (ii) restrictions,
covenants, conditions, and easements of record applicable to real property, in each case which do
not materially interfere with the ordinary conduct of the business of the Borrowers, individually,
or taken as a whole;

(i) Liens securing Indebtedness incurred pursuant to Section 6.1(h); provided
that (i) such Liens do not at any time encumber any property other than the property financed by
-12-
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such Indebtedness, replacements thereof and additions and accessions to such property and the
proceeds thereof and (ii) such Liens do not at any time extend to or cover any assets (except for
additions and accessions to such assets and the proceeds thereof) other than the assets subject to,
or acquired, constructed, repaired or improved with the proceeds of such Indebtedness; provided
that, in each case, individual financings provided by one lender may be cross collateralized to other
financings provided by such lender or its Affiliates;

)] any other interest or title (and any encumbrances on such interest or title) of
a lessor, sublessor, licensor or sublicensor or secured by a lessor’s, sublessor’s, licensor’s or
sublicensor’s interest under leases or subleases (other than capitalized leases) or licenses or
sublicenses, in each case entered into by a Borrower in the Ordinary Course of Business; and

(k) other Liens existing as of the Petition Date.

“Permitted Protest” means the right of any Borrower to protest any Lien (other than any
Lien that secures the Obligations), Taxes (other than payroll taxes or taxes that are the subject of
a United States federal tax lien), or rental payment, provided, that (a) a reserve with respect to such
obligation is established on such Borrower’s books and records in such amount as is required under
GAAP, (b) any such protest is instituted promptly and prosecuted diligently by such Borrower in
good faith, and (c¢) Lender is satisfied in its reasonable discretion that, while any such protest is
pending, there will be no impairment of the enforceability, validity, or priority of any of Lender’s
Liens.

“Permitted Transfers” means (a) dispositions of inventory and other assets in the Ordinary
Course of Business, (b) sale of worn-out or obsolete Equipment that is, in the reasonable judgment
of Borrowers, no longer economically practicable to maintain or useful in the Ordinary Course of
Business, (c) dispositions of accounts receivable in connection with the collection or compromise
thereof, (d) non-exclusive licenses and sublicenses of intellectual property and other assets entered
into in the Ordinary Course of Business, (e) the sale or disposition of cash equivalents for fair
market value and in a manner that is not otherwise prohibited by this Agreement or the Loan
Documents, (f) the abandonment, transfer, cancellation or lapse of immaterial intellectual property
that is, no longer economically practicable to maintain or useful in the Ordinary Course of Business,
(g) dispositions among Borrowers and (h) any other dispositions contemplated by the Approved
Budget.

“Permitted Variance™ has the meaning set forth in Section 5.2(¢).

“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.

“Petition Date™ has the meaning set forth in the recitals to this Agreement.

“Post-Carve Out Trigger Notice Cap” has the meaning set forth in the DIP Orders.
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“Pre-Trigger Date Fees” has the meaning set forth in the DIP Orders.

“Prepetition Loan Agreements” means, the agreements listed on Schedule A-3.

“Prepetition Secured Parties” means, collectively, (i) the lenders, lessors, agents and other
parties to the Prepetition Loan Agreements, and (ii) any Person with a valid, enforceable, non-
avoidable and perfected Lien as of the Petition Date or a valid, enforceable, non-avoidable Lien in
existence as of the Petition Date and perfected subsequent to the Petition Date as permitted under
Section 546(b) of the Bankruptcy Code.

“Prevailing Eastern Time” means either Eastern Standard Time or Eastern Daylight
Savings Time in the United States, as in effect from time to time.

“Professional Fees” means all unpaid fees and expenses incurred by persons or firms
retained by (a) the Borrowers pursuant to Sections 327, 328, 329, 330, 331, 363, or 503(b)(4) of
the Bankruptcy Code; or (b) the Committee pursuant to Sections 328 or 1103 of the Bankruptcy
Code; provided that, to the extent that any amount of the foregoing compensation or
reimbursement is denied or reduced by the Bankruptcy Court or any other court of competent
jurisdiction, such amount shall no longer constitute Professional Fees.

“Prohibited Variance” has the meaning set forth in Section 5.2(c).

“Record” means information that is inscribed on a tangible medium or that is stored in an
electronic or other medium and is retrievable in perceivable form.

“Remedial Action” means all actions taken to (a) clean up, remove, remediate, contain,
treat, monitor, assess, evaluate, or in any way address Hazardous Materials in the indoor or outdoor
environment, (b) prevent or minimize a release or threatengd release of Hazardous Materials so
they do not migrate or endanger or threaten to endanger public health or welfare or the indoor or
outdoor environment, (c) restore or reclaim natural resources or the environment, (d) perform any
pre-remedial studies, investigations, or post-remedial operation and maintenance activities, or (e)
conduct any other actions with respect to Hazardous Materials required by Environmental Laws.

“Remedies Notice™ has the meaning set forth in the DIP Orders.

“Required Lien Priority” means, with respect to any Lien on the Collateral in favor of
Lender, the priority set forth in the Final Order.

“Sale” means one or more sales or transactions that, when taken together, result in the sale
of all or substantially all of the assets of any Borrower to any party, including Lender or any of its
Affiliates, pursuant to an Acceptable 363 Sale or pursuant to an Acceptable Plan.

“Sale Order” means each order or proposed order approving an Acceptable 363 Sale or any
other sale of the Borrowers’ assets pursuant to Section 363 of the Bankruptcy Code, which order
shall be in form and substance satisfactory to Lender.

“Schedules” means those certain schedules annexed hereto and made a part hereof.
-14-
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“Security Documents” means (a) all UCC financing statements, or amendments or
continuations thereof, and (b) all other security agreements, Deposit Account Control Agreements,
documents or filings in connection with the perfection of the Liens granted or pledged pursuant to
the terms of this Agreement, any other Loan Document or the DIP Orders, as same may be
amended, modified, restated or supplemented from time to time.

“Site Lease” means a lease pursuant to which any location operated by a Borrower or a
Subsidiary of a Borrower has been leased to such Person.

“Subsidiary” means, with respect to any Person, any corporation, partnership, limited
liability company, association, or other business entity of which more than fifty percent (50%) of
the total voting power of shares of stock (or equivalent ownership or controlling interest) entitled
(without regard to the occurrence of any contingency) to vote in the election of directors, managers,
governors, or trustees thereof is at the time owned or controlled, directly or indirectly, by that
Person or one or more of the other Subsidiaries of that Person or a combination thereof.

“Superpriority Claims™ has the meaning set forth in the DIP Orders.

“Term Sheet” means that certain term sheet, together with the exhibits and schedules
thereto, attached to the Interim Order annexed as Exhibit 1.

“Trigger Date” has the meaning set forth in the DIP Orders.

“UCC” means the Uniform Commercial Code as in effect in the State of Georgia; provided,
that, if perfection or the effect of perfection or non-perfection or the priority of any security interest
in any Collateral is governed by the Uniform Commercial Code as in effect in a jurisdiction other
than the State of Georgia, “UCC” means the Uniform Commercial Code as in effect from time to
time in such other jurisdiction for purposes of the provisions hereof relating to such perfection, -
effect of perfection, or non-perfection or priority.

“United States” means the United States of America.

“Variance Report” has the meaning set forth in Section 5.2(c).

“Voidable Transfer” has the meaning set forth in Section 13.7.

“Waiting Period” has the meaning set forth in the DIP Orders.

1.2 Accounting Terms.All accounting terms not specifically defined herein shall be
construed in accordance with GAAP; provided that, if Borrowers notify Lender that Borrowers
request an amendment to any provision hereof to eliminate the effect of any change occurring after
the Effective Date in GAAP or in the application thereof on the operation of such provision (or if
Lender notifies Borrowers that Lender requests an amendment to any provision hereof for such
purpose), regardless of whether any such notice is given before or after such change in GAAP or
in the application thereof, then Lender and Borrowers hereby agree that they will negotiate, in
good faith, amendments to the provisions of this Agreement that are directly affected by such
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change in GAAP with the intent of having the respective positions of Lender and Borrowers after
such change in GAAP conform as nearly as possible to their respective positions as of the date of
this Agreement and, until any such amendments have been agreed upon, the provisions in this
Agreement shall be interpreted on the basis of GAAP as in effect and applied immediately before
such change shall have become effective. When used herein, the term “financial statements” shall
include the notes and schedules thereto. Whenever the term “Borrower” is used in respect of a
financial covenant or a related definition, it shall be understood to mean Borrowers on a
consolidated basis, unless the context clearly requires otherwise.

1.3 UCC.Any terms used in this Agreement that are defined in the UCC shall be
construed and defined as set forth in the UCC unless otherwise defined herein; provided, that to
the extent that the UCC is used to define any term herein and such term is defined differently in
different Articles of the UCC, the definition of such term contained in Article 9 of the UCC shall
govern.

1.4 Construction.Unless the context of this Agreement or the Loan Documents clearly
requires otherwise, references to the plural include the singular, references to the singular include
the plural, the terms “includes™ and “including” are not limiting, and the term “or” has, except as
otherwise indicated, the inclusive meaning represented by the phrase “and/or.” The words “hereof,”
“herein,” “hereby,” “hereunder,” and similar terms in this Agreement or the Loan Documents refer
to this Agreement or such other Loan Document, as the case may be, as a whole, and not to any
particular provision of this Agreement or such other Loan Document, as the case may be. Section,
subsection, clause, schedule, and exhibit references herein are to this Agreement unless otherwise
specified. Any reference in this Agreement or in any other Loan Document to any agreement,
instrument, or document shall include all alterations, amendments, changes, extensions,
modifications, renewals, replacements, substitutions, joinders, and supplements, thereto and
thereof, as applicable (subject to any restrictions.on such alterations, amendments, changes,
extensions, modifications, renewals, replacements, substitutions, joinders, and supplements set
forth herein). The words “asset” and “property” shall be construed to have the same meaning and
effect and to refer to any and all tangible and intangible assets and properties, including cash,
securities, accounts, and contract rights. Any reference herein or in any other Loan Document to
the satisfaction, repayment, or payment in full of the Obligations shall mean the irrevocable and
indefeasible payment in full in cash of all Obligations, other than continuing indemnification and
expense reimbursement obligations for which no claim or demand has been asserted, and all
Commitments shall have irrevocably, permanently and finally expired or shall have been
terminated, cancelled and discharged. Any reference herein to any Person shall be construed to
include such Person’s successors and permitted assigns. Any requirement of a writing contained
herein or in any Loan Document shall be satisfied by the transmission of a Record.

1.5  Schedules and Exhibits.All of the schedules and exhibits attached to this
Agreement shall be deemed incorporated herein by reference.

1.6 Timing of Payment or Performance.When the payment of any obligation or the
performance of any covenant, duty or obligation is stated to be due or performance required on (or
before) a day which is not a Business Day, the date of such payment or performance shall extend
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to the immediately succeeding Business Day, and such extension of time shall be reflected in
computing interest or fees, as the case may be.

2. LOAN AND TERMS OF PAYMENT.

2.1 Agreement to Lend; Delaved Draw; Security Documents; and Loan
Documents.

(a) Subject to the terms and conditions of the DIP Orders, this Agreement, and
the satisfaction or waiver of the conditions precedent in Sections 3.1 and 3.2, Lender agrees to
fund proceeds of the Delayed Draw Term Loan (each, an “Advance” and collectively, the
“Advances”) to the Borrower Representative in the aggregate amount up to the Delayed Draw
Term Loan Commitment; provided that in no event shall the outstanding Loans exceed the lesser
of (i) the Commitment, and (ii) the cumulative draw amounts provided for in the then Approved
Budget. Each Advance shall be made in an aggregate minimum amount of $500,000 (and multiples
of $100,000 in excess thereof) upon two (2) Business Days’ prior written notice (or such lesser
notice as agreed by Lender in its sole discretion), up to the aggregate amount of the undrawn
Delayed Draw Term Loan Commitment at any time prior to three (3) Business Days before the
Maturity Date; provided, however, that in no event shall the amount of any Advance exceed the
amount budgeted therefore in the then Approved Budget. '

(b) Notwithstanding clause (a) above, so long as there is availability under the
Delayed Draw Term Loan Commitment, the Borrower Representative shall be permitted to request
one or more Advances (or portions thereof), and Lender shall fund any such Advance (or portion
thereof) (each, a “Carve Out Advance™), in an aggregate amount of up to the Carve Out Cap, less
any amounts maintained in the Carve Out Trigger Notice Reserve, all in accordance with the DIP
Orders. Any Carve Out Trigger Notice shall be deemed a consent by Lender to the Borrowers
depositing Cash Collateral or proceeds of the Advances into such account in an amount not to
exceed the Carve Out Cap less the existing balance in such account, if any, provided, however,
notwithstanding Lender’s agreement to fund any Carve Out Advance in accordance with the terms
of this Agreement and the DIP Orders, nothing herein shall create any obligation on the part of
Lender to satisfy any Allowed Professional Fees, which Allowed Professional Fees shall remain
the sole obligation of the Borrowers, and the Lender shall not be obligated to lend more than the
Commitments.

(c) Each Advance hereunder is subject to the satisfaction or waiver of the
conditions precedent the DIP Orders and in Sections 3.1 and 3.2. Each Advance shall permanently
decrease the Commitments, and any Loans, or portion thereof, that are repaid or prepaid (whether
as an optional prepayment or a mandatory prepayment) cannot be reborrowed.

(d) On the Effective Date, concurrently with the making of the Delayed Draw
Term Loan pursuant to Section 2.1(a) above and subject to the entry of the Final Order and the
satisfaction or waiver of the conditions precedent in Section 3 below, the Interlm Term Loan shall
become subject to the terms and conditions of this Agreement.
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(e) The Loans shall be secured by the Collateral as set forth in this Agreement,
the DIP Orders, and the other Loan Documents.

® Borrowers promise to indefeasibly pay the Obligations (including principal,
interest, fees, costs, and expenses) in Dollars in full in cash (including, as applicable, the
Commitment Fee and the Exit Fee) on or before the Maturity Date.

2.2  Borrowing Procedures.Each Advance under Section 2.1(a) shall be made by a
written request substantially in the form of the Borrowing Notice attached hereto as Exhibit D
(each such written request, a “Borrowing Notice”) executed by an Authorized Person of the
Borrower Representative, accompanied by a Compliance Certificate, and delivered to Lender no
later than two (2) Business Days prior to the requested funding date in the case of each Advance
(or such shorter period as Lender may permit in its sole discretion), but in no event later than three
(3) Business Days before the Maturity Date; provided that, (a) the Borrower Representative shall
submit such requests only after entry of the Final Order, and (b) the aggregate amount of all such
Advances, including any Carve Out Advance, shall not exceed the Delayed Draw Term Loan
Commitment. Upon satisfaction or waiver by Lender (in its sole discretion) of the conditions
precedent set forth herein, Lender shall fund the Advance to the Borrower Representative on the
requested funding date by causing the principal amount of the relevant Advance to be credited to
the Designated Account.

2.3 Payments; Reductions of the Commitments; Prepayments.

(a) Payments by the Borrowers. Except as otherwise expressly provided
herein, all payments by Borrowers shall be made to the Payment Account for the account of Lender
and shall be made in immediately available funds, no later than 4:00 p.m. (Prevailing Eastern time)
on the dates set forth in this Section 2.3. Any payment received by Lender later than 4:00 p.m.
(Prevailing Eastern time) shall be deemed to have been received on the following Business Day
and any applicable interest or fee shall continue to accrue until such following Business Day.

