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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
AZZUR GROUP HOLDINGS LLC, etal.,! | Case No. 25-10342 (KBO)

Debtors. (Jointly Administered)

Related D.1.: 11, 19, 63, 336, 392

FINAL ORDER (1) AUTHORIZING DEBTORS AND
DEBTORS IN POSSESSION TO (A) OBTAIN POSTPETITION
FINANCING, (B) GRANT LIENS AND SUPER-PRIORITY CLAIMS, AND
(C) GRANT ADEQUATE PROTECTION; (11) MODIFYING THE
AUTOMATIC STAY; AND (111) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors”) pursuant to sections 105, 361, 362, 363, 364(c)(1), 364(c)(2) and

364(c)(3), 364(d), 503, 506, 507 and 552 of 11 U.S.C. § 101 et seq. (the “Bankruptcy Code”),

Rules 2002, 4001, 9013 and 9014 of the Federal Rules of Bankruptcy Procedure (as amended,

the “Bankruptcy Rules”), and Rules 2002-1, 4001-1, 4001-2 and 9013-1 of the Local Rules of

Bankruptcy Practice and Procedure for the United States Bankruptcy Court for the District of
Delaware (the “Local Rules”), initially seeking interim relief as granted in the Order (1)
Authorizing Debtors and Debtors in Possession to (A) Obtain Postpetition Financing, (B) Grant
Liens and Super-Priority Claims, and (C) Grant Adequate Protection; (II) Modifying the
Automatic Stay; (I11) Scheduling a Final Hearing; and (IV) Granting Related Relief [D.I. 63], as

amended by the First Amendment to Interim Order (1) Authorizing Debtors and Debtors in

L Alist of the Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, may be obtained on the website of the Debtors’ claims and noticing agent at https://cases.stretto.com/Azzur.
The Debtors’” headquarters and the mailing address for the Debtors is 330 South Warminster Road, Suite 341, Hatboro,
PA 19040.

2 Capitalized terms used but not defined in this Final Order shall have the same meanings ascribed to such terms in
the Motion or the DIP Credit Agreement (as defined herein), as applicable.
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Possession to (A) Obtain Postpetition Financing, (B) Grant Liens and Super-Priority Claims, and
(C) Grant Adequate Protection; (I1) Modifying the Automatic Stay; (I11) Scheduling a Final
Hearing; and (1V) Granting Related Relief [D.l. 336] (as amended, the “Interim Order’”), and now
seeking entry of this final order (the “Final Order”) providing, among other things:

1) authorization for the Debtors to enter into (a) the Ratification and Amendment
Agreement, as may be amended, supplemented or otherwise modified from time to time in
accordance with the terms and conditions set forth therein, dated as of March 4, 2025, by and

among Manufacturers and Traders Trust Company (the “DIP Lender”) and the Debtors (the “DIP

Credit Agreement”), in the form annexed hereto as Exhibit A, and (b) the Loan Documents (as
defined in the DIP Credit Agreement and, together with the DIP Credit Agreement, referred to

herein as the “DIP_Loan Documents™);

@) authorization for Debtors to obtain, on a joint and several basis, post-petition loans,
advances, and other financial accommodations in accordance with the terms and conditions set
forth in the DIP Credit Agreement, by and among the Debtors and the “DIP Lender, and the other
Loan Documents (as defined in the DIP Credit Agreement and referred herein as the DIP Loan
Documents, and in accordance with this Final Order, secured by perfected senior priority security
interests in and liens on the Collateral (as defined below) pursuant to sections 364(c)(2) and
364(c)(3) of the Bankruptcy Code (subject and subordinate only to the Carve-Out and the
Permitted Liens (each as defined below));

(3) authorization for the Debtors to remit all collections, asset proceeds and payments,

(i) first to the Manufacturers and Traders Trust Company, as lender to the Pre-Petition Loan

Agreement (as defined below) (the “Pre-Petition Lender™), for application, or deemed application

to all Pre-Petition Obligations (as defined below) until such obligations are fully repaid in
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accordance with the Pre-Petition Loan Agreement (as defined below) and other Pre-Petition Loan
Documents (as defined below), and (ii) then to the DIP Lender for application and repayment of
all Obligations in accordance with the DIP Credit Agreement and the other DIP Loan Documents,
and to convert or deem all Pre-Petition Obligations with respect to Letters of Credit issued or
provided, as applicable, under the Pre-Petition Loan Agreement to have been issued or provided,
as applicable, under the DIP Credit Agreement and the other DIP Loan Documents;

4) authorization for the Debtors to grant superpriority administrative claim status,
pursuant to section 364(c)(1) of the Bankruptcy Code, to the DIP Lender in respect of all
Obligations (subject and subordinate to the Carve-Out (as defined below));

(5) as set forth below, approval of certain stipulations by the Debtors as set forth in this
Final Order in connection with the Pre-Petition Loan Agreement and the Pre-Petition Loan
Documents;

(6) as set forth below, authorization to provide adequate protection to the Pre-Petition
Lender;

(7) authorization, with Pre-Petition Lender and the DIP Lender consent, to use the Cash
Collateral (as defined in section 363 of the Bankruptcy Code) subject to the terms of this Final
Order;

(8) approval of (a) the roll up and conversion of any remaining Pre-Petition Obligations
other than the Remaining Pre-Petition Obligation (as defined below) into DIP Obligations (as
defined below); and (b) the waiver of the Debtors’ right to assert claims to surcharge against the

Collateral (as defined below) pursuant to sections 506(c) and 552(b) of the Bankruptcy Code;
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9) the modification of the automatic stay imposed by section 362 of the Bankruptcy
Code to the extent necessary to implement and effectuate the terms and provisions of this Final
Order to the extent hereinafter set forth; and

(10)  the scheduling of a final hearing on the Motion (“Final Hearing™) to consider entry
of a final order (the “Final Order) authorizing, among other things, the borrowing under the DIP
Loan Documents on a final basis, as set forth in the Motion and the DIP Credit Agreement; and

(11) related relief.

The initial hearing on the Motion having been held by this Court on March 4, 2025

(the “Interim Hearing) and the final hearing on the Motion having been held by this Court on
April 11, 2025 (the “Final Hearing”), and upon the record made by the Debtors at the Interim
Hearing and the Final Hearing, including the Motion, the Declaration of M. Benjamin Jones, Chief
Restructuring Officer of the Debtors, in Support of the Debtors’ Chapter 11 Petitions and First

Day Pleadings (the “First Day Declaration”), and the filings and pleadings in the above-captioned

chapter 11 cases (the “Chapter 11 Cases”), the Court having found that the relief requested in the

Motion is in the best interests of Debtors, their estates (as defined under section 541 of the
Bankruptcy Code, the “Estates”), their creditors and other parties in interest; and appropriate notice
of the Motion, the relief requested therein, and the Final Hearing (the “Notice”) was due and proper
under the circumstances; and the Notice having been served by the Debtors in accordance with
Bankruptcy Rule 4001 on (i) counsel to the Pre-Petition Lender and DIP Lender; (ii) the office of
the United States Trustee for Region 3 (the “U.S. Trustee™), (iii) the holders of the thirty (30)

largest unsecured claims, on a consolidated basis, against the Debtors’ Estates (the “30 Largest

Unsecured Creditors™), (iv) the Internal Revenue Service and applicable state taxing authorities,

(v) any party that has asserted or may assert a lien on the Debtors’ assets; (vi) the Debtors’
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landlords, and (vii) all parties who have filed a notice of appearance and request for service of

papers pursuant to Bankruptcy Rule 2002 (collectively, the “Noticed Parties”) and the opportunity

for a hearing on the Motion was appropriate and no other notice need be provided; and after due
deliberation sufficient cause appearing therefor;

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING
AND THE FINAL HEARING BY THE DEBTORS, INCLUDING THE SUBMISSIONS OF
THE DECLARATIONS, AND THE REPRESENTATIONS OF COUNSEL, THE COURT
HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF
LAW:

A. Petition Date. On March 2, 2025 (the “Petition Date”), each Debtor filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code in the United States
Bankruptcy Code for the District of Delaware (the “Court”) thereby commencing these Chapter
11 Cases.

B. Debtors in Possession. The Debtors continue to manage and operate their

businesses and properties as debtors in possession pursuant to sections 1107(a) and 1108 of the
Bankruptcy Code. No trustee or examiner has been appointed in these Chapter 11 Cases.

C. Disposition. The Motion is hereby granted on a final basis in accordance with and
to the extent set forth in this Final Order. Any objections to the Motion with respect to the entry
of this Final Order that have not been withdrawn, waived, resolved, or settled are hereby denied
and overruled.

D. Jurisdiction and Venue. The Court has core jurisdiction over the Chapter 11 Cases,

the Motion, and the parties and property affected hereby pursuant to 28 U.S.C. 88 157(b) and 1334,

as well as the Amended Standing Order of Reference from the United States District Court for the
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District of Delaware, dated February 29, 2012. Venue of these Chapter 11 Cases and the
proceedings on the Motion in this Court is proper pursuant to 28 U.S.C. 88 1408 and 1409. The
bases for relief sought in the Motion are sections 105, 361, 362, 363, 364, 503, 506, 507 and 552
of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6003, 6004 and 9014, and Local Rule
4001-2.

E. Committee Formation. On March 14, 2024, the U.S. Trustee appointed an official

committee of unsecured creditors (the “Committee”).

F. Notice. Proper, timely, adequate, and sufficient notice of the Motion and the Final
Hearing have been provided in accordance with the Bankruptcy Code, the Bankruptcy Rules, and
the Local Rules, and no other or further notice of the Motion with respect to the relief requested at
the Final Hearing or the entry of this Final Order shall be required. No further notice of, or hearing
regarding, the entry of this Final Order and the relief set forth herein is necessary or required.

G. Acknowledgments and Agreements of Debtors. After consultation with their

attorneys and financial advisors, and without prejudice to the rights of the Committee or other
parties in interest as and to the extent set forth in Section 4.1 of this Final Order, the Debtors, on
their behalf and on behalf of their Estates, admit, stipulate, acknowledge and agree that

(collectively, the “Stipulations”):

Q) Pre-Petition Loan Documents. Prior to the Petition Date, the Pre-Petition

Lender made loans and advances and provided other financial accommodations to Debtors
pursuant to the terms and conditions set forth in (1) the Pre-Petition Loan Agreement (as defined

in the DIP Credit Agreement and referred to herein as the “Pre-Petition Loan Agreement”); and

(2) all other agreements, documents and instruments executed and/or delivered with, to, or in favor

of the Pre-Petition Lender in connection with the Pre-Petition Loan Agreement, including, without
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limitation, all security agreements, notes, guarantees, mortgages, Uniform Commercial Code
financing statements and all other related agreements, documents and instruments executed and/or
delivered in connection therewith or related thereto (all of the foregoing, together with the Pre-
Petition Loan Agreement, as all of the same have heretofore been amended, supplemented,
modified, extended, renewed, restated and/or replaced at any time prior to the Petition Date,

collectively, the “Pre-Petition Loan Documents”). Copies of the operative Pre-Petition Loan

Documents are on file with counsel to the Debtors and available to the Court, the U.S. Trustee,
and any other parties in interest in these Chapter 11 Cases upon reasonable request.

(i) Pre-Petition Loan Obligations. As of the Petition Date, the Debtors were

indebted to the Pre-Petition Lender under the Pre-Petition Loan Documents in respect of Advances
under the Line, Letters of Credit, Advances under the Loan Limit Line, Supplemental Line
Advances, and other Obligations (each as defined in the Pre-Petition Loan Agreement) in an
aggregate outstanding principal amount of not less than $62,219,048.81, plus interest accrued and
accruing thereon, together with all costs, fees, expenses (including attorneys’ fees and legal
expenses) and other charges accrued, accruing or chargeable with respect thereto, each in
accordance with the terms of the Pre-Petition Loan Agreement (collectively, the “Pre-Petition
Obligations”, as such term is further defined in the DIP Credit Agreement). As of the Petition
Date, the Pre-Petition Obligations include Letters of Credit in the aggregate amount of
approximately $1,335,507.66 issued and outstanding under the Pre-Petition Credit Agreement.
The Pre-Petition Obligations constitute allowed, legal, valid, binding, enforceable and non-
avoidable obligations of the Debtors, and are not subject to any offset, defense, counterclaim,
avoidance, recharacterization or subordination pursuant to the Bankruptcy Code or any other

applicable law or otherwise. The Debtors do not possess, shall not assert, hereby forever release,
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and are forever barred from bringing any claim, counterclaim, setoff or defense of any kind, nature
or description, arising out of, connected with, or relating to any and all acts, omissions or events
occurring prior to the entry of this Final Order, which would in any way affect the validity,
enforceability and non-avoidability of any of the Pre-Petition Obligations or liens and security
interest securing the same described in clause (F)(iv) below.

(iii) Pre-Petition Lender. As of the Petition Date, no claims, objections,

challenges, counterclaims, causes of action and/or choses in action, defenses or setoff rights of any
Debtor exist against the Pre-Petition Lender under the Pre-Petition Loan Agreement and other Pre-
Petition Loan Documents and the Pre-Petition Obligations under any contract or tort (including,
without limitation, lender liability) theories of recovery, whether arising at law or in equity,
including any recharacterization, subordination, avoidance or other claim arising under or pursuant
to Section 105 or Chapter 5 (including, without limitation, Sections 510, 544, 547, 548, 549 or
550) of the Bankruptcy Code or under any other similar provisions of applicable state or federal
law, and to the extent any claims, objections, challenges, counterclaims, causes of action and/or
choses in action, defense or setoff rights are deemed to have existed as to any of the foregoing, the
Debtors hereby forever waive, discharge and release any right they may have to challenge any of
the Pre-Petition Obligations, and to assert any setoff rights, defenses, claims, objections,
challenges, counterclaims, causes of action and/or choses of action whether arising under the
Bankruptcy Code or applicable non-bankruptcy law, against the Pre-Petition Lender and its
affiliates, subsidiaries, agents, officers, directors, employees, attorneys and advisors, in each case
in connection with any matter related to the Pre-Petition Obligations and the Pre-Petition Loan
Documents, or the financing and transactions contemplated thereby, or the Pre-Petition Collateral

(as defined below).
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(iv) Pre-Petition Collateral. As of the Petition Date, the Pre-Petition Obligations

were secured pursuant to the Pre-Petition Loan Documents by valid, perfected, enforceable and
non-avoidable first-priority security interests and liens granted by the Debtors to the Pre-Petition
Lender under the Pre-Petition Loan Documents, upon all of the Pre-Petition Collateral (as defined

in the DIP Credit Agreement and hereinafter referred to as the “Pre-Petition Collateral”), subject

only to the liens (as defined in the Pre-Petition Loan Agreement) specifically permitted under
Section 7.9 of the Pre-Petition Loan Agreement to the extent that such security interests, liens or
encumbrances are (1) valid, perfected, and unavoidable senior priority liens and security interests
existing as of the Petition Date securing valid, binding and unavoidable debt permitted under the
Pre-Petition Loan Documents, and (2) senior to and have not been and are not (nor will be) subject
to being subordinated to the Pre-Petition Lender’s liens on and security interests in the Pre-Petition
Collateral under the Pre-Petition Loan Documents or otherwise avoided, and, in each instance,
only for so long as and to the extent that such encumbrances are and remain senior (hereinafter

referred to as the “Permitted Liens™). As of the date hereof, none of the Debtors possess (or will

assert) any claim, counterclaim, setoff or defense of any kind, nature or description which would
in any way affect the validity, enforceability and non-avoidability of any of the Pre-Petition

Lender’s liens, claims or security interests in the Pre-Petition Collateral.

v) Proof of Claim. The acknowledgment by the Debtors of the Pre-Petition
Obligations and the liens, rights, priorities and protections granted to or in favor of the Pre-Petition
Lender in respect of the Pre-Petition Collateral as set forth herein and in the Pre-Petition Loan
Documents shall be deemed a timely filed proof of claim on behalf of the Pre-Petition Lender in

each of these Chapter 11 Cases.
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H. Findings Regarding the Post-Petition Financing and Use of Cash Collateral.

Q) Request for Post-Petition Financing and Use of Cash Collateral. The

Debtors seek authority on a final basis to (a) enter into the DIP Loan Documents on the terms
described in the Motion, this Final Order, and in the DIP Loan Documents, and (b) use Cash
Collateral on the terms described in this Final Order to administer these Chapter 11 Cases and fund
their operations in accordance with the DIP Budget (as defined herein) and the DIP Loan
Documents.

(i) Need for Post-Petition Financing and Use of Cash Collateral. The Debtors

do not have sufficient available sources of working capital, including Cash Collateral, to operate
their businesses in the ordinary course of business and fund these Chapter 11 Cases without access
to the financing provided under the DIP Credit Agreement as requested in the Motion and the
authority to use Cash Collateral pursuant to the terms of this Final Order. The Debtors’ ability to
maintain business relationships with their vendors, suppliers and customers, to pay their
employees, and to otherwise fund their operations and these Chapter 11 Cases is essential to the
Debtors’ continued viability as the Debtors seek to maximize the value of the assets of the Estates
for the benefit of all creditors of the Debtors. The ability of the Debtors to obtain sufficient
working capital and liquidity through the proposed post-petition financing arrangements with the
DIP Lender as set forth in this Final Order, the DIP Credit Agreement, and other DIP Loan
Documents, as applicable, is vital to the preservation and maintenance of the going concern value
of each Debtor. Immediate and irreparable harm will result to the Debtors and their Estates if
financing is not obtained. The extensions of credit under the DIP Credit Facility are fair and
reasonable, and the Debtors’ entry into the DIP Credit Facility reflects the sound exercise of the

Debtors’ business judgment and is supported by reasonably equivalent value and fair

10
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consideration. Accordingly, the Debtors have a need to obtain the post-petition financing in order
to, among other things, permit the orderly continuation of the operation of their businesses,
minimize the disruption of their business operations, and preserve and maximize the value of the
assets of the Debtors’ bankruptcy Estates.

(iii) Consent. Absent an order of this Court and the provisions of adequate
protection set forth herein, consent by the Pre-Petition Lender is required for the Debtors’ use of
Cash Collateral and other Pre-Petition Collateral. The Pre-Petition Lender has consented to the
Debtors’ use of Cash Collateral and the other Prepetition Collateral, and the Debtors’ entry into
the DIP Credit Facility in accordance with and subject to the terms and conditions of this Final
Order.

(iv) No Credit Available on More Favorable Terms. The DIP Facility is the best

source of debtor in possession financing available to the Debtors. Given their current financial
condition, financing arrangements, and capital structure, and the circumstances of these Chapter
11 Cases, the Debtors are unable to procure financing in the form of unsecured credit allowable as
an administrative expense under sections 364(a), 364(b), or 503(b)(1) of the Bankruptcy Code or
in exchange for the grant of a superpriority administrative expense, junior liens on encumbered
property of the Estates, or liens on property of the Estates not subject to a lien pursuant to
sections 364(c)(1), 364(c)(2) or 364(c)(3) of the Bankruptcy Code. The Debtors have been unable
to procure the necessary financing on terms more favorable, taken as a whole, than the financing
offered by the DIP Lender pursuant to the DIP Loan Documents.

v) DIP Budget. The Debtors prepared and delivered to DIP Lender an initial
13-week budget (the “Initial Budget™”). As of the date of determination, the Initial Budget or any

updated budget that becomes the “DIP Budget” in accordance with and as defined in the DIP Credit

11
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Agreement and used herein, the “DIP Budget”, a copy of which is attached to this Final Order in
a form approved by the DIP Lender as Exhibit B. Such DIP Budget was prepared by the Debtors
and has been thoroughly reviewed by the Debtors and their management, with the assistance of
their advisors, and sets forth, among other things, the projected cash receipts and disbursements of
the Debtors for the periods covered thereby. The Debtors represent that the DIP Budget is
achievable, in accordance with the terms of the DIP Loan Documents and this Final Order, and
will allow the Debtors to operate during these Chapter 11 Cases. The DIP Lender is relying upon
the Debtors’ agreement to comply with the DIP Budget, subject to permitted variances as provided
for in the DIP Credit Agreement. Other than as expressly set forth in this Final Order, the consent
of the DIP Lender to the DIP Budget shall not be construed as consent to the use of any cash after
the occurrence of an Event of Default (as defined in the applicable DIP Loan Documents),
regardless of whether the aggregate funds shown on the DIP Budget have been expended.

(vi) Application of Proceeds of DIP Collateral; Integrated Transaction. As a

condition to entry into the DIP Loan Documents, the extension of credit under the DIP Credit
Facility, and the authorization to use Cash Collateral, the Debtors and the DIP Lender have agreed
that the proceeds of Collateral, including without limitation, all cash received at the closing of any
sale(s) of all or substantially all of the Debtors’ assets, shall be applied in accordance with Section
1.5 of this Final Order. The extension of the DIP Credit Facility and the repayment of the Pre-
Petition Obligations are part of an integrated transaction.

(vii) Business Judgment and Good Faith Pursuant to Section 364(e). Based on

the Motion, the First Day Declaration, and the record presented to the Court at the Interim Hearing
and the Final Hearing, (a) the terms of the DIP Credit Agreement and the other DIP Loan

Documents and this Final Order, including the fees, expenses, and other charges paid and to be

12
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paid thereunder and in connection thereunder, (b) the adequate protection authorized by the Final
Order and DIP Loan Documents, and (c) the terms on which the Debtors may continue to use the
Collateral (including Cash Collateral), in each case pursuant to this Final Order and the DIP Loan
Documents, are fair, just and reasonable under the circumstances, are ordinary and appropriate for
secured financing to debtors in possession, reflect the Debtors’ exercise of their business judgment
consistent with their fiduciary duties, are supported by reasonably equivalent value and fair
consideration, and represent the best financing and terms available under the circumstances. The
terms and conditions of the use of Cash Collateral, the DIP Credit Agreement and the other DIP
Loan Documents and this Final Order have been negotiated in good faith and at arm’s-length by
and among the Debtors and DIP Lender with all parties being represented by counsel. Any credit
extended under the terms of this Final Order shall be deemed to have been extended in good faith
by the DIP Lender, as that term is used in section 364(e) of the Bankruptcy Code.

