ORIGINAL

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

NV BROADCASTING, LLC, ¢t al.,’ Casc No. 09-12473 (KG)

Joint Administration Pending
Related Docket No. 6

Deblors.

ol T

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN POSTPETITION
FINANCING FURSUANT TO SECTION 364 OF THE BANKRUPTCY CODE,

(I1) AUTHORIZING THE USE OF CASH COLLATERAL PURSUANT TO
SECTION 363 OF THE BANKRUPTCY CODE, (III) GRANTING LIENS AND
SUPERPRIORITY CLAIMS, (IV) GRANTING ADEQUATE PROTECTION TO THE
PREPETITION SECURED PARTIEKS AND (V) SCHEDULING A FINAL HEARING ON
THE DEBTORS’ MOTION TO INCUR SUCH FINANCING ON A PERMANENT BASIS

This matter is before the Court on the motion filed by NV Television, LLC and its
direct and indirect subsidiaries (collectively, the “NV Debtors™) and PBC Television Holdings,
LLC, PBC Broadcasting, LLC and their direct and indirect subsidiaries (collectively, the “PBC
Debtors,” and together with the NV Debtors, NVT Kansas, Inc. and NV Media, LLC, the
“Debtors™) that are debtors and debtors-in-possession n the above-captioned chapler 11 cases
(collectively, the “Cases™) dated July 13, 2009 {the “Motion™) requesting entry of an interim

order (the “(Drdf:r”):2

' The debtors in these chapter 1| cases, along with the last four digits of cach debtor's federal tax identification

number, are: NV Broadcasting, LLC (7998); NV Media, LLC {(6012); NV Televizion, LLC (4400); NVT Kansas,
Inc. {2060); NVT Birmingham, LLC (1537); NVT Birmingham Licensec, LLC (1535); NVT Mason City, LLC
(9043); NVT Mason City Licensee, LLC (6216); NVT Portland, LLC (2561); NVT Portland Licensee, 1.1.C (2797,
NVT Hawaii, LLC (2999); NV'T Hawaii Licensce, LLC (3178); NVT Wichita, LI.C (2123); NVT Wichita Licensee,
LLC (2241); NVT Topeka, LLC (1839); NV Topeka Licensee, LLC (1990); NVT Topeka 11, LLC {3337); NVT
Topeka 11 Licensee, LLC (3693); NVT Youngstown, LLC (2962); NVT Youngstown Licensee, LLC (5405); NVT
Savannah, LLC (8516); NVT Savannah Licensee, LLC (5428); PBC Television Holdings, LLC (7741); PBC
Broadeasting, LLC (0533); PBC Broadcasting of Youngstown, LLC (3833); PBC Broadcasting of Youngstown
License, 1.LC (3779); PBC Broadcasting of Savannah, LLC (8216); and PBC Broadcasting of Savannah License,
LLC (8214},

? Capitalized terms not otherwise defined herein shall have the meanings ascribed to them i the DIP Fagility
Apreement (as defined below).
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(N authorizing and approving, pursuant 10 seclions 103, 361, 362, and 364 of

title 11 of the United States Code (the “Bankruptcy Code™) and Rules 2002, 4001, and 9014 of

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), NV Broadcasting, LLC,
NVT Portland, 1.L.C, NVT Hawaii, LLC, NVT Topeka, LLC, NVT Topeka II, LLC, NVT
Wichita, LLC, NV'I' Savannah, LLC, NVT Birmingham, LLLC, NVT Mason City, LLC, NVT
Youngstown, LLC, NVT Portland Licensee, LLC, NVT Hawaii Licensce, LLC, NVT Topeka
Licensee, LLC, NVC Topeka 1T Licensee, LLC, NVT Wichita Licensee, LLC, NVT Savannsah
Licensce, LLC, NV'T Birmingham Licensee, LLI.C, NVT Mason City Licensee, LLC, and NVT

Youngstown Licensee, LLC (collectively, the “DIP Borrowers™) 1o obtain postpetition linancing

up to the principal amount of $28 million (the “DIP Facility”) pursuant to that certain Senior

secured, Super-Priority Debtor-in-Possession Credit Agreement (the “DIP Facility Agreement™)

from UBS AG, Stamford Branch (“UBS AG™), as issuing bank, administrative agent, collateral
agent and a lender (in its capacity as administrative agent and collateral agent, the “DIP Agent™),
and the other lenders from time to time parties to the DIP Facility Agreement (collectively, in
their capacity as lenders, the “DIP Lenders™), and for NV Television, LLC, NV Media, LLC,
NVT Kansas, Inc., PBC Television Holdings, LLC, PBC Broadcasting, 1.1.C, PBC Broadcasting
of Youngstown License, LLC, PBC Broadcasting of Youngstown, L.1.CC, PBC Broadcasting of

Savannah, LLC, and PBC Broadcasting of Savannah License, LLC (the “DIP Guarantors™) to

guarantee the payment of the DIP Borrowers™ obligations under the DIP Facility and under this

Order (collectively, the “Posipetition Indebtedness™), including, without limitation, principal,

accrucd intcrest, unpaid fees and expenses, all “Obligations™ as defined in the DIP Facility
Agreement, and all other obligations and amounts due from time to time under the DIP Facility
Documents (as defined below) to (A) fund, among other things, on-going working capital,

general corporate, Ictters of credit and other financing needs of the Debtors, including without
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limilation cerlain fees and expenses of professionals payable by the Debiors, (B) pay certain
transaction lees, and other costs and expenses of administration of the Cases, (C) provide the

First Licn Agent, First Lien Lenders, Sccond Lien Agent and Second Lien Lenders {each, as

defined below, and, collectively, the “Prepetition Secured Parties”™) Adequate Protection (as
defined below), and (D) pay fees and expenses (including, without limilation, reasonable
attorneys’ fees and expenses) owed to the DIP Agent and the DIP Lenders under the DIP Facility
Agreement and the other DIP Facility Documents;

(2) authorzing and empowering the Debtors to execute and enter into the DIP
Facility Documents and to perform such other and further acts as may be required in connection
with the DIP Facility Documents;

(3)  providing, pursuant to scction 364(c} and (d) of the Bankrptcy Code, that
the financing under the DI Facility:

a. have priority over any and all administrative expenses, including,
without limitation, the kind specified in sections 105, 326, 328, 330, 331, 503(b), 506(c), 507(a),
507(b), 3406(c), 726, 1113, or 1114 of the Bankruptcy Code, whether or not such expenses or
claims may becomc sccured by a judgment hien or other consensual or non-consensual lien, levy
or attachment, whether incurred in the Cases or any successor case, which allowed superpriority
claims of the DIP Agent and DIP Lenders shall be payable from and have recourse to all
prepetition and postpetition property of the Dcbtors, except for the Carve-Out (as defined
below), any Avoidance Actions (as defined in the DIP Facility Agreement) and the proceeds of
any Avoidance Actions (the “DIP Facility Superpriority Claims™), and
b. be and be deemed immediately secured by wvalid, binding,

continuing, enforceable, fully perfected and unavoidable [irst priority senior priming security

mlerests and liens (the “DIP Facility Liens”) in and on all prepetition and postpetition property
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and assets of the Debtors, wherever located, whether real or personal, whether tangible or
intangible, and whether now existing or hereafter acquired, including proceeds, products,
offspring, rents and profits thereof (the “Collateral™), subjcct only to the Carve-Out and the

Permitted Prior Liens (as defined below); provided, however, that the Collateral shall not include

Avoidance Actions or the proceeds of any Avoidance Actions;

(4) authorizing the Deblors pursuant to sections 361, 363(c) and (e). and
364(d)(1) of the Bankruptey Code Lo use “cash collateral” as defined under section 363 of the
Bankruptcy Code (the “Cagh Collateral™) and to provide Adequate Protection (o the Prepetition
Secured Parties on account of their claims under the Prepetition Financing Documcnts (as
defined below) for any diminution to the Prepetition Collateral (as defined below) caused by the
use of Cash Collateral and the terms of the financing being granted herein;

(5) pending approval at the Final Hearing (as defined below), authorizing the
DIP Borrowers, pursuant to sections 363 and 364(d)(1) of the Bankruptcy Code, to borrow under
the DIP Facility up to $16 million (together with interest, fees, charges and expenses payable
under the DIP Facility Documents) pursuant to the terms and conditions of the DIP Facility
Agreemeni, and to use the amounts borrowed to fund the Debtors” working capital and other
general corporate needs, in accordance with the terms of the DIP Facility Agreement and this
Order; and

(6)  scheduling, pursuant to Bankruptcy Rule 4001, a final hearing (the “Final
Hearing™) before this Court 1o consider entry of an order (a) approving the DIP Facility and
authorizing the DIP Borrowers to borrow all amounts available under the DIP Facility and usc
such borrowed amounts to fund the Debtors™ working capital and other general corporate needs
and pay such other amounts required or allowed to be paid pursuant to the DIP Facility

Documents, this Order and any other order of this Court, (b) authorizing the use ol Cash
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Collateral, and (c) authorizing the grant of Adequate Protection to the Prepetition Secured
Parties, all on a final basis (the “Final Order™), as set forth in the Motion.