(b) Application of Payments and Proceeds. Subject to Section 7.3, all
payments remitted to Lender and all proceeds of the Collateral received by Lender shall be applied
as follows (unless otherwise directed by Lender):

@) first, to pay any Lender Expenses (including reasonable and
documented cost or expense reimbursements, such as reasonable and documented
attorneys’ fees) then owed to Lender or any Lender Related Person in accordance with the
DIP Orders, or indemnities then due to Lender under the Loan Documents, until
indefeasibly paid in full in cash;

(ii) second, to pay any Fees then due to Lender under the Loan
Documents until indefeasibly paid in full in cash;

(iii)  third, to pay interest due in respect of the Loans until indefeasibly
paid in full in cash;
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(iv)  fourth, to pay the principal of all Loans until indefeasibly paid in full
in cash;

(v)  fifth, to pay any other Obligations until indefeasibly paid in full in
cash; and

(vi)  sixth, to Borrowers (to be wired to the Designated Account) or as
otherwise required by applicable law.

In the event of a direct conflict between the priority provisions of this Section 2.3(b) and any other
provision contained in any Loan Document (except for the DIP Orders), it is the intention of the
parties hereto that such provisions be read together and construed, to the fullest extent possible, to
be in concert with each other. In the event of any actual, irreconcilable conflict that cannot be
resolved as aforesaid, the terms and provisions of this Section 2.3(b) shall control and govern.
Notwithstanding the foregoing, to the extent there is a conflict between the DIP Orders and any
Loan Document, the DIP Orders shall control and govern.

(©) Optional Prepayments. Upon notice to Lender, Borrowers may prepay any
Loan, in whole or in part, at any time; provided, that (i) the aggregate principal amount being
prepaid shall be an amount not less than one million Dollars ($1,000,000) (and multiples of
$1,000,000 in excess thereof); (ii) such prepayment includes the ratable portion of the Exit Fee
due thereon, which shall be due and payable on the date of such voluntary prepayment, and (iii)
any such prepayments under this Section 2.3(c) shall be applied in the order set forth in Section
2.3(b).

(d) Mandatory Prepayments.

(i)  Dispositions. Subject to the DIP Orders and, so long as such order
are acceptable to Lender in its sole discretion, any other applicable orders of the
Bankruptcy Court, within one (1) Business Day of the date of receipt by any Borrower or
any of its Subsidiaries of the Net Cash Proceeds of any disposition (whether 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
Collateral (other than the disposition of Collateral in the Ordinary Course), such Borrower
shall prepay such portion of the outstanding amount of the Obligations in accordance with
Section 2.3(b) 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 as applied to the amount of such
prepayment. Nothing contained in this Section 2.3(d)(i) shall permit Borrowers to sell any
Collateral other than in accordance with Section 6.4. In no event shall any amount paid to
Lender under this Section 2.3(d)(i) exceed the outstanding amount of the Obligations.

(i1) Indebtedness. Within one (1) Business Day of the date on which
any Borrower or any of its Subsidiaries receives proceeds of any Indebtedness (other than
Permitted Indebtedness), Borrowers shall prepay the outstanding principal amount of the

Obligations in accordance with Section 2.3(b) in an amount equal to 100% of the Net Cash -
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Proceeds received by such Person in connection with the incurrence of such Indebtedness
plus the accrued interest as applied to the principal amount of such prepayment. The
provisions of this Section 2.3(d)(ii) shall not be deemed to be implied consent to any such
incurrence otherwise prohibited by the terms and conditions of this Agreement.

2.4  Interest Rates and Rates, Payments and Calculations.

(a) Interest Rate. Except as provided in Section 2.4(b), all Advances shall bear
interest on the Daily Balance thereof at a rate equal to fourteen percent (14.0%) per annum. For
the purpose of calculating interest, the Daily Balance shall exclude accrued but unpaid interest due
or owing hereunder.

(b) Default Rate. Upon the occurrence and during the continuation of an Event
of Default, all Obligations shall bear interest on the Daily Balance thereof at a per annum rate
equal to nineteen percent (19.0%) (the “Default Rate™), upon notice from Lender of its election to
impose interest at the Default Rate. Any such notice may impose interest at the Default Rate
retroactively to the date of the occurrence of the related Event of Default. For the purpose of
calculating interest under this Section 2.4(b), the Daily Balance shall exclude accrued but unpaid
interest due or owing hereunder.

(c) Payment. Except to the extent provided to the contrary herein or as
provided for in the DIP Orders, interest, all Fees payable hereunder or under any of the other Loan
Documents, and all costs, expenses, and Lender Expenses payable hereunder or under any of the
other Loan Document shall be due and payable in cash, in arrears, on the first (1%) day of each
month at any time that Obligations or the Loans are outstanding and shall be paid to the Payment
Account. Borrowers hereby agree that Lender has all rights of setoff and bankers’ lien provided
by applicable law on account of any accounts maintained at Lender. Subject to the DIP Orders and
without affecting Borrowers’ continuing obligation to pay all Obligations hereunder when due, in -
the event that any amounts are due hereunder and remain unpaid when due (with any such failure
constituting an Event of Default hereunder), Borrowers shall be deemed to have made a request
for an Advance in such amount and Lender shall charge the Loan Account in an amount equal to
the aggregate principal amount of such Advance and thereafter such Advance shall constitute
Obligations hereunder and shall accrue interest at the rate then applicable to Obligations (including
the Default Rate) until the indefeasible payment in full in cash of all Obligations.

(d) Computation. All interest and fees chargeable under the Loan Documents
shall be computed on the basis of a 360-day year, in each case, for the actual number of days
elapsed in the period during which the interest or fees accrue.

(e) Intent to Limit Charges to Maximum Lawful Rate. In no event shall the
interest rate or rates payable under this Agreement, plus any other amounts paid in connection
herewith, exceed the highest rate permissible under any law that a court of competent jurisdiction
shall, in a final determination, deem applicable. Borrowers and Lender, in executing and delivering
this Agreement, intend legally to agree upon the rate or rates of interest and manner of payment
stated within it; provided, that, anything contained herein to the contrary notwithstanding, if said
rate or rates of interest or manner of payment exceeds the maximum allowable under applicable
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law, then, ipso facto, as of the date of this Agreement, Borrowers are and shall be liable only for
the payment of such maximum as allowed by law, and payment received from Borrowers in excess
of such legal maximum, whenever received, shall be applied to reduce the principal balance of the
Obligations to the extent of such excess.

2.5  Crediting Payments; Clearance Charge.The receipt of any payment item by
Lender shall not be considered a payment on account unless such payment item is a wire transfer

of immediately available federal funds made to the Payment Account or unless and until such
payment item is honored when presented for payment. Should any payment item not be honored
when presented for payment, then Borrowers shall be deemed not to have made such payment and
interest shall be calculated accordingly. Anything to the contrary contained herein notwithstanding,
any payment item shall be deemed received by Lender only if it is received into the Payment
Account on a Business Day on or before 4:00 p.m. (Prevailing Eastern time). If any payment item
is received into the Payment Account on a non-Business Day or after 4:00 p.m. (Prevailing Eastern
time) on a Business Day, it shall be deemed to have been received by Lender as of the opening of
business on the immediately following Business Day.

2.6  Designated Account.Borrowers hereby agree to maintain the Designated Account
with the Designated Account Bank and to receive the proceeds of the Advances requested by
Borrowers and made by Lender hereunder in such Designated Account. The Borrowers shall cause
the Designated Account to be subject to a Deposit Account Control Agreement in form and
substance acceptable to Lender in its sole discretion within fifteen (15) calendar days from the date
of entry of the Final Order; provided, that the Borrowers may have an additional fifteen (15)
calendar day cure period so long as the Borrowers are using commercially reasonable efforts to
obtain such a Deposit Account Control Agreement. In addition, the Borrowers shall maintain only
the proceeds of the Advances in the Designated Account segregated from all other funds.

2.7 Statements of Obligations.Lender shall maintain true, correct, and complete
electronic or written records evidencing the Indebtedness and other Obligations owed by
Borrowers to Lender, in which Lender will record in the Loan Account (a) the amount of all
Advances made under this Agreement, (b) the amount of any principal or interest due and payable
or to become due and payable from Borrowers to Lender under this Agreement, and (¢) all amounts
received by Lender under this Agreement from Borrowers.

2.8 Fees.

(a) Commitment Fee. Upon the funding of the Interim Amount, Borrowers paid
to Lender the Commitment Fee and the applicable Lender Expenses in full in cash, including
attorney’s fees and other Lender Expenses accrued or otherwise incurred prior to such date, from,
as applicable, the proceeds of the Interim Amount.

(b) Exit Fee. The Exit Fee shall be due and payable upon the earliest of (i) the
Maturity Date, (ii) payment in full of the Loans, and (iii) on a pro rata basis for any voluntary
prepayment of the Loans.
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Except as otherwise expressly set forth herein, in the DIP Orders, or in any of the other Loan
Documents, the Fees payable to Lender under this Agreement, the DIP Orders, or any of the other
Loan Documents shall not be subject to proration and shall be non-refundable and non-avoidable
obligations of the Borrowers and shall be paid by Borrowers in full in cash, or deducted from the
applicable Draw, as the case may be.

2.9  Borrower Representative; Assumptions.As of the Effective Date, JHC (i) is
hereby designated and appointed by each Borrower as its representative and agent on its behalf
(the “Borrower Representative™) and (ii) accepts such appointment as the Borrower Representative,
in each case, for the purposes of issuing Borrowing Notices, delivering certificates including
Compliance Certificates, giving instructions with respect to the disbursement of the proceeds of
the Loans, giving and receiving all other notices and consents hereunder or under any of the other
Loan Documents and taking all other actions (including in respect of compliance with covenants,
but without relieving any other Borrower of its joint and several obligations to pay and perform
the Obligations) on behalf of any Borrower or the Borrowers under the Loan Documents. Lender
may regard any notice or other communication pursuant to any Loan Document from the Borrower
Representative as a notice or communication from all Borrowers. Each warranty, covenant,
agreement and undertaking made on behalf of a Borrower by the Borrower Representative shall
be deemed for all purposes to have been made by such Borrower and shall be binding upon and
enforceable against such Borrower to the same extent as if the same had been made directly by
such Borrower.

3. CONDITIONS; TERM OF AGREEMENT.

3.1 Conditions Precedent to the Effective Date.The effectiveness of this Agreement
and the agreements of Lender hereunder shall be subject to the satisfaction of the conditions set
forth below (unless waived in writing by Lender in its sole discretion):

(a) The parties shall have executed and delivered this Agreement and all other
documents required by Lender as a condition to the Effective Date and in connection with the
transactions contemplated by this Agreement and shall be in form and substance satisfactory to
Lender.

(b) Lender shall have received evidence satisfactory to Lender that all Uniform
Commercial Code financing statements necessary, or, in the opinion of the Lender, desirable to
provide Lender with a valid, perfected priming security interest in the Collateral pledged by the
Borrowers have been filed or will be filed by Lender promptly upon the Effective Date.

(c) The Bankruptcy Court shall have entered the Final Order not later than
March 20, 2025, in form and substance satisfactory to Lender in its reasonable discretion and no
order shall have been entered reversing, amending, staying, vacating, terminating or otherwise
modifying the DIP Order or any material provision thereof in any manner without Lender’s prior
written consent. Borrowers and Lender shall be entitled to rely in good faith upon the Final Order
and shall be permitted and required to perform their respective obligations in compliance with this
Agreement notwithstanding any such objections thereto, unless the relevant order has been stayed
by a court of competent jurisdiction. '
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(d) Lender shall have received copies of UCC, tax, and judgment lien searches
and title reports, in each case satisfactory to Lender in its sole discretion.

(e) Lender shall have received from Borrowers an Approved Budget,
acceptable to Lender in its sole discretion, attached hereto as Exhibit B.

63} The Borrowers shall have provided Lender with evidence of insurance
coverage satisfying the requirements of Section 5.6 of this Agreement.

(2) Each Borrower shall be a debtor and debtor in possession in the Chapter 11
Cases. v

(h) All accrued and unpaid Lender Expenses for which invoices have been
presented (and such invoices shall contain information only to the extent required by Paragraph 27
of the DIP Order), required to be paid on or before the Effective Date, if any, shall have been paid.

) The following statements shall be true and correct: (i) the representations
and warranties of the Borrowers contained in this Agreement or in the other Loan Documents shall
be true and correct in all material respects (except that such materiality qualifier shall not be
applicable to any representations and warranties that already are qualified or modified by
materiality in the text thereof) on and as of the Effective Date, as though made on and as of such
date (except to the extent that such representations and warranties relate solely to an earlier date)
and (ii) no Default or Event of Default shall have occurred and be continuing on the Effective Date
or would immediately result from this Agreement or the other Loan Documents becoming effective
in accordance with its or their respective terms.

3.2  Conditions Precedent to All Advances.In addition to the conditions set forth in
Section 3.1 above, subject to Section 2.1(c), Lender shall not be required to fund any Loans or
fund any Advances unless and until all of the conditions set forth below shall have been satisfied
or waived in writing by Lender in its sole discretion, subject to Section 2.1(c); provided that clauses
(a) and (b)(i) and (ii) below must be satisfied as determined by Lender in its sole discretion for any
Advances to be made under any circumstances, including a Carve Out Advance:

(a) no order has been entered reversing, amending, staying, vacating,
terminating or otherwise modifying in any manner adverse to the Lender the DIP Orders.

(b) (1) no trustee, examiner, or receiver shall have been appointed or designated
with respect to the Borrowers’ 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
Borrowers exercising control over their assets, and (ii) no Person other than the Borrowers shall
have been granted control over the Collateral by the Bankruptcy Court in any of the Chapter 11
Cases.

(©) The representations and warranties of Borrowers contained in this
Agreement or in the other Loan Documents shall be true and correct in all material respects (except
that such materiality qualifier shall not be applicable to any representations and warranties that
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already are qualified or modified by materiality in the text thereof) on and as of the date of such
Advance, as though made on and as of such date (except to the extent that such representations
and warranties relate solely to an earlier date).

(d)  No Default or Event of Default under any of the Loan Documents (including
a DIP Termination Event under the DIP Orders) shall have occurred and be continuing on the date
of such Advance, nor shall either result from the making thereof.

(e) No injunction, writ, restraining order, or other order of any nature restricting
or prohibiting, directly or indirectly, the extending of such credit shall have been issued and remain
in force by any Governmental Authority against Borrowers or Lender.

) No action, proceeding, investigation, regulation, or legislation shall have
been instituted or threatened before any Governmental Authority to enjoin, restrain, or prohibit, or
to obtain damages in respect of, or which is related to or arises out of this Agreement or any of the
other Loan Documents or the consummation of the transactions contemplated hereby and thereby
and which, in Lender’s reasonable judgment, would make it inadvisable to consummate the
transactions contemplated by this Agreement or any of the other Loan Documents.

(2) The Borrowers shall be in compliance in all respects with the Loan
Documents (including the DIP Orders). ‘

(h) Lender shall have received a fully executed and delivered Borrowing Notice
and Compliance Certificate from Borrowers in accordance with Section 2.2.

6)) Lender shall have received in advance, or will receive from the proceeds of
such Advance, (i) all Fees required to be paid upon or before the date of any such Advance, and
(i1) all Lender Expenses (including the fees and expenses of legal counsel) for which invoices have
been presented before any such Advance, subject in all respects to the DIP Orders. All such
amounts shall be reflected in the funding instructions annexed to the relevant Borrowing Notice
delivered in accordance with Section 2.2.