(viii) Good Cause. Good cause has been shown for entry of this Final Order, and
the entry of this Final Order is in the best interests of the Debtors, their creditors, and their Estates.
Entry of this Final Order will, among other things, provide the Debtors with the necessary liquidity
to (1) minimize disruption to the Debtors’ businesses, employees, and on-going operations, (2)
preserve and maximize the value of the Debtors’ Estates for the benefit of all the Debtors’
creditors, and (3) avoid harm to the Debtors, their creditors, their businesses, their employees, and
their assets.

Based upon the foregoing findings of fact, the Motion, and the record before the Court with
respect to the Motion, and after due consideration and good and sufficient cause appearing

therefor;

13
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IT ISHEREBY ORDERED THAT:

Section 1. Authorization and Conditions to Financing.

1.1 Motion Granted. The Motion is GRANTED on a final basis. Any objection

to the entry of this Final Order that has not been withdrawn, waived, resolved or settled, is hereby
denied and overruled on the merits.

1.2 Authorization to Borrow and Use Loan Proceeds. The Debtors are hereby

authorized and empowered on a final basis to borrow and obtain (i) Supplemental DIP Line
Advances up to the principal amount of $8,500,000 and (ii) other revolving Advances up to the
principal amount of $15,000,000 (including in respect of Letters of Credit up to the principal
amount of $1,335,507.660), for a total principal amount of up to $23,500,000 (in each case plus
applicable interest, premiums, fees (including attorneys’ fees and legal expenses), costs, expenses,
charges and other amounts payable hereunder and under the DIP Loan Documents) all pursuant to
the terms and conditions of this Final Order, the DIP Credit Agreement, the other DIP Loan
Documents, as may be made available to Debtors by DIP Lender in accordance with the Initial
Budget and the terms and conditions set forth in the DIP Credit Agreement, the other DIP Loan
Documents and this Final Order. Subject to the terms and conditions contained in this Final Order
and the DIP Loan Documents, the Debtors shall use the proceeds of the Revolving Loans and
letters of credit (if any) and other credit and financial accommodations provided by DIP Lender
under the DIP Credit Agreement and the other DIP Loan Documents solely for payment of
expenses or as set forth in the DIP Budget and for amounts owing to DIP Lender in accordance
with the terms and conditions of the DIP Loan Documents and this Final Order.

1.3 Financing Documents.

@ Authorization. The Debtors are hereby authorized on a final basis

to enter into, execute, deliver, perform, and comply with all of the terms, conditions and covenants

14
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of the DIP Credit Agreement and the other DIP Loan Documents, pursuant to which, subject to
Section 4.1 below, inter alia, each Debtor ratifies, reaffirms, extends, assumes, adopts, amends,
and restates the Pre-Petition Loan Agreement and the other Pre-Petition Loan Documents to which
it is a party, and the Pre-Petition Obligations, which include, without limitation, all Pre-Petition (i)
Advances under the Line, (ii) Letters of Credit, (iii) Advances under the Loan Limit Line, (iv)
Advances under the Supplemental Line, and (v) all other financial accommodations provided to
Debtors by the DIP Lender and the Pre-Petition Lender, pursuant to the Pre-Petition Loan
Documents (each term as defined in the Pre-Petition Loan Documents), have been since entry of
the Interim Order, as funds have been borrowed and repaid, subject to Section 4.1, gradually rolled
into, and deemed for all purposes a part of, the DIP Obligations and shall be deemed to have been
incurred under the DIP Credit Agreement; provided, that subject to Section 4.1, (i) upon entry of
the Interim Order, all Letters of Credit issued under the Pre-Petition Credit Agreement were
automatically deemed to have been issued under the DIP Credit Agreement and constitute DIP
Obligations; and (ii) upon entry of this Final Order, all remaining Pre-Petition Obligations, other
than the Remaining Pre-Petition Obligation, shall, to the extent not having already been rolled up
and converted into DIP Obligations in accordance with the Interim Order, be automatically rolled
up and converted into DIP Obligations. Upon execution and delivery of the DIP Credit Agreement
and the other DIP Loan Documents, such agreements and documents shall constitute valid and
binding obligations of the Debtors, enforceable against each Debtor in accordance with the terms
of such agreements, documents and this Final Order. Except as provided herein (including Section
4.1), no obligation, payment, transfer or grant of security under the DIP Credit Agreement, the
other DIP Loan Documents, the Interim Order or this Final Order shall be stayed, restrained,

voidable, or recoverable under the Bankruptcy Code or under any applicable state, federal or

15
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foreign law (including, without limitation, under chapter 5 of the Bankruptcy Code or under any
applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or similar
statute or foreign law) or be subject to any defense, reduction, setoff, counterclaim, recoupment,
offset, recharacterization, subordination (whether equitable, contractual or otherwise), cross-
claims or any other challenge under the Bankruptcy Code or any applicable law, rule or regulation
by any person or entity.

(b) Approval; Evidence of Borrowing Arrangements. All terms,

conditions and covenants set forth in the DIP Loan Documents (including, without limitation, the
DIP Credit Agreement) are approved on a final basis. All such terms, conditions and covenants
shall be sufficient and conclusive evidence of (a) the borrowing arrangements by and among the
Debtors and DIP Lender, and (b) each Debtor’s agreement to all of the terms, conditions, and
covenants of the DIP Credit Agreement and the other DIP Loan Documents for all purposes,
including, without limitation, to the extent applicable, the payment of all DIP Obligations arising
thereunder, including, without limitation, all principal, interest, fees and other expenses, including,
without limitation, all of DIP Lender’s consultant fees, professional fees, attorney fees and legal
expenses, as more fully set forth in the DIP Loan Documents and Section 5.12 of this Final Order.

(© Amendment. Subject to the terms and conditions of the DIP Credit
Agreement and the other DIP Loan Documents, Debtors and DIP Lender may amend, modify,

supplement or waive any provision of the DIP Loan Documents (a “DIP_Loan Amendment”)

without further approval or order of the Court, so long as (a) such DIP Loan Amendment is not
material (for purposes hereof, a “material” DIP Loan Amendment shall mean any DIP Loan
Amendment that operates to increase the interest rate other than as currently provided in the DIP

Loan Documents, increase the Maximum Credit (as defined in the DIP Credit Agreement),

16
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increase or add an additional early termination fee, prepayment or repayment premium, add
specific new events of default or enlarge the nature and extent of default remedies available to DIP
Lender following an event of default) and is undertaken in good faith by the DIP Lender and the

Debtors (each, a “Material DIP Loan Amendment”); (b) the Debtors provide prior written notice

of the DIP Loan Amendment (the “DIP Loan Amendment Notice”) to (i) the U.S. Trustee and (ii)

counsel to any Committee, or in the event no such Committee is appointed at the time of such DIP
Loan Amendment, the 30 Largest Unsecured Creditors; (c) the Debtors file the DIP Loan
Amendment Notice with the Court; and (d) no objection to the DIP Loan Amendment is filed with
the Court within five (5) business days from the date the DIP Loan Amendment Notice is filed
with the Court in accordance with this Section. Any Material DIP Loan Amendment to the DIP
Loan Documents must be approved by the Court to be effective.

1.4 Payment of Pre-Petition Debt. The Debtors are authorized to repay all Pre-

Petition Obligations in accordance with the Pre-Petition Loan Agreement, the DIP Credit
Agreement, the other DIP Loan Documents, the Interim Order and this Final Order, including,
without limitation, Sections 1.5 and 1.6 of this Final Order.

15 Application of Payments and Collateral Proceeds; Roll-Up.

@ The Debtors are authorized to make all payments and transfers of
Estate property to the Pre-Petition Lender and DIP Lender as provided for, permitted and/or
required under the Pre-Petition Loan Agreement, DIP Credit Agreement and the other DIP Loan
Documents, and any such payments and transfers shall not be avoidable or recoverable from the
Pre-Petition Lender or DIP Lender under sections 547, 548, 550, 553 or any other section of the
Bankruptcy Code, or by reason of any other claim, charge, assessment, or other liability, whether

by application of the Bankruptcy Code, other law or otherwise. All proceeds of the Collateral,
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including without limitation, all cash proceeds generated from the sale of Collateral, received by
Pre-Petition Lender or DIP Lender, and any other amounts or payments received from any Debtor
by Pre-Petition Lender or DIP Lender in respect of the DIP Obligations, may be applied or deemed
to be applied as and when received by the Pre-Petition Lender and DIP-Lender, first to the
repayment in full of the Pre-Petition Obligations, other than a portion of such Pre-Petition

Obligations in the amount of $1 million (such portion, the “Remaining Pre-Petition Obligation”),

and then to the repayment of the remaining DIP Obligations, all in accordance with the Pre-Petition
Loan Agreement, DIP Credit Agreement, the other DIP Loan Documents, and this Final Order;
provided that, for the avoidance of doubt, the repayment of any Pre-Petition Obligations pursuant
to this Section 1.5(a) shall, in all respects be subject to Section 4.1(b) and this Court’s authority to
fashion an appropriate remedy in the event of a successful Challenge.

(b) Subject to Section 4.1(b), (i) all Pre-Petition Obligations other than
the Remaining Pre-Petition Obligation, including, without limitation, all Pre-Petition Obligations
arising in respect of Advances under the Line, Letters of Credit, Advances under the Loan Limit
Line, Advances under the Supplemental Line, and other Obligations (each as defined in the Pre-
Petition Loan Agreement) together with all accrued and unpaid interest, fees, costs, and other
changes accrued and accruing thereon, shall be substituted and exchanged automatically for (and
repaid by) the DIP Loans (as defined in the DIP Credit Agreement) extended under and pursuant
to the DIP Credit Facility without any further action by the Debtors, the Court or any other party,
and shall constitute and be deemed to be Obligations (as defined in the DIP Credit Agreement)
under the DIP Credit Facility as of such date; and (ii) all Letters of Credit issued or provided, as
applicable, under the Pre-Petition Loan Agreement shall be deemed to have been issued or

provided, as applicable, under the DIP Credit Agreement and the other DIP Loan Documents.
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(© Without limiting the generality of Sections 1.5(a) and 1.5(b), the
Debtors are authorized without further order of this Court to pay or reimburse the DIP Lender for
all costs and expenses, including, without limitation, all professional fees, consultant fees and legal
fees and expenses paid or incurred by the DIP Lender in connection with the financing transactions
as provided in this Final Order and the DIP Loan Documents, all of which shall be and are included
as part of the principal amount of the Obligations and secured by the Collateral (as defined herein);
provided that any such legal fees shall be paid only in accordance with the procedures set forth in
Section 5.12 of this Final Order.

1.6 Continuation of Pre-Petition Procedures. Except to the extent expressly set

forth in the DIP Loan Documents, all pre-petition practices and procedures for the payment and
collection of proceeds of the Collateral, the turnover of cash, the delivery of property to the Pre-
Petition Lender, and any lockbox or blocked depository bank account arrangements, are hereby
approved, ratified and shall continue without interruption after the commencement of the Chapter
11 Cases and are further approved and deemed applicable for the payment and collection of
proceeds of the Collateral, the turnover of cash, and the delivery of property to the DIP Lender.

Section 2. Post-Petition Lien; Superpriority Administrative Claim Status.

2.1 Post-Petition Lien.

@) Post-Petition Lien Granting. To secure the prompt payment and

performance of any and all Obligations (as defined in the DIP Credit Agreement) of the Debtors
to the DIP Lender of whatever kind, nature or description, absolute or contingent, now existing or
hereafter arising, DIP Lender shall have and is hereby granted, effective as of the Petition Date,
valid and perfected first-priority security interests and liens, superior to all other liens, claims or
security interests that any creditor of any of the Debtors’ Estates may have (but subject and

subordinate to the Carve-Out (as defined below) and the Permitted Liens), in and upon all of the
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Collateral (as defined in the DIP Credit Agreement and referred to herein as the “Collateral™),

provided however, the Collateral shall not include (i) any property or proceeds recovered as a

result of transfers or obligations avoided or actions maintained or taken pursuant to sections 542,
544, 545, 547, 548, 549, 550, 551, 553(b) or 724(a) of the Bankruptcy Code (“Avoidance
Actions™), actions against insiders if any, or Claims against officers and directors if any; or (ii) any
of the Debtors’ unexpired real property leases to the extent that such unexpired leases prohibit the
non-consensual grant of security interests or liens in such unexpired leases (in which case, the
Collateral shall include the proceeds of such unexpired leases). Inaccordance with Sections 552(b)
and 361 of the Bankruptcy Code, the value, if any, in any of the Collateral, in excess of the amount
of DIP Obligations secured by such Collateral after satisfaction of the DIP Obligations of Debtors
to DIP Lender, shall (subject to the Permitted Liens and Claims) constitute additional security for
the repayment of the Pre-Petition Obligations and adequate protection for the use by Debtors, and
the Diminution in Value (as defined herein), of the Collateral existing on the Petition Date.

(b) Lien Priority in Collateral. The liens and security interests of DIP

Lender granted under the DIP Loan Documents and this Final Order in the Collateral securing all
Obligations shall be first and senior in priority to all other interests and liens of every kind, nature
and description, whether created consensually, by an order of the Court or otherwise, including,
without limitation, liens or interests granted in favor of third parties in conjunction with
sections 363, 364 or any other section of the Bankruptcy Code or other applicable law; provided,
however, that DIP Lender’s liens on and security interests in the Collateral shall be subject and
subordinate only to (a) the Carve-Out, and (b) Permitted Liens.

(© Right of Repayment. The right to repayment of DIP Lender granted

under the DIP Loan Documents and this Final Order from the sale or other disposition of the
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Collateral or any proceeds thereof shall be first and senior in priority to all other rights of
repayment of every kind, nature and description, subject and subordinate only to (a) the Carve-Out
(as defined herein), and (b) Permitted Liens.

(d) Post-Petition Lien Perfection. This Final Order shall be sufficient

and conclusive notice and evidence of the priority, perfection and validity of the post-petition liens
and security interests granted herein, effective as of the Petition Date, without any further act and
without regard to any other federal, state or local requirements or law requiring notice, filing,
registration, recording, control or possession of the Collateral, or other act to validate or perfect
such security interest or lien, including without limitation, control agreements with any financial
institution(s) party to a Control Agreement with respect to any Deposit Account or Securities
Account (each as defined in the DIP Credit Agreement) held by such financial institution(s) or
other depository account consisting of a “Perfection Act”. Notwithstanding the foregoing, if DIP
Lender, shall, in its sole discretion, elect for any reason to file, record or otherwise effectuate any
Perfection Act, then DIP Lender is authorized to perform such act, and the Debtors are authorized
to perform such act to the extent necessary or required by DIP Lender, which act or acts shall be
deemed to have been accomplished as of the Petition Date, and in such event, the subject filing or
recording office is authorized to accept, file or record any document in regard to such act in
accordance with applicable law. DIP Lender may choose to file, record or present a certified copy
of this Final Order in the same manner as a Perfection Act, which shall be tantamount to a
Perfection Act, and, in such event, the subject filing or recording office is authorized to accept, file
or record such certified copy of this Final Order in accordance with applicable law. Should DIP
Lender so choose and attempt to file, record or perform a Perfection Act, no defect or failure in

connection with such attempt shall in any way limit, waive or alter the validity, enforceability,
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attachment, or perfection of the post-petition liens and security interests granted herein by virtue
of the entry of this Final Order.

(e) Nullifying Pre-Petition Restrictions to Post-Petition Financing.

Notwithstanding anything to the contrary contained in any pre-petition agreement, contract, lease,
document, note or instrument to which any Debtor is a party or under which any Debtor is
obligated, except as otherwise permitted under the DIP Loan Documents, any provision that
restricts, limits or impairs in any way any Debtor from granting DIP Lender security interests in
or liens upon any of the Debtors’ assets or properties (including, among other things, any anti-lien
granting or anti-assignment clauses in any leases or other contractual arrangements to which any
Debtor is a party) under the DIP Loan Documents or this Final Order, as applicable, or otherwise
entering into and complying with all of the terms, conditions and provisions hereof or of the DIP
Loan Documents, shall not (a) be effective and/or enforceable against any such Debtor(s) or DIP
Lender, as applicable, to the extent the lien attaches to the proceeds thereof, or (b) adversely affect
the validity, priority or enforceability of the liens, security interests, claims, rights, priorities and/or
protections granted to DIP Lender pursuant to this Final Order or the DIP Loan Documents, in
each case, to the maximum extent permitted under the Bankruptcy Code and other applicable law
that would not render any unexpired lease or executory contract non-assumable or non-assignable
pursuant to section 365 of the Bankruptcy Code.

2.2 Superpriority Administrative Expenses.

@) DIP Loans. For all DIP Obligations (including, without limitation,
subject to Section 4.1, the Pre-Petition Obligations rolled into the DIP Obligations in accordance
with the terms hereof) now existing or hereafter arising pursuant to this Final Order, the DIP Loan

Documents or otherwise, DIP Lender is granted an allowed superpriority administrative claim
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pursuant to section 364(c)(1) of the Bankruptcy Code, having priority in right of payment over any
and all other obligations, liabilities and indebtedness of Debtors (other than the Carve-Out),
whether now in existence or hereafter incurred by Debtors, and over any and all administrative
expenses or priority claims of the kind specified in, or ordered pursuant to, inter alia, sections 105,
326, 328, 330, 331, 364(c)(1), 503(b), 506(c), 507(a), 507(b), 546(c), 726, 1113 or 1114 of the
Bankruptcy Code (other than the Carve-Out), which allowed superpriority administrative claim
shall be payable from and have recourse to all prepetition and postpetition property of the Debtors

and all proceeds thereof (the “DIP_Loan Superpriority Claim”), except any property or proceeds

of Avoidance Actions, actions against insiders if any, or Claims against officers and directors if
any.
2.3  Carve-Out.
@ As used in this Final Order, the “Carve-Out” means the sum of:

(i) all fees required to be paid to the Clerk of the Court and to
the Office of the United States Trustee under 28 U.S.C 8§ 1930(a);

(ii) all reasonable fees and expenses up to $25,000 incurred by a
trustee under section 726(b) of the Bankruptcy Code (the fees and expenses set forth in Sections

2.3(a)(i) and (ii) are defined as the “Carve-Out Expenses”);

(iii) subject to the terms and conditions of this Final Order,
Allowed Professional Fees (as defined below) incurred during the period commencing on the

Petition Date and ending on the Trigger Date (as defined below) (the “Pre-Trigger Date Period”)

by attorneys, accountants and other professionals retained by the Debtors and any Committee(s)
under Section 327 or 1103(a) of the Bankruptcy Code (collectively, the “Professionals”), provided

that the aggregate amount of such Allowed Professional Fees included in the Carve-Out pursuant

23



Case 25-10342-KBO Doc 414 Filed 04/14/25 Page 24 of 51

to this clause (iii) shall not exceed the line item amounts for Professionals as set forth in the DIP
Budget covering the Pre-Trigger Date Period, less the sum of (A) all Allowed Professional Fees
incurred during the Pre-Trigger Date Period and paid at any time, and (B) any retainers held by

any Professional (the “Pre-Trigger Date Professional Fee Carve-Out”); and

(iv) subject to the terms and conditions contained in this Final
Order, Allowed Professional Fees incurred by Professionals incurred beginning on the first
business day after the Trigger Date in an aggregate amount not to exceed $500,000 (the “Post-

Trigger Date Professional Fee Carve-Out”; and together with the Pre-Trigger Date Professional

Fee Carve-Out, collectively, the “Professional Fee Carve-Out”). For the avoidance of doubt and
notwithstanding anything to the contrary in this Final Order or the DIP Loan Documents: (x) the
Carve-Out shall be senior to all liens and claims securing the DIP Obligations, the Replacement
Liens, the DIP Loan Superpriority Claim, the Superpriority Claim, and any and all other forms of
adequate protection, liens, or claims securing the DIP Obligations or the Pre-Petition Obligations;
and (y) nothing herein shall be construed to impair the ability of any party to object to the fees,
expenses, reimbursement or compensation described herein, and nothing herein shall be construed
to limit the ability of Professionals from obtaining payment of allowed fees and expenses from
property of the Estates.

(b) For purposes of this Final Order, (a) the term “Allowed Professional
Fees” shall mean the unpaid and outstanding fees and expenses of Professionals (i) actually
incurred on or after the Petition Date, and (ii) allowed and payable at any time by any order of the
Court pursuant to sections 326, 328, 330 or 331 of the Bankruptcy Code (but excluding any
transaction, restructuring, completion, success or similar fees); and (b) the term “Trigger Date”

shall mean the date upon which DIP Lender provides written notice to the Debtors, the Committee,
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and the U.S. Trustee following the occurrence and during the continuation of an Event of Default,
acceleration of the DIP Obligations, and election to fund the Post-Trigger Date Professional Fee
Carve-Out. In the event that the Trigger Date occurs prior to the end of any week set forth in the
DIP Budget, then for purposes of calculating the portion of the Pre-Trigger Date Professional Fee
Carve-Out available for such week, the amount of the “professional fee” line item in the DIP
Budget for such week shall be multiplied by a fraction, the numerator of which shall be the number
of days in such week prior to the Trigger Date, and the denominator of which shall be 7.

For the avoidance of doubt, (i) so long as a Carve-Out Trigger Notice has not been issued,
the Debtors shall be permitted to pay fees to estate professionals and reimburse expenses incurred
by estate professionals that are allowed Court order and payable under sections 328, 330 and 331
of the Bankruptcy Code including any administrative order concerning payment of interim fees
and expenses as the same may be due and payable to the extent set forth in the DIP Budget and in
accordance with the DIP Credit Agreement and this Final Order; and (ii) nothing herein shall be
construed to impair the ability of any party to object to the fees, expenses, reimbursement or
compensation described herein.