Pursuant to Bankruptcy Rules 4001(b) and 4001(c)(1), due and sulficient notice
under the circumstances of the Motion and the interim hearing on the Motion before this Court to

consider entry of this Order {the “Interim Hearing™} having been provided by the Debtors as set

forth in paragraph J below, and the Interim Hearing having been held on July 15, 2009, and upon
consideration ol all the pleadings filed with this Court; and any objections to the relief requested
m the Motion that have not been resolved are hereby overruled; and upon the record madc by the
Diebtors at the Interim Hearing and the Declaration of John A. Heinen in Support of Chapter 11
Petilions and First Day Pleadings, and after due deliberation and consideration and good and
sufficient cause appearing thercfor;

IT IS HEREBY FOUND:

A On July 13, 2009 (the “Petition Date™), the Debtors each commenced in
this Court a case under chapter 11 of the Bankruptcy Code. The Debtors are continuing to
operate their respective businesses and manage their respective properties as debtors in
possession pursuant to sections 1107 and 1108 of the Bankruptey Code.

B. Pursuant to an order of this Court, the Cases have been consolidated for
proccdural purposes only and are being jointly administered. No request for the appointment of
a trustee or examiner has been made in these Cases. No comnutiees have been appointed or
designated.

C. This Court has subject matter jurisdiction to consider this matter pursuani
to 28 U.S.C. § 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Venue is proper

before this Court pursuant to 28 1.5.C, §§ 1408 and 1409,
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D. Subject to the rights of any non-debtor party in interest as provided in

paragraph 6.1 herein, the Debtors acknowledge, agree and stipulate that:
(i) Pursuant to that certain First Lien Credit Agreement dated as of
November 1, 2007 by and among the NV Dcbtors, UBS AG, Stamford Branch, as collateral

agent and as administrative agent (collectively, the “First Lien NV Agent™ and the financial

institutions from time to time parties thereto (collectively, the “First Lien NV_Lenders™) (as
amended, supplemented, waived and otherwise modified from time to time, the “First Lien NV

Credit Agreement” and logether with all other agreements, documents, notes, instruments and

any other agreements delivered pursuant thereto or in connection therewith, the “First Lien NV

Financing Documents™), the First Lien NV Lenders made loans and advances (o, issued letters of

credit for and/or provided other financial accommodations to or for the benefit of the NV
Deblors from time 1o time;

(i1)  Pursuvant to the First Lien NV Financing Documents, the NV
Debtors were, as of the Pctition Daie, jointly and severally indebted to the First Lien NV Agent
and the First Lien NV Lenders on account of the First Lien NV Indebtedness (as dcfined below)
in a total amount of not less than $227,010,983, which is comprised of outstanding principal of
$212,480,640, accrued but unpaid interest of $8,229,797, costs of breaking the interest rate swap
agreements of $6,300,546, and unpaid fees, costs and expenses in an unliquidated amount. For

purposes of this Order, the term “Firsi Lien NV Indebtedness” shall mean and include, without

duplication, any and all amounts owing or outstanding under the First Lien NV Financing
Documents (including, without limitation, all “Obligations™ as defined in the First Lien NV
Credit Agreement), and all interest on, fees and other costs, expenses and charges owing in
respect of, such amounts (including, without limitation, any reasonable attorneys’, accountants’,

financial advisors’ and other fees and cxpenses that are chargeable or reimbursable under the

6
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applicable provisions of the First Lien NV Financing Documents), and any and all obligations
and liabilities, contingent or otherwise, owed in respect of the letters of credit or other
obligations outstanding thereunder;

(iii)  Pursuant to that certain Parkin Credit Agreement dated as of
November 1, 2007 by and among the PBC Debtors (with the exception of PBC Television
IToldings, 1.1.C, which was not an original party, but later joined on December 24, 2007), UBS
AG, Stamford Branch, as collateral agent and as administrative agent (collectively, the “First

Lien PBC Agenl,” and togcther with the First Lien NV Agent, the “First Lien Agent”) and the

financial institutions from time to time parties thereto (collectively, the “First Lien PBC

[enders,” and together with the First Lien NV Lenders, the “First Lien Lenders™; the First Lien

Agent and First Licn Lenders are, collectively, the “First Lien Secured Parties”) (as amended,

supplemented, waived and otherwisc modified from time to time, the “First Lien PBC Credit

Agrecment,” and together with all other agrecments, documents, notes, instruments and any

other agreements delivered pursuant thereto or in connection therewith, the “First Licn PBC

Financing Documents™; the First Lien NV Credit Agreement and the First Lien PBC Credit

Agreement are, collectively, the “lirst Lien Credit Agreement™; the First Lien NV Financing

Documents and the First Lien PBC Documents are, collectively, the *First Tien Financing

Documents™), the First Lien PBC Lenders made loans and advances to, issued letiers of credit for
and/or provided other financial accommodations to or for the benelit of the PBC Debtors from
time 1o timg;

(iv)  Pursuant to the First Lien PBC Financing Documents, the PBC
Debtors were, as of the Petition Date, jointly and severally indebted to the First Lien PBC Agent
and the First Iien PBC Lenders on account of the First Lien PBC Indebtedness (as defined

below) in a total amount of not less than $47,010,859, which is comprised of outstanding
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principal of $44,430,000, accrued but unpaid interest of $1,717,846, costs of breaking the
interest rate swap agreements of $863,013, and unpaid fees, costs and expenses in an
unligmdated amount. For purposes of this Order, the term “First Licn PBC Indebtedness™ shall
mean and include, without duplication, any and all amounts owing or outstanding under the First
Lien PBC Financing Documents (including, without limitation, all “Obligations™ as defined in
the First Lien PBC Credit Agreement), and all inierest on, fees and other costs, cxpenscs and
charges owing in respect of, such amounts (including, without limitation, any reasonable
attorneys’, accountants’, financial advisors’ and other fees and expenses that are chargeable or
reimbursable under the applicable provisions of the First Lien PBC Financing Documents), and
any and all obligations and liabilitics, contingent or otherwise, owed in respect of the letters of
credil or other obligations outstanding thereunder, and the term “First Lien Indcbtedness™ shall
mean collectively the First Lien NV Indebtedness and the First Lien PBC Indebtedness;

(v)  Pursuant to the First Lien Financing Documents, the NV Dcbtors
and the PBC Debtors granted to and/or for the benefit of the First Lien Agent and First Lien

Lendcrs first priority and continuing pledges, liens and security interests (the “Tirst Lien

Lenders® Liens”) to sccure the First Lien Indebiedness and any gnarantees thereof, on and in
substantially all of property of the NV Dcbtors and the PBC Debtors, wherever located, whether
real or personal, whether tangible or intangible, and whether now existing or hereafier acquired,

including proceeds, products, offspring, rents and profits thereof (the “Prepetition Coilateral™);

(vi)  As of the Petition Date and immediately prior to giving effect to
this Order, (a) the First Lien Financing Documents are valid and binding agreements and
obligations of the NV Debtors and the PBC Debtors and are enforceable against those debtors in
accordance with their terms, (b)the First Lien Lenders’ Liens (i) constitute valid, binding,

enforceable and perfected first priority security interests and liens, subject only to the liens
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permitted under the First Lien Credit Agreement, but only to the extent such permitted liens are