)] Since the Petition Date, there shall not have occurred any event, condition,
circumstance or contingency that, individual or in the aggregate, constitutes or would reasonably
be expected to constitute a Material Adverse Change.

(k) The Chief Restructuring Officer shall not, without Lender’s prior written
consent, have resigned or been dismissed or replaced, or otherwise no longer be reasonably able
to serve in such capacity.

Q) Lender shall have received from the Borrowers an updated Approved
Budget to the extent required to be delivered by Section 5.2(b) on or before the making of such
Draw, which such updated Approved Budget shall be subject to Section 5.2(b) and the DIP Order.

3.3 Maturity.This Agreement shall continue in full force and effect until the
indefeasible payment in full in cash of the Obligations (other than continuing Obligations with .
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respect to indemnification). All Obligations including, without limitation, the outstanding unpaid
principal balance and all accrued and unpaid interest and all Fees (including, without limitation,
the Commitment Fee and the Exit Fee) on the Advances shall be due and payable on the Maturity
Date. :

3.4  Effect of Maturity.On the Maturity Date the obligation of the Lender to provide
any additional credit or other accommodations under the Loan Documents shall automatically
terminate and all Obligations (other than continuing Obligations with respect to indemnification)
shall immediately become due and payable without notice or demand. No termination of the
obligations of Lender (other than payment in full in cash of the Obligations and termination of the
Commitments) shall relieve or discharge any Borrower of its duties, obligations, or covenants
hereunder or under any Loan Document and Lender’s Liens in the Collateral shall continue to
secure the Obligations and shall remain in effect until all Obligations (other than continuing
Obligations with respect to indemnification) have been indefeasibly paid in full in cash and the
Commitments have been terminated. When all of the Obligations (other than continuing
Obligations with respect to indemnification) have been indefeasibly paid in full in cash in
immediately available funds and Lender has no further obligation hereunder to fund further
Advances, Lender will, at the Borrowers’ expense, execute and deliver any payoff letters,
termination statements, lien releases, discharges of security interests, and other similar discharge
or release documents (and, if applicable, in recordable form) as are necessary to evidence and
confirm the repayment in full of the Obligations (other than continuing Obligations with respect
to indemnification) and to release, as of record, Lender’s Liens and all notices of security interests
and Liens previously filed by Lender with respect to the Obligations.

4. REPRESENTATIONS AND WARRANTIES.

In order to induce Lender to enter into this Agreement, each Borrower hereby makes the
following representations and warranties to Lender. Each Borrower hereby further represents that
such representations and warranties shall be true, correct, and complete, in all respects, as of the
Effective Date, and shall be true, correct, and complete, in all respects, as of the date of the making
of each Advance (or other extension of credit) made thereafter, as though made on and as of the
date of such Advance (or other extension of credit) (except to the extent that such representations
and warranties relate solely to an earlier date) and such representations and warranties shall survive
the execution and delivery of this Agreement until all Obligations have been indefeasibly paid in
full in cash:

4.1 Due Organization _and Qualification.Such Borrower (a) is duly formed and
existing and in good standing under the laws of the jurisdiction of its formation, (b) where the
ownership of Collateral requires such qualification, is qualified to do business in any state where
the failure to be so qualified would reasonably be expected to result in a Material Adverse Change,
and (c) subject to the Bankruptcy Court’s entry of the DIP Orders, and any limitation under the
Bankruptcy Code or other debtor relief law, has all requisite power and authority to own and
operate its properties, to carry on its business as now conducted and as proposed to be conducted,
to enter into the Loan Documents to which it is a party and to carry out the transactions
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contemplated thereby. Schedule 4.1(a) sets forth an organizational chart showing the complete and
accurate ownership structure of the Borrowers as of the Effective Date.

4.2  Due Authorization.Subject to the Bankruptcy Court’s entry of the Final Order, the
execution, delivery, and performance by such Borrower of the Loan Documents to which it is a
party have been duly authorized by all necessary corporate or limited liability company action on
the part of such Borrower and, with respect to such Borrower.

4.3  Binding Obligations.Each Loan Document has been duly executed and delivered
by each Borrower that is a party thereto and, subject to the entry of the DIP Orders, as applicable,
is the legally valid and binding obligation of such Borrower, enforceable against such Borrower in
accordance with its respective terms, except as enforcement may be limited by equitable principles
or by bankruptcy, insolvency, reorganization, moratorium, or similar laws relating to or limiting
creditors’ rights generally (regardless of whether such enforceability is considered in a proceeding
at law or in equity).

4.4 Title to Properties.Borrowers have good, sufficient, and legal title to (and in the
case of real property marketable title to), all of Borrowers’ right, interest, and title in the Collateral,
subject to Permitted Liens.

4.5  Jurisdiction of Formation; Location of Chief Executive _Office;
Organizational; Identification Number; Commercial Tort Claims.

(a) The name (within the meaning of Section 9-503 of the UCC), jurisdiction
of organization, type of entity, direct equity owner and, to the extent required to be set forth in a
financing statement under the UCC, organizational identification number (if any) of such Borrower
is as set forth on Schedule 4.5 (as such Schedule may be updated from time to time by notice from
such Borrower to Lender). '

(b) A primary mailing address of such Borrower is located at the address
indicated on Schedule 4.5 (as such Schedule may be updated from time to time by notice from
such Borrower to Lender).

4.6  Litigation.Other than the Chapter 11 Cases and except as stayed by the filing of
the Chapter 11 Cases, there are no actions, suits, proceedings, claims, or disputes pending or, to
the actual knowledge of such Borrower, threatened in writing, at law, in equity, in arbitration, or
before any Governmental Authority, by or against such Borrower or against any of its properties
or revenues that (a) purport to affect or pertain to this Agreement or any other Loan Document, or
any of the transactions contemplated hereby (other than objections or pleadings that may have
been filed in the Chapter 11 Cases with respect to such Borrower seeking authorization to enter
into the Loan Documents and incur the Obligations under this Agreement), or (b) except as set
forth on Schedule 4.6, either individually or in the aggregate, would reasonably be expected to
cause a Material Adverse Change if determined adversely to the interests of any Borrower. As of
the Effective Date, Schedule 4.6 sets forth all of the commercial tort claims any Borrower has
against another Person known to any Borrower as of the Petition Date including, without limitation,
the Blue Cross Litigation and the Opioid Litigation.
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4.7  Fraudulent Transfer.No transfer of property is being made by such Borrower and
no obligation is being incurred by such Borrower in connection with the transactions contemplated
by this Agreement or the Loan Documents with the intent to hinder, delay, or defraud either present
or future creditors of such Borrower.

4.8  Full Disclosure.The representations, warranties and other written statements made
by any Borrower to Lender in connection with this Agreement and the other Loan Documents,
taken as a whole, do not contain any untrue statement of a material fact, or omit to state any
material fact necessary in order to make the statements contained herein or therein not materially
misleading in light of the circumstances in which they were made.

4.9  Payment of Taxes.Except as provided on Schedule 4.9 or as would not,
individually or in the aggregate, reasonably be expected to have a Material Adverse Change and
subject to the terms of the DIP Orders and any required approval by the Bankruptcy Court, all
United States federal, state, and other material tax returns and reports of the Borrowers required to
be filed by the Borrowers with respect to the Collateral have been timely filed, and all taxes due
with respect to the period covered by such tax returns and all material assessments, fees, and other
governmental charges upon any Collateral that are due and payable have been paid when due and
payable, other than taxes that are the subject of a Permitted Protest.

4.10 Approved Budget.Attached to this Agreement as Exhibit B is a true and complete
copy of the Approved Budget as of the Effective Date. The Approved Budget may be amended or
otherwise modified from time to time in accordance with the procedures set forth in Section 5.2(b)
of this Agreement; provided that, the total amount of Loans provided pursuant to the Approved
Budget shall not exceed the total amount of the Commitments.

_ 4.11 Site Leases.

(a) Except as would not, individually or in the agreement, reasonably be
expected to have a Material Adverse Change, each location maintained by a Borrower or a
Subsidiary of a Borrower, including but not limited to all buildings and other improvements
comprising any real property, is (i) in an operable condition and state of repair, ordinary wear and
tear and casualty or condemnation events excepted; (ii) reasonably equipped for purposes of the
business operated therein in the Ordinary Course of such Borrower or Subsidiary of a Borrower;
(iii) to each Borrower’s knowledge, free from structural defects; and (iv) to each Borrower’s
knowledge, in compliance in all respects with all applicable regulations relating to public safety.

(b) Each Site Lease is in full force and effect and the applicable Borrower or
Subsidiary is the sole owner of the entire leasehold interest thereunder, and such Person’s interest
in such Site Lease has not been assigned, transferred, subleased, mortgaged, hypothecated or
otherwise encumbered, except for the Liens expressly permitted by Section 6.2. As of the Effective
Date, to each Borrower’s knowledge, no event has occurred and no condition exists that, with the
giving of notice or the lapse of time or both, would constitute a material default by any Borrower
or any of its respective Subsidiaries under any Site Lease, except for defaults as to which
enforcement is stayed by the filing of the Chapter 11 Cases or which are otherwise excused by the
provisions of the Bankruptcy Code or an order of the Bankruptcy Court.

27-

Case 25-30256 Doc 180-1 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Exhibit
1 DIP Credit Agreement Page 34 of 79



4.12  Permits.Except as set forth on Schedule 4.12, such Borrower has, all Permits
required for the operation of its business and for the execution, delivery, and performance by, and
enforcement against, such Borrower of each Loan Document. Except as set forth in Schedule 4.12,
such Borrower is not in breach of or default under the provisions of any such Permit, nor is there
any event, fact, condition, or circumstance which, with notice or passage of time or both, would
constitute or result in any of the foregoing, which in each case would reasonably be expected to
have a Material Adverse Change.

5. AFFIRMATIVE COVENANTS.

Each Borrower hereby covenants and agrees that, until termination of the Commitments
and indefeasible payment in full in cash of the Obligations (other than continuing Obligations with
respect to indemnification), it shall comply with each of the following, as applicable:

5.1 Notice of Certain Events.The Borrowers shall deliver to Lender (a) promptly, but
in any event within three (3) Business Days, upon becoming aware of any Default or Event of
Default, notice of such Default or Event of Default; (b) promptly upon becoming aware of any
litigation threatened in writing against any Borrower or filed (other than any adversary proceeding
or other pleading filed in the Chapter 11 Cases), or any event (other than events of public
knowledge in the Chapter 11 Cases), in each case which would reasonably be expected to result in
a Material Adverse Change, notice of such litigation or event; and (c) at the time a Borrowing
Notice is furnished to Lender in connection with any requested Advance, a Compliance Certificate.
In addition, the Borrowers hereby agree to maintain a system of accounting that enables the
Borrowers to produce unaudited financial statements in accordance with GAAP.

52 Reporting; Budget; Conference Calls.

(a) The Borrowers shall comply with the agreements, requirements, covenants,
and undertakings applicable to it set forth in Exhibit C, in accordance with the terms thereof.

(b) The Borrowers will, on Wednesdays, commencing on February 25, 2025,
and every four (4) weeks thereafter, or more frequently at the reasonable discretion of both the
Borrowers and Lender, prepare and deliver to Lender a supplement to the initial Approved Budget
(or the previously supplemented Approved Budget) updating or extending the period covered by
the initial Approved Budget (or the previously supplemented Approved Budget) so that it covers
at least a 13 week period from the date of such initial Approved Budget or supplemental Approved
Budget, as applicable, which supplemental Approved Budget shall be subject to Lender’s approval
in its reasonable discretion and without further order of the Bankruptcy Court. To the extent the
Lender provides written notice rejecting the updates (or any amendments) within five (5) Business
Days after the delivery by the Borrowers of any such update or amendment, the then existing
Approved Budget shall continue to constitute the applicable Approved Budget until such time as
an update or amendment is approved by the Lender. In the event the Lender does not provide
written notice of its rejection of the supplemental Approved Budget within such five (5) Business
Day period, such supplemental Approved Budget shall become effective as the Approved Budget.
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(c) On Wednesday of each week following the delivery of the first
supplemental Approved Budget, the Borrowers shall deliver to the Lender a variance report in a
form reasonably satisfactory to the Lender showing the calculation of Net Operating Variance for
the cumulative rolling four-week period ending the prior Friday, and explaining in reasonable
detail all material variances (each such report, a “Variance Report”). If any Variance Report
reveals a negative Net Operating Variance that exceeds fifteen percent (15.00%), the same shall
constitute a “Prohibited Variance” and an Event of Default under this Agreement and the other
Loan Documents. As used herein, the term “Permitted Variance” means any Net Operating
Variance set forth in a Variance Report which is not a Prohibited Variance.

(d) The Borrowers shall participate in a conference call occurring every week,
if requested by Lender, commencing on the first week following the Effective Date regarding the
Approved Budget, the Chapter 11 Cases and other financial matters.

53 Existence.At all times, each Borrower shall (a) maintain and preserve in full force
and effect its existence (including being in good standing in its jurisdiction of incorporation or
formation) and (b) maintain all its rights and franchises, licenses and permits, except where the
failure to be in good standing or maintain any such rights and franchises, or licenses and permits
would not reasonably be expected to result in a Material Adverse Change.

54  Maintenance of Properties; Permits.The Borrowers shall (a) maintain and
preserve the Collateral that is necessary to the proper conduct of its business in a condition and
state of repair no worse than existed on the Petition Date, with ordinary wear, tear, and casualty
excepted, to the extent permitted by the Approved Budget, (b) comply with the material provisions
of all material leases related to the Collateral pledged by it, so as to prevent the loss or forfeiture
thereof, unless (i) such provisions are the subject of a Permitted Protest, (ii) such lease is a Site
Lease that is rejected in the exercise of the Borrowers’ reasonable judgment or (iii) compliance is
not permitted or contemplated by the Approved Budget or is otherwise excused by the provisions
of the Bankruptcy Code or an order of the Bankruptcy Court; and (c) maintain, comply with, and
keep in full force and effect its Permits with respect to the Collateral pledged by it, except where
failure to so comply would not reasonably be expected to have a Material Adverse Change. Such
Borrower shall comply with and maintain all Permits required for the operation of its business,
except where failure to so comply would not reasonably be expected to have a Material Adverse
Change.

5.5  Taxes.Except to the extent such payment is excused by, or is otherwise prohibited
by, the provisions of the Bankruptcy Code or an order of the Bankruptcy Court, the Borrowers
shall, and shall cause each Subsidiary to pay in full or discharge all assessments and taxes imposed,
levied, or assessed after the Petition Date against any Collateral to be paid in full, before
delinquency (giving effect to any extension period), except to the extent that any such assessments
and taxes shall be paid pursuant to a Sale Order or the Approved Budget or that is subject to a
Permitted Protest.