(© Excluded Professional Fees. Notwithstanding anything to the

contrary in this Final Order, neither the Carve-Out nor the proceeds of Collateral or any DIP Loans,
Letters of Credit or any other credit or financial accommodations provided under or in connection
with the DIP Loan Documents shall be used to pay any Allowed Professional Fees or any other
fees or expenses incurred by any party, including any Debtor, any Committee, or any Professional
in connection with any of the following:

(i) an assertion or joinder in any claim, counter-claim, action,

proceeding, application, motion, objection, defense or other contested matter seeking any order,
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judgment, determination or similar relief: (A) challenging the legality, validity, priority,
perfection, or enforceability of (1) the Pre-Petition Obligations or Pre-Petition Lender’s liens on
and security interests in the Pre-Petition Collateral or (2) the Obligations or DIP Lender’s liens on
and security interests in the Collateral; (B) invalidating, setting aside, avoiding or subordinating,
in whole or in part, (1) the Pre-Petition Obligations or Pre-Petition Lender’s liens on and security
interests in the Pre-Petition Collateral or (2) the Obligations or DIP Lender’s liens on and security
interests in the Collateral; or (3) preventing, hindering or delaying DIP Lender’s assertion or
enforcement of any lien, claim, right or security interest or realization upon any Collateral in
accordance with the terms and conditions of the DIP Credit Agreement, the DIP Loan Documents,
and this Final Order;

(i) a request to use Cash Collateral (as such term is defined in
section 363 of the Bankruptcy Code), without the prior written consent of DIP Lender in
accordance with the terms and conditions of this Final Order;

(iii) a request, without the prior written consent of the DIP
Lender, for authorization to obtain debtor in possession financing or other financial
accommodations pursuant to sections 364(c) or (d) of the Bankruptcy Code that does not provide
for the Payment in Full of all the Pre-Petition Obligations and the Obligations on terms and
conditions acceptable to the DIP Lender (other than as specifically provided herein) on the date

any such financing or financial accommodation is approved by this Court; 3

3 Al references to “payment in full” or “Payment in Full” or “paid in full” or “Paid in Full” with respect to the Pre-
Petition Obligations or DIP Obligations, as the case may be, means the indefeasible repayment in full in cash of all
such obligations (including principal, interest, fees, expenses, and indemnities), except that for contingent obligations
it shall include arrangements and amounts reasonably satisfactory to the applicable Lender, whether in the form of
cash collateral or a backstop letter of credit, and including in any event in addition to such arrangements as to letters
of credit and similar instruments, treasury and cash management obligations, hedging obligations and other bank

(Footnote Continued)
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(iv) the commencement or prosecution of any action or
proceeding of any claims, causes of action or defenses against DIP Lender or any of its respective
officers, directors, employees, agents, attorneys, affiliates, predecessors, successors or assigns,
including, without limitation, any attempt to recover or avoid any claim or interest from DIP
Lender under chapter 5 of the Bankruptcy Code;

v) the cost of investigation into any claims against Pre-Petition
Lender arising under or in connection with the Pre-Petition Loan Documents in excess of $25,000;

(vi) seeking relief under the Bankruptcy Code, including,
without limitation, in each case under Section 105 of the Bankruptcy Code, to the extent such relief
would restrict or impair the rights and remedies of any secured party as set forth in this Final Order,
the DIP Loan Documents, or the Final Order; or

(vii) any act which has or could directly, materially and adversely

modify or compromise the rights and remedies of DIP Lender under this Final Order, or which

product obligations, the pledge of cash collateral in such amounts as the applicable agent, lender or issuing bank may
reasonably require to secure any reimbursement, indemnification or similar continuing obligations of the Debtors in
favor of the Lender in accordance with the terms of the applicable Pre-Petition Loan Document or DIP Loan Document
(it being understood that the reference to cash collateral herein under the Pre-Petition Loan Agreement or the DIP
Credit Agreement means the pledge and deposit with and delivery to the Lender, as the case may be, as collateral for
the obligations specified above in such amounts as Pre-Petition Lender or DIP Lender, as the case may be, determines
pursuant to documentation in form and substance reasonably satisfactory to such Lender and that Pre-Petition Lender,
or DIP Lender, as the case may be, shall receive a release from each Debtor and any Committee of and from all
demands, actions, causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money,
accounts, bills, reckonings, damages and any and all other claims, counterclaims, defenses, rights of set-off, demands
and liabilities (including, without limitation any obligations or liabilities of any kind related to the Carve-Out upon
payment in full of the Pre-Petition Obligations or DIP Obligations) in form and substance acceptable to Pre-Petition
Lender or DIP Lender, as applicable or in the case of the Committee, instead of such release, (A) if the Challenge
Period (as defined in this Final Order) has not elapsed, a written notice or other confirmation that no Challenge or any
other claims of any kind (including with respect to the Carve-Out upon payment in full of the Pre-Petition Obligations
or DIP Obligations) will be asserted or (B) if the Challenge Period has elapsed, then no Challenge or any other claim
has been asserted or any Challenge or other claim asserted has been dismissed pursuant to a final, non-appealable
order of a court of competent jurisdiction and a written notice or other confirmation that no claim of any kind with
respect to the Carve-Out will be asserted.
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directly results in the occurrence of an Event of Default under any DIP Loan Documents, or this
Final Order.

(d) Carve-Out Reserve. DIP Lender at its discretion, may at any time

and in any increment, establish a reserve (the “Reserve”) against the amount of DIP Loans, Letters
of Credit or other credit accommodations, as applicable, that would otherwise be made available
to Debtors pursuant to the DIP Budget in respect of the Carve-Out set forth in Section 2.3;
provided, that the DIP Lender shall not establish or maintain a reserve in respect of Carve-Out that

have been funded into the Professional Fee Escrow Account (as defined below).

(e Funding the Professional Fee Carve-Out. Prior to the Trigger Date
and subject to the terms and conditions contained in this Final Order, the Debtors shall be
authorized to utilize a portion of the DIP Loans and Cash Collateral made available to the Debtors
in accordance with the DIP Budget and terms and conditions of the DIP Loan Documents and this
Final Order to fund the amounts of the Professional Fees set forth in the line items of the DIP
Budget entitled “Professional Fees” through the week of any such funding into an escrow account
that shall be used exclusively to hold such Professional Fee Carve-Out deposits and pay Allowed
Professional Fees subject to the terms of this Final Order (such escrow account, the “Professional

Fee Escrow Account”). DIP Lender shall not be responsible to ensure that Debtors make such

deposits into the Professional Fee Escrow Account. The Debtors shall not be permitted to deposit
any funds into the Professional Fee Escrow Account in excess of the aggregate amount set forth
in the line item of the DIP Budget under the category of “Professional Fees” through the week in

which such deposit is made.

()] Payment of Allowed Professional Fees on or After the Trigger Date.

Upon the earlier of (i) the Trigger Date and (ii) the closing of the sale or sales of substantially all
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of the Debtors’ assets and properties in accordance with the terms of the DIP Loan Documents

(such date, the “Pre-Trigger Professional Fee Carve-Out Determination Date”), the Debtors shall

not be permitted to fund or deposit any more funds into the Professional Fee Escrow Account,
unless otherwise agreed by the DIP Lender. Within five (5) business days immediately following
the Pre-Trigger Professional Fee Carve-Out Determination Date, each Professional shall deliver

one statement (the “Final Statement”) setting forth the actual fees and expenses incurred by such

Professional during the Pre-Trigger Carve-Out Period. To the extent that the amount in the
Professional Fee Escrow Account exceeds the sum of (a) the total of the Final Statements delivered
by each Professional plus (b) the Post-Trigger Date Professional Fee Carve-Out, the excess amount
shall be returned in equal portions to DIP Lender. Within five (5) Business Days following the
closing of the sale or sales of substantially all of the Debtors’ assets, each Professional shall deliver
one statement setting forth the actual fees and expenses incurred by such Professional during the

period from the Petition Date to the last such sale closing (the “Sale Closing Fee Statement”). To

the extent that the amount in the Professional Fee Escrow Account exceeds the Sale Closing Fee
Statement on a Professional by Professional basis the Sale Closing Fee Statement for such
Professional (or, to the extent aggregated among several Professionals in the DIP Budget, the
aggregate Sale Closing Fee Statements for such aggregated Professionals), the excess amount shall
be returned in equal portions to DIP Lender. The funds in the Professional Fee Escrow Account
shall be held by the Debtors in trust to pay the Allowed Professional Fees subject to, and in
accordance with, the terms and conditions contained in this Final Order. The DIP Lender shall
retain a lien, junior and subordinate only to the Professional Fee Carve-Out, on the Professional
Fee Escrow Account and the funds deposited therein, and shall be entitled to any remaining funds

after payment of the Professional Fee Carve-Out. DIP Agent shall have no obligations to fund or
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otherwise arrange for the funding of any Allowed Professional Fees other than as set forth in this
Final Order. For the avoidance of doubt, DIP Lender may at any time after the occurrence of an
Event of Default and/or in connection with Payment in Full of the DIP Loans, deposit funds in an
amount equal to (i) the unfunded amount of the Pre-Trigger Date Professional Fee Carve-Out, plus
(ii) the Post-Trigger Date Professional Fee Carve-Out into the Professional Fee Escrow Account
plus the amount of any Carve-Out Expenses that are due as of such time, at which time DIP Lender
shall be automatically released and forever discharged from any obligations in connection with the
Carve-Out and the liens, claims and rights to payment of the DIP Lender shall cease to be
subordinate to the Carve-Out. No funds in the Professional Fee Escrow Account shall be used for
any purpose other than for the payment of Allowed Professional Fees to the extent provided in this
Final Order, and the amount of such funds so used shall nevertheless permanently reduce the
amount of the Carve Out on a dollar for dollar basis. The Professional Fee Escrow Account shall
be free and clear of all claims, liens, and encumbrances other than the Professionals’ first priority
interest in the Professional Fee Escrow Account and the Bank’s subordinate residual interest, to
the extent the Professional Fee Escrow Account is overfunded.

24 Payment of Carve-Out Expenses.

@ Prior to the Trigger Date, the Debtors shall be permitted to pay
Allowed Professional Fees up to the amounts set forth in the DIP Budget and subject to the terms
and conditions contained in this Final Order. Any such amounts paid prior to the Trigger Date
shall permanently reduce the Pre-Trigger Date Professional Fee Carve-Out on a dollar-for-dollar
basis.

(b) Any payment or reimbursement made either directly by the DIP

Lender at any time, or by or on behalf of the Debtors on or after the Trigger Date in respect of any
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Allowed Professional Fees prior to or after the Trigger Date shall permanently reduce the
Professional Fee Carve-Out on a dollar-for-dollar basis. Any funding by DIP Lender of the
Professional Fee Carve-Out or any other Carve-Out Expenses shall be added to and made a part of
the DIP Obligations, secured by the Collateral, and entitle DIP Lender to all of the rights, claims,
liens, priorities and protections under this Final Order, the applicable DIP Loan Documents, the
Bankruptcy Code or applicable law. Payment of Professional Fee Carve-Out or any other Carve-
Out Expenses, whether by or on behalf of DIP Lender, shall not and shall not be deemed to reduce
the DIP Obligations, and shall not and shall not be deemed to subordinate DIP Lender’s liens and
security interests in the Collateral or their Superpriority Claim to any junior pre- or post-petition
lien, interest or claim in favor of any other party.

(© The DIP Lender shall not, under any circumstance, be responsible
for the direct payment or reimbursement of any fees or disbursements of any Professionals incurred
in connection with the Chapter 11 Cases under any chapter of the Bankruptcy Code, and nothing
in Sections 2.3 or 2.4 of this Final Order shall be construed to obligate DIP Lender in any way, to
pay compensation to or to reimburse expenses directly to any Professional, or to ensure that the
Debtors have sufficient funds to pay such compensation or reimbursement in an aggregate amount
that exceeds the DIP Commitments.

25 Limited Use of Cash Collateral; Adequate Protection.

@ Authorization to Use Cash Collateral. Subject to the terms and

conditions of this Final Order, the DIP Credit Agreement, the DIP Loan Documents, and in
accordance with the DIP Budget, Debtors shall be and are hereby authorized to use Cash Collateral
for the period commencing on the date of Interim Order and terminating upon the date on which

the DIP Lender delivers an Enforcement Notice (as defined below) to counsel for the Debtors,

31



Case 25-10342-KBO Doc 414 Filed 04/14/25 Page 32 of 51

counsel for the Committee (if appointed), and the U.S. Trustee, subject to the liens and security
interests granted to the DIP Lender. Nothing in this Final Order shall authorize the disposition of
any assets of the Debtors or their Estates outside the ordinary course of business, or any Debtors’
use of Cash Collateral or other proceeds resulting therefrom, except as expressly permitted in this
Final Order, the DIP Loan Documents and in accordance with the DIP Budget.

(b) Replacement Liens. As adequate protection for the diminution in value

of its interests in the Pre-Petition Collateral (including Cash Collateral) on account of the Debtors’
use of such Collateral (including Cash Collateral), the imposition of the automatic stay and the
subordination to the Carve-Out on a dollar-for-dollar basis (collectively, the “Diminution in
Value”), the Pre-Petition Lender is hereby granted, pursuant to sections 361 and 363 of the
Bankruptcy Code, and solely to the extent of the Diminution in Value, valid, binding, enforceable
and perfected replacement liens upon and security interests in all Collateral (the “Replacement
Lien”), which security interests and liens shall be subject and subordinate to the Carve-Out. The
Replacement Lien shall be junior and subordinate only to (A) the Carve-Out, (B) the Permitted
Liens, and (C) DIP Lender’s liens on the Collateral to secure the Obligations, and shall otherwise
be senior to all other security interests in, liens on, or claims against any of the Collateral.

(© Section 507(b) Priority Claims. As adequate protection for the

Diminution in Value, the Pre-Petition Lender is hereby granted as and to the extent provided by
section 507(b) of the Bankruptcy Code, and solely to the extent of the Diminution in Value, an
allowed superpriority administrative expense claim in each of the Chapter 11 Cases and any

successor bankruptcy cases (the “Superpriority Claim™). The Superpriority Claim shall be junior

only to (A) the Carve-Out and (B) the DIP Loan Superpriority Claim, and shall otherwise have

priority over all administrative expense claims, including administrative expenses of the kinds
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specified in or ordered pursuant to sections 503(b) and 507(b) of the Bankruptcy Code, and
unsecured claims against Debtors and their Estates now existing or hereafter arising, of any kind
or nature whatsoever, except that the Superpriority Claim shall not be payable from any property
or proceeds of Avoidance Actions, actions against insiders if any, or Claims against officers and
directors if any.

(d) Fees and Expenses. As further adequate protection, the Debtors are

authorized to pay, without further Court order, documented legal fees and expenses, whether
incurred before or after the Petition Date, of counsel to the Pre-Petition Lender (in its capacity
under the Pre-Petition Loan Documents), provided, that (a) the Debtors, the U.S. Trustee, and the
Committee (if any) shall have ten (10) days from receipt of invoices to review the summary legal
invoices of such counsel, and (b) in the event the Debtors, the U.S. Trustee, or Committee (if any)
files with this Court an objection to any such legal invoice within ten (10) days of its receipt
thereof, the undisputed portion of such legal invoice shall be paid without further order of the
Court whereas the portion of such legal invoice subject to such objection shall not be paid until
resolution of such objection or entry of an order by this Court, and (c) in the event neither the
Debtors, U.S. Trustee nor the Committee shall file with this Court an objection to any such legal
invoice within ten (10) days of its receipt thereof, such legal invoice shall be paid without further
order of the Court and shall not be subject to any further review, challenge or disgorgement.

(e Information Rights. The Debtors shall promptly provide the DIP

Lender with all required financial reporting and other periodic reporting that is required to be
provided to the DIP Lender under the DIP Loan Documents.

Section 3. Default; Rights and Remedies; Relief from Stay.

3.1 Events of Default. Unless waived by the DIP Lender in writing in

accordance with the terms of the DIP Credit Agreement or the DIP Loan Documents, the
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occurrence of any of the following events shall constitute an “Event of Default” under this Final

Order: (a) any Debtor’s failure to perform, in any material (as determined by the DIP Lender in its
sole discretion) respect, any of its obligations under this Final Order; or (b) an “Event of Default”
under the DIP Credit Agreement or any of the other DIP Loan Documents.

3.2  Rights and Remedies upon Event of Default. Upon the DIP Lender’s

service of a notice of occurrence of and during the continuance of an Event of Default, (a) the
Debtors shall be bound by all restrictions, prohibitions and other terms as provided in this Final
Order, the DIP Credit Agreement and the other DIP Loan Documents, and (b) the DIP Lender shall
be entitled to take any act or exercise any right or remedy (subject to Section 3.4 below) as
provided in this Final Order or any DIP Loan Document, as applicable, including, without
limitation, declaring all Obligations then outstanding immediately due and payable, accelerating
the Obligations, ceasing to extend DIP Loans or provide or arrange for Letters of Credit on behalf
of any Debtor, setting off any Obligations with Collateral or proceeds in DIP Lender’s possession,
and enforcing any and all rights with respect to the Collateral. Except as expressly set forth in
Section 2.5, DIP Lender shall have no obligation to lend or advance any additional funds to or on
behalf of Debtors, or provide any other financial accommodations to Debtors, immediately upon
or after the occurrence of an Event of Default or upon the occurrence of any act, event, or condition
that, with the giving of notice or the passage of time, or both, would constitute an Event of Default.

3.3  Expiration of Loan Commitment. Upon the earlier of (a) expiration of

Debtors’ authority to borrow and obtain other financial accommodations from DIP Lender
pursuant to the terms of this Final Order and the DIP Loan Documents (except if such authority
shall be extended with the prior written consent of DIP Lender, which consent shall not be implied

or construed from any action, inaction or acquiescence by DIP Lender), and (b) the delivery by the
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DIP Lender of an Enforcement Notice upon the occurrence of an Event of Default declaring that
the Obligations shall immediately become due and payable, in either case DIP Lender shall have
no obligation whatsoever to make or extend any loans, advances, provide any financial or credit
accommodations to Debtors or permit the use of Cash Collateral.

3.4  Modification of Automatic Stay. The automatic stay provisions of

section 362 of the Bankruptcy Code and any other restrictions imposed by an order of the Court
or applicable law are hereby modified without further notice, application or order of the Court to
the extent necessary to permit the DIP Lender to perform, at any time, any act authorized or
permitted under or by virtue of this Final Order or the DIP Loan Documents, as applicable,
including, without limitation, (a) to implement the post-petition financing arrangements authorized
by this Final Order and pursuant to the terms of the DIP Loan Documents, (b) to take any act to
create, validate, evidence, attach or perfect any lien, security interest, right or claim in the
Collateral, and (c) to assess, charge, collect, advance, deduct and receive payments with respect to
the Pre-Petition Obligations or the Obligations, as applicable, including, without limitation, all
interest, fees, costs and expenses permitted under the DIP Loan Documents (subject to Section
5.12 of this Final Order) and apply such payments to the Pre-Petition Obligations or Obligations
pursuant to the DIP Loan Documents and this Final Order, as applicable. Without limiting the
foregoing, upon the occurrence of an Event of Default and the DIP Lender providing five (5)

business days (the “Default Notice Period”) prior written notice (the “Enforcement Notice”) to (i)

counsel for the Debtors, (ii) counsel for the Committee (if appointed), and (iii) the U.S. Trustee,
the DIP Lender shall be entitled without further notice, application or order of the Court to take
any action and exercise all other rights and remedies provided to it by this Final Order, the DIP

Loan Documents or applicable law that DIP Lender may deem appropriate in its sole discretion to
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proceed against and realize upon the Collateral or any other assets or properties of Debtors’ Estates
upon which the DIP Lender has been or may hereafter be granted liens or security interests to
obtain the indefeasible repayment in full of all Obligations. Notwithstanding anything to the
contrary, any action that DIP Lender is otherwise permitted to take pursuant to this Final Order to
(i) terminate the commitments under the DIP Loan Documents, accelerate the DIP Loans, (iii) send
blocking notices or activation notices pursuant to the terms of any Blocked Account Agreement,
(iv) repay any amounts owing in respect of the Obligations (including, without limitation, fees,
indemnities and expense reimbursements) and (v) cash collateralize Letters of Credit issued
pursuant to the DIP Loan Documents, in each case, shall not require any advance notice to the
Debtors. During the Default Notice Period, the Debtors, the U.S. Trustee, and the Committee (if
appointed) shall be entitled to seek an emergency hearing, and the DIP Lender shall consent to
such emergency hearing within the Default Notice Period; provided that if a request for such
hearing is made prior to the end of the Default Notice Period, then the Notice Period shall be
continued until the Court hears and rules with respect thereto. During the Default Notice Period,
the Debtors shall continue to have the right to use Cash Collateral in accordance with the terms of
this Final Order, solely to pay necessary expenses set forth in the DIP Budget which have been
approved by the DIP Lender (except as otherwise specifically provided in Section 2.3 and Section
2.4 of this Final Order), and the DIP Lender shall have the rights set forth in this paragraph, without
the necessity of seeking relief from the automatic stay.

Section 4. Representations; Covenants; and Waivers.

4.1 Effect of Stipulations on Third Parties.

@ Subject to Section 4.1(b) hereof, each stipulation, admission, and
agreement contained in this Final Order including, without limitation, the Stipulations, shall be

binding upon the Debtors, their Estates and any successor thereto (including, without limitation,
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any chapter 7 or chapter 11 trustee appointed or elected for any of the Debtors) under all
circumstances and for all purposes, and the Debtors are deemed to have irrevocably waived and
relinquished all Challenges (as defined herein) as of the date of the Petition Date.