(x) valid, enforccable, non-avoidable liens and security interests that are perfected prior to the
Petition Date (or perfecied after the Petition Date to the extent permitted by section 546(b) of the
Bankruptcy Code), (y)not subject to avoidance, reduction, disallowance, impairment or
subordination pursuant to the Bankruptcy Code or applicable non-bankruptey law, and (z) senior
in priority to the First Lien Lenders’ Liens under applicable law and after giving effect to any
applicable subordination or intercreditpr agreements, including the Intercreditor Agrcement
(such liens, thc “Permitted Prior Liens™), and (ii) arc not subject to avoidance, reduction,
disallowance, impairment or subordination pursuant to the Bankrupicy Code or applicable non-
bankruptcy law except as provided by the Intercreditor Agreement, (c)the First Lien
Indebtedness constitutes the legal, valid and binding obligations of the NV Debtors and the PBC
Deblors, and the First Lien Indebtedness, and any amounts paid at any time lo the First Lien
Agent or any First Lien Lender on account thereof or with respect thercto, are not subject to
(i) any objection, offset, defense or counterclaim of any kind or nature, or (ii) avoidance,
reduction, disallowance, impairment, recharacterization or subordination pursuant to the
Bankruptcy Code or applicable non-bankruptcy law except as provided by the Intercreditor
Agreement, and (d) no claims exist against the First Lien Agent or any First Lien Lender under
any contract or tort (including, without limitation, lender liability) theories of recovery or
pursuani 1o section 105 or chapter 5 of the Bankruptcy Code; and

(vii} The NV Debtors and the PBC Debtors have waived, discharged
and rcleased any right they may have to challenge any of the First Lien Indebtedness and the
security for those obligations, and to assert any offsets, defenses, claims, objections, challenges,

causes of action and/or choses of action against the First Lien Agent and First Licn Lenders
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and/or any of their respective affiliates, paremts, subsidiaries, agents, attorneys, advisors,
professionals, officers, directors and employees.

E. Subject to the rights of any non-debtor party in interest as provided in
paragraph 6.2 herein, the Debtors acknowledge, agree and stipulate that: pursuant to that certain
Second Lien Credit Agreement dated as of November 1, 2007 by and among the NV Debtors,
UBS AG, Stamford Branch, as collateral agent and as administrative agent (collectively, and

including any successor agent, the “Second Licn Agent,” and together wilh the First Lien Agent,

the “Prepetition Apents™) and the financial institutions from time to time parties thereto

(collectively, the “Second Lien Lenders™ (as amended, supplemented, waived and otherwise

modificd from time to time, the “Second Lien Credit Agreement” and together with all other
agreements, documents, notes, instruments and any other agreements delivered pursuant thereto
or in connection therewith, including, without limitation, that certain PBC Sccond Lien Guaranty
and Collateral Agreement dated as of November 1, 2007 among the PBC Debtors (with the
cxception of PBC Television Holdings, LLC, which was not an original party, but later joined on
December 24, 2007) and UBS AG Stamford Branch, as collateral agent, the “Sccond Lien

Financing Documents™; the First Lien NV Financing Documents, the First Lien PBC Financing

Documents and the Second Lien Financing Documents are, collectively, the “Prepetition
Financing Documents™), the Sccond Lien Lenders made loans and advances to and/or provided
other financial accommodations to or for the benefit of the Debtors from time to time. For

purposes of this Order, the term “Second Lien Indebtedness™ shall mean and include, without

duplication, any and all amounts owing or outstanding under the Second Lien Financing
Documents (including, without limilation, alt “Obligations” as defined in the Second Lien Credit
Agreement), and all interest on, fecs and other costs, expenses and charges owing in respect of,

such amounts (including, without limitation, any rcasonable attorneys’, accountants’, financial
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advisors’ and other fees and expenses that are chargeable or reimbursable under the applicable
provisions of the Sccond Lien Financing Documents), and any and all obligations and liabilities,

contingent or olherwise outstanding thereunder, and the term “Prepetition Indebtedness™ shall

mean the First Lien lndebtedness plus the Sccond Lien Indebtedness. Pursuant to the Second
Lien Financing Documents, the NV Debtors and the PBC Debtors granted to and/or for the
benefit of the Second lien Agent and Second Lien Lenders second priority and contiming

pledges, liens and sccurity interests (the “S8econd Lien Lenders’ Liens”, and togcther with the

Iiirst Lien Lenders’ Liens, the “Prepetition Liens’) to secure the Second Lien Indebtedness and

any guarantees thercof, on and in the Prepetition Collateral.

F. subject to the rights of any non-debtor party in interest as provided herein,
the Debtors acknowledge, agree and stipulate that: pursuant to thal certain Intercreditor
Agreement dated as of November 1, 2007 (as amended, supplemented, restated or otherwise

modified prior to the Pctition Date, the “Intercreditor Agreement™), the First Lien Agent and the

Second Lien Agenl are parties 10 an intercreditor arrangement that governs the regpective rights,
obligations and priorities of the First Lien Lenders and the Second Lien Lenders with respect to
their inierests in the Prepetition Collateral, Pursuani to the Intercredilor Agreement, the First
Lien Lenders’ Liens are senior in priority to the Second Lien Lenders’ Liens on all Prepetition
Collateral.

G. The Deblors’ businesses have an immediate need to obtain the DIP
Facility and use Cash Collateral in order to permit, among other things, the orderly continuation
of the operation of their businesses, to maintain business relationships with vendors, suppliers
and customers, to make payroll, to make capital expenditures and to satisfy other working capital
and operational, financial and general corporate needs. The access of the Debtors to sufficient

working capital and liquidity through the incurrence of new indebtedness for borrowed money
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and other financial accommodations (including letters of credit and other credit support) and use
of Cash Collateral is vital to the preservation and maintenance of the going concern values of the
Debtors and to the success of these Cases. Without such credit and use of Cash Collateral, the
Debtors would not be able to operate their businesses and the Debtors™ estates would be
irreparably harmed.

H. The Debtors are unable to obtain sufficient financing from sources other
than the DIP Lenders on terms more favorable than under the DIP Facility and all the documents
and instruments delivered pursuant thereto or in connection therewith (inclusive of the DIP
Facility Agreement, the “DIP Facility Documents™). The Debtors have been unable to obtain
sufficient unsecured credit solely under section 503(b)1) of the Bankruptcy Code as an
administrative expense. New credit is unavailable to the Debtors without (i} providing the DIP
Agent for the benefit of the DIP Lenders the DIP Facility Superprionily Claims and the DIP
Facility Liens as provided herein and in the DIP Facility Documents and (ii) concurrently
providing for the Adequate Protection to the Prepetition Secured Parties on the terms and
conditions as set forth herein.

L. The DIP Agent, the DIP Lenders and the Prepetition Secured Parties have
indicated a willingness to provide financing to the Debtors and/or permit the use of Cash
Collateral by the Debtors (or to otherwisc refrain from objecting to such financing or use of Cash
Collateral) subject to (i) the entry of this Order, (i1) the terms and conditions of the DIP Facility
Documents, and (i) findings by the Court that such postpetition financing and use of Cash
Collateral is essential to the Debtors’ cstates, that the terms of such financing and use of Cash
Collateral were negotiated in good faith and at arm’s length, and that the DIP Facility Liens, the
DIP Facility Superpriority Claims, and the other protections granted pursuant 1o this Order and

the DIP Facility Documents will not be affected by any subsequent reversal, modification,
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vacatur, or amendment of this Order or any other order, as provided in section 364(c) of the
Bankruptcy Code. The DIP Agent, the DIP Lenders and the Prepetition Secured Parties have
each acted in pood faith in, as applicable, negotiating, consenting to and agreeing to provide the
postpetition financing arrangements and/or use of Cash Collateral (or olherwise not opposing
such financing or use of Cash Collateral) contemplated by this Order and the other DIP Facility
Documents and the reliance of each of the DIP Agent, DIP Lenders and Prepetition Secured
Parties on the assurances referred to above is in good faith.