5.6  Insurance.Atthe Borrowers’ sole costs and expense, the Borrowers shall maintain
insurance with respect to the Collateral in which the Borrowers have any right, interest, or title,
covering loss or damage by fire, theft, explosion, and all other hazards and risks as ordinarily are
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insured against by other Persons engaged in the same or similar businesses and consistent with the
Borrowers’ insurance policies in effect on the Petition Date. The Borrowers shall maintain general
liability, director’s and officer’s liability insurance, fiduciary liability insurance, employment
practices liability insurance, title insurance as well as insurance against larceny, embezzlement,
and criminal misappropriation, consistent with the Borrowers’ insurance policies in effect on the
Petition Date. All such policies of insurance shall be with responsible and reputable insurance
companies and in such amounts as is carried generally in accordance with sound business practice
by companies in similar businesses similarly situated and located. The Borrowers shall use their
commercially reasonable efforts to cause, within fifteen (15) days following the Effective Date,
all property insurance policies covering the Collateral to be made payable to the Lender, in case
of loss, pursuant to a standard lender loss payable endorsement with a standard non-contributory
“lender” or “secured party” clause and are to contain such other provisions as the Lender may
reasonably require to fully protect the Lender’s interest in the Collateral and any payments to be
made under such policies. The Borrowers shall use their commercially reasonable efforts to cause,
within fifteen (15) days following the Effective Date, all certificates of property and general
liability insurance are to be delivered to the Lender, with the loss payable (but only in respect of
Collateral) and additional insured endorsements in favor of the Lender and shall provide for not
less than thirty (30) days (ten (10) days in the case of non-payment) prior written notice to Lender
of the exercise of any right of cancellation. If the Borrowers fail to maintain the insurance required
by this Section 5.6, the Lender may arrange for such insurance, but at the Borrowers’ sole cost and
expense and without any responsibility on the Lender’s part for obtaining the insurance, the
solvency of the insurance companies, the adequacy of the coverage, or the collection of claims.
The Borrowers shall give the Lender prompt notice of any loss covered by their casualty or
business interruption insurance. Upon the occurrence and during the continuance of an Event of
Default, the Lender shall have the sole right to file claims under any property and general liability
insurance policies in respect of the Collateral, to receive, receipt, and give acquittance for any
payments that may be payable thereunder, and to execute any and all endorsements, receipts, -
releases, assignments, reassignments or other documents that may be necessary to effect the
collection, compromise, or settlement of any claims under any such insurance policies.

5.7  Inspection.Borrowers shall permit Lender and each of its duly authorized
representatives or agents, to visit any of its properties and inspect any of its Collateral or books
and records, to examine and make copies of its books and records, and to discuss its affairs,
finances, and accounts with, and to be advised as to the same by, its officers and employees at such
reasonable times during regular business hours and intervals as Lender may require, in each case
other than information subject to confidentiality obligations and/or attorney client or other
privilege, provided, that all such visits and inspections shall be made in accordance with the
standard safety, visit, and inspection procedures of the Borrowers and their tenants, as applicable,
and no such visit or inspection shall unreasonably interfere with the normal business operation of
the Borrowers and their tenants, and provided, further that absent the existence of a Default or
Event of Default, Lender shall provide Borrowers with reasonable prior notice before any such
inspections. Lender acknowledges that certain aspects of Borrowers’ business are covered by the
Health Insurance Portability and Accountability Act (“HIPAA”), and Lender acknowledges that
its inspections and may be limited in such manner as is necessary to comply with HIPAA.
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5.8 Environmental. The Borrowers shall:

(a) Keep the Collateral owned or operated by it free of any Environmental
Liens.

(b) Comply with all applicable Environmental Laws, except where the failure
to so comply would not reasonably be expected to result in a Material Adverse Change.

(o) Promptly notify Lender of any release of which any Borrower has
knowledge of a Hazardous Material in any reportable quantity from or onto property owned or
operated by such Borrower that would reasonably be expected to result in a Material Adverse
Change.

(d) Promptly, but in any event within five (5) Business Days of its receipt

thereof, provide Lender with written notice of any of the following: (i) written notice that an

" Environmental Lien has been filed against any of the Collateral, (ii) commencement of any

Environmental Action or written notice that an Environmental Action will be filed against such

Borrower, and (ii) written notice of a violation, citation, or other administrative order from a

Governmental Authority concerning violations or alleged violations of Environmental Laws,

which seeks to impose liability therefor or otherwise would reasonably be expected to cause a
Material Adverse Change.

59  Compliance with Laws.Each Borrower shall comply with the requirements of all
applicable laws, rules, regulations, and orders of any Governmental Authority, other than laws,
rules, regulations, and orders the non-compliance with which, individually, would not reasonably
be expected to result in a Material Adverse Change.

5.10 Disclosure Updates.The Borrowers shall promptly, but in any event within five (5)
Business Days after obtaining actual knowledge thereof, notify Lender of any written information,
exhibit, or report (other than materials marked as drafts and forward-looking information,
projections, estimates, and information of a general economic nature and general information
about the Borrowers’ industry) furnished (after giving effect to any supplements thereto and when
taken as a whole) to Lender contained, at the time it was furnished, any untrue statement of a
material fact or omitted to state any material fact necessary to make the statements contained
therein (taken as a whole) not materially misleading in light of the circumstances in which made.
Any notification pursuant to the foregoing provision will not cure or remedy the effect of the prior
untrue statement of a material fact or omission of any material fact nor shall any such notification
have the effect of amending or modifying this Agreement or any of the Schedules or reports hereto.

511 Further Assurances.Upon written notice from Lender, the Borrowers shall
promptly execute and/or deliver to Lender any and all Security Documents, financing statements,
fixture filings, endorsements of certificates of title, mortgages, deeds of trust, leasehold mortgages,
and all other documents (collectively, the “Additional Documents™) that Lender may request in
form and substance reasonably satisfactory to Lender, to create, perfect, and continue Lender’s
Liens in all the Collateral (whether now owned or hereafter arising or acquired, tangible or
intangible, real or personal).
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5.12  Approved Budget.The Borrowers shall comply with the Approved Budget (as
updated and supplemented in accordance with this Agreement), subject to the Permitted Variances.

5.13 Carve Out Reserve; Pre-Carve Out Trigger Notice Reserve.The Borrowers
shall deposit and hold in a segregated account the amounts necessary to (a) fund the Carve Out
Trigger Notice Reserve to pay such then unpaid Allowed Professional Fees prior to any and all
other claims and, as applicable (b) satisfy the Carve Out. The Carve Out Trigger Notice Reserve
shall be funded by the Borrowers in accordance with the DIP Orders and as set forth in the
Approved Budget.

5.14  Deposit Account Control Agreements.The Borrowers shall use commercially
reasonable efforts to cause each relevant financial institution or other person at which each Deposit
Account that constitutes Collateral is maintained to, enter into a Deposit Account Control
Agreement with respect to such Deposit Account, in each case, promptly, and in no later than thirty
(30) days, following the request of Lender at any time after the Effective Date.

5.15 Material Contracts; Sale Offers.Other than defaults existing as of the Effective
Date which have already been disclosed to Lender or events of public knowledge in the Chapter
11 Cases, any Borrower shall deliver to Lender (a) promptly (but in any event within five (5)
Business Days) of a Borrower becoming aware of any default (other than the filing of the Chapter
11 Cases) or other material breach under any Material Contract to which any Borrower is a party,
notice of such defaults or breaches, and (b) prompt notification of any written offer by a third party
to purchase all or substantially all of the assets of any Borrower or a segment thereof, or to purchase
all or substantially all of the equity interests of any Borrower, or otherwise explore or enter into a
transaction to acquire a material portion of the assets or equity of the Borrowers outside the
Ordinary Course of Business.

6.  NEGATIVE COVENANTS.

Each Borrower hereby covenants and agrees that, until termination of the Commitments
and the indefeasible payment in full in cash of the Obligations (other than continuing Obligations
with respect to indemnification), such Borrower will not do any of the following without the prior
written consent of Lender:

6.1 Indebtedness.Create, incur, assume, suffer to exist, guarantee, or otherwise
become or remain, directly or indirectly, liable with respect to any Indebtedness with respect to
the Collateral, except for the following (“Permitted Indebtedness™):

(a) Indebtedness evidenced by this Agreement and the Loan Documents
(including the Carve Out);

(b) Indebtedness outstanding as of the Petition Date;

(c) unsecured obligations (contingent or otherwise) of any Borrower or any of
its Subsidiaries existing or arising under any swap contract, provided, that (i) such obligations are
(or were) entered into by such Person in the Ordinary Course of Business forthe purpose of directly
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mitigating risks associated with liabilities, commitments, investments, assets, or property held or
reasonably anticipated by such Person, or changes in the value of securities issued by such Person,
and not for purposes of speculation or taking a “market view,” and (ii) such swap contract is not
for speculative purposes;

(d) obligations under any cash management agreement and other Indebtedness
in respect of netting services, automatic clearinghouse arrangements, overdraft protections,
employee credit card programs, and other cash management and similar arrangements incurred in
the Ordinary Course of Business;

(e) unsecured Indebtedness consisting of (i) the financing of insurance
premiums or (ii) take-or-pay obligations contained in supply arrangements, in each case, incurred
in the Ordinary Course of Business;

® unsecured Indebtedness incurred by any Borrower or any of its Subsidiaries
in respect of letters of credit, bank guarantees, bankers’ acceptances, warehouse receipts, or similar
instruments issued or created in the Ordinary Course of Business, including in respect of workers
compensation claims, health, disability, or other employee benefits or property, casualty, or
liability insurance or self-insurance, or other Indebtedness with respect to reimbursement-type
obligations regarding workers compensation claims, provided, that upon the drawing of such letter
of credit, the reimbursement of obligations in respect of bankers’ acceptances and the incurrence
of such Indebtedness, and such obligations are reimbursed promptly (but no more than five (5)
Business Days) following such drawing, reimbursement obligation or incurrence;

(2) Indebtedness in respect of surety bonds, performance bonds and other
similar obligations incurred in the Ordinary Course of Business;

(h) Indebtedness incurred to finance the acquisition, development, construction,
restoration, replacement, rebuilding, maintenance, upgrade or improvement of any fixed or capital
assets, including real property, as a lessee under Capital Leases and any Indebtedness assumed in
connection with the acquisition of any such assets; provided that such Indebtedness is incurred
prior to or within 90 days after such acquisition or the completion of such development,
construction, restoration, replacement, rebuilding, maintenance, upgrade or improvement;
provided that aggregate principal amount of all such Indebtedness shall not exceed $500,000 (or
such greater amount approved in writing by the Lender in its sole discretion) at any time
outstanding;

6) Indebtedness representing deferred compensation or similar arrangements
to current, future or former officers, directors, employees, members of management, or consultants
of the Borrowers in the Ordinary Course of Business consistent with past practice;

G Indebtedness representing any Taxes to the extent such Taxes are permitted
to not be paid or discharged at such time in accordance with Section 5.5;

(k) Other Indebtedness permitted by the Approved Budget (including any
Permitted Variance); '
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Q)] Indebtedness permitted by the DIP Orders, including Adequate Protection
claims;

(m) all premiums (if any), interest (including post-petition interest), fees,
expenses, charges, and additional or contingent interest on obligations described in clauses (a)
through (1) above; or

(n) guarantees with respect to Indebtedness permitted under this Section 6.1.
6.2 Liens

(a) Create, incur, assume, or suffer to exist on or after the date of this
Agreement, directly or indirectly, any Lien on or with respect to any of the Collateral, of any kind,
whether now owned or hereafter acquired, or any income or profits therefrom, except for Permitted
Liens; or

(b) Create, incur, assume, or suffer to exist on or after the date of this
Agreement, directly or indirectly, any Lien that is equal to or superior to the priority of any Liens
granted by this Agreement and the DIP Orders to or in favor of the Lender on or with respect to
any of the Collateral, of any kind, whether now owned or hereafter acqulred or any income or
profits therefrom, except for the Carve Out.

6.3  Restrictions on Fundamental Changes.Except in connection with an Acceptable
Plan or Acceptable 363 Sale approved by the Bankruptcy Court or otherwise with the prior written
consent of Lender, no Borrower shall:

(a enter into any merger, consolidation, reorganization, or recapitalization, or
reclassify its equity interests;

(b) liquidate, wind up, or dissolve itself (or suffer any liquidation or
dissolution); or

() suspend or close a substantial portion of its business.

6.4  Disposal of Assets.Except in connection with an Acceptable Plan or Acceptable
363 Sale, convey, sell, lease, license, assign, transfer, or otherwise dispose of (or enter into an
agreement to convey, sell, lease, license, assign, transfer, or otherwise dispose of) any Collateral
pledged by the Borrowers, other than Permitted Transfers.

6.5 Change Name.Change any Borrower’s name, state of organization, or
organizational identity.

6.6  Nature of Business.Make any change in the nature of any Borrower’s business or
acquire any properties or assets that are not reasonably related to the conduct of such business
activities; provided, that the foregoing shall not prevent any Borrower from (a) engaging in any
business that is reasonably related or ancillary to its business, or (b) complying with any
requirement of the Bankruptcy Code.
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6.7  Material Leases or Contracts; Amendments.Change or modify (a) the material
terms of any material lease or contract in connection with the Collateral except in a manner that
would not reasonably be expected to result in a Material Adverse Change or (b) any of its
Organizational Documents in a manner that is adverse to Lender.

6.8  Change of Control.Except in connection with an Acceptable Plan or Acceptable
363 Sale, cause, permit, or suffer, directly or indirectly, any Change of Control.

6.9  Accounting Methods.Modify or change its fiscal year or its method of accounting
(other than as may be required to conform to GAAP).

6.10 Transactions with Affiliates.Directly or indirectly enter into or permit to exist any
transaction with any Affiliate of any Borrower, except for transactions (a) that are in the Ordinary
Course of Business of such Borrower, (b) otherwise approved by the Bankruptcy Court pursuant
to an order in form and substance reasonably satisfactory to Lender, (c) pursuant to arrangements
or agreements in effect on the Petition Date, or (d) permitted pursuant to the Approved Budget
(including any Permitted Variance).

6.11 Use of Advances.Use the proceeds of the Advances for any purpose other than to
fund payments, subject in all respects to the Approved Budget and the Permitted Variances, related
to the: (a) working capital and other general corporate purposes of the Borrowers, and any other
subsidiaries, if applicable, if such subsidiaries are Borrowers; (b) professional fees and expenses
of administering the Chapter 11 Cases (including fees incurred prior to the Effective Date) in
accordance with the Bankruptcy Code and any orders of the Bankruptcy Court, as applicable; (c)
fees and expenses payable under this Agreement, including, without limitation, the Commitment
Fee, the Exit Fee and legal fees and expenses of the Lender (including fees and expenses incurred
prior to the Effective Date); and (d) interest and other amounts payable under this Agreement.

6.12 Limitation on Capital Expenditures.Except permitted by the Approved Budget
(including any Permitted Variance), make or incur any Capital Expenditure.

6.13 Chapter 11 Cases.Directly or indirectly, seek, consent, or suffer to exist, without
the prior written consent of the Lender, (a) any modification, stay, vacation, or amendment to the
DIP Orders, (b) in connection with the Collateral, a priority claim for any administrative expense
or unsecured claim against any Borrower (now existing or hereafter arising of any kind or nature
whatsoever, including, without limitation, any administrative expense of any kind set forth in
Section 503(b), 506(b) or (c) or 507(b) of the Bankruptcy Code) equal to or superior to the priority
claim of Lender in respect to the Collateral or otherwise, other than those permitted by the DIP
Order (including the Carve Out), and (c) any Lien on the Collateral having a priority equal or
superior to the Liens in favor of Lender in respect of the Obligations other than as required under
a purchase agreement with respect to the good faith deposit thereunder and the Carve Out.