(b) Nothing in this Final Order shall prejudice the rights of any
Committee* or any other party in interest, if granted standing by the Court, to seek, solely in
accordance with the provisions of this Section 4.1, to assert claims against the Pre-Petition Lender
on behalf of the Debtors or the Debtors’ creditors or to otherwise challenge the Stipulations,
including, but not limited to those in relation to (i) the validity, extent, priority, or perfection of
the security interests, and liens of the Pre-Petition Lender, (ii) the validity, allowance, priority, or
amount of the Pre-Petition Obligations, or (iii) any liability of the Pre-Petition Lender with respect
to anything arising from the Pre-Petition Loan Documents. Notwithstanding the immediately
preceding sentence, any Committee or any other party in interest must, after obtaining standing
approved by the Court, commence a contested matter or adversary proceeding raising such claim,
objection, or challenge, including, without limitation, any claim or cause of action against the Pre-
Petition Lender (each, a “Challenge”) no later than the earlier of (i) May 19, 2025, and (ii) the date
that is five (5) business days prior to the closing of one or more sales of substantially all of the

Debtors’ assets (collectively, the “Challenge Period”), provided however, with respect to any

chapter 11 trustee appointed in the Chapter 11 Cases, or any chapter 7 trustee appointed in any

successor case (each, a “Successor Case”), prior to the expiration of the Challenge Period, the

Challenge Period for such trustee shall be extended to a date that is no later than fourteen (14) days

4 In accordance with the agreement reached between the Committee and the DIP Lender and
subject to the caveats agreed to as set forth in the record at the Final Hearing, the Committee has
agreed to waive its rights to commence a Challenge.
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after the appointment of such trustee. The Challenge Period, including the Challenge Period for
such trustee, may only be extended with the written consent of the Pre-Petition Lender or by order
of this Court, prior to the expiration of such Challenge Period. Only those parties in interest who
commence a Challenge within the Challenge Period may prosecute such Challenge. As to (x) any
parties in interest, including any Committee, who fail to file a Challenge within the Challenge
Period, or if any such Challenge is filed and overruled or otherwise finally resolved or adjudicated
in favor of the Pre-Petition Lender or (y) any and all matters that are not expressly the subject of a
timely Challenge: (1) any and all such Challenges by any party (including, without limitation, any
Committee, any chapter 11 trustee, any examiner or any other estate representative appointed in
the Debtors’ Chapter 11 Cases, or any chapter 7 trustee, any examiner or any other estate
representative appointed in any Successor Case), shall be deemed to be forever waived and barred,
(2) all of the findings, Stipulations, waivers, releases, affirmations, and other stipulations shall be
of full force and effect and forever binding upon the Debtors’ bankruptcy estates and all creditors,
interest holders, and other parties in interest in the Chapter 11 Cases and any Successor Cases, and
(3) any and all claims or causes of action against the Pre-Petition Lender shall be released by the
Debtors’ estates, all creditors, interest holders, and other parties in interest in the Chapter 11 Cases
and any Successor Cases.

(©) Nothing in this Final Order vests or confers on any person (as
defined in the Bankruptcy Code), including any Committee, standing or authority to pursue any
cause of action belonging to the Debtors or their Estates, including, without limitation, any
Challenge.

(d) Nothing herein shall limit the Committee’s or any other party in

interest’s ability to (x) file a motion in respect of any timely Challenge for which it cannot obtain
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standing as a matter of law because the Debtor is a limited liability company (an “LLC Challenge

Motion”), and (y) seek pursuant to such LLC Challenge Motion a mechanism by which to
prosecute such Challenge.

4.2  Debtors’ Waivers. At all times during the Chapter 11 Cases, and whether

or not an Event of Default has occurred, the Debtors irrevocably waive any right that they may
have to seek further authority (a) to use Cash Collateral of DIP Lender or Pre-Petition Lender
under section 363 of the Bankruptcy Code, (b) to obtain post-petition loans or other financial
accommodations pursuant to section 364(c) or 364(d) of the Bankruptcy Code that does not
provide for the indefeasible repayment in full of all Pre-Petition Obligations and Obligations in
cash at the time any such post-petition loans or financial accommodations are provided, extended
or otherwise made available to Debtors, (c) to challenge, contest or otherwise seek to impair or
object to the validity, extent, enforceability or priority of DIP Lender’s post-petition liens and
claims, (d) to challenge the application of any payments authorized by the Interim Order or this
Final Order as pursuant to section 506(b) of the Bankruptcy Code, or to assert that the value of the
Pre-Petition Collateral is less than the Pre-Petition Obligations, (e) to propose, support or have a
plan of reorganization or liquidation that does not provide for the indefeasible payment in cash in
full and satisfaction of all Obligations on the effective date of such plan in accordance with the
terms and conditions set forth in the DIP Credit Agreement, except as otherwise agreed by the Pre-
Petition Lender and the DIP Lender, (f) to surcharge the Collateral pursuant to section 506(c) of
the Bankruptcy Code, or (g) to seek relief under the Bankruptcy Code, including without
limitation, under section 105 of the Bankruptcy Code, to the extent any such relief would in any
way restrict or impair the rights and remedies of DIP Lender as provided in this Final Order and

the DIP Loan Documents or DIP Lender’s exercise of such rights or remedies (other than to object
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to the exercise of the rights and remedies within the Default Notice Period on the grounds set forth

in Section 3.4 of this Final Order); provided, however, that DIP Lender may otherwise consent in

writing, but no such consent shall be implied from any other action, inaction, or acquiescence by

DIP Lender; provided further, however, that nothing herein shall prohibit the Debtors from

obtaining post-petition loans or other financial accommodations pursuant to section 364(c) or
364(d) of the Bankruptcy Code if the proceeds of such financing are used to indefeasibly pay (i)
all Pre-Petition Obligations and the Pre-Petition Obligations are satisfied in full in accordance with
the terms of the Pre-Petition Loan Agreement and the other Pre-Petition Loan Documents, and (ii)
all Obligations are satisfied in full in accordance with the terms of the DIP Credit Agreement and
the other DIP Loan Documents.

4.3  Section 506(c) Claims. No costs or expenses of administration which have

or may be incurred in the Chapter 11 Cases shall be charged against DIP Lender or Pre-Petition
Lender, or their respective claims or the Collateral pursuant to section 506(c) of the Bankruptcy
Code without the prior written consent of such Lender, and no such consent shall be implied from
any other action, inaction or acquiescence by DIP Lender or Pre-Petition Lender.

4.4  Collateral Rights. Until all Obligations shall have been indefeasibly paid

and satisfied in full in accordance with the terms of the DIP Credit Agreement and the other DIP
Loan Documents:

@ it shall be an Event of Default if the Debtors seek, or if any party
other than DIP Lender obtains an order, which seeks to foreclose or otherwise enforce any
junior lien or claim in Collateral; and

(b) upon and after the declaration of the occurrence of an Event of

Default, and subject to the expiration of the Default Notice Period, in connection with a
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liquidation of any of the Collateral or the DIP Lender’s exercise of remedies in respect of
the Collateral, DIP Lender (or any of its employees, agents, consultants, contractors or
other professionals) shall have the right, at the sole cost and expense of the Debtors, to:
(i) enter upon, occupy and use any real or personal property, fixtures, equipment, leasehold
interests or warehouse arrangements owned or leased by Debtors, in accordance with (A)
any written agreement between the DIP Lender or the Pre-Petition Lender and any
applicable landlord, (B) applicable non-bankruptcy law, (C) written consent of the
applicable landlord, or (D) further order of this Court following notice and a hearing, and
(if) use any and all trademarks, trade names, copyrights, licenses, patents or any other
similar assets of Debtors, which are owned by or subject to a lien of any third party and
which are used by Debtors in their businesses. DIP Lender will be responsible for the
payment of any applicable fees, rentals, royalties or other amounts due such lessor, licensor
or owner of such property for the period of time that DIP Lender actually uses the
equipment or the intellectual property (but in no event for any accrued and unpaid fees,
rentals or other amounts due for any period prior to the date that DIP Lender actually
occupies or uses such assets or properties or for any fees, rentals or other amounts that may
become due following the end of DIP Lender’s occupation or use).
45  Releases.

Subject to Section 4.1 above, each Debtor, on behalf of itself and its

successors and assigns (collectively, the “Releasors™), shall, forever release, discharge and acquit

Pre-Petition Lender and each of its respective, successors and assigns, present and former

shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys,

employees and other representatives in their respective capacities as such (collectively, the “Pre-
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Petition Releasees”) of and from any and all claims, demands, liabilities, responsibilities, disputes,

remedies, causes of action, indebtedness and obligations, of every kind, nature and description
other than fraud or willful misconduct, including, without limitation, any so-called “lender
liability” claims or defenses, that Releasors had, have or hereafter can or may have against Pre-
Petition Releasees, or any of them, as of the date hereof, in respect of events that occurred on or
prior to the date hereof with respect to the Debtors, the Pre-Petition Obligations, the Pre-Petition
Loan Documents and any Advances under the Line, Letters of Credit, Advances under the Loan
Limit Line, or other financial accommodations made by any Pre-Petition Releasee to any Debtor.
In addition, notwithstanding anything to the contrary set forth herein, upon the repayment of all
Obligations (as defined in the DIP Credit Agreement) owed to the DIP Lender by Debtors and
termination of the rights and obligations arising under the DIP Loan Documents (which payment
and termination shall be on terms and conditions acceptable to the DIP Lender), the DIP Lender
shall be released from any and all obligations, liabilities, actions, duties, responsibilities and causes
of action arising or occurring, on or prior to the date of such repayment and termination, in
connection with or related to the Debtors, DIP Loan Documents, the Interim Order or this Final
Order (including without limitation any obligation or responsibility whether direct or indirect,
absolute or contingent, due or not due, primary or secondary, liquidated or unliquidated to pay or
otherwise fund the Carve-Out and/or the Professional Fee Carve-Out).

Section 5. Other Rights and Post-Petition Obligations.

5.1 No Modification or Stay of This Final Order. Notwithstanding (a) any stay,

modification, amendment, supplement, vacating, revocation or reversal of this Final Order, the
DIP Loan Documents or any term hereunder or thereunder, or (b) the dismissal or conversion of
one or more of the Chapter 11 Cases (each, a “Subject Event”), (x) the acts taken by the DIP

Lender in accordance with this Final Order, and (y) the Obligations incurred or arising prior to
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DIP Lender’s actual receipt of written notice from Debtors expressly describing the occurrence of
such Subject Event shall, in each instance, be governed in all respects by the original provisions
of this Final Order, and the acts taken by DIP Lender in accordance with this Final Order, and the
liens granted to DIP Lender in the Collateral, and all other rights, remedies, privileges, and benefits
in favor of DIP Lender pursuant to this Final Order and the DIP Loan Documents shall remain
valid and in full force and effect pursuant to section 364(e) of the Bankruptcy Code. For purposes
of this Final Order, the term “appeal”, as used in section 364(e) of the Bankruptcy Code, shall be
construed to mean any proceeding for reconsideration, amending, rehearing, or re-evaluating this
Final Order by this Court or any other tribunal.

5.2 Power to Waive Rights; Duties to Third Parties. DIP Lender shall have the

right to waive any of the terms, rights and remedies provided or acknowledged in this Final Order

that are in favor of DIP Lender (the “DIP Lender Rights”) and shall have no obligation or duty to

any other party with respect to the exercise or enforcement, or failure to exercise or enforce, any
DIP Lender Right(s). Any waiver by DIP Lender of any DIP Lender Rights shall not be or
constitute a continuing waiver unless expressly specified in writing by the DIP Lender. Any delay
in or failure to exercise or enforce any DIP Lender Right shall neither constitute a waiver of such
DIP Lender Right, subject DIP Lender to any liability to any other party, nor cause or enable any
party other than the Debtors to rely upon or in any way seek to assert as a defense to any obligation
owed by the Debtors to DIP Lender.

5.3 Disposition of Collateral. It shall be an Event of Default for the Debtors to

seek or obtain such an order, which seeks to sell, transfer, lease, encumber or otherwise dispose of
any portion of the Collateral outside the ordinary course, other than pursuant to the terms of the

DIP Loan Documents or Court order, without the prior written consent of DIP Lender (and no such
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consent shall be implied, from any other action, inaction or acquiescence by the DIP Lender). All
cash proceeds generated from the sale of the Collateral shall be paid to the DIP Lender in
accordance with the DIP Credit Agreement upon the closing of such sale for permanent application
to the Obligations owing by Debtors to the Pre-Petition Lender and the DIP Lender, as applicable
in accordance with the terms and conditions of (a) this Final Order and (b) the DIP Credit
Agreement and other DIP Loan Documents until such time as all such Obligations are Paid in Full.

5.4  Inventory. It shall be an Event of Default for the Debtors to seek or obtain
such an order, without the consent of the DIP Lender, to (a) enter into any agreement to return any
inventory to any of their creditors for application against any pre-petition indebtedness under any
applicable provision of section 546 of the Bankruptcy Code, or (b) consent to any creditor taking
any setoff against any of its pre-petition indebtedness based upon any such return pursuant to
section 553(b)(1) of the Bankruptcy Code or otherwise.

5.5  Reservation of Rights. The terms, conditions and provisions of this Final

Order are in addition to and without prejudice to the rights of DIP Lender to pursue any and all
rights and remedies under the Bankruptcy Code, the DIP Loan Documents or any other applicable
agreement or law, including, without limitation, rights to seek adequate protection and/or
additional or different adequate protection, to seek relief from the automatic stay, to seek an
injunction, to oppose any request for use of cash collateral or granting of any interest in the
Collateral, as applicable, or priority in favor of any other party, to object to any sale of assets, and
to object to applications for allowance and/or payment of compensation of Professionals or other

parties seeking compensation or reimbursement from the Estates.
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5.6 Binding Effect.

@ The provisions of this Final Order and the DIP Loan Documents, the
Obligations, the Superpriority Claim, the DIP Loan Superpriority Claim and any and all rights,
remedies, privileges and benefits in favor of the DIP Lender provided or acknowledged in this
Final Order, and any actions taken pursuant thereto, shall be effective immediately upon entry of
this Final Order notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h) and 7062, shall continue
in full force and effect, and shall survive entry of any such other order, including without limitation
any order which may be entered confirming any plan of reorganization, converting one or more of
the Chapter 11 Cases to any other chapter under the Bankruptcy Code, or dismissing one or more
of the Chapter 11 Cases.

(b) Any order dismissing one or more of the Chapter 11 Cases under
section 1112 of the Bankruptcy Code or otherwise shall be deemed to provide (in accordance with
sections 105 and 349 of the Bankruptcy Code) that (a) the DIP Loan Superpriority Claim and DIP
Lender’s liens on and security interests in the Collateral and all other claims, liens, adequate
protections and other rights granted pursuant to the terms of this Final Order shall continue in full
force and effect notwithstanding such dismissal until the Obligations are indefeasibly paid and
satisfied in full, and (b) this Court shall retain jurisdiction, notwithstanding such dismissal, for the
purposes of enforcing all such claims, liens, protections and rights.

(© To the extent this Final Order modifies any of the provisions of the
Interim Order or the DIP Loan Documents, such modifications shall not affect the rights or
priorities of DIP Lender or its interests in the Collateral authorized by or otherwise set forth in the

Interim Order with respect to the Collateral or any portion of the Obligations arising or incurred
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by the Debtors prior to such modification, and the Interim Order shall otherwise remain in full
force and effect to such extent.

(d) This Final Order shall be binding upon Debtors, all parties in interest
in the Chapter 11 Cases and their respective successors and assigns, including any trustee or other
fiduciary appointed in the Chapter 11 Cases or any subsequently converted bankruptcy case(s) of
any Debtor. This Final Order shall also inure to the benefit of Debtors and DIP Lender and each
of their respective successors and assigns.

5.7 Restrictions on Cash Collateral Use, Additional Financing, Plan Treatment.

All post-petition advances and other financial accommodations under the DIP Credit Agreement
and the other DIP Loan Documents are made in reliance on this Final Order and it shall be an
Event of Default if the Debtors seek, or any party obtains, entry of an order in the Chapter 11
Cases, or in any subsequently converted case under chapter 7 of the Bankruptcy Code, any order
(other than the Final Order) which (i) authorizes the use of cash collateral of Debtors in which DIP
Lender has an interest, or the sale, lease, or other disposition of property of any Debtor’s Estate in
which DIP Lender has a lien or security interest, except as expressly permitted hereunder or in the
DIP Loan Documents, or (ii) authorizes under section 364 of the Bankruptcy Code the obtaining
of credit or the incurring of indebtedness secured by a lien or security interest which is equal or
senior to a lien or security interest in property in which DIP Lender holds a lien or security interest,
or which is entitled to priority administrative claim status which is equal or superior to that granted
to DIP Lender herein; unless, in each instance (x) DIP Lender shall have given its express prior
written consent with respect thereto, no such consent being implied from any other action, inaction
or acquiescence by DIP Lender, or (y) such other order requires that all Obligations shall first be

indefeasibly paid and satisfied in full in accordance with the terms of the DIP Credit Agreement
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and the other DIP Loan Documents (other than unmatured indemnity obligations for which claims
have not been asserted by the DIP Lender), including, without limitation, all debts and obligations
of Debtors to DIP Lender which arise or result from the obligations, loans, security interests and
liens authorized herein, on terms and conditions acceptable to DIP Lender. The security interests
and liens granted to or for the benefit of DIP Lender hereunder and the rights of DIP Lender
pursuant to the Interim Order, this Final Order and the DIP Loan Documents with respect to the
Obligations, Collateral, and claims against the DIP Loan Parties are cumulative and shall not be
altered, modified, extended, impaired, or affected by any plan of reorganization or liquidation of
Debtors and shall continue after confirmation and consummation of any such plan unless (i) all
Obligations indefeasibly paid in full prior to such time, or (ii) DIP Lender expressly consents in
writing to different treatment.

5.8  No Owner/Operator Liability. By virtue of the terms of the Interim Order

and/or this Final Order, 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 (as such terms, or any similar terms, are used in the United
States Comprehensive Environmental Response, Compensation and Liability Act, 29 U.S.C.
88 9601 et seq., as amended, or any similar federal or state statute).

5.9  Marshalling. In no event shall DIP Lender be subject to the equitable
doctrine of “marshalling” or any similar doctrine with respect to the Collateral. DIP Lender shall
be entitled to all of the rights and benefits of section 552(b) of the Bankruptcy Code, and the
“equities of the case” exception under section 552(b) of the Bankruptcy Code shall not apply to
the Pre-Petition Lender with respect to proceeds, products, offspring or profits of any of the

Collateral, as applicable.
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5.10 Right of Setoff. To the extent any funds were on deposit with Pre-Petition

Lender as of the Petition Date, including, without limitation, all funds deposited in, or credited to,
an account of any Debtor with Pre-Petition Lender immediately prior to the filing of the Chapter
11 Cases (regardless of whether, as of the Petition Date, such funds had been collected or made

available for withdrawal by any such Debtor), such funds (the “Deposited Funds™) are subject to

rights of setoff. By virtue of such setoff rights, the Deposited Funds are subject to a lien in favor
of Pre-Petition Lender pursuant to sections 506(a) and 553 of the Bankruptcy Code.

5.11 Right to Credit Bid. The DIP Lender shall have the right, subject to section

363(k) of the Bankruptcy Code, to “credit bid” the amount of its claims that are Obligations and
secured by liens arising under the terms of the DIP Loan Documents, during any sale of all or
substantially all of the Debtors’ assets, including without limitation, sales occurring pursuant to
section 363 of the Bankruptcy Code or included as part of any restructuring plan subject to
confirmation under section 1129(b)(2)(A)(ii)-(iii) of the Bankruptcy Code.

5.12 Payment and Review of Lender Fees and Expenses. Each Debtor shall pay

all fees, that may be reasonably required or necessary for the Debtors’ performance of their
obligations under the DIP Credit Agreement, including, without limitation, the non-refundable
payment to the (i) Pre-Petition Lender of the documented fees and expenses set forth in the Pre-
Petition Loan Documents, including, without limitation, all fees, costs, disbursements and
expenses of Otterbourg P.C., as legal counsel, and Richards, Layton & Finger, P.A., as local
counsel and (ii) DIP Lender of the documented fees and expenses set forth in the DIP Loan
Documents including, without limitation the fees, costs, disbursements and expenses of Otterbourg
P.C., as legal counsel, and Richards, Layton & Finger, P.A., as local counsel, in each case whether

incurred before or after the Petition Date; provided, that Debtors shall pay all such documented
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fees and expenses within ten (10) business days of delivery of a statement or invoice for such
documented fees and expenses (it being understood that such statements or invoices shall not be
required to be maintained in accordance with the U.S. Trustee Guidelines, nor shall any such
counsel or other professional be required to file any interim or final fee applications with the Court
or otherwise seek Court’s approval of any such payments) to the Debtors, the U.S. Trustee and the
Committee (if any), unless, within such ten (10) business day period, the Debtors, the U.S. Trustee,
or the Committee (if any) serves a written objection upon the requesting party detailing the specific
fees or expenses to which such party objects along with an explanation for the basis of such
objection, in which case, the Debtors shall immediately pay only such amounts that are not the
subject of any objection and only pay the balance of such statements or invoices at such time and
in such amount as subsequently agreed to by the requesting party and any objecting party or as
otherwise ordered by the Court to be paid.

5.13 No Superior Rights of Reclamation. Based on the findings and rulings

herein concerning the integrated nature of the DIP Credit Facility and the Pre-Petition Loan
Documents, in no event shall any alleged right of reclamation or return (whether asserted under
section 546(c) of the Bankruptcy Code or otherwise) be deemed to have priority over the liens held
by the DIP Lender.

5.14 Term; Termination. Notwithstanding any provision of this Final Order to

the contrary, the term of the financing arrangements among Debtors and the DIP Lender authorized
by this Final Order may be terminated pursuant to the terms of the DIP Credit Agreement and this

Final Order.

5.15 Final Order Controls. In the event of any conflict or inconsistency between

or among the terms or provisions of this Final Order and any of the DIP Loan Documents, unless
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such term or provision in this Final Order is phrased in terms of “defined in” or “as set forth in”
the DIP Credit Agreement or DIP Loan Documents, the terms and provisions of this Final Order
shall govern and control.

5.16 Joint and Several Liability. Nothing in this Final Order shall be construed

to constitute or authorize a substantive consolidation of any of the Debtors’ estates, it being
understood, however, that the Debtors shall be jointly and severally liable for the Obligations
hereunder and in accordance with the terms of this Final Order.

5.17 No Stay of Effect. 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)(3), 6004(h), 6006(d),
7062 or 9014 of the Bankruptcy Rules, any applicable Local Bankruptcy 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.

5.18 Necessary Action. The Debtors are authorized to take any and all such

actions as are necessary, required or appropriate to implement and effectuate the terms of this Final
Order, the DIP Loan Documents and the transactions contemplated hereunder and thereunder.

5.19 Retention of Jurisdiction. The Court retains jurisdiction and power with

respect to all matters arising from or related to the implementation or interpretation of this Final
Order, the DIP Credit Agreement, and the other DIP Loan Documents.

5.20 Headings. All paragraph headings used in this Final Order are for ease of
reference only and are not to affect the construction hereof or to be taken into consideration in the

interpretation hereof.
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521 Committee Resolution. The Committee’s objections to the Motion are

resolved on the terms set forth on the record at the Final Hearing.