J. Overnight mail notice of the Interim Hearing and the proposed entry of
this Order has been provided to (i) the thirty (30) largest creditors listed in thc Debtors’
consolidated list of creditors, (i) the Office of the United States Trustce for the hstrict of
Delaware (the “I1.S. Trustee™), (iii) counsel to the official committee of unsecured creditors (the
“Committee™), if appointed, (iv) counsel to the DIP Agent and the First Lien Agent, (v) counsel
to the Second Lien Agent, (vi) the Internal Revenue Service, (vii) the Federal Communications
Commission, (viii) the Office of the United States Attorney for the District of Delaware,
(ix) cach of the Debtors’ cash management banks, (x) all known parties asserting a licn against
the Collateral, and (xi) any other party that has filed a request for notice pursuant to Bankrupley
Rule 2002 or is required to receive notice under the Bankruptey Rules, {collectively, the “Notice
Parties™). Under the exigent circumstances of the Cases, the requisite notice of the Motion and
the relief requested thercby and this Order has been provided in accordance with Bankrupicy
Rule 4001 and Local Bankruptcy Rule 9013-1(m), which notice 1s sufficient for all purposcs
under the Bankruptcy Code, including, without limitation, scctions 102(1) and 364 of the

Bankruptcy Code, and no other notice need be provided for entry of this Order.
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K. The Deblors have requesied immediate entry of this Order pursuant to
Bankruptcy Rules 4001(b)(2) and 4001(c}2). Absent entry of this Order, the Debtors’
businesses, properties and estates will be immediately and irreparably harmed.

L. The ability of the Debtors to finance their respective operations and the
availability to the Debtors of sufficient working capital and other financial and general corporate
liquidity through the incurrence ol new indebtedness for borrowed money and other financial
accommodations, including letters of credit and credit support. and use of Cash Collateral is in
the best interests of the Debtors and their respective creditors and estates. The inlenm financing
and use of Cash Collateral authorized hereunder is vital to avoid immediate irreparable harm to
the Debtors’ businesses, properties and estates and to allow the orderly continuation of the
Debtors’ businesses.

M. Based upon the record presented by the Debtors to this Court: (i) the
terms of the DIP Facility and use of Cash Collateral are the best available under the
circumstances, rellect the Debtors® exercise of prudent business judgment consistent with their
fiduciary duly, and are supported by reasonably equivalent value and fair consideration; and
(i) the DIP Facility and use of Cash Collateral has been negotiated in good faith and at arm’s
length among the Debtors and the DIP Agent, the DIP Lenders and the Prepetition Secured
Parties, and any loans, credit, letters of credit, credit support, use of Cash Collateral or other
financial accommodations authorized by this Order shall be deemed to have been extended,
igsued, made, or conscnted to, as the casc may be, in “good faith™ within thec meaning of section
364(e) of the Bankruptcy Code.

N. Nonc of the Prepctition Secured Parties have opposed the terms and
conditions of this Order, including the priming under section 364(d) of the Bankruptcy Code as

provided for herein. The consent of the Prepetition Secured Partics granted herein is expressly
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limited to (i) the Debtors® use of Cash Collateral solely on the terms and conditions sct forth in
this Order and (ii) the postpetition financing being provided by the DIP Agent and DIP Lenders
as contemplated by this Order and the DIP Facility Documents. Nothing in this Order, including,
without limitation, any of the provisions herein with respect to adequate protection, shall
constitute, or be deemed to constitute, a finding that the interests of any Prepetition Secured
Party are or will be adequately protected with respect to any non-consensual use of Cash
Collateral or priming of the Prepetition Licns.

IT 18 HEREBY ORDERED, ADJUDGED AND DECREED:

1. Disposition. ‘The Motion is granted as set forth in this Order. Any
objections that have not previously been withdrawn are hereby overruled. This Order shall
immediatcly become effective upon its entry.

2. Authorization to Borrow. Upon execution and delivery of the DIP* Facility

Agrecement by and among the DIP Borrowers, the DIP Guarantors, the DIP Agenl, and the DIP
Lenders, in substantially the form annexed to the Motion, and upon the Debtors” use of Cash
Collateral up to the amount of the Petition Date Cash (as defined below) in accordance with
paragraph 8 hereof, and provided that the Debtors are not in default under the terms of this
Order, the DIP Borrowers arc authorized to borrow under the DIP Facility from the DIP Lenders
up to $16 million, inclusive of all letters of credit issued under the DIP Facility (together with
interest, fees, charges and expenses payable under the DIP Facility Documents), on and subject
to the terms and conditions of the DIP Facility Agreement and this Order, and to use amounts
borrowed under the DIP Facility to fund the Debtors’ working capital and other general
corporatc needs pending the Final Hearing in accordance with the terms of the DIP Facility
Agreement and this Order. Upon their execution and delivery, the DIP Facility Documents shall
constitute legal, valid, and binding obligations of the Debtors party thereto, enforccable against
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each of the Debtors in accordance with their terms. Upon the entry of the Final Order and

subjcet to the terms and conditions of the DIP Facility Documents, the DIP Borrowers shall be
entitled to borrow all amounts available under the DIP Facility Agreement to fund the Debtors’
working capital and other general corporale needs and pay such other amounts required or
allowed to be paid pursuant to the DIP Facility Documents, this Order and any other orders of
this Court.

3. DIP  Facility Superpriority Claims.  For all of the Postpetition
Indebtedness and any other of the Debtors’ obligations arising under the DIP Facility
Iocuments, the DIP Lenders and DIP Agent are each granted, pursuant to section 364(c)(1) of
the Bankruptey Code, subject only to the Carve-Qut, the allowed DIP Facility Superprionity
Claims, which claims shall be payable from and have recourse to, in addition to the Collateral,
any unencumbered prepetition or postpetition property of the Debtors whether now existing or

hereafier acquired; provided, however, that the DIP Facility Superpriority Claims shall not be

payable from any Avoidance Actions or the proceeds of any Avoidance Actions. The DIP
Facility Superpriority Claims shall be deemed legal, valid, binding, enforceable, and perfected
claims, not subject to subordination, impairment or avoidance other than as specifically provided
for hercin, for all purposes in the Cases and any successor case.

4. DIP Facility Liens. As sccurity for the repayment of the Postpelition

Indebtedness, pursuant o sections 364{c)(2), (c)(3), and (d) of the Bankruptcy Code, the DIP
Agent, on behalf of itself and the DIP Lenders, is hereby granted (without the necessity of the
executton by the Debtors or the filing or recordation of mortgages, security agreements, account
control agreements, financing statements, or otherwise) the DIP Facility Liens. The DIP Facility
Liens are valid, binding, enforceable and fully perfected as of the date hereof, not subject to

subordination, impairment or avoidance, for all purposes in the Cascs and any successor case.
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The DIP Facility Liens granted herein shall prime and be senior in all respects to the Prepetition

Liens and the Replacement Liens (as defined below) pursuant to scction 364(d) of the
Bankruptcy Code. Upon entry of this Order, all possessory colateral held by any Prepetition
Apgents shall be deemed to have been transferred to the DIP Agent and all lockbox, blocked
account and gimilar control agreements shall be deemed assigned to the DIP Agent, on behalf of
the DIP Lenders.

5. Carve-Out. Subject to the terms and conditions contained in this
paragraph, the DIP Facility Liens, DIP Facility Superpriority Claims, and the Adequate
Protection shall be subject to the following (but only to the extent that there are not sufficient,
unencumbered funds in the Debtors’ estates to pay such amounts at the ime payment is required
1o be made): (a) unpaid fees of the Clerk of the Bankruptcy Court and the 11.5. Trustee pursuant
10 28 U.8.C. §1930(a); (b)allowed professional fees and expenscs of the Debtors and the
Committee (if appeointed)} (but excluding any transaction, restructuring, completion, success or

similar fees) (collectively, the “Professional Fees™) ineurred to the extent consistent with the

13-Week Budget (as defined in the DIP Facility Agreement, the “Budget™), but unpaid, prior to

delivery of a notice of an Event of Default (as defined below) (the “Carve-Out Notice™);