6.14  Certain_Transactions.Propose or support any chapter 11 plan that is not an
Acceptable Plan or any sale of all or substantially all of the assets or equity of the Borrowers that
is not an Acceptable 363 Sale.
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6.15  Acquisitions, Loans, or Investments.Make any acquisition, advance, loan or any
other investment of any kind or nature except for the following:

(a) acquisitions of, and advances made in connection with, inventory,
equipment, goods or services in the Ordinary Course of Business;

(b) intercompany loans and advances in the Ordinary Course of Business or
consistent with past practice;

(c) investments in negotiable instruments deposited or to be deposited for
collection in the Ordinary Course of Business;

(d) investments received in settlement of amounts due to any Borrower effected
in the Ordinary Course of Business or owing to any Borrower as a result of Insolvency Proceedings
involving an account debtor or upon the foreclosure or enforcement of any Lien in favor of a
Borrower;

(e) investments in Equity Interests, obligations or securities received in
settlement of debts created in the Ordinary Course of Business and owing to any Borrower or in
satisfaction of judgments or pursuant to any plan of reorganization or similar arrangement upon
the bankruptcy or insolvency of a debtor;

® investments in receivables owing to any Borrower created or acquired in the
Ordinary Course of Business and payable or dischargeable in accordance with customary trade
terms; provided, however, that such trade terms may include such concessionary trade terms as
any Borrower deems reasonable under the circumstances;

(2) investments in payroll, travel and similar advances to cover matters that are
expected at the time of such advances ultimately to be treated as expenses for accounting purposes
and that are made in the Ordinary Course of Business consistent with past practice;

(h) guarantees of operating leases or of other obligations that do not constitute
Indebtedness, in each case, in the Ordinary Course of Business;

(i) investments in swap contracts of the type permitted Section 6.1(c);

()] defined contribution pension scheme, unfunded pension fund, phantom
equity, cash-settled equity-based awards and other employee benefit plan obligations and liabilities
to the extent that they are permitted to remain unfunded under applicable laws;

(k) investments in any captive insurance subsidiary not to exceed the minimum
amount of capitalization required pursuant to regulatory capital requirements; and

) other investments permitted by the Approved Budget (including any

Permitted Variance).
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6.16 Payments on Indebtedness.Other than with respect to the Obligations or pursuant
to the Approved Budget (including any Permitted Variance), make any payment with respect to
any Indebtedness.

6.17 Distributions or Redemptions.Pay any dividends or distributions on, or make any
redemptions of, any equity interest of any Borrower; provided that the foregoing shall not prevent
any wholly-owned Subsidiary (other than JHC) from making any distribution to its direct parent.

6.18 Formation of Subsidiaries.Form any direct or indirect Subsidiary or acquire any
direct or indirect Subsidiary after the Effective Date, without the prior written consent of Lender
in its sole discretion, unless such Subsidiary is joined as a Borrower under this Agreement.

6.19 Chief Restructuring Officer.Dismiss or replace the Chief Restructuring Officer
without Lender’s prior written consent.

7. EVENTS OF DEFAULT.

7.1 Event of Default. Any one or more of the following events shall constitute an event
of default upon giving any applicable notice (if required) and the expiration of the applicable cure
period (if any) (each, an “Event of Default”) under this Agreement:

(a) the entry of the Final Order shall have not occurred by March 20, 2025;

(b)  the Borrowers fail to comply with any of the following milestones: (i) the
Borrowers shall have filed a motion seeking an order in form and substance reasonably acceptable
to Lender governing the solicitation of bids for the purchase (and an auction) of substantially all
of the assets of the Borrowers on or before March 20, 2025, (ii) the Bankruptcy Court shall have
entered an order specified in the foregoing clause (i) on or before Apil 19, 2025; and (iii) no later
than June 3, 2025, the Bankruptcy Court shall have entered a final order approving the sale of
substantially all of the Borrowers’ assets;

(c) any Borrower shall fail to pay when due and payable, any principal
(including, without limitation, pursuant to Section 2.3(d)), interest, or any Fees, Lender Expenses,
or any other Obligations under this Agreement or any other Loan Document;

(d) any Borrower shall fail to comply with its obligations under (i) Sections 5.1,

(e) other than as set forth in any other sub-section of this Section 7.1, any
Borrower shall fail to perform, or otherwise breach, any of its covenants or obligations contained
in this Agreement, which failure or breach shall continue for fifteen (15) days after the earlier to
occur of (i) the date on which such failure to comply is known to any officer of such Borrower,
and (ii) the date on which the Lender shall have notified such Borrower or its applicable
representative of such failure; provided, however, that such fifteen (15) day grace period shall not
apply in the case of any failure that is not capable of being cured at all or within such fifteen (15)
day period;
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63) any representation or warranty made by any Borrower in this Agreement or
in any agreement, certificate, instrument, financial statement, or other statement delivered to
Lender pursuant to or in connection with this Agreement shall prove to have been incorrect in any
material respect when made or deemed made;

(2) except upon Lender’s prior written request or with Lender’s express prior
written consent (and no such consent shall be implied from any other action, inaction, or
acquiescence of Lender), any Borrower shall file a motion with the Bankruptcy Court or any other
court of competent jurisdiction seeking an order (or such order is otherwise entered), that by its
terms modifies, reverses, revokes, stays, rescinds, vacates, or amends the DIP Order (or any
material provision thereof), this Agreement, any other Loan Documents, or the relief or
transactions otherwise contemplated in the foregoing Loan Documents (or, in each case, purports
to effect any of the foregoing);

(h) the occurrence of a Change of Control;

(1) without the prior written consent of Lender, any Borrower shall file, or the
Bankruptcy Court shall otherwise order, grant, confirm, or approve (including any approval on an
interim or conditional basis), as applicable, (i) any motion seeking approval of a sale of all or
substantially all of the assets of the Borrowers that is not an Acceptable 363 Sale; or (ii) any chapter
11 plan or related disclosure statement (including any amendment, modification or supplement to
such plan or disclosure statement), that is not an Acceptable Plan;

)] except with respect to the Carve Out, any Borrower shall file any motion or
application, or the Bankruptcy Court allows the motion or application of any other Person, which
seeks approval for or allowance of any claim, lien, or security interest ranking equal or senior in
priority to the claims, liens, and security interests granted to Lender under the DIP Orders, or with
respect to the Collateral or any such equal or prior claim, lien, or security interest shall be
established in any manner, except, in any case, as expressly permitted under the DIP Orders;

(k) one or more final non-appealable judgments (and the same shall remain
undischarged for a period of thirty (30) consecutive calendar days during which execution shall
not be effectively stayed) and orders for the payment of money exceeding $100,000 in the
aggregate (in each case to the extent not paid or covered by insurance or indemnities as to which
the insurer or indemnifying party has been notified of such judgment or order and the applicable
insurance company or indemnifying party has not denied coverage thereof) shall be rendered
against any Borrower and shall be subject to immediate collection and remain unsatisfied;

Q)] any damage to, or loss, theft or destruction of, any Collateral having a value
in excess of $500,000 in the aggregate, unless such Collateral is insured in amounts acceptable to
Lender, the insurance company has been notified of the occurrence of such event and has not
denied coverage thereof and the claim has been settled within 30 days (or such longer time as
Lender may agree) of the occurrence of such event;
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(m)  the occurrence of any default or event of default under the DIP Orders and
the continuance thereof after any applicable grace or cure period provided in the DIP Orders, if
any, or granted by order of the Bankruptcy Court;

(n)  the entry of an order appointing a trustee 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 Cases, or the
Bankruptcy Court shall have entered an order providing for such appointment, in each case without
the prior written consent of Lender in its sole discretion;

(o)  the entry of an order which provides relief from the automatic stay
otherwise imposed pursuant to Section 362 of the Bankruptcy Code, which order permits any
creditor or party in interest, other than Lender (other than any creditor or party in interest having
a Lien on specific Collateral that is senior to Lender), to realize upon, or to exercise any right or
remedy with respect to, any of the Collateral with a value in excess of $500,000;

(p) the entry of an order (i) surcharging any of the Collateral under Sections
105, 506(c), or any other section of the Bankruptcy Code or applicable law; (ii) allowing any
administrative expense claim having priority over or ranking in parity with Lender’s claims or
rights (subject to the Carve Out) under the Loan Documents; or (iii) otherwise adversely impacting
Lender’s Liens and priority in the Collateral, as set forth in Section 8 of this Agreement and the
DIP Order;

(qQ)  the conversion of any Chapter 11 Case to a case under chapter 7 of the
Bankruptcy Code, or the dismissal of any Chapter 11 Case or any subsequent case under chapter
7 of the Bankruptcy Code, either voluntarily or involuntarily, and the Obligations are not
indefeasibly paid in full in cash at the time of such conversion or dismissal;

() the DIP Orders, or any material provision thereof, (i) cease to be in full force
and effect from and after the date of entry thereof by the Bankruptcy Court or (ii) are modified,
reversed, revoked, remanded, stayed, rescinded, vacated, or amended on appeal or by the
Bankruptcy Court without the prior written consent of Lender (and no such consent shall be
implied from any other authorization or acquiescence by Lender);

(s) any Borrower brings any action to, or otherwise supports such action to, (i)
challenge the rights and remedies of Lender under this Agreement or any other Loan Document in
the Chapter 11 Cases or acts in a manner inconsistent with the Loan Documents or (ii) avoid or
require disgorgement by Lender of any amounts received in respect of the Obligations;

(t) any Borrower shall seek, or the Bankruptcy Court shall enter, an order
authorizing any Borrower to obtain financing from a Person other than Lender pursuant to Section
364(d) of the Bankruptcy Code, unless (i) Lender consents in writing to such financing, or (ii)
Lender is indefeasibly paid in full in cash in connection with such financing;

(u) any Borrower shall make any material payments in respect of prepetition
obligations other than (i) as permitted by the DIP Orders, (ii) as permitted by any “first day” or -
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“second day” orders satisfactory to Lender (and Lender acknowledges that all orders entered by
the Bankruptcy Court as of the Effective Date are satisfactory to it), (iii) as permitted by any other
order of the Bankruptcy Court satisfactory to Lender, (iv) as permitted under this Agreement or
any other Loan Documents in accordance with the Approved Budget (subject to Permitted
Variance), or (v) as otherwise agreed to by Lender in writing before such payment is made;

(v)  the entry of an order by the Bankruptcy Court terminating or modifying the
exclusive right of any Borrower to file a chapter 11 plan pursuant to Section 1121 of the
Bankruptcy Code, without the prior written consent of Lender;

(w)  any Borrower shall seek, or support any other person’s motion, to (i)
disallow in whole or in part the Obligations, (ii) challenge the validity and enforceability of
Lender’s Liens, or (iii) contest any material provision of this Agreement or any Loan Document;

(x)  the entry of an order granting the relief sought in a motion which seeks to
prosecute or settle a claim or controversy on account of, or that is part of, the Collateral (including,
without limitation, any commercial tort claims held by any Borrower or its estate), without the
prior written consent of Lender;

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

(z) any Variance Report shall indicate a Prohibited Variance.

7.2 Rights and Remedies.

Subject to the terms of the DIP Orders (including, as applicable, Borrowers’ rights with
respect to the Remedies Notice and the Waiting Period (each as defined in the DIP Orders)), upon
the occurrence and during the continuance of an Event of Default, and notwithstanding Section
362 of the Bankruptcy Code and without further order of the Bankruptcy Court or any other court
of competent jurisdiction or the initiation of any further proceeding with Borrowers, in addition to
taking any other action or exercising any other rights or remedies (including, without limitation,
with respect to the Liens in favor of the Lender) provided for hereunder or under any Loan
Document (including the DIP Orders) or by the UCC or any other applicable law, Lender may do
any one or more of the following:

() declare the Obligations, whether evidenced by this Agreement or by
any Loan Document, are due and payable, and the Commitments are terminated,
whereupon the Obligations shall become and be immediately due and payable, without
presentment, demand, protest, further notice, or other requirements of any kind, all of
which are hereby expressly waived by the Borrowers;
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(i)  terminate, restrict, or reduce Borrowers’ ability to use Cash
Collateral as provided by the DIP Orders;

(iii)  charge interest at the Default Rate;

(iv)  obtain and liquidate the Collateral, it being understood and agreed
that (1) if notice of disposition of any personal property Collateral is required by law, ten
(10) days prior notice by Lender to Borrowers designating the time and place of any public
sale or the time after which any private sale or other intended disposition of such personal
property Collateral is to be made, shall be deemed to be reasonable notice thereof and shall
constitute “authenticated notice of disposition” within the meaning of Section 9-611 of the
UCC, and Borrowers hereby waive any other notice, (2) Lender may foreclose upon any
real property Collateral in the manner provided by applicable law, (3) Lender may bid for
and purchase any real or personal property Collateral at any public sale and (4) Lender may
bid and purchase any personal property Collateral at a private sale if the Collateral in
question has a readily ascertainable market value;

v) exercise all voting and consensual rights and powers on account of
any pledged securities;

(vi)  require Borrowers to assemble all of the Collateral constituting
personal property without judicial process pursuant to Section 9-609 of the UCC;

(vii) take possession of all Collateral constituting tangible personal
property without judicial process pursuant to Section 9-609 of the UCC; and

(viii) exercise any of its other rights and remedies under the Loan
Documents, any rights granted under the Final Order, and applicable law.

7.3  Application of Proceeds upon Event of Default.Lender shall apply the cash
proceeds actually received from any foreclosure sale, other disposition of the Collateral upon an
Event of Default as follows: (a) first, to fund the Carve Out (to the extent not fully funded by
Borrowers at such time), (b) second, to the Lender Expenses consisting of reasonable and
documented attorneys’ fees and all reasonable and documented expenses (including, but not
limited to, court costs, advertising expenses, auctioneer’s fees, premiums for any required bonds,
auditor’s fees, amounts advanced for taxes, and other expenses) incurred by Lender in attempting
to enforce this Agreement or in the prosecution or defense of any action or proceeding related to
the subject matter of this Agreement; (c) third, to the discharge of any accrued but unpaid Fees
(including, but not limited to, the Commitment Fee and the Exit Fee), (d) fourth, to the discharge
of any accrued but unpaid interest on the Obligations, (e) fifth, to the outstanding principal balance
of any Obligations, and (f) sixth, to pay any remaining surplus to Borrowers or as otherwise
directed by the Bankruptcy Court.

74  Remedies Cumulative. The rights and remedies of Lender under this Agreement,
the Loan Documents, and all other agreements shall be cumulative. Lender shall have all rights
and remedies not inconsistent herewith or with the DIP Orders, as provided under the UCC, by
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law, or in equity. No exercise by Lender of one right or remedy shall be deemed an election, and
no waiver by Lender of any Event of Default shall be deemed a continuing waiver. No delay by
Lender shall constitute a waiver, election, or acquiescence by it.

8. COLLATERAL SECURITY.

8.1 Grant of Security Interest in the Collateral; Superpriority Claims.

(a) Subject to the terms and conditions of, and entry of, the DIP Orders, to
secure the payment and performance of the Obligations, each Borrower hereby (i) grants,
collaterally pledges, and assigns to Lender a fully perfected first priority senior priming lien on
and security interest in all of each Borrower’s right, title and interest in and to the Collateral
(subject to the Carve Out ), (ii) grants to Lender Superpriority Claims in the Chapter 11 Cases for
the repayment of the Obligations.

(b) In the event any of the Collateral is transferred to any Borrower, such
transfer shall be subject in all respects to Lender’s Liens.

(¢)  Nothing herein shall be construed to impair the ability of Lender to object
to the fees, expenses, reimbursement, or compensation described in the definition in the DIP
Orders of the term Carve Out on any grounds.