5.22 Chubb Reservation of Rights. For the avoidance of doubt, nothing in this

Final Order or any document related thereto, including the DIP Loan Documents, alters or modifies
the terms and conditions of any insurance policies or related agreements issued to the Debtors or
their affiliates (or any predecessors of either) by ACE American Insurance Company and Federal
Insurance  Company and each of their U.S.-based affiliates and predecessors

(collectively, “Chubb”); provided, that, (a) Chubb acknowledges that the DIP Lender has been

granted a first priority postpetition lien on any insurance proceeds and amounts payable under
insurance policies to the extent provided in this Final Order, the DIP Loan Documents and the Pre-
Petition Loan Documents and (b) to the extent any claim arises that is covered by any such
insurance policies issued by Chubb, the Debtors and any applicable insured party may pursue such
claim in accordance with the terms of such insurance policies and, if any insurance proceeds or
amounts are paid to the Debtors, the Debtors shall turn over to the DIP Lender any such insurance

proceeds or amounts payable under such insurance policies.

Ka, b, O—.

Dated: April 14th, 2025 KAREN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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[Execution]
RATIFICATION AND AMENDMENT AGREEMENT

This RATIFICATION AND AMENDMENT AGREEMENT (this “Ratification
Agreement”), dated as of March 4, 2025, is by and among AZZUR GROUP HOLDINGS LLC, a
Delaware limited liability company (“Azzur Holdings), AZZUR GROUP, LLC, a Pennsylvania
limited liability company (“Azzur Group”), AZZUR OF CA, LLC, a California limited liability
company (“ACA”), AZZUR CLEANROOMS-ON-DEMAND-BOSTON LLC, a Massachusetts
limited liability company (“Azzur Boston”), AZZUR OF NE LLC, a Massachusetts limited
liability company (“ANE”), AZZUR NORTH CAROLINA, LLC, a Pennsylvania limited liability
company (“ANC”), AZZUR PRINCETON LLC, a Pennsylvania limited liability company
(“Azzur Princeton”), AZZUR SAN DIEGO LLC, a Pennsylvania limited liability company
(“Azzur San Diego”), AZZUR SAN FRANCISCO LLC, a Pennsylvania limited liability
company (“Azzur SF”), AZZUR SOLUTIONS LLC, a Pennsylvania limited liability company
(“Solutions”), AZZUR IT LLC, a Pennsylvania limited liability company (“AIT”), AZZUR
TECHNICAL SERVICES — BOSTON LLC, a Massachusetts limited liability company (“ATS
Boston™), AZZUR WASHINGTON DC LLC, a Pennsylvania limited lability company (“Azzur
DC”), AZZUR WORCESTER LLC, a Pennsylvania limited liability company (“Azzur
Worcester”), COBALT LLC, a Pennsylvania limited liability company (“Cobalt”), AZZUR
LABS, LLC, a Pennsylvania limited liability company (“Azzur Labs”), AZZUR LABS NC, LLC,
a North Carolina limited liability company (“Labs NC”’), AZZUR LABS — BOSTON LLC, a
Pennsylvania limited liability company (“Labs Boston”), AZZUR LABS — SAN FRANCISCO
LLC, a Pennsylvania limited liability company (“Labs SF”), AZZUR AUSTIN LLC, a
Pennsylvania limited liability company (“Azzur Austin”), AZZUR CHICAGO LLC, a
Pennsylvania limited liability company (“Azzur Chicago”), AZZUR CLEANROOMS-ON-
DEMAND BURLINGTON LLC, a Massachusetts limited liability company (“Azzur COD
Burlington”), AZZUR CLEANROOMS-ON-DEMAND SAN DIEGO LLC, a California limited
liability company (“Azzur COD San Diego”), AZZUR DENVER LLC, a Pennsylvania limited
liability company (“Azzur Denver”), AZZUR LABS — CHICAGO LLC, a Pennsylvania limited
liability company (“Labs Chicago”), AZZUR LABS — DALLAS LLC, a Pennsylvania limited
liability company (“Labs Dallas”), AZZUR LABS — SAN DIEGO LLC, a Pennsylvania limited
liability company (“Labs San Diego”) and AZZUR TRAINING CENTER — RALEIGH LLC, a
Pennsylvania limited liability company (“ATC Raleigh”), AZZUR CLEANROOMS-ON-
DEMAND — DEVENS LLC, a Massachusetts limited liability company (“Azzur COD Devens”),
AZZUR CLEANROOMS-ON-DEMAND — SAN FRANCISCO LLC, a California limited
liability company (“Azzur COD San Francisco”), AZZUR CLEANROOMS-ON-DEMAND -
SERVICES LLC, a Pennsylvania limited liability company (“Azzur COD Services™”), AZZUR
CLEANROOMS-ON-DEMAND-RALEIGH LLC, a North Carolina limited liability company
(“Azzur COD Raleigh”) and AZZUR CONSULTING LLC, a Pennsylvania limited liability
company (“Azzur Consulting”; and, together with Azzur Holdings, Azzur Group, ACA, Azzur
Boston, ANE, ANC, Azzur Princeton, Azzur San Diego, Azzur SF, Solutions, AIT, ATS Boston,
Azzur DC, Azzur Worcester, Cobalt, Azzur Labs, Labs NC, Labs Boston, Labs SF, Azzur Austin,
Azzur Chicago, Azzur COD Burlington, Azzur COD San Diego, Azzur Denver, Labs Chicago,
Labs Dallas and Labs San Diego, ATC Raleigh, Azzur COD Devens, Azzur COD San Francisco,
Azzur COD Services and Azzur COD Raleigh, each, a “Borrower” and, collectively,
“Borrowers” and each a “Debtor” and collectively “Debtors™), and MANUFACTURERS AND
TRADERS TRUST COMPANY (“Bank”) and (“M&T Bank”).
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WHEREAS, Borrowers have commenced cases under Chapter 11 of the Bankruptcy Code
(as hereinafter defined) in the United States Bankruptcy Court for the District of Delaware and
each Borrower has retained possession of its assets and is authorized under the Bankruptcy Code
to continue the operation of its businesses as debtor-in-possession;

WHEREAS, prior to the commencement of the Chapter 11 Cases (as hereinafter defined),
Bank made loans and advances and provided other financial or credit accommodations to
Borrowers secured by substantially all assets and properties of Borrowers as set forth in the Pre-
Petition Loan Documents (as hereinafter defined);

WHEREAS, Borrowers are requesting that the Bankruptcy Court (as hereinafter defined)
enter a Financing Order (as hereinafter defined) pursuant to which Bank may make post-petition
loans and advances, and provide other financial accommodations, to Borrowers secured by
substantially all the assets and properties of Borrowers as set forth in the Financing Order and the
Loan Documents (as hereinafter defined);

WHEREAS, Borrowers have requested that Bank make post-petition loans and advances
and provide other financial or credit accommodations to Borrowers and make certain amendments
to the Pre-Petition Loan Agreement (as hereinafter defined) and the other Pre-Petition Loan
Documents, and Bank 1s willing to do so, subject to the terms and conditions contained herein; and

WHEREAS, Borrowers desire to reaffirm their obligations to Bank pursuant to the Pre-
Petition Loan Documents and acknowledge their continuing liabilities to Bank thereunder in order
to induce Bank to make such post-petition loans and advances, and provide other financial
accommodations, to Borrowers secured by substantially all the assets and properties of Borrowers
as set forth in the Financing Order;

NOW, THEREFORE, in consideration of the foregoing, the mutual covenants and
agreements contained herein and other good and valuable consideration, the receipt and sufficiency
of which are hereby acknowledged, Bank and Debtors mutually covenant, warrant and agree as
follows:

1. DEFINITIONS.

1.1 Additional Definitions. As used herein, the following terms shall have the
respective meanings given to them below and the Pre-Petition Loan Agreement and the other Pre-
Petition Loan Documents shall be deemed and are hereby amended to include, in addition and not
in limitation, each of the following definitions:

(a) “Adequate Protection Liens” means, collectively, the adequate
protection liens as each is defined in the Financing Order.

(b) “Auction” has the meaning set forth in Section 5.4(g) of the
Ratification Agreement.
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(c) “Bankruptcy Court” means the United States Bankruptcy Court or
the United States District Court for the District of Delaware.

(d) “Bankruptcy Events” means the commencement of the Chapter 11
Cases, the events and conditions leading up to the commencement of the Chapter 11 Cases, and
the occurrence and existence of any defaults under agreements that have no effect under the terms
of the Bankruptcy Code as a result of the commencement thereof.

(e) “Bidding Procedures” means the bidding procedures governing the
Consulting Business Sale Transaction, as approved by the Bankruptcy Court pursuant to the
Bidding Procedures Order and any other order of the Bankruptcy Court affecting the Consulting
Business Sale Transaction, which shall be in form and substance satisfactory to Bank in its
Permitted Discretion.

(H “Bidding Procedures Order” means an order of the Bankruptcy
Court approving the Bidding Procedures for the Consulting Business Sale Transaction, scheduling
the date for an auction for the Consulting Business Sale Transaction, scheduling a hearing to
consider approval of the Consulting Business Sale Transaction, establishing related objection and
other deadlines, and approving related notices and forms, in each case in form and substance
satisfactory to Bank in its Permitted Discretion.

(2) “Carve Out Expenses” shall have the meaning set forth in the

Financing Order.

(h) “Carve Out Trigger Notice” means a written notice delivered by
email (or other electronic means) by Bank to the Debtors, Debtors’ lead counsel in the Chapter 11
Cases, counsel to any Committee and the U.S. Trustee following the occurrence and during the
continuation of an Event of Default, stating that the Post-Trigger Date Carve Out has been invoked.

(i) “Cash Management Order” means a cash management order
amending and ratifying the cash management arrangements of Borrowers, in form and substance
satisfactory to Bank in its sole discretion, and approved as a First Day Order by the Bankruptcy
Court.

() “Chapter 11 Cases” means the cases under Chapter 11 of the
Bankruptcy Code commenced by Debtors which are being jointly administered under the
Bankruptcy Code and are pending in the Bankruptcy Court.

(k) “Chief Restructuring Officer” means M. Benjamin Jones or such
other chief restructuring advisor selected by Borrowers and acceptable to Bank.

1) “Committee” means any official committee of unsecured creditors
in the Chapter 11 Cases pursuant to Section 1102 of the Bankruptcy Code.

(m)  “Consulting Business” means the assets and liabilities of the
business and operations of Borrowers consisting of the consulting services to provide GxP-
compliant solutions to support pharmaceutical, biotechnology, medical device and supply chain
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companies, including information technology, advisory, project management, validation, quality
assurance and training services.

(n) “Consulting Business Purchase Agreement” means the Asset
Purchase Agreement, dated on or about the date hereof, by and among Azzur Group, as sellers,
and Eloquent or one of its Affiliates, as purchaser (including the schedules and exhibits thereto),
which agreement shall be in form and substance acceptable to Bank in its Permitted Discretion.

(o) “Consulting Business Purchase Documents” means (a) the
Consulting Business Purchase Agreement and (b) all material agreements, documents and
instruments, including all schedules and exhibits thereto, at any time executed and/or delivered in
connection therewith, all of which agreements, documents and instruments shall be in form and
substance acceptable to Bank in its Permitted Discretion.

(p) “Consulting Business Sale Order” means an order entered by the
Bankruptcy Court approving the Consulting Business Sale Transaction which order shall be in
form and substance satisfactory to Bank in its Permitted Discretion, and shall provide for, among
other things, the receipt by Bank of all net cash proceeds and other proceeds from the Consulting
Business Sale Transaction to be applied to the payment in full of all Obligations in accordance
with the Ratification Agreement and in such manner as Bank shall determine in accordance with
the Loan Documents.

(q) “Consulting Business Sale Transaction” means a sale of all or
substantially all of the Consulting Business pursuant to Section 363 of the Bankruptcy Code on
terms and conditions acceptable to Bank in its Permitted Discretion.

(1) “COD Business™” means the means the assets and liabilities of the
businesses and operations of Borrowers consisting of the turnkey facilities cleanrooms with
equipment and laboratory testing services to facilitate the development, testing and manufacturing
of pharmaceuticals and other products for the pharmaceutical industry.

(s) “COD _Business Sale Order” means an order entered by the
Bankruptcy Court approving the COD Business Sale Transaction which order shall be in form and
substance satisfactory to Bank in its Permitted Discretion, and shall provide for, among other
things, the receipt by Bank of all net cash proceeds and other proceeds from the Consulting
Business Sale Transaction to be applied to the payment in full of all Obligations in accordance
with the Ratification Agreement and in such manner as Bank shall determine in its Permitted
Discretion in accordance with the Loan Documents.

(t) “COD _Business Sale Transaction” means a sale of all or
substantially all of the Consulting Business pursuant to Section 363 of the Bankruptcy Code on
terms and conditions acceptable to Bank in its Permitted Discretion.

(u) “DIP Budget” means the initial thirteen (13) week cash flow budget
prepared by Borrowers and the Chief Restructuring Officer, the summary of which is set forth on
Exhibit A hereto, setting forth on a weekly basis for the periods covered thereby, (a) the projected
cash flow showing cash receipts and cash expenditures of Borrowers, (b) the projected net
Revolver Availability, showing the average Borrowing Base Amount and the average outstanding
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amount of Loans and letters of credit, and (c) the projected net cash available of Borrowers,
including the anticipated uses of the DIP Credit Facility for such period, together with any
subsequent or amended budgets thereto delivered to Bank, in form and substance satisfactory to
Bank (each such subsequent budget, referred to as the “Budget”), in accordance with the terms and
conditions of the Ratification Agreement.

(v) “DIP_Budget Compliance Report” has the meaning set forth in
Section 5.3(b) of the Ratification Agreement.

(w)  “DIP_Credit Facility” means the senior secured credit facility
provided by Bank to Borrowers as debtors and debtors-in-possession during the Chapter 11 Cases
as set forth in the Ratification Agreement.

(x) “DIP Liquidity” means, from the Ratification Effective Date and at
all times thereafter, as of any date of determination during such period, the sum of (i) Unrestricted
Cash on such date plus (ii) the amount of Advances available under the Supplemental DIP Line on
such date.

(yy  “DIP Budget Measurement Period” has the meaning set forth in
Section 5.3(b) of the Ratification Agreement.

() “DIP Reserve” means an amount or amounts determined by Bank in
its discretion to account for (i) the Carve Out, (ii) any unpaid administrative expense claims of the
Borrowers or other priority claims in the Chapter 11 Cases that, in Bank’s determination, may
require payment prior to the payment in full of all Obligations, and (ii1) the amount of any liens or
claims in or against the Collateral that are pari passu with or senior to any liens and claims of Bank,
each of the forgoing in an amount as determined by Bank in its discretion. Bank shall provide the
Borrowers notice prior to the implementation and extent of any new DIP Reserve following the
Ratification Effective Date or any change in the methodology on the calculation of an existing DIP
Reserve (provided, however, that failure to provide such notice shall not preclude the effectiveness
of such DIP Reserve).

(aa)  “Final Financing Order” means the order of the Bankruptcy Court
entered in the Chapter 11 Cases after a final hearing of the Bankruptcy Court, which order shall
be in form and substance satisfactory to the Bank in its sole discretion and from which no appeal
or motion to reconsider has been filed, together with all extensions, modifications and amendments
thereto, consented to by the Bank, which among other matters, but not by way of limitation,
authorizing the Borrowers to obtain credit, incur the Post-Petition Obligations, and grant security
interests and liens therefor and granting superpriority expense claims to Bank with respect to all
obligations due Bank, subject to no priority claim or administrative expenses of the Chapter 11
Cases or any other entity (other than as specifically set forth in the Financing Order).

(bb)  “Financing Order” means the Interim Financing Order, the Final
Financing Order and such other orders relating thereto or authorizing the granting of credit by
Bank to Borrowers on an emergency, interim or permanent basis pursuant to Section 364 of the
Bankruptcy Code as may be issued or entered by the Bankruptcy Court in the Chapter 11 Cases.
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(cc)  “First Day Orders” means the orders entered by the Bankruptcy
Court, other than any Financing Order, in respect of first day motions and applications to be filed
by the Debtors in respect of the Chapter 11 Cases.

(dd) “Independent Director” means Gary Knight or such other
independent director selected by Borrowers and acceptable to Bank.

(ee)  “Interim Financing Order” means the order of the Bankruptcy Court
entered in the Chapter 11 Cases after an interim hearing in form and substance satisfactory to the
Bank in its sole discretion, together with all extension, modifications, and amendments thereto
consented to by the Bank, which, among other matters but not by way of limitation, authorizing,
on an interim basis, the Borrowers to execute and perform under the terms of the Pre-Petition Loan
Documents, as amended and supplemented by the terms and conditions of the Ratification
Agreement.

(ff)  “Investment Banker” means Brown Gibbons Lang & Co Securities,
LLC or such other investment banking firm acceptable to Bank selected and retained by such other
Borrowers pursuant to the Investment Banking Agreement.

(gg) “Investment Banking Agreement” means the Addendum, dated
September 3, 2024, between Brown Gibbons Lang & Co. Securities, LLC, and Azzur Group
Holdings LLC, as may be amended, modified, supplemented, extended, renewed, restated or
replaced in accordance with the terms of the Ratification Agreement.

(hh) “Loan Agreement” means the Pre-Petition Loan Agreement as
ratified, amended, supplemented and otherwise modified by the Ratification Agreement, as the
same now exists or may hereafter be amended from time to time.

(i)  “Material DIP Budget Deviation” has the meaning set forth in
Section 5.3(b) of the Ratification Agreement.

1)) “Obligations” means, collectively, all Pre-Petition Obligations and
all Post-Petition Obligations.

(kk)  “Petition Date” means the date of the commencement of the Chapter
11 Cases.

(1)  “Post-Petition Collateral” means, collectively, all existing and after-
acquired property of each Borrower of any nature including, without limitation:

(1) All present and future accounts, contract rights, chattel
paper, instruments and documents and all other rights to the payment of money whether or not yet
earned, for services rendered or goods sold, consigned, leased or furnished by such Borrower or
otherwise, together with (i) all goods (including any returned, rejected, repossessed or consigned
goods), the sale, consignment, lease or other furnishing of which shall be given or may give rise
to any of the foregoing, (ii) all of such Borrower’ s rights as a consignor, consignee, unpaid vendor
or other lienor in connection therewith, including stoppage in transit, set-off, detinue, replevin and
reclamation, (iii) all general intangibles related thereto, (iv) all guaranties, mortgages, security
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interests, assignments, and other encumbrances on real or personal property, leases and other
agreements or property securing or relating to any accounts, (v) choses-in-action, claims and
judgments, and (vi) any returned or unearned premiums, which may be due upon cancellation of
any insurance policies;

(i) All present and future inventory of such Borrower (including
but not limited to goods held for sale or lease or furnished or to be furnished under contracts for
service, raw materials, work-in-process, finished goods and goods used or consumed in such
Borrower” s business) whether owned, consigned or held on consignment, together with all
merchandise, component materials, supplies, packing, packaging and shipping materials, and all
returned, rejected or repossessed goods sold, consigned, leased or otherwise furnished by such
Borrower and all embedded software related thereto;

(ii1))  All present and future general intangibles (including but not
limited to payment intangibles, tax refunds and rebates, manufacturing and processing rights,
designs, patents, patent rights and applications therefor, trademarks and registration or applications
therefor, tradenames, brand names, logos, inventions, copyrights and all applications and
registrations therefor), licenses, permits, approvals, software and computer programs, license
rights, royalties, trade secrets, methods, processes, know-how, formulas, drawings, specifications,
descriptions, label designs, plans, blueprints, patterns and all memoranda, notes and records with
respect to any research and development;

(iv)  All present and future machinery, equipment, furniture,
fixtures, motor vehicles, tools, dies, jigs, molds and other articles of tangible personal property of
every type together with all parts, substitutions, accretions, accessions, attachments, accessories,
additions, components and replacements thereof, and all manuals of operation, maintenance or
repair, and all embedded software related thereto;

(v) All present and future general ledger sheets, files, books and
records, customer lists, books of account, invoices, bills, certificates or documents of ownership,
bills of sale, business papers, correspondence, credit files, tapes, cards, computer runs and all other
data and data storage systems whether in the possession of such Borrower or any service bureau,

(vi)  All present and future letter of credit rights and supporting
obligations, including without limitation, all letters of credit and letter of credit rights now existing
or hereafter issued naming such Borrower as a beneficiary or assigned to such Borrower, including
the right to receive payment thereunder, and all documents and records associated therewith;

(vii)  All present and future deposit accounts of such Borrower;

(vii1)  All present and future financial assets and investment
property of such Borrower;

(ix)  All of such Borrower’ s commercial tort claims from time to
time listed on Schedule 5.1(i) of the Pre-Petition Loan Agreement. Each amendment adding
commercial tort claims to such Schedule 5.1(i) pursuant to the provisions of Section 7.30 of the
Pre-Petition Loan Agreement shall constitute a contemporaneous grant by such Borrower of a
security interest in all of such Borrower’ s rights and interests in such commercial tort claims;
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(x)  All funds, instruments, documents, policies and evidence
and certificates of insurance and rights thereunder, securities, chattel paper and other assets of such
Borrower or in which such Borrower has an interest and all proceeds thereof, now or at any time
hereafter on deposit with or in the possession or control of Bank or owing by Bank to such
Borrower or in transit by mail or carrier to Bank or in the possession of any other Person acting on
Bank’s behalf or at any other depository or other institution from or on account of any Borrower,
without regard to whether Bank received the same in pledge, for safekeeping, as agent for
collection or otherwise, or whether Bank has conditionally released the same, and in all assets of
such Borrower in which Bank now has or may at any time hereafter obtain a lien, mortgage, or
security interest for any reason;

(xi)  effective upon entry of a Final Financing Order, all proceeds
of claims, rights, interests, assets and properties recovered by or on behalf of any Borrower or any
trustee of any Borrower (whether in the Chapter 11 Cases or any subsequent case to which any
Chapter 11 Case is converted), including, without limitation, all property recovered as a result of
transfers or obligations avoided or actions maintained or taken pursuant to (among others) Sections
542, 544, 545, 547, 548, 549, 550, 551, 552 and 553 of the Bankruptcy Code; and

(xil) to the extent not covered by the foregoing clauses, all
proceeds and products in whatever form of all or any part of the other Collateral, including all
rents, profits, income and benefits and all proceeds of insurance and all condemnation awards and
all other compensation for any event of loss with respect to all or any part of the other Collateral
(together with all rights to recover and proceed with respect to the same), and all accessions to,
substitutions for and replacements of all or any part of the other Collateral.