(c) Professional Fees incurred subsequent to delivery of the Carve-Out Notice to the extent
consistent with the Budget in an aggregate amount not o exceed $1,000,000 (items (a) through
{(c), collectively, the “Carve-Out’). The Carve-Out shall exist at all times, but only be triggered
and payable upon (i) the occurrence ol any event of default under any DIP Facility Document
(each, an “Event of Default™) and delivery of a Carve-Out Notice by the DIP Agent to the
Dcbtors, counsel to the Debtors, and counsel to the Commitiee (if appointed) or (ii) the I'inal
Maturity Date (as defined in the DIP Facility Agreement). Notwithstanding anything herein to
the contrary, no Prepetition Collateral, Collateral, Cash Collateral, amounis borrowed under the
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DIP Facility, proceeds of any of the foregoing, or any portion of the Carve-Out shall include,
apply to, or be available lor any fees or cxpenses incurred by any party, including the Debtors or
the Committee, in connection with (i) the initiation or prosecution of any claims, canscs of
action, adversary proceedings, or other litigation against the DIP Agent or any of the DIP
Lenders, including, without limitation, challenging the amount, vahdity, extent, perfection,
priority, characterization, or enforceability of, or asserting any defense, counterclaim, or offset to
the Postpetition Indebtedness, the DIP Facility Superpriority Claims, or the DIP Facility Liens,
(ii) asserting (A) any claims or causes of action, including, without limitation, claims or actions
to hinder or delay the asscrtion or enforcement of the DIP Facility Liens or Replacement Liens,
or realization on the Collateral, in accordance with the DIP Facility Documents or this Order by
the DIP Agent, any DIP Lender, or any of the First Lien Secured Parties, or (B) any Avoidance
Actions against the DIP Agent, any DIP Lender, or any of the First Lien Secured Parties, or
(iii) the initiation or prosecution of any claims, causes of action, adversary proceedings, or other
litigation against any of the Virst Lien Secured Parties, including, without limitation, challenging
the amount, validity, extent, perfection, priority, or enforceability of, or asserting any defense,
counterclaim, or offset to, the First Licn Indebtedness, any First Lien Financing Document, or

the First Lien Adequate Protection granted herein; provided, however, that the Committee (if

appointed) shall be authorized to use up to $50,000 to investigate the hiens, claims and interests
ol the Prepectition Secured Parties. The foregoing shall not be construed as consent to the
allowance of any Professional Fees and shall not affect the right of the Debtors, the DIP Agent,
thc DIP Lenders, the Prepetition Secured Parties, the Committee, the U.S. Trustee, or other
parties in interest to object to the allowance and payment of any Professional Fees. Payment of
any portion of the Carve-Out shall not, and shall not be deemed to, (x) reduce any Debtor’s

obligations owed to the DIP Agent or any of the DIP Lenders or the Prepetition Secured Parties
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or (y) subordinate, modify, alter or otherwise affect any of the liens and security interests of such

parties on and in the Collateral or Prepetition Collateral (or their respective claims against the
Debtors).

6.1 First Lien Invesuigation Rights, Notwithstanding anything herein to the contrary,

including the Debtors’ stipulations and releases herein solely as they relate to the First Lien
Agent and First Lien Lenders, (a) the Committee, if appointed, shall have until the later of (i) 60
days from the date of appointment of the Committee and (ii)} 75 days from the entry of this
Ordcer, and (b) any other non-dcbtor party in interest (including, without limitation, any receiver,
admimsirator or truslee appointed or elected in any of the Cases or any successor case or in any
Junsdiction) shall have until 75 days from the entry of this Order (the applicable date, (the

“Investigation Termination Date™) to investigate the validity, perfection, and enforceability of

the First Licn Lenders’ Liens and the amount and allowabilily of the First Lien Indebtedness, or
Lo asserl any other claims or causes of action against the First Lien Agent or any of the First Lien
Lenders.  If the Committee (if appointed), or any non-deblor party in interest, determines that
there may be a challenge by the Investigation Termination Date, upon five (5) days’ written
notice to the Debtors and the applicable First Lien Agent, such Committee (if appointed) or other
non-debtor party in interest shall have only until the Investigation Termination Date to
commence an adversary procecding or contested matter (each, a “Challenge™), as required by the
applicable Bankruptcy Rules, on behalf of the Debtors’ estates setting forth the basis of any such
Challenge. In no event shall the filing of any such Challenge affect any of the rights, privilcges,
powers or remedies of the Prepetition Sccured Parties under this (rder or the Prepetition
Financing Documents pending a ruling on such Challenge. If no Challenge is filed on or before
the Investigation Termination Date (or such other later date as extended by the written consent of

the Debtors and the First Lien Agent), then the agreements, acknowledgements, releases and
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stipulations contained in paragraph D of this Order shall be irrevocably binding on the estates,

the Committce (if appointed) and all other parties in interest (including, without limitation. any
receiver, administrator, or trustce appointed in any of the Cases or any successor case or in any
jurisdiction) without further action by any party or this Court, and the Committee and any other
party in interest (including without limitation a receiver, administrator, or trustee appointed in
any of the Cases or any successor case or in any jurisdiction) shall thereafter be forever barred
from bringing any Challenge with respect {o the First Lien Agent or any First Lien Lender. If a
Challenge is timely filed on or before the Investigation Termination Date, all claims and actions
against the First Lien Agent or any First Lien Lenders not cxpressly asserted in such Challenge
shall be deemed, immediately and without further notice, motion or application to, order of, or
hearing before, this Court, to have been forever relinquished, discharged, released and waived.
Nothing in this Order (a) confers standing on any party to file or prosecute such Challenge other
than as to the Committee (if appointed), which shall be deemed to have standing or (b) precludes
the First Lien Agent or any First Lien Lender from seeking allowance of all or any portion of the
First Lien Indebtedness prior to the occurrence of the Investigation Termination Date.

6.2 Second Lien Investigation Rights. Notwithstanding anything herein to the
contrary, including the Debtors’ stipulations and releases herein solely as they relale to the
Second Lien Agent and Second Lien Lenders, (a) the Committee, if appointed, shall have until
the later of (i) 60 days from the date of appointment of the Comumittee and (ii) 75 days from the
entry of this Order, and (b) any other non-debtor party in interest (ncluding, without limitation,
any receiver, admmsiraior or trustee appointed or elecled i any of the Cases or any successor
case or in any jurisdiction) shall have until 75 days from the entry of this Order (the applicable

date (the “Second Licn Investipation Termination Date™) to investigate the validity, perfection,

and enforceability of the Second Lien Lenders’ Liens and the amount and allowability of the
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Second Lien Indebtedness, or to assert any other ¢laims or causes of action against the Second

Licn Agent or any of the Second Lien Lenders. If the Committee (if appointed), or any non-
debtor party in interest, determines that there may be a challenge by the Sccond Lien
Investigation Termination Date, upon five (5) days™ written notice to the Debtors and the
applicable Second Lien Agent, such Committee (if appointed) or other non-debtor party in
intercst shall have only until the Second Lien Investipation Termination Date to Challenge, as
required by the applicable Bankruptey Rules, on behalf of the Debtors’ estates setting forth the
basis of any such Challenge. In no event shall the filing of any such Challenge affect any of the
rights, privileges, powers or remedies of the Prepetition Secured Parties under this Order or the
Prepetition Financing Documents pending a ruling on such Challenge. If no Challenge 1s filed
on or before the Second Lien Investigation Termination Date (or such other later date as
exlendr;:d by the written consent of the Debtors and the Second Lien Agent), then the agreemcnts,
acknowledgements, releases and stipulations contained in paragraph E of this Order shall be
irrevocably binding on the estates, the Committee (if appointed) and all other parties in interest
(including, without limitation, any receiver, administrator, or trustee appointed in any of the
Cases or any sSUCCESSOT case or in any jurisdiction) without further action by any party or this
Court, and the Committee and any other party in interest {including without limitation a receiver,
administrator, or trustee appointed in any of the Cases or amy successor case or in any
jurisdiction) shall thereafter be lorever barred from bringing any Challenge with respect to the
Second Licn Agent or any Sccond Lien Lender. If a Challenge is timely filed on or before the
Second Lien Investigation Termination Date, all claims and actions against the Second Lien
Agent or any Second Licn Lenders not expressly asserted in such Challenge shall be deemed,
immediately and without further notice, motion or application to, order of, or hearing before, this

Court, to have been forever relinquished, discharged, released and waived. Nothing in this Order

21
17722192



{a) confers standing on any party to file or prosecute such Challenge other than as to the

Committee (il appointed), which shall be deemed to have standing or (b} precludes the Second
Lien Agent or any Second Licn Lender from secking allowance of all or any portion of the
Sccond Lien Indebtedness prior to the occurrence of the Second Lien Investigation Termination

Date.