8.2 Representations and Warranties in Connection with Security Interest.Each

Borrower represents and warrants to the Lender as follows, that subject to the entry of the DIP
Orders:

(a) The Borrowers have the full right and power to grant to the Lender a
perfected, security interest and Lien, in accordance with the Required Lien Priority, on the
Borrowers’ respective interests in the Collateral pursuant to this Agreement and the other Loan
Documents;

(b) Upon execution of this Agreement, the Lender will have valid and
automatically perfected Liens and security interests in the Collateral granted by the applicable
Borrower, in accordance with the Required Lien Priority, subject to no transfer or other restrictions
or Liens of any kind in favor of any other Person, other than restrictions or Liens expressly
permitted by Section 6.2; provided that, notwithstanding the automatic perfection and priority of
Lender’s Liens under the DIP Orders, Lender may, in its sole discretion, file any financing
statements and other appropriate filings or recordations and/or delivery of any necessary
certificates, as applicable, in respect of the Collateral and the Liens granted hereunder (including,
without limitation, as contemplated in Section 8.6);

(c) As of the Effective Date, no financing statement, mortgage or any other
evidence of lien relating to any of the Collateral granted by such Borrower is on file in any public
office except those on behalf of the Lender, other than the filings made by the Prepetition Secured
Parties and in respect of Liens expressly permitted by Section 6.2; and

-4)-

Case 25-30256 Doc 180-1 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Exhibit
1 DIP Credit Agreement Page 49 of 79



(d) As of the Effective Date, such Borrower is not party or otherwise subject to
any agreement, document or instrument that conflicts with this Section 8.2 unless enforcement of
such agreement, document or instrument is stayed by the filing of the Chapter 11 Cases or
performance thereunder is otherwise excused by the provisions of the Bankruptcy Code or an order
of the Bankruptcy Court.

8.3 Superpriority Nature of Obligations and Liens.The Liens and Superpriority
Claims referred to in Section 8.1 shall have the priority afforded to such Liens and Superpriority
Claims in the DIP Orders.

8.4  Power of Attorney.Lender is hereby irrevocably made, constituted and appointed
the true and lawful attorney for each Borrower (without requiring Lender to act as such) with full
power of substitution to, do the following (which appointment is irrevocable and coupled with an
interest): subject to the DIP Orders, (a) execute in the name of such Person any financing
statements, schedules, assignments, instruments, documents, and statements that it is or they or are
obligated to give Lender under any of the Loan Documents; (b) do such other and further lawful
acts and deeds in the name of such Person that Lender may deem necessary or desirable to perfect
Lender’s security interest or lien in any Collateral or (c) after the occurrence of an Event of Default
which is continuing, (i) enforce an Account, (ii) exercise any voting or consensual rights with
respect to the pledged securities, (iii) settle, compromise, compound, adjust or defend any actions,
suits or proceedings relating to all or any of the Collateral, (iv) notify, or to require any Borrower
to notify, account debtors to make payment directly to Lender, (v) make, settle and adjust claims
in respect of Collateral under policies of insurance, indorsing the name of such Borrower on any
check, draft, instrument or other item of payment for the proceeds of such policies of insurance
and for making all determinations and decisions with respect thereto; provided that, nothing herein
contained shall be construed as requiring or obligating Lender to make any commitment or to make
any inquiry as to the nature or sufficiency of any payment received by Lender, or to present or file
any claim or notice, or to take any action with respect to the Collateral or any part thereof or the
moneys due or to become due in respect thereof or any property covered thereby, or (vi) commence
and prosecute any and all suits, actions or proceedings at law or in equity in any court of competent
jurisdiction to collect or otherwise realize on all or any of the Collateral or to enforce any rights in
respect of any Collateral. Notwithstanding the foregoing, the foregoing power of attorney is a right
and not an obligation of Lender and neither Lender nor its officers, directors, employees or agents
shall be responsible to any Borrower for failure to exercise any of the foregoing rights.

8.5 Lender’s Ability to Perform Obligations on Behalf of Borrower with Respect

to the Collateral.Lender shall have the right, but not the obligation, to perform on the Borrowers’
behalf, any or all of the Borrowers’ obligations under this Agreement with respect to the Collateral,
when such obligations are due, at the expense, for the account, and at the sole risk of such Borrower.

8.6  Filing of Financing Statements.Each Borrower irrevocably authorizes the Lender
without notice to such Borrower to prepare and file financing statements provided for by the UCC,
including, without limitation, describing such property as “all assets, whether now owned or
hereafter acquired, developed or created” or words of similar effect, to perfect the Lender’s
security interest in the Collateral, in all jurisdictions in which the Lender believes in its sole opinion
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that such filing is appropriate. Each Borrower also irrevocably authorizes the Lender to file such
continuation statements and amendments and to take such other action as may be required or
appropriate, in either case in Lender’s sole judgment, in order to perfect and to continue the
perfection of Lender’s security interests in the Collateral, unless prohibited by law.

8.7  No_Discharge; Survival of Claims.Pursuant to Section 1141(d)(4) of the
Bankruptcy Code, each Borrower hereby waives any discharge of the Obligations with respect to
any chapter 11 plan that is not an Acceptable Plan.

9. WAIVERS; INDEMNIFICATION.

9.1 Demand; Protest; etc. To the extent permitted by applicable law or as expressly
required pursuant to the terms of this Agreement, each Borrower hereby waives demand, protest,
notice of protest, notice of default or dishonor, notice of payment and nonpayment, nonpayment
at maturity, release, compromise, settlement, extension, or renewal of documents, instruments,
chattel paper, and guarantees at any time held by Lender on which such Borrower may in any way
be liable.

9.2  Lender’s Liability for Collateral. As long as Lender complies with its obligations,
if any, under the UCC, Lender shall not in any way or manner be liable or responsible for: (a) the
safekeeping of the Collateral, (b) any loss or damage thereto occurring or arising in any manner or
fashion from any cause, (c) any diminution in the value thereof, or (d) any act or default of any
carrier, warehouseman, bailee, forwarding agency, or other Person. All risk of loss, damage, or
destruction of the Collateral shall be borne by Borrowers, except any thereof resulting from the
gross negligence, bad faith, fraud, or willful misconduct of Lender or its representatives or agents
as finally determined by the Bankruptcy Court or other court of competent jurisdiction.

9.3 Indemnification.Borrowers shall pay, indemnify, defend, and hold any Lender
Related Person (each, an “Indemnified Person”) harmless (to the fullest extent permitted by law)
for any losses, claims, damages, liabilities, expenses, penalties, fines, actions, judgements, and
disbursements of any kind or nature whatsoever (including reasonable and documented out of
pocket fees and disbursements of attorneys, experts, consultants, and all other costs and expenses
actually incurred in connection therewith or in connection with the enforcement of this
indemnification (as and when they are incurred and irrespective of whether suit is brought), at any
time asserted against imposed upon, or incurred by any of them (a) in connection with, as a result
of, or related to the execution and delivery, enforcement, performance, or administration
(including any restructuring or workout with respect hereto) of this Agreement, any of the Loan
Documents, or the transactions contemplated hereby or thereby or the monitoring of Borrowers’
compliance with the terms of the Loan Documents, (b) with respect to any investigation, litigation,
or proceeding related to this Agreement, any Loan Document, or the use of the proceeds of the
credit provided hereunder (irrespective of whether any Indemnified Person is a party thereto), or
any act, omission, event, or circumstance in any manner related thereto, and (c) in connection with
or arising out of any presence or release of Hazardous Materials at, on, under, to or from any
Collateral or any Environmental Actions, Environmental Liabilities, or Remedial Actions related
in any way to any Collateral (each and all of the foregoing, the “Indemnified Liabilities”). The
foregoing to the contrary notwithstanding, Borrowers shall have no obligation to any Indemnified
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Person under this Section 9.3 with respect to any Indemnified Liability that the Bankruptcy Court
or other court of competent jurisdiction finally determines to have resulted from the gross
negligence or willful misconduct of such Indemnified Person. This provision shall survive the
termination of this Agreement and the repayment of the Obligations. If any Indemnified Person
makes any payment to any other Indemnified Person with respect to an Indemnified Liability as to
which any Borrower was required to indemnify the Indemnified Person receiving such payment,
the Indemnified Person making such payment is entitled to be indemnified and reimbursed by such
Borrower with respect thereto. WITHOUT LIMITATION OF THE FOREGOING, THE
INDEMNITY ABOVE SHALL APPLY TO EACH INDEMNIFIED PERSON WITH
RESPECT TO INDEMNIFIED LIABILITIES WHICH IN WHOLE OR IN PART ARE
CAUSED BY OR ARISE OUT OF ANY NEGLIGENT ACT OR OMISSION OF SUCH
INDEMNIFIED PERSON EXCEPT FOR ANY ACT OR OMISSION THAT
CONSTITUTES GROSS NEGLIGENCE OR WILLFUL MISCONDUCT OF SUCH
INDEMNIFIED PERSON.

10. NOTICES.

All notices or demands relating to this Agreement or any Loan Document shall be in writing and
shall be personally delivered or sent by registered or certified mail (postage prepaid, return receipt
requested), overnight courier, or electronic mail (at such email addresses as a party may designate
in accordance herewith). In the case of notices or demands to any party hereunder or any service
of process to any party hereunder, they shall be sent to the respective addresses set forth below:

If to the Borrowers:

Jackson Hospital & Clinic, Inc.
Attention: Mr. Allen Wilen
Email: allen.wilen@eisneramper.com

with a copy to (which shall not constitute notice):

Burr & Forman LLP
Attention: Mr. Derek F. Meek
420 20" Street North

Suite 3400

Birmingham, Alabama 35203
Email: dmeek@burr.com

If to the Lender:

Jackson Investment Group, LLC
Attn: Richard L. Jackson

2655 Northwinds Parkway
Alpharetta, Georgia 30009
Telephone: 770-643-5600

Email: rlj@jacksonhealthcare.com
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with a copy to (which shall not constitute notice):

Kilpatrick Townsend & Stockton LLP
Attn: Mr. Paul Rosenblatt

1100 Peachtree Street NE

Suite 2800

Atlanta, GA 30345

E-mail: prosenblatt@ktslaw.com

Any party hereto may change the address at which they are to receive notices hereunder, by notice
in writing in the foregoing manner given to the other party. All notices or demands sent in
accordance with this Section 10, shall be deemed received on the earlier of the date of actual receipt
or five (5) Business Days after the deposit thereof certified, return receipt requested in the mail;
provided, that (a) notices sent by overnight courier service shall be deemed to have been given
when received, and (b) notices by electronic mail shall be deemed received when sent upon
confirmation of transmission as evidenced by a delivery receipt or similar electronic mail function.

11. CHOICE OF LAW AND VENUE; JURY TRIAL WAIVER.

(a) THE VALIDITY OF THIS AGREEMENT AND THE LOAN
DOCUMENTS (UNLESS EXPRESSLY PROVIDED TO THE CONTRARY IN THE LOAN
DOCUMENT IN RESPECT OF SUCH OTHER LOAN DOCUMENT), THE CONSTRUCTION,
INTERPRETATION, AND ENFORCEMENT HEREOF AND THEREOF, AND THE RIGHTS
OF THE PARTIES HERETO AND THERETO WITH RESPECT TO ALL MATTERS ARISING
HEREUNDER OR THEREUNDER OR RELATED HERETO OR THERETO SHALL BE
DETERMINED UNDER, GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH
THE LAWS OF THE STATE OF GEORGIA.

(b) THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS
ARISING IN CONNECTION WITH THIS AGREEMENT AND THE OTHER LOAN
DOCUMENTS SHALL BE TRIED AND LITIGATED ONLY IN THE BANKRUPTCY COURT.
BORROWERS AND LENDER HEREBY WAIVE, TO THE EXTENT PERMITTED UNDER
APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE DOCTRINE OF
FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY
PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 11(B); PROVIDED,
FURTHER, HOWEVER, THAT ALL PARTIES HEREBY AGREE THAT THEY HAVE
CONSENTED TO THE JURISDICTION OF THE BANKRUPTCY COURT AND THAT THE
BANKRUPTCY COURT WILL RETAIN EXCLUSIVE JURISDICTION WITH RESPECT TO
ALL DISPUTES SO LONG AS THE CHAPTER 11 CASES REMAINS PENDING.

(c) BORROWERS AND LENDER HEREBY IRREVOCABLY WAIVE

ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THE LOAN DOCUMENTS OR

THE TRANSACTIONS CONTEMPLATED THEREBY AND AGREE THAT ANY SUCH

ACTION OR PROCEEDING SHALL BE TRIED BEFORE A COURT AND NOT

BEFORE A JURY. BORROWERS AND LENDER ACKNOWLEDGE THAT THIS
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WAIVER IS A MATERIAL INDUCEMENT TO ENTER INTO A BUSINESS
RELATIONSHIP, THAT EACH HAS RELIED ON THE WAIVER IN ENTERING INTO
THIS AGREEMENT AND THE LOAN DOCUMENTS, AND THAT EACH WILL
CONTINUE TO RELY ON THIS WAIVER IN THEIR RELATED FUTURE DEALINGS.
BORROWERS AND LENDER EACH WARRANTS AND REPRESENTS THAT IT HAS
HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH LEGAL
COUNSEL, AND THAT IT KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY
TRIAL RIGHTS.

12. AMENDMENTS; WAIVERS; SUCCESSORS.

12.1 Amendments and Waivers.No amendment, waiver, or other modification of any
provision of this Agreement or any Loan Document, and no consent with respect to any departure
therefrom, shall be effective unless the same shall be in writing and signed by Lender and
Borrowers that are party thereto and then any such waiver or consent shall be effective, but only
in the specific instance and for the specific purpose for which given.

12.2 No Waivers; Cumulative Remedies.No failure by Lender to exercise any right,
remedy, or option under this Agreement or any Loan Document, or delay by Lender in exercising
the same, will operate as a waiver thereof. No waiver by Lender will be effective unless it is in
writing, and then only to the extent specifically stated. No waiver by Lender on any occasion shall
affect or diminish Lender’s rights thereafter to require strict performance by Borrowers of any
provision of this Agreement. Lender’s rights under this Agreement and the Loan Documents will
be cumulative and not exclusive of any other right or remedy that Lender may have.

12.3  Successors.This Agreement shall bind and inure to the benefit of the respective
successors and permitted assigns of each of the parties; provided, that no Borrower may assign
this Agreement or any rights or duties hereunder without Lender’s prior written consent and such
consent shall not, unless otherwise provided in such consent, release such Borrower from its
Obligations. Any assignment by such Borrower which is not explicitly permitted hereunder shall
be void ab initio. Lender (with the consent of Borrowers, which shall not be unreasonably withheld
or delayed, nor shall such consent be required if an Event of Default has occurred and is continuing,
and which consent shall be deemed given if Borrowers do not respond to such request within three
(3) Business Days) may freely assign all or part of its rights and duties hereunder to any Person.

13.  GENERAL PROVISIONS.

13.1 Effectiveness.This Agreement shall be binding and deemed effective when
executed by Borrowers and Lender.

13.2 Section Headings.Headings and numbers have been set forth herein for
convenience only. Unless the contrary is compelled by the context, everything contained in each
Section applies equally to this entire Agreement.

13.3 Interpretation.Neither this Agreement nor any uncertainty or ambiguity herein
shall be construed against Lender or Borrowers, whether under any rule of construction or
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otherwise. On the contrary, this Agreement has been reviewed by all parties and shall be construed
and interpreted according to the ordinary meaning of the words used so as to accomplish fairly the
purposes and intentions of all parties hereto.

13.4  Severability of Provisions.Each provision of this Agreement shall be severable
from every other provision of this Agreement for the purpose of determining the legal
enforceability of any specific provision.

13.5 Debtor-Creditor Relationship.The relationship between Lender, on the one hand,
and Borrowers, on the other hand, is solely that of creditor and debtor, as applicable. Lender has
not (and shall not be deemed to have) any fiduciary relationship or duty to Borrowers arising out
of or in connection with the Loan Documents or the transactions contemplated thereby, and there
is no agency or joint venture relationship between Lender, on the one hand, and Borrowers, on the
other hand, by virtue of any Loan Document or any transaction contemplated therein.