(mm) “Post-Petition Obligations” means all Bank Indebtedness (as
defined in the Pre-Petition Loan Agreement ) of Debtors arising from, related to or in connection
with any Loans (including all Supplemental DIP Line Advances), letters of credit or other advances
on and after the Petition Date together with all other Obligations due and owing to Bank and
whether arising on or after the conversion or dismissal of the Chapter 11 Cases, and whether arising
under or related to the Ratification Agreement, the Loan Agreement, the other Loan Documents,
a Financing Order, by operation of law or otherwise, and whether incurred by any Debtor as
principal, surety, endorser, guarantor or otherwise and including, without limitation, all principal,
interest, financing charges, letter of credit fees, unused line fees, servicing fees, line increase fees,
debtor-in-possession facility fees, early termination fees, other fees, commissions, costs, expenses
and attorneys’, accountants’ and consultants’ fees and expenses incurred in connection with any
of the foregoing. For the avoidance of doubt, the Post-Petition Obligations shall include that
portion of the outstanding Pre-Petition Obligations owed to Bank in connection with or related to
the Loans, which have been “rolled-up” from time to time as provided in the Financing Order.

(nn)  “Pre-Petition Collateral” means, collectively, (i) all “Collateral” as
such term is defined in the Pre-Petition Loan Agreement as in effect immediately prior to the
Petition Date, and (ii) all other security for the Pre-Petition Obligations as provided in the Pre-
Petition Loan Agreement and the other Pre-Petition Loan Documents immediately prior to the
Petition Date.
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(00)  “Pre-Petition Loan Agreement” means the Loan and Security
Agreement, dated as of April 7, 2020, by and among Debtors and Bank, as amended by that certain
First Amendment and Modification to Loan and Security Agreement, dated as of January 21, 2021,
that certain Second Amendment and Modification to Loan and Security Agreement, dated as of
April 16, 2021, that certain Third Amendment and Modification to Loan and Security Agreement,
dated as of August 20, 2021, that certain Fourth Amendment and Modification to Loan and
Security Agreement, dated as of January 5, 2023, that certain Fifth Amendment and Modification
to Loan and Security Agreement, dated as of May 3, 2023, that certain Forbearance Agreement
and Sixth Amendment to Loan and Security Agreement, dated as of February 26, 2024, that certain
Amendment No. 1 to Forbearance Agreement and Seventh Amendment to Loan and Security
Agreement, dated as of August 13, 2024, that certain Amendment No. 2 to Forbearance
Agreement and Eighth Amendment to Loan and Security Agreement, dated as of August 23, 2024,
that certain Amendment No. 3 to Forbearance Agreement and Ninth Amendment to Loan and
Security Agreement, dated as of August 30, 2024, that certain Amendment No. 4 to Forbearance
Agreement and Tenth Amendment to Loan and Security Agreement, dated as of January 6, 2025,
as in effect immediately prior to the Petition Date.

(pp)  “Pre-Petition Loan Documents” means the Pre-Petition Loan
Agreement and the other Loan Documents (as defined in the Pre-Petition Loan Agreement ), as in
effect immediately prior to the Petition Date.

(qq) “Pre-Petition Obligations” means all Bank Indebtedness (as such
term is defined in the Pre-Petition Loan Agreement ) arising at any time before the Petition Date.

(rr)  “Professionals” means the Debtors’ and any Committee’s
professionals, retained by either of them by final order of the Bankruptcy Court (which order has
not been reversed, vacated or stayed unless such stay is no longer effective) under Sections 327,
328 or 1103(a) of the Bankruptcy Code.

(ss)  “Ratification Agreement” means the Ratification and Amendment
Agreement, dated as of March 4, 2025, by and among Borrowers and Bank, as the same may
hereafter be amended, modified, supplemented, extended, renewed, restated or replaced.

(tt) “Ratification Effective Date” means the date on which all of the
conditions precedent in Section 9 of the Ratification Agreement have been satisfied (or waived)
by Bank in its discretion.

(uu) “Remaining Pre-Petition Obligation” shall have the meaning set
forth in the Interim Financing Order.

(vv)  “Second Day Orders” means the orders entered by the Bankruptcy
Court in respect of second day motions and applications to be filed by the Debtors in respect of
the Chapter 11 Cases.

(ww) “Supplemental DIP Line” shall have the meaning given such term
in Section 2.9 of the Loan Agreement.
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(xx)  “Supplemental DIP Line Advances” means all Advances made by
Bank under the Supplemental DIP Line.

(vyy) “Supplemental DIP Line Limit” means $8,500,000.

(zz) “Winning Bid” has the meaning set forth in Section 5.4(h) of the
Ratification Agreement.

1.2 Amendments to Definitions.

(a) Advances. The definition of “Advances” in the Pre-Petition Loan
Agreement is hereby amended to include, without limitation, any all references to the term
“Advances” in the Loan Agreement and the other Loans Documents shall be deemed and each
such reference is hereby amended to include, in addition and not in limitation, the Supplemental
DIP Line Advances.

(b) Borrower and Debtor. All references to the terms “Borrower”,
“Pledgor”, “Grantor” or “Debtor” in the Loan Agreement or the other Loan Documents shall be
deemed, and each such reference is hereby amended, to mean and include the Debtors, as defined
herein, and their successors and assigns (including any trustee or other fiduciary hereafter
appointed as any Debtor’s legal representative, as applicable, or with respect to any Debtor or the
property of the estate of any Debtor whether under Chapter 11 of the Bankruptcy Code or any
subsequent Chapter 7 case and its successor upon conclusion of the Chapter 11 Case of such
Debtor, as the case may be).

(c) Collateral. All references to the term “Collateral” in the Loan
Agreement or the other Loan Documents, or any other term referring to the security for the Pre-
Petition Obligations, shall be deemed, and each such reference is hereby amended to mean,
collectively, the Pre-Petition Collateral and the Post-Petition Collateral.

(d) Contract Period. The definition of “Contract Period” in the Pre-
Petition Loan Agreement is hereby replaced with the following:

“Contract Period” means the earliest to occur of (a) the date that is 90 days
after the commencement of the Chapter 11 Cases, (b) 35 days after the entry of the
Interim Financing Order if the Final Financing Order has not been entered prior to
the expiration of such 35-day period, (c) the date of the substantial consummation
(as defined in Section 1101 of the Bankruptcy Code and which for purposes hereof
shall be no later than the “effective date™) of a plan of reorganization filed in the
Chapter 11 Case that is confirmed pursuant to an order entered by the Bankruptcy
Court, in each case, in form and substance satisfactory to Bank in its Permitted
Discretion, and (d) the sale of all or a portion of the Collateral, the proceeds of
which are sufficient to Pay in Full all Obligations under the DIP Credit Facility
(including all the Bank Indebtedness under the Pre-Petition Loan Documents).

(e) CRO Engagement Agreement. The definition of “CRO Engagement
Agreement” in the Pre-Petition Loan Agreement is hereby replaced with the following:
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“CRO Engagement Agreement” means the letter agreement, dated May 11,
2024, between Azzur Group and Ankura Consulting Group, LLC, as amended and
modified by the letter agreement, dated January 28, 2025, between Azzur Group
and Ankura Consulting Group, LLC regarding the Chief Restructuring Officer and
advisory services provided to Borrowers in the Chapter 11 Cases, as may thereafter
be amended, modified, supplemented, extended, renewed, restated or replaced in
accordance with the terms of the Ratification Agreement.

(H Existing Events of Default. All references to “Existing Events of
Default” in Amendment No. 4 to Forbearance Agreement are hereby amended to mean,
collectively, (i) the Existing Events of Default as set forth on Exhibit A to the Forbearance
Agreement, (i1) the Events of Default as set forth in Section 1.2(b) of Amendment No. 1 to
Forbearance Agreement, (i11) the Events of Default as set forth on Exhibit A to Amendment No. 2
to Forbearance Agreement, and (iv) certain other Defaults and Events of Default that have occurred
and are continuing under the Pre-Petition Loan Agreement and the other Pre-Petition Loan
Documents, including but not limited to, as a result of the commencement of the Chapter 11 Cases,
in each case as the context requires.

(g) Letter of Credit Sublimit. The definition of “Letter of Credit
Sublimit™ in the Pre-Petition Loan Agreement is hereby replaced with the following:

“Letter of Credit Sublimit™ means an amount up to $1,335,507.66.

(h) Loan Agreement. All references to the term “Agreement” in the
Pre-Petition Loan Agreement or the term “Loan Agreement” in the other Loan Documents shall
be deemed, and each such reference is hereby amended, to mean the Loan Agreement (as defined
in the Ratification Agreement), and as ratified, assumed and adopted by Borrowers pursuant to the
terms hereof and the Financing Order.

(1) Loan Documents. All references to the term “Loan Documents™ in
the Loan Agreement or the other Loan Documents shall be deemed, and each such reference is
hereby amended, to include, in addition and not in limitation, the Ratification Agreement and all
of the Pre-Petition Loan Documents, as ratified, assumed and adopted by Borrowers pursuant to
the terms of the Ratification Agreement, as amended and supplemented thereby, and the Financing
Order, as each of the same now exists or may hereafter be amended, modified, supplemented,
extended, renewed, restated or replaced.

() Material Adverse Effect. All references to the term “Material
Adverse Effect,” “material adverse effect” or “material adverse change” in the Loan Agreement,
the Ratification Agreement or the other Loan Documents shall be deemed, and each such reference
is hereby amended, to add at the end thereof: *; provided, that, the Bankruptcy Events shall not,
individually or collectively, constitute a Material Adverse Effect”.

(k) Maximum Line Amount. The definition of “Maximum Line
Amount” in the Pre-Petition Loan Agreement is hereby replaced with the following:
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“Maximum Line Amount” means the outstanding principal amount not to exceed
the sum of (a) the Interim Line Advance Amount plus (b) the Supplemental Line
Limit, plus (c¢) the Supplemental DIP Line Limit. For the avoidance of doubt, as of
the Ratification Effective Date, the “Maximum Line Amount” means $23,500,000.

)] Obligations. All references to the term “Obligations™ in the Loan
Agreement, the Ratification Agreement or the other Loan Documents shall be deemed, and each
such reference is hereby amended, to mean both the Pre-Petition Obligations and the Post-Petition
Obligations.

1.3 Interpretation.

(a) For purposes of the Ratification Agreement, unless otherwise
defined or amended herein, including, but not limited to, those terms used or defined in the recitals
hereto, all terms used herein shall have the respective meanings assigned to such terms in the Pre-
Petition Loan Agreement, as amended, supplemented or otherwise modified by the Ratification
Agreement.

(b) All references to any term in the singular shall include the plural and
all references to any term in the plural shall include the singular unless the context of such usage
requires otherwise.

(c) All terms not specifically defined herein which are defined in the
Uniform Commercial Code, as in effect in the Commonwealth of Pennsylvania as of the date
hereof, shall have the meaning set forth therein, except that the term “Lien” or “lien” shall have
the meaning set forth in § 101(37) of the Bankruptcy Code.

2. ACKNOWLEDGMENTS.

2.1 Pre-Petition Obligations. The Borrowers hereby acknowledge, confirm and
agree that as of February 28, 2025, Borrowers are indebted to Bank under the Loan Agreement
and the other Loan Documents in the aggregate principal amount of $62,219,048.81 in respect of
the Bank Indebtedness arising under the Loan Agreement and the other Loan Documents, which
amount consists of (a) Advances under the Line of the following: (i) Line Advances pursuant to
Section 2.1 of the Loan Agreement in the aggregate principal amount of $13,000,000 (ii)
Supplemental Line Advances pursuant to Section 2.2 of the Loan Agreement in the aggregate
principal amount of $2,000,000 and (iii) the amount of undrawn letters of credit under the Line in
the outstanding amount of $1,335,507.66, and (b) Loan Limit Line Advances in the aggregate
principal amount of $45,883,541.15, all of which amounts, together with all interest accrued and
accruing thereon, and all costs, fees, expenses and other charges now or hereafter payable by
Borrowers to Bank, are unconditionally owing by Borrowers to Bank, without offset, defense or
counterclaim of any kind, nature or description whatsoever.

2.2 Acknowledgment of Security Interests. Borrowers hereby acknowledge,
confirm and agree that as of the date hereof after giving effect to this Ratification Agreement Bank
has and shall continue to have (a) valid, enforceable and perfected first priority and senior security
interests in and liens upon all Pre-Petition Collateral heretofore granted to Bank pursuant to the
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Pre-Petition Loan Documents as in effect immediately prior to the Petition Date to secure all of
the Pre-Petition Obligations, and (b) valid and enforceable first priority and senior security
interests in and liens upon all Post-Petition Collateral granted to Bank, under the Financing Order
or hereunder or under any of the other Loan Documents or otherwise granted to or held by Bank,
subject only to the Permitted Liens (as defined in the Financing Order) and the Carve Out
Expenses.

23 Binding Effect of Documents. Borrowers hereby acknowledge, confirm
and agree that: (a) each of the Pre-Petition Loan Documents to which they are party prior to the
Petition Date was duly executed and delivered to Bank by Borrowers and each 1s in full force and
effect as of the date hereof, (b) the agreements and obligations of Borrowers contained in the Pre-
Petition Loan Documents constitute the legal, valid and binding obligations of Borrowers
enforceable against them in accordance with the terms thereof, and Borrowers have no valid
defense, offset or counterclaim to the enforcement of such obligations, and (c¢) Bank is and shall
be entitled to all of the rights, remedies and benefits provided for in (1) the Loan Documents
(subject to the entry and terms of the Financing Order) and (ii) the Financing Order.

3. ADOPTION AND RATIFICATION.

3.1.  Borrowers (a) ratify, assume, adopt and agree to be bound by all of the Pre-
Petition Loan Documents to which they are party and (b) agree to pay all of the Pre-Petition
Obligations in accordance with the terms of such Pre-Petition Loan Documents, as supplemented
and amended by the Ratification Agreement, and in accordance with the Financing Order. All of
the Pre-Petition Loan Documents are hereby incorporated herein by reference and hereby are and
shall be deemed adopted and assumed in full by Borrowers, as Debtors and Debtors-in-Possession
and considered as agreements between Borrowers, on the one hand, and Bank, on the other hand.
Borrowers hereby ratify, restate, affirm and confirm all of the terms and conditions of the Pre-
Petition Loan Documents, as amended and supplemented pursuant hereto and the Financing Order,
and Borrowers, as Debtors and Debtors-in-Possession, agree to be fully bound by the terms of the
Loan Documents.

3.2.  Notwithstanding anything in Section 3.1 of the Ratification Agreement to
the contrary, Bank acknowledges that the Existing Events of Default have occurred and are
continuing immediately prior to the Petition Date. From and after the Ratification Effective Date,
for purposes of determining whether any Default or Event of Default has occurred under the Loan
Agreement or any other Loan Document, Bank hereby agrees that all Existing Events of Default
shall be excluded from any determination of whether a Default or Event of Default exists or has
occurred and only Defaults and Events of Default (as provided in the Loan Agreement) occurring
from and after the Ratification Effective Date shall constitute Defaults and Events of Default under
the Loan Agreement. For the avoidance of doubt, none of the Existing Events of Defaults shall
give any right to Bank to exercise or enforce any of its rights or remedies under the Loan
Agreement or the other Loan Documents on the basis of the occurrence and/or existence of any
one or more of the Existing Events of Default.
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4, GRANT OF SECURITY INTEREST.

As additional collateral security for the prompt performance, observance and payment in
full of all of the Obligations, Borrowers, as Debtors and Debtors-in-Possession, hereby grant,
pledge and collaterally assign to Bank, and also confirm, reaffirm and restate the prior grant to
Bank of, continuing senior priority security interests in and liens upon, and rights of setoff against,
all of the Collateral.

5. ADDITIONAL REPRESENTATIONS, WARRANTIES AND
COVENANTS.

In addition to the representations, warranties and covenants made by Borrowers to Bank
under the Loan Agreement and the other Loan Documents (in each case, for the avoidance of
doubt, as amended by or provided in the Ratification Agreement), Borrowers hereby represent,
warrant and covenant to Bank the following (which shall survive the execution and delivery of the
Ratification Agreement), the truth and accuracy of which, or compliance with, to the extent such
compliance does not violate the terms and provisions of the Bankruptcy Code, shall be a continuing
condition precedent to the making of Loans by Bank:

5.1 Financing Order. Borrowers shall not seek to have any Financing Order
vacated, modified, reversed on appeal, or vacated or modified by any order of the Bankruptcy
Court (other than as consented to by Bank).

52 Use of Proceeds. All Loans and letters of credit (if any) provided by Bank
to Borrowers pursuant to the Financing Order, the Loan Agreement or otherwise, shall only be
used by Debtors to the extent (a) provided for in the DIP Budget or (b) permitted by the Loan
Documents, and (c) as authorized by the Bankruptcy Court and consented to by Bank for (i) general
working capital needs, (i1) the repayment of the Obligations and (ii1) the payment of fees, expenses,
and costs incurred in connection with the Ratification Agreement and the Chapter 11 Cases,
including the payments of any adequate protection payments approved in the Financing Order and
(iv) to the extent set forth in the DIP Budget, the payment of claims, fees, expenses, and costs
incurred in connection with the First Day Orders and Second Day Orders.

5.3 DIP Budget.

(a) Borrowers and the Chief Restructuring Officer shall have prepared
and delivered to Bank, in form and substance satisfactory to Bank, the initial DIP Budget covering
the 13-week period commencing with the full week ending on March 7, 2025 through and
including the full week ending on May 30, 2025. Any subsequent DIP Budgets shall be prepared
by Borrowers and the Chief Restructuring Officer and delivered to Bank, in form and substance
satisfactory to Bank 1n its sole discretion. Upon approval by Bank, such budget shall be deemed
to be the DIP Budget for the next thirteen (13) week period. Borrowers shall comply strictly in
accordance with each DIP Budget. Bank has relied upon the initial DIP Budget in determining to
enter into the Ratification Agreement and has relied upon, and will be relying upon the DIP Budget,
in providing the post-petition Advances and letters of credit (if any) in the Chapter 11 Cases. No
DIP Budget shall be updated, amended or modified without the prior written consent of Bank. In
the event that Bank and Borrowers are unable, while acting diligently, reasonably, and in good
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faith, to agree to an updated, modified or supplemented budget, it shall constitute an Event of
Default once the period covered by the most recent DIP Budget has terminated.

(b) Not later than 5:00 p.m. (Eastern time) on the Wednesday of each
week commencing with the Wednesday following the first full week ending after the Petition Date,
Borrower shall furnish to Bank a weekly report (the “DIP Budget Compliance Report™). The DIP
Budget Compliance Report shall, among other things, set forth on a weekly basis for each
individual week (each such period, respectively a “DIP_ Budget Measurement Period”), a
comparison of the actual amount of each line item in the DIP Budget to the projected amount of
such line item in the DIP Budget. The Budget Compliance Report shall include an explanation of
the reason for any deviations in the DIP Budget.

(c) Each Debtor hereby confirms, acknowledges and agrees that, unless
waived in writing by Bank, (i) the occurrence of a Material DIP Budget Deviation or (ii) the failure
to deliver any reports with respect to any DIP Budget, in form and substance satisfactory to Bank
in its sole discretion, shall constitute an Event of Default. As used herein, a “Material DIP Budget
Deviation” means, with respect to any DIP Budget Measurement Period, commencing on and
after the first week of the delivery of the initial DIP Budget (i.e., March 14, 2025, or such later
period as may be agreed to by Bank) as set forth in the most recent weekly DIP Budget Compliance
Report, if the actual “Budgeted Cumulative Net Cash Flow” compared to the projected “Budgeted
Cumulative Net Cash Flow™ after giving effect to the permitted variances set forth in the “Cushion
to Covenant” is less than the “Budget Covenant Testing” amount. As used herein, the references
to (w) projected and actual “Budgeted Cumulative Net Cash Flow” (line item 9 in the Covenant
Summary), (x) the “Cushion to Covenant” (line item 10 in the Covenant Summary), and (y) the
“Budget Covenant Testing” (line item 11 in the Covenant Summary) shall have the meanings as
set forth in the Covenant Summary to the DIP Budget and DIP Budget Compliance Reports. As
used herein, the reference to Covenant Summary shall mean the “Covenant Summary” on page 2
attached to the DIP Budget and DIP Budget Compliance Reports.

(d) Notwithstanding any approval by Bank of the DIP Budget or any
subsequent or amended DIP Budget(s), Bank will not, and shall not be required to, provide any
Loans or letters of credit to Borrowers pursuant to the DIP Budget, but shall only provide Loans
in accordance with the terms and conditions set forth in the Loan Agreement as amended by the
Ratification Agreement, the other Loan Documents and the Financing Order. Notwithstanding any
projected amounts set forth in the DIP Budget relating to the costs and expenses of Bank that are
reimbursable by Borrowers or any other amounts owing by Borrowers to Bank (including, without
limitation, reasonable attorneys and consulting fees and expenses) in accordance with the Loan
Agreement and the other Loan Documents, such projections shall not limit, impair, modify or
waive the Debtors’ obligation to pay the actual amounts due to Bank in respect of such costs,
expenses and other amounts owing to Bank in accordance with the Loan Agreement and the other
Loan Documents and the actual amounts paid in respect of such costs, expenses and other amounts
shall not be subject to the Material DIP Budget Deviation.

(e) Borrowers shall deliver a revised proposed DIP Budget within five
(5) Business Days after the consummation of the Consulting Business Sale Transaction, to take
into account the effect of the consummation of the Consulting Business Sale Transaction. The
revised DIP Budget will cover the period for the week ending on the closing date of the
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consummation of the Consulting Business Sale Transaction and shall set forth the items in the DIP
Budget to provide for the sale of the COD Business pursuant to an acceptable COD Business Sale
Transaction and/or the liquidation of the assets of Debtors remaining after giving effect to the
consummation of the Consulting Business Sale Transaction, for review and approval by Bank,
together with such supporting documentation as may be requested by Bank. The revised proposed
DIP Budget shall be prepared by Borrowers and Chief Restructuring Officer in good faith based
upon assumptions which Borrowers and the Chief Restructuring Office believe to be reasonable
at the time made. The revised proposed DIP Budget shall be in form and substance acceptable to
Bank in its Permitted Discretion, and the failure to deliver such DIP Budget shall constitute an
Event of Default. Upon written approval by Bank such revised proposed DIP Budget shall become
the DIP Budget.