7. Section 506(c) and 552(b) Waivers. Subject to entry of the Final Order, with

the cxception of the Carve-Out and except as otherwise permitted by the DIP Facility, none of
the Collateral, the Prepetition Collateral, the DIP Agent, any DIP Lender, or any of the First Lien
Securcd Parties, nor any of their claims, shall be subject to any cosls or expenses of
administration that have been or may be incurred at any time, pursuant lo sections 105, 506(c) or
552 of the Bankruptcy Code, or otherwise, by the Debtors or any other party in interest without
the prior writtcn consent of the DIP Agent and the First Lien Agent and no such consent shall be
implied from any action, inaction, or acquicscence by any party, including, but not limited to,
funding of the Debtors’ ongoing operations by the P Agent and DIP Lenders. The “equities of
the case” exception contained in section 552(b) of thé Bankruptcy Code shall be deemed waived.
Neither the DIP Agent nor any of the DIP Lenders or Prepetition Secured Parties shall be subject
to the equitable doctrine of “marshaling” or any similar doctrine with respect to the Collateral or
Prepetition Collateral.

8. Authorization To Use Cash Collateral. Upon entry of this Order, to the extent

the Debtors have cash on hand as of the Petition Date (the “Petition Date Cash™), the Debtors arc

authorized to use Cash Collateral up to the amount of the Petition Datc Cash to fund the Debtors’
working capital and other genera) corporate needs pending the Final Hearing in accordance with

the lerms of this Order, the DIP Facility Documents and the Budget. Upon the Debtors’ use of
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Cash Collateral up to the amount of the Petition Date Cash, the Debtors are authorized to use
amounts borrowed under the DIP Facility and Cash Collateral to fund the Debtors’ working
capital and other gencral corporate needs pending the Final Hearing in accordance with the terms
of this Order, the DIP Facility Documents and the Budget.

9. First Lien Apent and First Lien Lenders Adequate Protection, In

consideration for the usc of Cash Collateral and the priming of the First Lien Lenders’ Liens
(solely upon the terms and conditions of this Order), the First Lien Agent and First Licn Lenders

shall receive the following (collectively the “First Lien Adequate Protection™):

(a) To the extent there is a diminution in the First Lien Agent’s
interests in the Prepetition Collateral (whether the reason for such diminution is as a result of,
arises from, or is attributable to, the imposition of the automatic stay, the priming of the First
Lien Lenders’ Liens, the use of Cash Collateral or the physical delerioration, consumption, use,
salc, lcase, disposition, shrinkage, or decline in market value of the Prepetition Collateral), the
First Lien Agent, on behalf of the First Lien Lenders, is granted replacement liens in the
Collateral, subject to the Carve-Qut (the “First Lien Replacement Liens™), which liens arc valid,
binding, enforccable and fully perfected as of the daite hereof and shall be subordinate only to the
DIP Liens, Permitted Prior Liens, and First Lien Lenders’ Liens;

(b)  Subjcct to the Carve-Out, an allowed administrative claim (the

“First Lien Administrative Claim™) against the Debiors’ estates under section 507(b) of the

Bankruptcy Code to the extent that the First Lien Replacement Liens do not adequately protect
the diminution in the value of the First Lien Agent’s inleresis in the Prepetition Collateral, which
First Licn Administrative Claim, il any, shall be junior and subordinate only to the DIP Facility

Superprionty Claims;
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(c) To the extent provided in the First Lien Credit Agreement, within
ten (10) business days following the Debtors® receipt of a written summary invoice (with a copy
delivered (o the U.S. Trustee and counsel to the Committee (if appointed)), payments of the First
Lien Agent’s rcasonable fees and expenscs for legal counsel, financial advisors, auditors and
other professionals for services rendered prepetition or postpetition on behalf of the First Lien
Agent or ils counsel and payments of each of the First Lien Lenders’ reasonable fees and
expenses for legal counsel, anditors, financial advisors and other professionals for services
rendered prepetition or postpetition; provided. thal none of such fees and expenses as adequate
protection payments hereunder shall be subject to approval by the Court or to the United States
Trusiee Guidelines, and no recipient of any such payment shall be required to file with respect

thereto any interim or final fee application with the Court; provided, further, that if an objection

to a professional’s invoice is made within ten (10) business days following the Debtors’ receipt
of such invoice, the Debtors shall only be required to pay the undispuled amount and the Court

shall have jurisdiction to determine any dispute concerning such invoice; provided, further, that

such payments shall be provisional in nature, and il and to the extent that any payment(s) is
challenged by a party in interest under section 506(b) of the Bankruptcy Code and ultimately not
allowed under such provision, such payment(s) may be recharacterized as a payment of principal
on the indebtedness under the First Lien Credit Agreement; and

{d)  The right to petition this Court for any such additional protection
they may reasonably require with respect to the First Lien Indcbtedness or otherwise, including,
without limitation, the First Lien Agent’s and First Lien Lenders’ right to request additional
adequale protcction of their interesis in the Prepetition Collateral or the Cash Collateral or relief

from or modification of the automatic stay under section 362 of the Bankrupicy Code.
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10, Second Lien Apgent and Second Lien Lenders Adequate Protection. In

consideration for the use of Cash Collateral and the priming of the Second Lien Lenders’ Liens

{solcly upon the terms and conditions of this Order), the Second Lien Agent and Second Lien

Lenders shall receive the following (collectively the “Second Licn Adequate Protection™, and

together with the First Lien Adequate Protection, the “Adequate Protection™):

(a) To the extent there is a diminution in the Second lien Agent's
interests in the Prepetition Collateral (whether the reason for such diminution is as a resuli of,
arises from, or is attributable to, the imposition of the automatic stay, the priming of the Second
Lien Lenders’ Liens, the use of Cash Collateral or the physical deterioration, consumption, use,
sale, lease, disposition, shrinkage, or decline in market value of the Prepetition Collateral), the
Second Lien Agent, on behall of the Second Lien Lenders, is granted replacement liens in the
Collateral, subject to the Carve-QOul (the “Second Lien Replacement Liens”, and together with
the First Licn Replacemeni Liens, the “Replacement Liens™), which liens are valid, binding,
enforceable and fully perfected as of the date hercof and shall be subordinate only to the DIP
Liens, Permilted Prior Liens, First Licn Lenders’ Liens and First Lien Replacement Liens; and

(b}  To the cxtent provided in the Second Lien Credit Agreement,
within ten (10) busincss days following the Debtors’ receipt of a written summary invoice (with
a copy delivered to the U.S. Trustee and counsel to the Committee (if appointed)), payments of
the Second Lien Agent’s reasonable fees and expenscs for legal counsel, financial advisors,
auditors and other professionals for services rendered prepetition or postpetition on behalf of the
Second Lien Agent or its counsel and payments of each of the Second Lien Lenders’ reasonable
fees and expenses for legal counsel, auditors, financial advisors and other professionals for
services rendecred prepetition or postpetition; provided, that none of such fees and expenses as

adequale protection payments hereunder shall be subject to approval by the Court or to the
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United States Trustce Guidelines, and no recipient of any such payment shall be required to file

with respect thercto any interim or final fee application with the Court; provided, further, that if

an objection to a professional’s invoice is made within ten (10) business days following the
Debtors” receipt of such invoice, the Debtors shall only be required to pay the undisputed amount
and the Court shall have jurisdiction to determine any dispute concerning such invoice; provided,
further, that such payments shall be provisional in nature, and if and to the cxtent that any
payment(s) is challenged by a party in interest under section 506(b) of the Bankruptcy Code and
ultimately not allowed under such provision, such payment(s) may be rccharacterized as a
payment ol principal on the indebtedness under the Second Lien Credit Agreement.