13.6 Counterparts; Electronic Execution.This Agreement may be executed in any
number of counterparts and by different parties on separate counterparts, each of which, when
executed and delivered, shall be deemed to be an original, and all of which, when taken together,
shall constitute but one and the same agreement. Delivery of an executed counterpart of this
Agreement by facsimile or other electronic method of transmission shall be equally as effective as
delivery of an original executed counterpart of this Agreement. Any party delivering an executed
counterpart of this Agreement by facsimile or other electronic method of transmission also shall
deliver an original executed counterpart of this Agreement but the failure to deliver an original
executed counterpart shall not affect the validity, enforceability, and binding effect of this
Agreement. The foregoing shall apply to each other Loan Document mutatis mutandis.

13.7 Revival and Reinstatement of Obligations.If the incurrence or payment of the
Obligations by Borrowers or the transfer to Lender of any property should for any reason
subsequently be asserted, or declared, to be void or voidable under any state or federal law relating
to creditors’ rights, including provisions of the Bankruptcy Code relating to fraudulent
conveyances, preferences, or other voidable or recoverable payments of money or transfers of
property (each, a “Voidable Transfer”), and if Lender is required to repay or restore, in whole or
in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel,
then, as to any such Voidable Transfer, or the amount thereof that Lender is required or elects to
repay or restore, and as to all reasonable, documented, and actual out-of-pocket costs, expenses,
and attorneys’ fees of Lender related thereto, the liability of Borrowers automatically shall be
revived, reinstated, and restored and shall exist as though such Voidable Transfer had never been
made.

13.8 Lender Expenses.Subject to the applicable provisions of the DIP Orders, if any,
the Borrowers hereby agree to pay any and all Lender Expenses promptly after written demand
therefor by Lender and that such Obligations shall survive payment or satisfaction in full of all
other Obligations.
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13.9 Integration.This Agreement, together with the other Loan Documents, reflects the
entire understanding of the parties with respect to the transactions contemplated hereby and shall
not be contradicted or qualified by any other agreement, oral or written, before the date hereof.

14. JOINT AND SEVERAL OBLIGATIONS.

IN ADDITION TO, AND WITHOUT LIMITING ANY TERM OR PROVISION OF,
THIS AGREEMENT, ALL OBLIGATIONS HEREUNDER AND UNDER THE LOAN
DOCUMENTS OF EACH BORROWER IS JOINT AND SEVERAL. TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, THE OBLIGATIONS OF EACH
BORROWER SHALL NOT BE AFFECTED BY (A) THE FAILURE OF LENDER TO ASSERT
ANY CLAIM OR DEMAND OR TO ENFORCE OR EXERCISE ANY RIGHT OR REMEDY
AGAINST ANY OTHER BORROWER UNDER THE PROVISIONS OF THIS AGREEMENT,
ANY OTHER LOAN DOCUMENT OR OTHERWISE, (B) ANY RESCISSION, WAIVER,
AMENDMENT OR MODIFICATION OF, OR ANY RELEASE FROM ANY OF THE TERMS
OR PROVISIONS OF, THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR (C)
THE FAILURE TO PERFECT ANY SECURITY INTEREST IN, OR THE RELEASE OF, ANY
OF THE COLLATERAL OR OTHER SECURITY HELD BY LENDER.

15. ADDITIONAL BORROWERS.

In the event a Borrower is added to this Agreement as required hereunder, all references
herein to the Borrowers shall also apply to any such additional Borrower, including, without
limitation and to the extent applicable, the granting of a security interest in the Collateral and all
representations, warranties, covenants and other obligations of the Borrowers hereunder.

16. TREATMENT OF CERTAIN INFORMATION.

Lender agrees to use reasonable precautions to keep confidential, in accordance with its
customary procedures for handling confidential information of the same nature, all non-public
information regarding any Borrower or any of its Subsidiaries pursuant to this Agreement which
(a) is clearly identified by such Person as being confidential at the time the same is delivered to
Lender or (b) constitutes any financial statement, financial projections or forecasts, budget,
compliance certificate, audit report, management letter or accountants’ certification delivered
hereunder (“Information”); provided, however, that nothing herein shall limit the disclosure of any
such Information (i) to any Lender Related Person as need to know such Information, (ii) to the
extent required by applicable laws or regulations or by any subpoena or similar legal process, or
requested by any bank regulatory authority, (iii) to auditors or accountants, and any analogous
counterpart thereof, (v) in connection with any litigation to which Lender is a party arising from
or related to this Agreement or the Loan Documents, (vi) to the extent such Information (A)
becomes publicly available other than as a result of a breach of this Agreement, (B) becomes
available to Lender on a confidential basis from a source other than any Borrower or any of its
Subsidiaries, so long as such source is not known by Lender to be bound by obligations of
confidentiality with respect to such Information, or (C) was available to Lender on a non-
confidential basis prior its disclosure to Lender by any Borrower or any of its Subsidiaries, or any
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of their advisors, and (vii) to the extent that any Borrower shall have consented to such disclosure
in writing.

[Signature pages follow]

-50-

Case 25-30256 Doc 180-1 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Exhibit
1 DIP Credit Agreement Page 57 of 79



IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed
and delivered as of the date first above written.

BORROWERS:

JACKSON HOSPITAE & CLINIC, INC.

Allen Wilen, Chief Restructuring Officer

JHC PHARMACY,

o Qernd )

Allen Wilen, Chief Restructuring Officer

[Signature Page to Jackson Hospital & Clinic, Inc. Senior Secured, Super-Priority DIP Loan and Security Agreement]
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LENDER:

JACWESTMEN T GROUP, LL.C
By: W Jedden_,

Name: Richard L. Jacksofi
Title: CEO

[Signature Page to Jackson Hospital & Clinic, Inc. Senior Secured, Super-Priority DIP Loan and Security Agreement]

60245813 v2

Case 25-30256 Doc 180-1 Filed 03/06/25 Entered 03/06/25 15:56:59 Desc Exhibit
1 DIP Credit Agreement Page 59 of 79



EXHIBIT A

Form of Compliance Certificate
Date: ,202[ ]

This Compliance Certificate (this “Certificate”) is given to Jackson Investment Group,
LLC (together with its successors and assigns, “Lender”), by Jackson Hospital & Clinic, Inc., an
Alabama corporation (the “Borrower Representative™), for itself and on behalf of the other
Borrowers party to that certain Senior Secured, Super-Priority Debtor-In-Possession Loan and
Security Agreement dated as of March [__], 2025 (as the same has been amended, restated,
amended and restated, supplemented, or otherwise modified from time to time through the date
hereof, the “Loan Agreement”), by and among the Borrower Representative, the other Borrowers
from time to time party thereto and Lender. Capitalized terms used in this Certificate without
definition shall have the same meanings herein as they have in the Loan Agreement. This
Certificate constitutes a Loan Document. :

The Borrower Representative, for itself and on behalf of each of the other Borrowers, hereby
certifies that:

(a) The representations and warranties of each Borrower contained in the Loan
Agreement and in the other Loan Documents are true and correct in all material respects (except
that such materiality qualifier shall not be applicable to any representations and warranties that
already are qualified or modified by materiality in the text thereof) on and as of the date of this
Certificate, as though made on and as of such date (except to the extent that such representations
and warranties relate solely to an earlier date).

(b)  No Default or Event of Default has occurred and is continuing on the date
of this Certificate, nor shall either result from the making of the Advance requested in connection
with this Certificate;

(c) The applicable DIP Orders remain in full force and effect on the date hereof
and have not been, from the time of the entry of such orders, modified or amended (unless
otherwise approved by Lender), reversed, stayed, or subject to a motion for re-argument or
reconsideration, or appealed; and

(d)  No injunction, writ, restraining order, or other order of any nature restricting
or prohibiting, directly or indirectly, the Loans has been issued and remains in force by any
Governmental Authority against any Borrower.
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IN WITNESS WHEREOF, the Borrower Representative has caused this Certificate to
be executed as of the date first written above.

JACKSON HOSPITAL & CLINIC, INC.

By:

Allen Wilen, Chief Restructuring Officer
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EXHIBIT B

Approved Budget

See attached.
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EXHIBIT C
Reporting Requirements

(a) Financial Reports. Borrowers shall furnish to Lender, which, subject to the
following sentence, shall be in a form satisfactory to Lender, as soon as available and in any event
within 35 days after the end of each calendar month, or, in the case of the last calendar month of
each fiscal quarter, 45 days after the end of such calendar month:

@) unaudited consolidated financial statements for such calendar month
or quarter, as applicable, of Borrowers consisting of a balance sheet, and related statements
of income and cash flows, all of which shall be certified on behalf of Borrowers by an
Authorized Person as being in compliance with this paragraph (a); and

(ii)  solely with respect to the last month of each fiscal quarter, a
management report signed by an Authorized Person of Borrowers, describing in reasonable
detail Borrowers’ operations and financial condition for such quarter.

Delivery of the monthly operating reports required to be filed in the Chapter 11 Cases as and when
required thereunder shall satisfy the requirement of this clause (a).

All financial statements shall be prepared, and shall be complete and correct in all material respects,
and fairly presenting in all material respects, in each case in accordance with GAAP, consistently
applied, the financial position and results of operations of Borrowers on a consolidated basis, in
each case, subject to the absence of footnote disclosure and may be subject to normal year-end
adjustments).

(b) Other Materials. Borrowers-shall furnish to Lender as soon as available
and in any event within five (5) Business Days after the preparation, receipt, or issuance thereof
or request therefor by Lender, (A) copies of any reports and management control letters provided
by Borrowers’ independent accountants and (B) such additional information, documents,
statements, and other materials as Lender may reasonably request from time to time and which is
reasonably capable of being obtained, produced, or generated by Borrowers; provided, that in no
event shall Borrowers be required to provide any information, documents, statements, and other
materials that is subject to attorney-client or other privilege or that consists of attorney work
product.

(c) Notices. Each Borrower for itself, promptly, and in any event within five
(5) Business Days after such Borrower or any Authorized Person thereof obtains knowledge
thereof, shall notify Lender in writing of:

1) other than in connection with the Chapter 11 Cases, any pending or
threatened (in writing) action, suit, proceeding, or investigation involving any Borrower or
any of its Subsidiaries, or any such Person’s property to the extent the amount in
controversy exceeds $500,000 the aggregate or any injunctive relief is sought;

Exhibit C-1
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(i)  other than in connection with the Chapter 11 Cases, (A) the receipt
of any notice or request from any Governmental Authority regarding any liability or claim
equal to or exceeding $500,000 in the aggregate or (B) any material action taken or
threatened to be taken by any Governmental Authority (or any notice of any of the
foregoing);

(iii)  any notice regarding termination by the lessor of any lease of
material real property (other than any such termination resulting from the scheduled
expiration thereof, pursuant to the agreed upon terms in effect on the date of this Agreement)
or of any senior officer, or the loss or termination (other than any such termination resulting
from the scheduled expiration thereof, pursuant to the agreed upon terms in effect on the
date of this Agreement) of any Material Contract to which any Borrower or its assets are
bound; and

(iv)  the filing, recording, or assessment of any federal, state, local, or
foreign tax Lien against any Collateral (other than real estate taxes and municipal charges
related to Collateral consisting of real property).

(d) Updates. Borrowers shall furnish to Lender revisions to the schedules to
any Loan Document to the extent necessary or appropriate (as determined by Borrowers in the
good faith exercise of its business judgment); provided, that delivery or receipt thereof by Lender
shall not constitute a waiver by Lender or a cure of any Default or Event of Default resulting
therefrom.

(e) Material Adverse Change. Promptly upon an Authorized Person of
Borrowers obtaining knowledge of any development or event pertaining to Borrowers constituting
a Material Adverse Change with respect to which notice is not otherwise required to be given
pursuant to this Exhibit C, a certificate signed by an Authorized Person of Borrowers setting forth
the details of such development or event and stating what action Borrowers has taken or proposes
to take with respect thereto; provided, that in no event shall Borrowers be subject to provide any
detail or action-related decision that is subject to attorney-client or other privilege or that consists
of attorney work product.

® Management Letters. Promptly after the receipt thereof by Borrowers,
copies of any management letters and any reports as to material inadequacies in accounting
controls (including reports as to the absence of any such inadequacies) submitted to Borrowers by
its independent accountants in connection with any audit of Borrowers made by such accountants.
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EXHIBIT D

Borrowing Notice

Jackson Investment Group, LLC and/or its designees or its assignees,
as Lender (as defined in the Interim Order referred to below)

Ladies and Gentlemen:

The undersigned, Jackson Hospital & Clinic, Inc. (the “Borrower Representative”; and
together with its affiliated debtors, as debtors in possession, refers to the Senior Secured, Super-
Priority Debtor-In-Possession Loan and Security Agreement dated as of March [__], 2025 (as the
same has been amended, restated, amended and restated, supplemented, or otherwise modified
from time to time through the date hereof, the “Loan Agreement”) between Borrowers and Jackson
Investment Group, LLC (together with its successors and assigns, “Lender”). Capitalized terms
used herein without definition shall have the respective meanings ascribed to such terms in the
Loan Agreement. This Borrowing Notice constitutes a Loan Document.

In accordance with the Loan Agreement, the undersigned hereby gives you notice of its
request for an Advance in the amount of [+] Million Dollars ($[]) to be funded on [¢], 202[] by
wire transfer of immediately available funds to the account of the Borrower Representative set
forth on Annex A hereto. The Borrower Representative, for itself and on behalf of the other
Borrowers, acknowledges and agrees that the requested Advance shall be funded net of the
invoiced fees and expenses of Kilpatrick Townsend & Stockton LLP, counsel to the Lender (the
“Netted Amounts” and the excess of the principal amount of the requested Advance and Netted
Amounts, the “Net Proceeds”). For the avoidance of doubt, the funding of the Net Proceeds shall
constitute the full funding of the requested Advance.

The Borrower Representative, for itself and on behalf of the other Borrowers, hereby
represent and warrant to Lender that: (i) as of the date of this Borrowing Notice, the sum of the
outstanding principal of the Loans under the Loan Agreement (after giving effect to the Advance
requested to be made on such date pursuant to this Borrowing Notice) plus the amount requested
in any outstanding but unfunded Borrowing Notice does not violate Section 2.1 of the Loan
Agreement or any other Loan Document; and (ii) the Borrowers are in compliance with the
conditions precedent set forth in Sections 3.1 and 3.2 of the Loan Agreement.

[SIGNATURE PAGE FOLLOWS]
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BORROWER REPRESENTATIVE:

JACKSON HOSPITAL & CLINIC, INC.

By:
Name:
Title:

Exhibit D-2
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Schedule A-1
Authorized Persons

Allen Wilen, Chief Restructuring Officer

60261147 v3
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Schedule A-2
Payment Account

Bank Name: Bank of America

Account Name: Jackson Investment Group, LLC
Account Number: [on file]

ABA Number: [on file]

60261147 v3 2
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Schedule A-3
Prepetition Loan Agreements

1. Direct Debt Obligations, Series 2015 - $84,195,000 (current principal balance
approximately $61,000,000)

Amended and Restated Master Trust Indenture dated as of December 1, 2015, between
Jackson Hospital & Clinic, Inc., as issuer, and Regions Bank, as Trustee, as supplemented
by Series 2015 Supplemental Master Trust Indenture dated as of December 1, 2015,
between Jackson Hospital & Clinic, Inc., as issuer, and Regions Bank, as Master Trustee;
as further supplemented and amended by First 2024 Supplemental Indenture dated as of
September 30, 2024, by and between Jackson Hospital & Clinic, Inc., as issuer, and UMB
Bank, N.A., as Master Trustee and successor to Regions Bank.