5.4  DIP Milestones. In addition to the continuing representations, warranties
and covenants heretofore and hereafter made by Debtors to Bank, whether pursuant to the Loan
Documents or otherwise, and not in limitation thereof, each Debtor covenants and agrees to satisfy
each of the following conditions:

(a) On the Petition Date, Debtors shall file motions, each in form and
substance satisfactory to the Bank, requesting approval from the Bankruptcy Court, of the First
Day Orders, including the cash management of Debtors;

(b) On the Petition Date, Debtors shall file motions, each in form and
substance satisfactory to Bank, requesting approval from the Bankruptcy Court, of DIP Credit
Facility under the Financing Order on the terms and conditions contemplated by the Loan
Agreement, granting to Bank the security interests and liens and superpriority administrative
expense claim status set forth herein and in the Financing Order, modifying the automatic stay and
other provisions required by Bank and its counsel;

(c) On or before March 3, 2025, Debtors shall file a motion, in form and
substance satisfactory to Bank, to approve the Bidding Procedures and the Bidding Procedures
Order with respect to the Consulting Business Sale Transaction, the Consulting Business Purchase
Agreement, and the marketing and sale of the COD Business;

(d)  On or before March 6, 2025, the Bankruptcy Court shall have
entered (i) the Interim Financing Order, in form and substance satisfactory to Bank, and (ii) interim
First Day Orders, each in form and substance satisfactory to Bank, approving the “first day”
applications and motions of the Debtors, including the cash management of Debtors;

(e) On or before March 28, 2025, the Bankruptcy Court shall have
entered, each in form and substance acceptable to Bank (i) the Bidding Procedures Order and
(i1) any interim First Day Orders not yet approved as final First Day Orders;

(H If there is one or more “Qualified Bids” (as defined in the Bidding
Procedures Order) for the Consulting Business received by the “Bid Deadline” (as defined in the
Bidding Procedures Order) in accordance with the Bidding Procedures Order, on or before April
3, 2025, an auction shall be conducted for the Consulting Business Sale Transaction
(the “Auction”), as agreed to by Lender unless otherwise order by the Bankruptcy Court;
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(g)  Onorbefore April 7, 2025, the Bankruptcy Court shall have entered,
in form and substance acceptable to Bank the Final Financing Order;

(h)  On or before April 9, 2025, a sale hearing before the Bankruptcy
Court shall be conducted to approve the highest and best bid produced at the Auction and/or in
accordance with the Bidding Procedures Order with respect to the Consulting Business Sale
Transaction pursuant to the Consulting Business Purchase Agreement (collectively, the “Winning
Bid”);

(1) On or before April 12, 2025, Consulting Business Sale Order
approving the Winning Bid shall be entered by the Bankruptcy Court approving the sale of the
Consulting Business;

() On or before May 14, 2025, the Consulting Business Sale
Transaction pursuant to the Consulting Business Purchase Agreement shall have been
consummated on terms and conditions acceptable to Bank, with net proceeds from the closing of
Consulting Business Sale Transaction to be remitted to Bank for application to the Obligations in
accordance with this Ratification Agreement unless otherwise provided by the Consulting
Business Sale Order.

Debtors confirm, acknowledge and agree that notwithstanding anything to the contrary contained
in the Loan Agreement, any failure to comply with the requirements set forth in this Section 5.4
shall constitute an additional immediate Event of Default under the Loan Documents.

5.5 Deposit _and Securities Accounts. Borrowers represent, warrant and
covenant to Bank that Borrowers do not and shall not maintain any deposit account, securities
accounts or accounts with financial institutions other than with M&T Bank.

5.6 ERISA. Borrowers hereby represent and warrant with, to and in favor of
Bank that (a) there are no liens, security interests or encumbrances upon, in or against any assets
or properties of Borrowers arising under ERISA, whether held by the Pension Benefit Guaranty
Corporation (the “PBGC”) or the contributing sponsor, or a member of the controlled group
thereof, of any pension benefit plan of Borrowers and (b) no notice of lien has been filed by the
PBGC (or any other Person) pursuant to ERISA against any assets or properties of Borrowers.

5.7 Independent Director.

(a) Debtors will ratify the existing agreement with Gary Knight to serve
as the Independent Director on the board of managers of Azzur Holdings.

(b) The Independent Director shall be vested with such scope, power
and authority as agreed by Bank, and shall be engaged by Azzur Holdings at all times during the
pendency of the Chapter 11 Cases and until the payment in full of all Obligations.

(c) If the Independent Director resigns, becomes incapacitated, or is
removed for cause (including as a result of a breach of its fiduciary duties to Azzur Holdings), the
Debtors shall notify Bank in writing (at the end of the day that any Debtor learns of such
resignation, incapacitation or removal). Any replacement or successor Independent Director shall
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be acceptable to Bank in its Permitted Discretion, and shall be engaged within ten (10) Business
Days after receipt of the notice of such resignation, incapacitation or removal. Failure to comply
with the terms and conditions of this Section 5.7 shall constitute an immediate Event of Default.

5.8 Chief Restructuring Officer.

(a) Debtors shall retain, at all times during which the Obligations
remain outstanding, M. Benjamin Jones of Ankura Consulting Group, LLC or such other Person(s)
acceptable to Bank, as its Chief Restructuring Officer at the sole cost and expense of the Debtors,
on terms and conditions acceptable to Bank pursuant to the CRO Engagement Agreement. The
Chief Restructuring Officer shall (i) negotiate the terms of debtor-in-possession financing facilities
for the Loan Parties and related adequate protection arrangements in respect of the Debtors’ credit
facilities, (i1) negotiate the terms of any plan or pre- or post-petition asset purchase agreement, and
to enter into binding and definitive agreement(s) on behalf of the Debtors with respect to the
foregoing, (iii) supervise the structuring and conduct a sale or plan process for the Debtors,
including negotiating the terms of any competing bids, and (iv) in connection with the preceding
clauses (1), (i1) and (ii1), but subject to such notice and court approvals as may be required, to enter
into binding agreements on behalf of the Debtors. The Debtors hereby irrevocably authorize and
direct the Chief Restructuring Officer to consult with Bank and to share with Bank and its advisors,
upon reasonable request therefor, all financial reports, budgets and any variances from same, other
financial information, operational issues, matters related to the Collateral, all reports prepared or
reviewed by the Chief Restructuring Officer, information on the sale and maintenance of the
Debtors’ businesses and assets and such other matters as Bank may reasonably request. The
Debtors agree to provide the Chief Restructuring Officer with complete access to all of the books
and records of the Debtors, all of premises of the Debtors and to all management and employees
of the Debtors as and when deemed necessary by the Chief Restructuring Officer.

(b) Any amendment, modification or termination of the retention
agreement with the Chief Restructuring Officer without the prior written consent of Bank shall
constitute an Event of Default. The Debtors acknowledge and agree that the Debtors shall cause
the Chief Restructuring Officer, as further described in clause (a) above, (1) to keep Bank fully
informed of the progress of the business and operations of the Debtors and to respond to any
reasonable inquiries of Bank regarding the maintenance of the Debtors’ businesses and the sale of
their assets, and (ii) to communicate and cooperate with Bank and share all information, as
reasonably requested thereby, with Bank regarding the Debtors, and the sale and maintenance of
the Debtors’ businesses and assets.

(c) If the Chief Restructuring Officer resigns, the Debtors shall
promptly notify Bank in writing of such resignation (but in any event by no later than the end of
the day that any Debtor learns of such resignation). Any replacement or successor Chief
Restructuring Officer shall be reasonably acceptable to Bank, shall be retained pursuant to a new
retention agreement on terms and conditions reasonably acceptable to Bank within ten (10)
Business Days immediately following the notice of resignation of the resigning Chief
Restructuring Officer, and shall be approved by the Bankruptcy Court. Failure to comply with the
terms and conditions of this Section 5.8 shall constitute an Event of Default.

59 Investment Banker.
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(a) Debtors shall retain, and shall continue to retain at all times during
which the Obligations remain outstanding, and at the sole cost and expense of Debtors, an
Investment Banker, acceptable to Bank on terms and conditions acceptable to Bank pursuant to an
Investment Banking Agreement, in each case in Bank’s sole discretion. It being acknowledged
that as of the date hereof Brown Gibbons Lang & Co Securities, LLC is acceptable to Bank. The
Investment Banker shall work with the Chief Restructuring Officer, the Independent Director and
management of Debtors to coordinate and conduct all aspects of the marketing and sale of
substantially all of the assets and properties of Debtors. Each of the Debtors hereby irrevocably
authorizes and directs the Investment Banker to consult with Bank and to share with Bank all
information and materials produced or received in connection with (i) the sale to an acceptable
purchaser of substantially all of Debtors’ businesses and assets, or any portion thereof and (i1) any
other restructuring or financial transaction contemplated by Debtors in the Chapter 11 Cases.
Debtors shall not amend, modify or terminate the retention of the Investment Banker without the
prior written consent of Bank.

(b)  Each of the Debtors acknowledges and agrees that the Debtors shall
cause the Investment Banker to (1) keep Bank fully informed of the progress of the marketing and
sale of the assets and properties of the Borrowers and/or any other restructuring or financial
transaction, including, without limitation, providing Bank with weekly telephonic updates
regarding the foregoing, (i1) respond fully to any inquiries of Bank regarding such marketing and
sale process and any restructuring or financial transaction, and (iii) communicate and fully
cooperate with Bank and share all information requested by Bank with Bank regarding the
marketing and sale of Debtors’ assets and properties and/or other restructuring transaction. Failure
to comply with the terms and conditions of this Section 5.9 shall constitute an Event of Default.

5.10 Limitation on Information Sharing. Notwithstanding anything to the
contrary in this Ratification Agreement, Borrowers shall not be required to disclose or permit the
inspection of any information, documents or materials that (a) would result in a breach of any
obligation to keep such information, documents or materials confidential under any confidentiality
agreement to which Borrowers are subject, unless mutually agreeable arrangements can be made
with Bank to preserve such information, documents or materials as confidential (which, for the
avoldance of doubt, the parties agree that the Confidentiality Agreement is such a mutually
agreeable arrangement and that to the extent that any of the information, documents or materials
made available to Bank constitutes “Evaluation Material” (as defined in the Confidentiality
Agreement), Bank and Borrowers agree that such information, documents and materials shall be
subject to the Confidentiality Agreement), or (b) is subject to attorney-client privilege or
constitutes attorney work product; provided, that, each Borrower shall make available redacted
versions of requested information, documents or materials or, if unable to do so consistent with
the preservation of such privilege, shall disclose information, documents or materials that is
responsive to the requests of Bank in a manner that will protect such privilege.

6. DIP FACILITY FEE.

Borrowers shall pay to Bank a debtor-in-possession financing facility fee, in the amount of
$255,000, on account of the financing provided by Bank to Borrowers in the Chapter 11 Cases,
which fee shall be fully earned and due and payable on the Ratification Effective Date and which
may be charged directly to the loan account of Borrowers maintained by Bank or paid by the
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Borrowers concurrently with the initial Loans, as provided under Section 9 of the Ratification
Agreement.

7. AMENDMENTS.

7.1 DIP Credit Facility. Bank 1s providing to Borrowers a debtor-in-possession
revolving credit facility pursuant to which Bank will continue to make available to Borrowers the
Line Advances pursuant to Section 2.1 of the Pre-Petition Loan Agreement and the Supplemental
Line Advances pursuant to Section 2.2 of the Pre-Petition Loan Agreement and the Supplemental
DIP Line Advances, in each case, subject to the terms and conditions of the Loan Agreement as
amended by the Ratification Agreement and the Financing Orders. Section 2 of the Pre-Petition
Loan Agreement is hereby amended by adding a new Section 2.9 immediately after Section 2.8 as
follows:

“2.9 Supplemental DIP Line.

(a) In addition to the Line Advances that have been made by
Bank to Borrowers under the Line in accordance with Section 2.1 of the Loan
Agreement, and the Supplemental Line Advances in accordance with Section 2.2
of the Loan Agreement, subject to and upon the terms and conditions contained
herein and in the Ratification Agreement and the Financing Orders, commencing
on the Ratification Effective Date, Bank agrees to make a revolving credit facility
(the “Supplemental DIP Line”) to Borrowers in the amounts requested by
Borrowers up to the amount equal to the Supplemental DIP Line Limit in
accordance with the amounts and time periods set forth in the DIP Budget. The
Supplemental DIP Line is a sublimit facility within the overall Line. All
Supplemental DIP Line Advances shall be made in accordance with the terms
hereof and of the Ratification Agreement and the Financing Orders. Except in
Bank’s discretion, Bank shall have no obligation to make any Supplemental DIP
Line Advances (i) in excess of the Supplemental DIP Line Limit, (ii) in excess of
the amounts set forth in the DIP Budget or (ii1) after the occurrence of a Default or
Event of Default. The Supplemental DIP Line Advances shall be secured by all
Collateral. Except in Bank’s discretion, on and after the Ratification Effective
Date, no Line Advances or Supplemental Line Advances shall be made available
to Borrowers and any Advances to Borrowers made after the Ratification Effective
Date shall be Supplemental DIP Line Advances.

(b) The Supplemental DIP Line Advances shall in no event
exceed the Supplemental DIP Line Limit. In no event shall the sum of the
outstanding amount of the Supplemental DIP Line Advances, the Supplemental
Line Advances and the Line Advances exceed the Maximum Line Amount. In the
event, (i) the amount of Supplemental DIP Line Advances at any time exceed the
Supplemental DIP Line Limit, or (ii) the sum of the outstanding amount of the
Supplemental DIP Line Advances, the Supplemental Line Advances and the Line
Advances exceed the Maximum Line Amount, Borrowers shall immediately repay
the entire amount of any such excess(es). Failure to repay such amount shall
constitute an Event of Default.
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(c) Borrowers agree that all outstanding and unpaid Bank
Indebtedness arising pursuant to the Supplemental DIP Line Advances (including,
but not limited to, principal, interest, fees, costs, expenses and other charges in
respect thereof payable by Borrowers to Bank) shall automatically, without notice
or demand, be absolutely and unconditionally due and payable, and Borrowers shall
pay to Bank in cash or other immediately available funds all such Bank
Indebtedness, on the last day of the Contract Period.”

7.2 Reserves. In addition to all reserves that Bank may establish pursuant to
Section 2.1, Section 4.2, Section 13.2 or elsewhere in the Loan Agreement, Bank establish DIP
Reserves in its discretion in accordance with the Ratification Agreement and the Financing Orders.

7.3 Interest on the Supplemental DIP Line. Section 3 of the Pre-Petition Loan
Agreement is hereby amended by adding a new Section 3.9 immediately after Section 3.8 as
follows:

“3.9 Interest on the Supplemental DIP Line. Interest on the outstanding
principal amount of Supplemental DIP Line Advances will accrue from the date of
advance until final payment thereof at the rate per annum equal to the Base Rate
plus 7.0% as further set forth in the Line Note.”

7.4  No Daily Simple SOFR.  Notwithstanding anything to the contrary
contained in the Pre-Petition Credit Agreement, the Line Note, the Loan Limit Line Note or the
other Loan Documents, effective on the Ratification Effective Date and at all times thereafter, (a)
interest on the outstanding principal amount of Line Advances shall no longer accrue at the Line
Variable Loan Rate and shall accrue at the rate per annum equal to 7.0% plus the Base Rate and
(b) interest on the outstanding principal amount of Loan Limit Line Advances shall no longer
accrue at the Loan Limit Line Variable Loan Rate and shall accrue at the rate per annum equal to
7.0% plus the Base Rate.

7.5 Letters of Credit. Section 2.7 of the Pre-Petition Loan Agreement is hereby
amended by adding the following sentence immediately after the final sentence of the final
paragraph thereof:

“Any issued and undrawn letters of credit under the Pre-Petition Loan Agreement
will be deemed to be letters of credit under the DIP Credit Facility. For the
avoidance of doubt, on and after the Ratification Effective Date, unless otherwise
agreed to in Bank’s sole discretion, Bank shall have no obligation to issue any new
letters of credit under the Loan Agreement or the Ratification Agreement.”

7.6  Repayment of Advances. Section 4 of the Pre-Petition Loan Agreement is
hereby amended by adding a new Section 4.12 immediately after Section 4.11 as follows:

“4.12 Repayment of Loans. Notwithstanding anything to the contrary
contained in this Agreement or any of the other Loan Documents, any such
payments or proceeds shall be applied first, to the Pre-Petition Obligations until
such Pre-Petition Obligations are Paid in Full and second, to the Post-Petition
Obligations until such Post-Petition Obligations are Paid in Full; provided, that,
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unless otherwise agreed to by Lender in its sole discretion and in accordance with
the Financing Orders, upon the consummation of either the Consulting Business
Sale Transaction or the COD Business Sale Transaction, the net proceeds of each
such transaction shall be applied first to Pre-Petition Obligations consisting of the
Loan Limit Line Advances until such Pre-Petition Obligations are Paid in Full
(other than the Remaining Pre-Petition Obligation to the extent due and payable),
second to the Pre-Petition Obligations consisting of Line Advances and then to the
Supplemental Line Advances, until such Pre-Petition Obligations (other than the
Remaining Pre-Petition Obligation to the extent due and payable) are Paid in Full,
and third, to the Post-Petition Obligations consisting of Supplemental DIP Line
Advances until such Post-Petition Obligations are Paid in Full.”

7.7  Material Contracts. Section 6.17 of the Pre-Petition Loan Agreement is
hereby amended by deleting such section in its entirety and replacing it with the following:

“6.17 Material Contracts. Schedule 6.17 contains a true, correct and
complete list of all the Material Contracts of each Loan Party and each of its
Subsidiaries, and all such Material Contracts are in full force and effect and no
defaults currently exist thereunder. Other than the Bankruptcy Events, the
Borrowers are not in breach or in default in any material respect of or under any
Material Contract and has not received any notice of the intention of any other party
thereto to terminate any Material Contract, except where such breach, default or
termination has not had or could not reasonably be expected to have a Material
Adverse Effect or would otherwise be stayed by the filing of the Chapter 11 Cases.”

7.8  Indebtedness. Notwithstanding anything to the contrary contained in
Section 7.3 of the Pre-Petition Loan Agreement or any other provision of the Loan Agreement or
any of the other Loan Documents, the Borrowers shall not, and shall not permit any Subsidiary,
after the date hereof, to, create, incur, assume, guarantee, or otherwise become directly or
indirectly, liable with respect to any Indebtedness, except (a) as provided in the Financing Orders,
and (b) with the express prior written consent of Bank.

7.9 Investments and Loans. Section 7.4(d) of the Pre-Petition Loan Agreement
1s hereby replaced with the following:

“(d) investments and loans to the extent permitted by the Ratification
Agreement or the Financing Orders.”

7.10  Disposition of Assets. Section 7.6 of the Pre-Petition Loan Agreement 1is
hereby replaced with the following:

“7.6  Disposition of Assets. Such Borrower shall not sell, lease, transfer
or otherwise dispose of any of its property or assets, except for (a) the Consulting
Business Sale Transaction pursuant to the Bidding Procedures Order, (b) the COD
Business Sale Transaction pursuant to the COD Business Sale Order, (¢) sales of
inventory in the ordinary course for fair consideration and (d) any assignments,
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transfers or other dispositions permitted by the Ratification Agreement or the
Financing Orders.”

7.11 Merger: Consolidation: Business Acquisitions: Subsidiaries. Section 7.7 of
the Pre-Petition Loan Agreement is hereby replaced with the following:

“7.7  Merger; Consolidation; Business Acquisitions; Subsidiaries. Except
as permitted by the Ratification Agreement and the Financing Orders and/or in
connection with any chapter 11 plan, such Borrower shall not, and will not permit
any of its Subsidiaries to: (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 (c) suspend or cease
operating any of its or their business.”

7.12  Liens. Notwithstanding anything to the contrary contained in Section 7.9
of the Pre-Petition Loan Agreement or any other provision of the Loan Agreement or any of the
other Loan Documents, Borrowers shall not, and shall not permit any Subsidiary, after the date
hereof, to create, incur or permit to exist any mortgage, pledge, encumbrance, lien, security interest
or charge of any kind (including liens or charges upon properties acquired or to be acquired under
conditional sales agreements or other title retention devices) on its property or assets, whether now
owned or hereafter acquired, or upon any income, profits or proceeds therefrom, except: (a) as
provided in the Financing Orders, or (b) with the express prior written consent of Bank.

7.13  Dividends. Section 7.19 of the Pre-Petition Loan Agreement is herecby
replaced with the following:

“7.19 Dividends. Such Borrower shall not: (a) redeem, repurchase or
otherwise make any payment, distribution, or dividend to acquire any of its Equity
Interests; or (b) pay dividends or distributions on account of its Equity Interests,
except as permitted by the Ratification Agreement or the Financing Orders.”

7.14 Transactions with Affiliates. Section 7.20 of the Pre-Petition Loan
Agreement is hereby replaced with the following:

“7.20 Transactions with Affiliates. Other than transactions in the ordinary
course of business of such Borrower previously disclosed to, and approved by
Bank, such Borrower will not, and will not permit any of its Subsidiaries to, directly
or indirectly, enter into or permit to exist any transaction with any Affiliate of any
Borrower or any of its Subsidiaries, except as permitted by the Ratification
Agreement, the Financing Orders, or the Cash Management Order”

7.15 Inventory and Equipment Covenants. Section 7 of the Pre-Petition Loan
Agreement is hereby amended by adding the following new Section 7.34 at the end of such Section
as follows:

“7.34 Inventory and Equipment. Borrowers shall not remove any
Inventory or Equipment from the locations set forth or permitted herein, without
the prior written consent of the Bank, except for sales of Inventory in the ordinary
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course of Borrowers’ business and except to move Inventory and Equipment
directly from one location set forth or permitted herein to another such location and
except for Inventory and equipment shipped from the manufacturer thereof to
Borrowers which is in transit to the locations set forth or permitted herein.”