11. I'ces and Expenses of the DIP Apcnt and the DIP Lenders. The Debtors shall

prompily, following receipt of a written summary invoice (with a copy delivercd to the U.S.
Trustee and counsel to the Committee (i’ appointed)), reimburse the DIP Agent and the DIP
Lenders for their reasonable costs, fees (including, without limitation; reasonable attorneys” and
financial advisors’ fees and expenses), charges, and expenses incurred in connection with the
Cases or under the DIP Facilily, whether incurred prepetition or postpetition, within ten (10)
business days (if no wrilten objection is reccived within such ten (10) business-day period) after
such professional has delivered the summary invoice. None of such costs, fees, charges, and
expenses shall be subject to Court approval or required to be maintained in accordance with the
United States Trustee Guidelines, and no recipient of any such payment shall be required to file
with respect thereto any interim or final fee application with the Court; provided, that to the
extent the Debtors fail to reimburse the DIP Agent and/or the DIP Lenders for any such fees and
expenscs, the applicable professionals shall be permitted to apply any amounts held in escrow or
retainer (whether obtained prior to, or, or after, the Petition Date) against such unpaid fees and

expenses without the need to file any application with the Court; provided, further, that the Court
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shall have jurisdiction to determine any dispute concerning such invoices; provided, further, that
if an objection (o a professional’s invoice is timely received, the Debtors shall only be required
to pay the undisputed amount of the invoice and the Court shall have jurisdiction to determine
the dispuled portion of such invoice if the parties are unable to resolve the dispute,

12. Restrictions on the Debtors, Qther than the Carve-Out and the Permitted Prior

[iens, no claim or licn having a priority superior or pari passu with those granted by this Order
to the DIP Agent, the DIP Lenders or any of the First Lien Securcd Parties shall be granted by
any Debtor, while any portion of the Postpetition Indebtedness (or refinancing thereof) or the
Prepetiion Indebtedness, or any commitment under the DIP Facility, remains outstanding,
without the written consent of the DIP Agent and the First Lien Agent. Except as expressly
permitted by the DIP Facility Documents and this Order, the Debtors will not, at any time during
the Cases, granl mortgages, sccurily interests, or lens in the Collateral or any portion thereof
pursuant to section 304(d) of the Bankruptcy Code or otherwise.

13. Additional Perfection Measures. Neither the DIP Agent nor any of the DIP

Lenders or the Prepctition Secured Partics shall be required to file financing statements,
mortgages, decds of trust, security deeds, notices of lien, or similar instruments in any
Jurisdiction, or take any other action, to attach or perfect the security interests and liens grantcd
under the DIP Facility Documents and this Order (including, without limitation, the taking
possession of any of the Collateral, or the taking of any action to have security interests or liens
noted on certificates of title or similar documents), Notwithstanding the foregoing, the DIP
Agent, any DIP Lender and the First Lien Agent may, in their sole discretion, file this Order or
such financing statements, morigages, deeds of trust, notices of lien, or similar instruments, ot
otherwise confirm perfection of such liens, security interests, and mortgages, without seeking

modification of the automatic stay under section 362 of the Bankruptcy Code, and all such
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documents shall be deemed to have been filed or recorded on the Petition Date, with the
prioritics set forth herein.

14. Access to_Collateral — No Landlord’s Liens. Upon approval al the Final

Hearing, notwithstanding anything contained herein to the contrary and without limiting any

olher rights or remedies of the DIP Agent, for the ratable benefit of the DIP Lenders, contained
in this Order or the DIP Tacility Documents, or otherwise available at law or in equity, and
subjcct to the terms of the DIP Facility Documents, upon written notice to the landlord of any

leased premises that an Event of Default has occurred and is continning under the DIP Facility

Documents, the DIP Agent may, subject to any separate agreement by and between such landlord
and the DIP Agent (the “Separate Agreement™), enter upon any leased premises of the Deblors
for the purpose of exercising any remedy with respect to Collateral located thereon and, subject
to the Separate Agreement, shall be entilled to all of the Debtors™ rights and privileges as lessec
under such lease without interference from such landlord; provided, that, subjcet to the Separale
Agreement, the DIP Agent shall only pay rent of the Debtors thai first accrues after the written
notice referenced above and that is payable during the period of such occupancy by the DIP
Agent, calculated on a per diem basis. Nothing herein shall require the DIP Agent to assume any
lease as a condition to the rights afforded to the DIP Agent in this paragraph.

15. Automatic Stay. Subject only to the provisions of the DIP Facility Agreement

and without further order from this Court, the automatic stay provisions of section 362 of the
Bankruptcy Codce are vacated and modified to the extent necessary to permit the DIP Agent and
DIP Lenders, upon the occurrence and during the continuance of any Event of Default, to

exercisc all rights and remedies provided for in the DIP Facility Documents; provided however,

that prior to the exercise of any enforcement or liquidation remedies against the Collateral, the

party exercising such rights or remedics shall be required to give three (3) business days® prior
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written notice to the Debtors, counsel to the Debtors, counsel to the Committee (if appointed),
counscl to the Prepetition Agents and the U.S. Trustee; provided, however, that such notice shall
not be required prior to the exercise of any right or remedy to (i) freeze monies or balances in the
Debtors® accounts, (ii) set off monies or balances of the Debtors in accounts maintained by the
DIP Agent or any DIP Lender, (iii) charge default rates of inlerest, (iv) terminate commitments
and cease funding under the DIP Facility Agrecement, or (v) revoke consent to the use of Cash
Collateral. Notwithstanding the occurrence of an Event of Default or termination of the
commitments under thc DIP Facility Agreement or anything hercin to the contrary, all of the
rights, remedics, benefits, and protections provided to the DIP Agent and DIP Lenders under the
DIP Iacility Documents and this Order shall survive the Final Maturity Date (as defined in the
DIP Facility Agreement). ‘The Debtors and/or the Commiltee shall have the initial burden of

proof at any hearing on any request by the Dcbtors and/or the Committee to re-impose or

continue the automatic stay with respect to the DIP Agent or DIP Lenders: provided, however.
that the only issue 1o be detcrmined at such hearing shall be whether an Event of Default has
occurred and is continning, and if an Event of Default is determined to have occurred and be
continuing, the automatic stay will not be re-imposed or continue with respect to the DIP Facility
Agents and the DIP Facility Lenders.. This Court shall retain exclusive jurisdiction to hear and
resolve any dispules and cnter any orders required by the provisions of this paragraph and
rclating Lo the application, re-imposition or continuance of the automatic stay with respect to the
DIP Agent or DIP Lenders.

16. Binding Flfect. The provisions of this Order shall be binding upon and inure
to the benefit of the DIP Agent, the DIP Lenders, the Prepetition Secured Parties, the Debtors,
the Committee (if appointed), and their respective successors and assi gns, including any trustec

hereattcr appointed for the estate of any of the Debtors, whether in these Cases or any successor
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case, including the conversion of any of the Cases to a case under chapter 7 of the Bankruptey

Code. Such binding effect is an integral part of this Order.

17. Survival. The provisions of this Order and any actions taken pursuant hereto
shall survive the entry of any order (a) confirming any plan under chapter 11 of the Bankruptcy
Code in any of the Cases (and, to the cxtent not satisfied in full in cash, the Postpetition
Indebtedness shall not be discharged by the entry of any such order, or pursuant to
section 1141(d)(4) of the Bankruptcy Code, each of the Debtors having hereby waived such
discharge); (b) approving any sale under section 363 of the Bankruptcy Code, (c) converling any
of the Cases to a chapler 7 case unless permitted under the DIP Facility Documents, or
(d) dismissing any of the Cases unless permitted under the DIP Facility Documents; and,
notwithstanding the cntry of any such order, the terms and provisions of this Order shall continue
in full force and effect, and the DIP Facility Superpriority Claims, DIP Facility Liens, and
Adequate Protection granted pursuant to this Order and/or the DIP Facility Documents shall
continue in full force and effcet and shall maintain their priority as provided by this Order, and
the DIP Facility Documents lo the maximum extent permitted by law until all of the Postpetition
Indcbtedness is indefeasibly paid in full in cash.

18. After-Acquired Property. Except as otherwisc provided in this Order,

pursuant to scction 552(a) of the Bankruptey Code, all property acquired by the Debtors afier the
Petition Date, including, without limitation, all Collateral pledged or otherwise granted to the
DIP Agent, on behalf of the DIP Lenders, pursuant to the DIP Tacility Documents and this
Order, 15 not and shall not be subject to any lien of any person or entity resulting from any
security agreement entered into by the Debtors prior to the Petition Date, except to the extent that
such property constitutes proceeds of property of the Debtors that is subject to a valid,

cnforceable, perfecied, and unavoidable lien as of the Petition Date which is not subject to
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subordination under scction 510(c) of the Bankruptcy Code or other provision or principles of
applicable law.

19. Access to the Debtors, In accordance with the provisions of access in the DIP

Iacility Documents, the Debtors shall permit representatives, agents, and/or employees of the
DIP Agent and the DIP L.enders to have reasonable access to the Debtors’ premises and records
duning normal business hours (without unreasonable interference with the proper operation of the
Debtors’ busincsses) and shall cooperate, consult with, and provide to such representatives,
agents, and/or employees all such information as is reasonably requestcd.