2. ServisFirst Line of Credit - $12,000,000

Credit Agreement (Revolving Line of Credit), dated as of July 12, 2019, as amended
through Fourth Extension Agreement and Amendment of Credit Agreement (Revolving
Line of Credit), dated as of September 30, 2024, by and between ServisFirst Bank, as
Lender, and Jackson Hospital & Clinic, Inc., as borrower.

3. ServisFirst Bridge Loan - $3,500,000
Credit Agreement dated as of September 30, 2024, by and between ServisFirst Bank, as
Lender, and Jackson Hospital & Clinic, Inc., and Jackson Hospital Financing, LLC, as
borrowers.

4. UMB Bridge Loan - $5,000,000
Note Purchase Agreement between UMB Bank, N.A., as Noteholder Representative, and
Jackson Hospital & Clinic, Inc., and Jackson Hospital Financing, LLC, as issuers, for
$5,000,000 in Tranche 1 Bridge Notes issued September 30, 2024.

5. UMB Bridge Loan - $3,600,000
Note Purchase Agreement between UMB Bank, N.A., as Noteholder Representative, and
Jackson Hospital & Clinic, Inc., and Jackson Hospital Financing, LLC, as issuers, for
$3,600,000 in Tranche 2 Bridge Notes issued January 7, 2025.

6. Regions Guaranty - $2,772,033.72 Loan to Jackson Imaging Center, LLC

Limited Hospital Guaranty Agreement dated as of September 11, 2019, by Jackson
Hospital & Clinic, Inc., in favor of Regions Bank.

60261147 v3 3
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7. Regions Guaranty - $7,000,000 Loan to Jackson Surgery Center, LLC

Limited Hospital Guaranty Agreement dated as of September 11, 2019, by Jackson
Hospital & Clinic, Inc., in favor of Regions Bank.

60261147 v3 4
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Schedule D-1
Designated Account and Designated Account Bank

Bank Name: Regions Bank

Account Name: Jackson Hospital & Clinic, Inc.
Account Number: [on file]

ABA Number: [on file]
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Schedule 4.1(a)
Organizational Chart

See attached chart.
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Schedule 4.5
Borrowers, Equity Ownership and Uniform Commercial Code Filing Information

Borrower: Jackson Hospital & Clinic, Inc.

Jurisdiction: Alabama

Entity Type: Nonprofit Corporation

Equity Owner: None (board-controlled nonmember nonprofit)
Borrower: JHC Pharmacy, LLC

Jurisdiction: Alabama

Entity Type: Limited Liability Company

Equity Owner: Jackson Hospital & Clinic, Inc. (100%)

Primary Mailing Address (All Borrowers):
Jackson Hospital & Clinic, Inc.

1725 Pine St.
Montgomery, AL 36106
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Schedule 4.6
Litigation and Commercial Tort Claims

Litigation:

All litigation is presently stayed by the Chapter 11 Cases. No pending litigation or threatened
claims are expected to result in a Material Adverse Change.

Commercial Tort Claims:

The Blue Cross Litigation

The Opioid Litigation

Commercial tort claims constituting property of the Debtors’ estates.

All avoidance, recovery, subordination or other claims, actions or remedies that may be

brought by or on behalf a Borrower or their estates under the Bankruptcy Code or other

applicable law, including actions or remedies under sections 544, 545, 547, 548, and 550

of the Bankruptcy Code or under similar or related state or federal statutes and common

law, including fraudulent transfer laws.

5. Any claims and causes of action against former or current directors or officers of the
Debtors.

6. Any claim and/or causes of action against any former manager, revenue cycle manager,

operator or party responsible for the oversight of the Debtors’ operations (or collection of

accounts receivable), including any affiliate, insider, officer, director, professional, agent,

parent, subsidiary of any party referred to this sentence.

b S
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Schedule 4.9
Taxes

Delinquent Alabama sales and use taxes will be paid from proceeds of DIP Loans made available
after entry of the Final Order. The delinquency is fully covered by the Approved Budget.

Delinquent Alabama privilege tax assessments under Alabama Code § 40-26B-71 are expected
to be resolved through settlement with the Alabama Department of Revenue.
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Schedule 4.11(b)
Site Leases and Site Lease Defaults

1. Lease Agreement dated as of June 1, 1991, between The Medical Clinic Board of the City
of Montgomery, Alabama, as landlord, and Jackson Hospital & Clinic, Inc., as tenant, as
supplemented and restated by Series 2015 Supplemental and Restated Lease Agreement
dated as of December 1, 2025, between The Medical Clinic Board of the City of
Montgomery, Alabama, as landlord, and Jackson Hospital & Clinic, Inc., as tenant.

[List of additional occupancy leases to be provided within thirty (30) days.]
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Schedule 4.12
Missing Permits and Permit Defaults

None.
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Exhibit 2
Approved Budget
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Jackson Hospital & Clinic, Inc.
Projected Weekly Cash Flow Forecast (as of 3/5/2025)

DRAFT ATTORNEY CLIENT PRIVILEGE

SUBJECT TO REVIEW
Post Filin,
‘Actual Actual Actual Actual Forocast Forecast z Forecast Forocast Forecast Forecast
e 0 0 0 0 6 9 0
B 02/04/20 09120 02116/20 0 0 03/02/20 03/08/20 03/16/20 0 0 0 0 04/06720 04113120 04120120 04127120 05104120 0 0 05/18/20 05/25/20
eek End 02108120 0 0 0 0 03/01/20 03108120 0 0 03122120 03129120 04/08/20 0 04/19/20 04126120 05103120 0510120 05/17/20 05124120 05/31/20
RECEIPTS
Operating Receipts
Deposits $ 3115100 § 6536895 $ 5000146 $ 5032890 § 4150000 $ 4150000 § 4150000 $ 4150000 $ 4150000 $ 4150000 § 4150000 § 4150000 § 4150000 § 4150000 § 4,150000 § 4.150000 § 4,150,000 $ 53,950,000
UPL Funding . M 2 = - - = 3 s - - - - = B - - N
Surgery Center Dividends - - - - - - - 1,000,000 - - - - - - - - - 1,000,000
Other - 237,883 4153 - - - - - - - - - - - - - - -
Re - - - - 629562 629562 629562 629,562 805,938 805,938 805938 569,850 569,850 569,850 8591249
Total Receipts $ 3415103 § 6774788 § 5034300 § 5032890 § 4779562 § 4779562 § 4779562 § 5779562 § 4955938 § 4955938 § 4,955938 § 4955938 § 4719850 § 4719850 § 4719850 § 4715850 § 4.719.850 S 63,541,249
DISBURSEMENTS
Operating Disbursements
AP Spending $  (253880) § (1487.072) § (1780589) $ (1.742623) § (1.700000) $ (1700,000) § (1900000) $ (1,700000) §$ (1,700,000) $ (1700000) $ (1,700000) § (1900,000) § (1700000) § (1.700000) § (1,700000) $ (1.800,000) § (1.700,000) S (22,700,000)
Critical Vendors - - - (49,078) (250,000) (250,000) (250,000) (250,000) (250,000) (250,000) : - - - - - - (1,500,000)
Utlities - - - (12,149) (400,000) - - - (400,000) - - - (400,000) - - - - (1,200,000)
s, Wages, and Payroll Taxes (6471172)  (1418040)  (3947.024)  (1357.330)  (4683099)  (1.257.938) (4,142,153 - (5.941,037) - (5.400,091) - (8,010,469 (540946) (5,400,091 - (5.400,091) (40,775,915),
Surgery Center Payroll Reimbursement 169,180 - 175,991 165,306 150,000 - 150,000 - 150,000 - 150,000 - 150,000 - 150,000 - 150,000 1,050,000
Imaging Center Payroll - (65.000) - (65.000) - (65.000) - (65.000) - (65,000) - (65.000) - (65,000) - (65.000) - (380,000)|
Payroll Reductions. - - - - 138,004 138,004 138,004 138,004 177505 177505 177,505 177,505 150,004 150,004 150,004 150,004 150,004 2,012,059
Payroll Tax Reductions. - - - - 52,631 52,631 52,631 52,631 67,696 6769 67,69 67,696 57208 57,208 57,208 57,208 57,208 767346
Retirement Withholdings (62428) (147,693) (66,227) (81.450) (87,000) (61,000 (87.000) - (148,000) - (148,000) - (148,000) - (148,000) - (148,000) (975,000)
Program Payroll Deductions = : - i = E - - - . e - = - - R - B
BCBS Health Insurance (86.915) (187,648) (174,431) (143,907) (167,300) (167,300) (167,300) (167,300) (167.300) (167,300) (167,300) (167,300) (167,300) (167,300) (167,300) (167,300) (167,300) (2,174,900)
Imaging Center Expenses - (28,198) 6.277) (92,000) - - (80,280) - (36.000) - - (80.280) (36,000) - - (80,280) (36,000) (348,840)
Patient Refunds - B B g : - - - " 5 @ . - - . - s -
i - - - - - - - (18,655) - - - (18,655) - - - - (18,655) (55.964)
- (798,809) (103,002) (332.307) (214,503) (51,977) (125,015) (50,000) (281,094) (50,000) (1.977) (171,460) (873.797) (50,000) (.977) (171,460) (105,127) (2.148,288)
Revenue Cycle Vendors - - - - (39,000) (39,000) (39,000) (39,000) (39,000) (39,000) (39,000) (39,000) (39,000) (39,000) (39.000) (39,000) (39,000) (507,000)
Food Services - (©.181) (7.923) (©562) (75.000) (75.000) (75,000) (75.000) (75.000) (75,000) (75.000) (75.000) (75,000) (75.000) (75.000) (75.000) (75.000) (975,000)|
Sales Tax - (221.402) - - - (63,000) - = - - (63,000) - - - (63,000) - - (189,000)|
Contingency Fund - - - - (125,000) (125,000) (125,000) (125,000) (125,000) (125,000) (125,000) (125,000 (125,000) (125,000) (125,000) (125.000) (125,000) (1,625,000)
Other - (48,445) - = = & - - - " 5 - - - - - . -
Other Expense Reductions - - - - 254,583 254,583 254583 254583 336,458 336,458 336,458 336,458 269,167 269,167 269,167 269,167 3,710,000
Total Operating Disbursements $ (B705214) § (4411487) § (5308482) § (3720101) § (7145684) § (3403,996) § (6395,530) § (2044,736) § (8430,772) § (1889,641) § (5987,708) § (2,060,035) § (10945,188) § (2.285.866) § (7,092.969) § (2146662 § (7187798 (68,025,601)
Cash Flow from Operations $ (3590105 2,363,301 814,182) 1,369,666 1,615,967) 3,734,826 3,474,834 3,066,287 2,895,902 2,373,139) 2573188 2,467.943) (4,484,352

Non-Operating Receipts

Other s -8 - s - s -8 -8 - s - s - s -8 - s - s -8 - s -8 -8 - s - s -
Liquidation of Investment Funds - - £ : : - - s : - - - - - = - - -
Total Non-Operating Receipts s B s s = ) TS % ) ) s I ) s TS ) T - g B
Non-Opx Costs
CROICEO - EisnerAmper s - s - s - s - s - s (800000) § - s - s - $  (600000) § -8 - s - s - S (600000) § - s - $  (1800,000)
Professional Fees - Deblor - - - - - (760,000) - - - (760,000) - - - - (760,000 - - (2.280,000)
Professional Fees - DIP Lender - - - - - (200,000) - . - (200,000) - - - - (200,000 - - (600,000)
Professional Fees - UCC - - - - - * (170,000) - - - (170,000) - - - - (170,000 - - (510,000)
DIP Commitment Fee - - - - - - - - - - - - - - - - - -
Bankruptcy Administrator - - - - - - - - - - - - - - (250,000) - - (250,000)|
Investment Banker Fees - - X - - (50,000) - - - (50,000) E - - - (50,000) - - (150,000),
Claims Agent - - - - - (75.000) - - - (75,000) - - - - (75,000) - - (225,000)
Patient Care Ombudsman - - - - - (25,000) - - - (25,000) - - - - (25,000) - - (75,000)
Extraordinary Capital Expenditures - - - - - (125,000) - - - (125,000) (125,000) - (125,000) - (125,000) - (1,000,000) (1,625,000)
Estimated Debt Servi - - - (89.444) (89.444) - - - (116,667) - - - 128,333) - - - (166.311) (500,755)
Total Non-Operating Disbursements s B s - §  (89444) §  (89,444) § (2,005000) § s - § (116867) $ (2005000 §  (125,000) § s (253333) § = $ (2255000) § =8 (1,166311) S (8,015,755)

| et Weekly Cash Fiow

1223345 $ (2465.566) $  (635434) §

3.591.501

2,156,771

6481.671) §

(4,628,139

$ (3.634,254)

$ .:SS.:_

Beginning Cash $ 516813 § 5846708 § 8210008 § 7395826 § 8619171 § 6163605 $ 5528171 $ 3912204 § 7647031 § 4055530 § 5116827 § 2960056 § 5855958 § - $ 2433982 § - $ 2573188 $ 8619171
Net Weekly Cash Flow (3,590,105) 2,363,301 (814,182) 1223345 (2.455,566) (635,434)  (1615.967) 3,734,826 (3591,501) 1,061,297 (2,156,771) 2,895,902 (6,481,671) 2.433982 (4,628,139) 2573188 (3.634,254) (12,500,107)
Additional Funding Need 8,920,000 - - - - - - - - - - - 625713 - 2,194,157 - 1,061,066 3880936
Weekly Ending Cash $ 5846708 § 8210008 $ 7395826 $ 8619171 § 5528171 3.912.204 7.647.031 4,055,530 5.116.827 2,960,056 5.855.958 § - $ 2433982 § - $ 2573188 § - $ -
inning Cash $ 516813 § 5846708 § 8210008 § 7395826 § 8619171 § 6163605 § 5528171 $ 3912204 § 7647031 § 4055530 § 5116827 § 2960056 § 5855958 § 374287 § 2808260 § 374287 § 2947475 s 8619171
8,920,000 - - - - - - - - - - - 1,000,000 - 2,194,157 - 1,061,066 4255223
Net Weekly Cash Flow (3,590,105) 2,363,301 (814,182) 1223345 (2.455,566) (635.434) _ (1615967) 3,734,826 (3591,501) 1061297 (2.156.771) 2,895,902 (6.481,671) 2,433,982 (4,628.139) 2573188 (3,634.254) (12.500,107)
Ei $ 5846708 § 8210008 § 7.395.826 8619171 § 6.163605 § 5528171 $ 3912204 § 7647031 § 4.055530 § 5.116827 § 2960056 § 5855958 S 374287 §  2.808.269 374287 § 2947475 § 374,287 S 374,287
Estimated Debt Service - DIP Loan
Beginning Balance s - $ 10000000 § 10000000 $ 10000000 § 10000000 $ 10000000 § 10000000 § 10000000 § 10000000 $ 10000000 §$ 10000000 $ 10000000 § 10000000 § 11000000 §$ 11,000000 § 13194157 § 13,194,157
10,000,000 - - - - - - - - - - - 1,000,000 - 2,194,157 - 1,061,066
10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 10,000,000 11,000,000 11,000,000 13,194,157 13,194,157 14255223
Interest Calculation s 89,444 $ 116667 $ 128333 $ 166311

*Week 1 Includes commitment fee and DIP lender professional fees pakd at closing.
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