7.16  Financial Covenants.

(a) Minimum Liquidity. Section 8.2(e) of the Pre-Petition Loan
Agreement is hereby amended as follows:

“(e) Commencing on January 10, 2025 through and including the time
immediately prior to the Petition Date, times thereafter, Borrowers shall maintain

Liquidity of not less than $2,000,000.

(f) Commencing on the Petition Date through and including the date
immediately prior to the date of the consummation of the Consulting Business Sale
Transaction, Borrowers shall maintain DIP Liquidity of not less than $2,000,000.

(g) Commencing on the date of the Consummation of the Consulting
Business Sale Transaction and at all times thereafter, Borrowers shall maintain DIP
Liquidity of not less than $500,000.”

7.17  Capital Expenditures. Notwithstanding anything to the contrary contained
in Section 8.4 or any other section of the Pre-Petition Loan Agreement, on and after the Ratification
Effective Date, Borrowers shall not make any Capital Expenditures unless otherwise agreed to by
Bank in its sole discretion.

7.18  Events of Default. Section 13.1 of the Pre-Petition Loan Agreement is
hereby amended by deleting the word “or” after Section 13.1(t) and adding a comma and the word
“or” after Section 13.1(u) and adding a new Section 13.1(v) immediately after Section 13.1(u) as
follows:

“13.1 (v) Chapter 11 Defaults.

(1) the occurrence of any condition or event which permits Bank to exercise
any of the remedies set forth in the Financing Order, including, without limitation,
any “Event of Default” (as defined in any Financing Order);

(i1) the termination or non-renewal of the Loan Documents as provided for
in any Financing Order;

(iii) any Debtor suspends or discontinues all or any material part of its
business (other than the COD Business on terms and conditions approved by Bank
in its sole discretion), or is enjoined by any court or governmental agency from
continuing to conduct all or any material part of its business, or a trustee or
examiner with expanded powers pursuant to Section 1104(a) of the Bankruptcy
Code is appointed for any Debtor or any of its properties;
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(iv) any act, condition or event occurring after the Petition Date that, in
Bank’s sole discretion, has or could reasonably expect to have a Material Adverse
Effect;

(v) conversion of any Chapter 11 Case to a Chapter 7 case under the
Bankruptcy Code;

(vi) dismissal of any Chapter 11 Case or any subsequent Chapter 7 case
either voluntarily or involuntarily;

(vi1) grant of a lien on or other interest in any property of any Debtor, other
than the Carve-Out, a Permitted Lien or any other lien or encumbrance permitted
by any Financing Order, which is superior to or ranks in parity with Bank’s security
interest in or lien upon the Collateral;

(viii) the grant of an administrative expense claim in the Chapter 11 Cases
which is superior to or ranks in parity with the rights of the Bank (other than the
Carve-Out and any other administrative expense claims permitted by any Financing
Order or the Ratification Agreement);

(ix) the failure of Debtors to comply with any Financing Order or the
Ratification Agreement, or any Financing Order shall be modified, reversed,
revoked, remanded, stayed, rescinded, vacated or amended on appeal or by the
Bankruptcy Court without the prior written consent of the Bank;

(x) the filing of a plan of reorganization or liquidation by or on behalf of
any Debtor which does not provide for payment in full of all Obligations (other
than the Remaining Pre-Petition Obligation to the extent due and payable) on the
effective date thereof in accordance with the terms and conditions contained herein,
unless otherwise consented to by Bank;

(x1) the confirmation of any plan of reorganization or liquidation in any of
the Chapter 11 Cases of Debtors which does not provide for payment in full of all
Obligations (other than the Remaining Pre-Petition Obligation to the extent due and
payable) on the effective date thereof in accordance with the terms and conditions
contained herein, unless otherwise consented to by the Bank;

(xi1) the filing of a motion by any Debtor that is not dismissed or denied
within thirty (30) days after the date of filing such motion seeking, or the entry of
any order permitting, recovery from any portion of the Collateral (or from Bank
directly) any costs or expenses of preserving or disposing of the Collateral under
section 506(c) or section 552(b) of the Bankruptcy Code (or otherwise);

(xiii) any Material DIP Budget Deviation; or

(xiv) the written notice of the termination of the Consulting Business
Purchase Agreement shall be sent by or on behalf of the purchaser or the sellers
thereunder, unless otherwise consented to by the Bank.”
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7.19  Governing Law. Section 19.12 of the Pre-Petition Loan Agreement is
hereby amended by deleting the first sentence thereof in its entirety and replacing it with the
following:

“All questions concerning the construction, validity, enforcement and
interpretation of this Agreement and the other Loan Documents (unless expressly
provided to the contrary in another Loan Document in respect of such other Loan
Document) shall be governed by (i) the laws of the Commonwealth of Pennsylvania
and (ii) to the extent applicable, the Bankruptcy Code.”

7.20  Jurisdiction. Section 16.1 of the Pre-Petition Loan Agreement is hereby
amended by deleting the first sentence thereof in its entirety and replacing it with the following:

“Borrowers and Bank irrevocably consents and submits to the non-
exclusive jurisdiction of the Bankruptcy Court and the United States District Court
for the District of Delaware, and any appellate court from any thereof.”

8. RELEASE.

8.1 Release of Pre-Petition Claims.

(a) Upon the earlier of (i) the entry of the Final Financing Order or (ii)
the entry of an Order extending the term of the Interim Financing Order beyond thirty-five (35)
calendar days after the date of the Interim Financing Order, in consideration of the agreements of
Bank contained herein and the making of any Loans by Bank, Borrowers, for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, on behalf of
themselves and their respective successors, assigns, and other legal representatives, hereby
absolutely, unconditionally and irrevocably release, remise and forever discharge Bank and its
respective successors and assigns, and their present and former shareholders (solely in their
capacity as such), affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys,
employees and other representatives (Bank and all such other parties being hereinafter referred to
collectively as the “Releasees” and individually as a “Releasee”), of and from all demands, actions,
causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money,
accounts, bills, reckonings, damages and any and all other claims, counterclaims, defenses, rights
of set-off, demands and liabilities whatsoever but, for the avoidance of doubt, excluding any claims
or causes of action for gross negligence or willful misconduct (individually, a “Pre-Petition
Released Claim” and collectively, “Pre-Petition Released Claims™) of every name and nature,
known or unknown, suspected or unsuspected, both at law and in equity, which Borrowers, or any
of their successors, assigns, or other legal representatives may now or hereafter own, hold, have
or claim to have against the Releasees or any of them for, upon, or by reason of any nature, cause
or thing whatsoever which arises at any time on or prior to the Ratification Effective Date,
including, without limitation, for or on account of, or in relation to, or in any way in connection
with the Pre-Petition Loan Agreement, as amended and supplemented through the date hereof, and
the other Loan Documents.

(b) Upon the earlier of (i) the entry of the Final Financing Order or (i1)
the entry of an Order extending the term of the Interim Financing Order beyond thirty-five (35)
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calendar days after the date of the Interim Financing Order, Borrowers, on behalf of themselves
and their successors, assigns, and other legal representatives, hereby absolutely, unconditionally
and irrevocably, covenant and agree with each Releasee that each such Borrower will not sue (at
law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Pre-
Petition Released Claim released, remised and discharged by Borrowers pursuant to this Section
8.1. If any Borrower violates the foregoing covenant, Borrowers agree to jointly and severally
pay, in addition to such other damages as any Releasee may sustain as a result of such violation,
all attorneys’ fees and costs incurred by any Releasee as a result of such violation.

8.2  Release of Post-Petition Claims. Upon the payment in full of all of the
Obligations (other than the Remaining Pre-Petition Obligation to the extent due and payable), in
consideration of the agreements of Bank contained herein and the making of any Loans by Bank,
Borrowers hereby covenant and agree to execute and deliver in favor of Bank a valid and binding
termination and release agreement, in form and substance satisfactory to Bank.

8.3 Releases Generally.

(a) Borrowers understand, acknowledge and agree that the releases set
forth above in Sections 8.1 and 8.2 hereof may be pleaded as a full and complete defense and may
be used as a basis for an injunction against any action, suit or other proceeding which may be
instituted, prosecuted or attempted in breach of the provisions of such releases.

(b) Borrowers agree that no fact, event, circumstance, evidence or
transaction which could now be asserted or which may hereafter be discovered shall affect in any
manner the final and unconditional nature of the releases set forth in Section 8.1 hereof and, when
made, Section 8.2 hereof.

9. CONDITIONS PRECEDENT.

The amendments, representations and warranties, covenants, defaults and all other
agreements and obligations contained in the Ratification Agreement shall only become effective
upon the satisfaction (or waiver) of all of the following conditions precedent (the time of such
satisfaction (or waiver) referred to herein):

9.1 as of the Petition Date, the Pre-Petition Loan Documents shall not have been
terminated;

9.2  Debtors shall have commenced voluntary cases under Chapter 11 of the
Bankruptcy Code in the Bankruptcy Court by no later than March 2, 2025. Debtors shall have
complied with all notice and other requirements of the Bankruptcy Code, the Bankruptcy Rules
and Local Rules of the Bankruptcy Court in a manner acceptable to Bank in its Permitted
Discretion as set forth in the Interim Financing Order. All of the motions for and the forms of the
First Day Orders entered by the Bankruptcy Court at the first day hearing shall be in form and
substance satisfactory to Bank in its Permitted Discretion;

9.3 no trustee or examiner with expanded powers shall have been appointed or
designated with respect to Borrowers, as Debtors and Debtors-in-Possession, or their respective
business, properties and assets and no motion or proceeding shall be pending seeking such relief;
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9.4  the Interim Financing Order, in the form and substance acceptable to Bank,
has been duly entered, is valid, subsisting and continuing and has not been vacated, reversed, or
modified by any order of the Bankruptcy Court (other than as consented to by Bank) and is not
subject to any pending appeal or stay;

9.5 the Cash Management Order, in the form and substance acceptable to Bank,
has been duly entered as a First Day Order, is valid, subsisting and continuing and has not been
vacated, reversed, or modified by any order of the Bankruptcy Court (other than as consented to
by Bank) and is not subject to any pending appeal or stay;

9.6  Bank shall have received this Ratification Agreement, duly executed and
delivered by Borrowers;

9.7  the implementation of the terms of the Ratification Agreement and the other
Loan Documents, as modified pursuant to the Ratification Agreement, all of which contains
provisions, representations, warranties, covenants and Events of Default, as are satisfactory to
Bank and its counsel;

9.8  receipt by Bank, each in form and substance satisfactory to Bank, of (i) the
initial DIP Budget (it being understood and agreed that the DIP Budget, as approved by Bank and
attached to the Ratification Agreement as Exhibit A, shall satisfy this condition), (ii) projected
monthly balance sheets, income statements, statements of cash flows and availability of Borrowers
for the most recent period required pursuant to the Loan Agreement, in each case as to the
projections and assumptions set forth in all of such projections in form and substance satisfactory
to Bank, and (iii) copies of interim unaudited financial statements for each month ended since the
last audited financial statements for which financial statements are available;

9.9  other than the voluntary commencement of the Chapter 11 Cases, no
material impairment of the priority of Bank’s security interests in the Collateral shall have occurred
since January 6, 2024,

9.10 other than the Bankruptcy Events, no Material Adverse Effect shall have
occutred since January 6, 2024;

9.11 none of the materials previously furnished to Bank by Borrowers contain
any material misstatements in, or omit to state, any material facts necessary to make the statements
therein taken as a whole, in the light of the circumstances under which they were made, not
misleading in any material respect;

9.12  Bank shall hold perfected first priority security interests in and liens upon
the Collateral, subject to the terms and conditions of the Interim Financing Order, and Bank shall
have received such evidence thereof, subject to entry of the Interim Financing Order, as it requires;
and

9.13  other than the Existing Defaults, no Default or Event of Default shall have
occurred or be existing under any of the Loan Documents, as modified pursuant hereto, and
assumed by Borrowers.
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10.  ADDITIONAL CONDITIONS PRECEDENT TO ALL LOANS.

In addition to the satisfaction of the conditions precedent under Section 9 of the Ratification
Agreement with respect to the effectiveness of the noted Sections of the Ratification Agreement
and the satisfaction of the conditions precedent in Section 3 of the Loan Agreement with respect
to all Loans and other financial accommodations available to Borrowers, the following are
conditions to Bank’s obligation to extend further loans, advances or other financial
accommodations to Borrowers pursuant to the Loan Agreement:

10.1  with respect to further credit after expiration of the Interim Financing Order,
on or before the expiration of the Interim Financing Order, the Bankruptcy Court shall have entered
the Final Financing Order; Bank shall not provide any Loans (or other financial accommodations)
other than those authorized under the Interim Financing Order unless, on or before the expiration
of the Interim Financing Order, the Final Financing Order shall have been entered, and there shall
be no appeal or other contest with respect to either the Interim Financing Order or the Final
Financing Order and the time to appeal to contest such order shall have expired;

10.2  requests for further credit shall be for purposes and in amounts in
accordance with the DIP Budget (subject to the variances permitted under Section 5.3(c) of the
Ratification Agreement);

10.3 the representations and warranties of each Debtor contained in the
Ratification Agreement and the other Loan Documents shall be true and correct in all material
respects on and as of the date of any such further credit, as though made on and as of such date
(except to the extent that such representations and warranties relate solely to an earlier date, in
which case such representations and warranties shall be true and correct in all material respects as
of such carlier date);

10.4  subject to the Financing Order, all fees and expenses required to be paid to
Bank pursuant to the Ratification Agreement and the Loan Agreement, as amended thereby, shall
have been paid or shall be paid concurrently with the making of the Loans after the Ratification
Effective Date; and

10.5 other than the Existing Defaults, no Default or Event of Default shall have
occurred or be existing under any of the Loan Documents, as amended, supplemented or otherwise
modified pursuant the Ratification Agreement and assumed by Borrowers.

11. MISCELLANEOUS.

11.1  Amendments and Waivers. Neither the Ratification Agreement nor any
other instrument or document referred to herein or therein may be changed, waived, discharged or
terminated orally, but only by an instrument in writing signed by the party against whom
enforcement of the change, waiver, discharge or termination is sought.

11.2  Further Assurances. Borrowers shall, at its expense, at any time or times
duly execute and deliver, or shall at the request of Bank to the extent not inconsistent with the
Financing Orders cause to be duly executed and delivered, such further agreements, instruments
and documents, including, without limitation, additional security agreements, collateral
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assignments, UCC financing statements or amendments or continuations thereof, landlord’s or
mortgagee’s waivers of liens and consents to the exercise by Bank of all the rights and remedies
hereunder, under any of the other Loan Documents, any Financing Order or applicable law with
respect to the Collateral, and do or cause to be done such further acts as may be reasonably
necessary or proper and not inconsistent with the Financing Orders in Bank’s opinion to evidence,
perfect, maintain and enforce the security interests of Bank, and the priority thereof, in the
Collateral and to otherwise effectuate the provisions or purposes of this Ratification Agreement,
any of the other Loan Documents or the Financing Orders. Upon the request of Bank, at any time
and from time to time, Borrowers shall, at their cost and expense, do, make, execute, deliver and
record, register or file updates to the filings of Bank with respect to the Intellectual Property with
the United States Patent and Trademark Office, the United States Copyright Office, the financing
statements, mortgages, deeds of trust, deeds to secure debt, and other instruments, acts, pledges,
assignments and transfers and will deliver to Bank such instruments evidencing items of Collateral
as may be requested by Bank.

11.3  Headings. The headings used herein are for convenience only and do not
constitute matters to be considered in interpreting the Ratification Agreement.

11.4 Counterparts. This Ratification Agreement, any documents executed in
connection herewith and any notices delivered under this Ratification Agreement, may be executed
by means of (i) an electronic signature that complies with the federal Electronic Signatures in
Global and National Commerce Act, state enactments of the Uniform Electronic Transactions Act,
or any other relevant and applicable electronic signatures law; (i1) an original manual signature; or
(i11) a faxed, scanned, or photocopied manual signature. Each electronic signature or faxed,
scanned, or photocopied manual signature shall for all purposes have the same validity, legal
effect, and admissibility in evidence as an original manual signature. Bank reserves the right, in
its sole discretion, to accept, deny, or condition acceptance of any electronic signature on the
Ratification Agreement or on any notice delivered to Bank under the Ratification Agreement. The
Ratification Agreement and any notices delivered under the Ratification Agreement may be
executed in any number of counterparts, each of which shall be deemed to be an original, but such
counterparts shall, together, constitute only one instrument. Delivery of an executed counterpart
of a signature page of the Ratification Agreement and any notices as set forth herein will be as
effective as delivery of a manually executed counterpart of the Ratification Agreement or notice.

11.5 Additional Events of Default. The parties hereto acknowledge, confirm and
agree that the failure of Borrowers to comply with any of the covenants, conditions and agreements
contained herein or in any other agreement, document or instrument at any time executed by any
Borrower in connection herewith shall constitute an Event of Default under the Loan Documents.

11.6 Costs and Expenses. Subject to the terms of the Financing Order,
Borrowers shall pay to Bank on demand all costs and expenses that Bank pays or incurs in
connection with the negotiation, preparation, consummation, administration, enforcement, and
termination of the Ratification Agreement and the other Loan Documents and the Financing Order.
Subject to the terms of the Financing Order, the foregoing shall not be construed to limit any other
provisions of the Loan Documents regarding costs and expenses to be paid by Borrowers. Subject
to the terms of the Financing Order, all sums provided for in this Section 11.6 shall be part of the
Obligations, shall be payable on demand, and shall accrue interest after demand for payment
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thereof at the highest rate of interest then payable under the Loan Documents. Bank is hereby
irrevocably authorized to charge any amounts payable hereunder directly to any of the account(s)
maintained by Bank with respect to Borrowers.

11.7 Effectiveness. The Ratification Agreement shall become effective upon the
execution hereof by the Debtors, Bank and the entry of the Interim Financing Order.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have caused this Ratification Agreement to
be duly executed as of the day and year first above written.

BORROWERS:

AZZUR GROUP HOLDINGS LLC, as Debtor
and Debtor-in-Possession

DocuSigned by:

M. t%/«dmiw Jors

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZ7ZUR GROUP, LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

. bl,udmiw Jouws

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR OF CA, LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

M. bundmib\, Jouws
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZZUR CLEANROOMS-ON-DEMAND-
BOSTON LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:
., ﬁwﬂmiw Jors

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR OF NE, LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

M., ﬁw«dmiw Jours
M. Beﬁjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

[Signature Page to Ratification and Amendment Agreement]|
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AZZUR NORTH CAROLINA, LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:

M., bw\imiw Jonrs
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZZUR PRINCETON LLC, as Debtor and Debtor-
in-Possession

DocuSigned by:

M. Bunamin. Jours
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR SAN DIEGO LLC, as Debtor and Debtor-
in-Possession

DocuSigned by:

M., Jamin Jonrs

17CARVALTE

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR SAN FRANCISCO LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:

M. bwimiw Jouws
AES 21T OARORAYE

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR SOLUTIONS LLC, as Debtor and Debtor-
in-Possession

DocuSigned by:

M., huimiw Jours
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZZUR IT LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:
. Mmiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

[Signature Page to Ratification and Amendment Agreement]|
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AZ7ZUR TECHNICAL SERVICES — BOSTON
LLC, as Debtor and Debtor-in-Possession

DocuSigned by:
M., Mmiw Jours

M. Béﬁjamih Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR WASHINGTON DC LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:
M, tﬁwﬂmiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR WORCESTER LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:
l M, tﬁwﬂmiw Jours
M. Bénjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

COBALT LLC, as Debtor and Debtor-in-Possession

DocuSigned by:
M, Mmiw Jours

M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZZUR LABS, LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

. Mmiw Jouws
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR LABS NC, LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

. Mmiw Jouws
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

[Signature Page to Ratification and Amendment Agreement]|
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AZZUR LABS — BOSTON LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:

M., ﬁw«émiw Jours
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR LABS — SAN FRANCISCO LLC, as
Debtor and Debtor-in-Possession

DocuSigned by:
M., tﬁwﬂmiw Jours

M. Be”njam'i'n Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR AUSTIN LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

. hudmiw Jonas
ARSI 217 OARORAE

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR CHICAGO LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

M., Mmiw Jours
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZZUR CLEANROOMS-ON-DEMAND
BURLINGTON LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:
M., tﬁwﬂmiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR CLEANROOMS-ON-DEMAND SAN
DIEGO LLC, as Debtor and Debtor-in-Possession

DocuSigned by:

M., ﬁw«imiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

[Signature Page to Ratification and Amendment Agreement]|
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AZZUR DENVER LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

M., hv\imiw Jonrs
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZ7ZUR LABS — CHICAGO LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:
M., tﬁwﬂmiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR LABS — DALLAS LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:

M., Jamin Jonrs

17CARVALTE

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR LABS — SAN DIEGO LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:
M. Mmiw Jouws
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR TRAINING CENTER — RALEIGH LLC,
as Debtor and Debtor-in-Possession

DocuSigned by:

M., hudmiw Jours
M. Benjamin Jones, Chief Restructuring Officer

Title: Authorized Signatory

AZ7ZUR CLEANROOMS-ON-DEMAND —
DEVENS LLC, as Debtor and Debtor-in-Possession

DocuSigned by:

N; %miw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

[Signature Page to Ratification and Amendment Agreement]|
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AZ7ZUR CLEANROOMS-ON-DEMAND — SAN
FRANCISCO LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:

M., ﬁw«émiw Jours
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR CLEANROOMS-ON-DEMAND —
SERVICES LLC, as Debtor and Debtor-in-
Possession

DocuSigned by:
. bwndmiu, Sonas
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR CLEANROOMS-ON-DEMAND-
RALEIGH LLC, as Debtor and Debtor-in-
Possession

[_M, Dunamin, Jours
M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

AZZUR CONSULTING LLC, as Debtor and
Debtor-in-Possession

DocuSigned by:
M., tﬁwﬂmiw Jours

M. Benjamin Jones, Chief Restructuring Officer
Title: Authorized Signatory

[Signatures Continue on the Following Page]
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BANK: MANUFACTURERS AND TRADERS TRUST
COMPANY

DocuSigned by:

By: DYLAN BROWDIE

Name: Dylan Browdie
Title: Senior Vice President

[Signature Page to Ratification and Amendment Agreement]
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EXHIBIT A
to
RATIFICATION AND AMENDMENT AGREEMENT

DIP Budget

(See attached)
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