20). Authorization to Act. Fach of the Debtors is anthorized to do and perform all

acts, to make, exceute and deliver all instruments and documents (including, without limitation,
the execution of security agreements, mortgages and financing statemcnts), and to pay interest,
fees and all other amounts as provided under (his Order and the DIP Facility, which may be
reasonably required or necessary for the Debtors’ full and timely performance under the DIP
Facility and this Order, including, without limitation:

(a) the execution of the DIP Facility Documents;

(b} the modification or amendment of the DIP Facility Agreement or
any other DIP Facility Documents without further order of this Court, in each case, in such form
as the Debtors, the DIP Agent, and the DIP Lenders may agree in accordance with the terms of

the DIP Facility Documents; provided, however, that notice of any malerial modification or

amendment shall be provided to counsel for the Committee (if appointed), counscl for the
Prepetition Agents and the U.S. Trustee, each of which will have five (3) days from the date of

delivery of such notice within which to object in writing; provided, further, that if such objection

18 timely provided, then such modification or amendment shall be permitted only pursuant to an

order of the Court; and
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(c) the non-refundable payments to the DIP Agent or the DIP Lenders,
as the case may be, of the fees referred to in the DIP Facility Agreement, and rcasonable costs
and cxpenses as may be due from timc to time, including, without limitation, reasonable
attorneys’ and other professional fees and disbursements as provided in the DIP Facility
Documents.

21. Insurance Policics. Upon entry of this Order, the DIP Agent and DIP Lenders
shall be, and shall be deemed to be, without any further action or notice, named as additional
insureds and loss payees on each insurance policy maintained by the Debtors which in any way
relates (o the Collateral. Any insurance proceeds or other receipts from any source that relate to
the Collateral and are paid to any Prepetition Sccured Party shall be immediately delivered to the
Debtors and subject to the DIP Facility Licns and the terms of the DIP Facility Documents.

22, Subsequent Reversal. I any or all of the provisions of this Order or the DIP

Facility Documents are hereafter modified, vacaled, amended, or stayed by subsequent order of
this Court or any other court: (a) such modification, vacatur, amendment, or stay shall not affect
(i) the validity of any obligation of any Debtor to the DIP Agent, DIP Lenders or Prepetition
secured Partics that is or was incurred prior to such party receiving written notice of the effective
date of such modification, vacatur, amendment, or stay (the “Effective Date™), or (ii) the validity,
enforceability or priority of the DIP Facility Superpriority Claims, DIP Facility Licns, Adequate
Protection or other grant authorized or created by this Order and the DIP Facility Documents;
(b) the Postpetition Indebtedness and Adequate Protection pursuant to this Order and the DIP
Facility Documents arising prior to the Effective Date shall be govemed in all respecis by the
provisions of this Order in effect immediately prior to the Effective Date and the DIP I'acility

Documents; and (c) the use of Cash Collateral and the validity of any financing provided or
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security interest granted pursuant (o this Order and the DIP Facility Documents are and shall be
protected by section 364(e) of the Bankruptcy Code.

23. Effect of Dismissal of Cases. If the Cases are dismissed, converted or

substantively consolidated, then neither the entry of this Order nor the dismissal, conversion or
substanlive consolidation of these Cases shall affect the rights of the DIP Agent, DIP Lenders
and Prepetition Secured Parties (to the cxtent of Adequate Protection provided hereunder) under
their respective documents or this Order, and all of the respective rights and remedies thereunder
of the DIP Agent, DIP Lenders and Prepetition Secured Partics (to the extent of Adequate
Protection provided hereunder) shall remain in full force and effect as if the Cases had not been
dismissed, converted, or substantively consolidated. If an order dismissing any of the Cases s al
any Ume entered, such order shall provide (in accordance with sections 105 and 349 of the
Bankruptcy Code) that (a) the DIP Facility Liens and DIP Facility Superpriority Claims granted
to and conferred upon the DIP Agent and DIP Lenders and the protections afforded to the DIP
Agent and/or the DIP Lenders pursuant to this Order and the DIP Facility Documents shall
continue in full force and effect and shall maintain their priorities as provided in this Order until
all Posipetition Indebtedness shall have been paid and satisfied in full in cash and, with respect to
outstanding undrawn letters of credit, cash collateralized in accordance with the provisions of the
DIP Facility Agreement (and thal such DIP Facility Liens, DIP Facility Superprionity Claims and
other protections shall, notwithstanding such dismissal, remain binding on all intcrested parties),
(b) the Adequate Protection granted to and conferred upon the Prepetition Secured Parties shall
continue in full force and effect and shall maintain their priorities as provided in this Order and
the Intercreditor Agreement until such Adequate Protection has been satisfied, (c) this Court
shall retain jurisdiction, notwithstanding such dismissal, for the purpose of enforcing the DIP
I'acility Liens, Prepetition Liens, DIP Facility Superpriority Claims, and Adequate Protection,
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and (d) any hearing on a motion to dismiss any of the Cases shall require at least twenty (20)
days prior notice to the DIP Agent and Prepetition Agents.

24. Findings of Fact and Conclusions of Law. This Order constitutes findings of

fact and conclusions of law and shall take cffect and be fully enforceable nunc pro tunc to the
Petition Date immediately upon the cntry thereof.

25, Controlling Effect of Order. To the extent any provision of this Order

conflicts with any provision of the Motion, any documents executed or delivered prior to the
Petition Date, or any DIP Facility Documents, the provisions of this Order shall control.

26. I'inal Hearing. A final hearing on the Motion shall be heard before this Court
on August 5, 2009 at 4:00 p.m. (eastern) at the United States Bankruptey Court for the District
of Delaware, Bankruptcy Court, 824 North Market Street, 6™ Floor, Courtroom #3, Wilmington,
Delaware 19801.

27. Adequate Notice. The notice given by the Debtors of the Interim Hearing

was given in accordance with Bankruptey Rule 4001(c)(2). Within three (3) business days after
the Court’s entry of this Order, the Deblors shall mail copies of this Order and notice of the Final
Hearing 10 the Notice Parties. Any party-in-interest objecting to the relief sought in the Final
Order shall file a written objection with the Court (with a courtesy copy to chambers) by, and
serve such objection so as to be received no later than, July 29, 2609 at 4:00 p.m. (eastern) on
the following:

(a) Locke, Lord, Bissell & Liddell LLP, 111 South Wacker Drive,
Chicago, Illinois 60606 (Attn: David W. Wirt, Esq. and Aaron C. Smith, Esq.) and The
Prosentum, Suite 1900, 1170 Peachtrce Street N.L., Atlanta, Georgia 30309 (Attn: Necil H.
Dickson, Esq.), and Polsinelli Shughart PC, 222 Delaware Avenmue, Suile 1101, Wilmingion,

Delaware 19801 (Attn: Christopher A. Ward, Esq.), proposed counsel to the NV Debtors;
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(b} Womble, Carlyle, Sandridge & Rice PLLC, 222 Dclawarc
Avenue, 15th Floor, Wilmington, Delaware 19801 (Attn: Francis A. Monaco, Jr., Esq. and
Mark I.. Desgrosseilliers, Esq.), proposed counsel to the PBC Debtors;

(c) Paul, Hastings, Janofsky & Walker LLP. 600 Peachtree Street
N.E., Suitc 2400, Atlanta, Georgia 30308 (Attn: Jesse H. Austin, 111, Esq. and Susan M. Brake,
Esq.), and Duane Morris LLP, 1100 North Market Street, Suite 1200, Wilmington, Dclaware
19801-1246 (Attn: Richard W. Riley, Esq.), counsel to the DIP Agent and First Lien Agent;

(d) Brown Rudnick LLP, Cne Financial Center, Boston,
Massachusetts 02111 (Attn: William R. Baldiga, Esqg.), and Fox Rethschild LLP, Citizens
Bank Center, 919 North Market Street, Suite 1300, Wilmington, Delaware 19899 (Attn: Jeffrey
M. Schlerf, Esq.), counsel to the Second Lien Agent; and

(&) Office of the United States Trustee for the District of Delaware,
844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801,

Dated: July Li, 2009
Wilmington, Delaware
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