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NOTICE-OF DEBTOR IN POSSESSION FINANCING
A. Reference is made to the followwing documents:

L. That certain Second Amerded and Restated Loan and Security Agreement, dated
as of March 21, 2011 (as amended, amended and restated, restated, supplemented or otherwise
modificd through the Petition Date, as defined-helow, the “Pre-Petition Loan Agpreement”),
among THE BON-TON DEPARTMENT STCOREXN, INC., a Pennsylvania corporation (“Bon-
Ton™), CARSON PIRIE SCOTT II, INC., a Florida corporation (“CPS II”), BON-TON
DISTRIBUTION, LLC, an lllinois limited liability company (“Distribution™), MCRIL, LLC, a
Virginia limited liability company (“McRIL”), BONSTOPES REALTY ONE, LLC, a Delaware
limited liability company (“BR1LLC™), and BONSTORES REALTY TWO, LLC, a Delaware
limited liability company (*BR2LLC” and, together with Bon-Tan, ZPS II, Distribution, McRIL,
BRILLC and any other person from time to time a borrower icreunder, collectively, the
“Borrowers”), each of the other Obligors party thereto, the financial instizutions party to said Pre-

- Petition Loan Agreement from time to time as lenders (collectively, “Lenders™), and BANK OF
AMERICA, N.A., a national banking association, as admimstrative agent for the Lenders (in
such capacity, together with its successors and assigns in such capacity, the “Agent”’), and the
other parties thereto.

2. That certain mortgage described on Exhibit A attached hereto (the “Moitgage™),
which secures the obligations of the Borrowers under the Pre-Petition Loan Agreement and
encumbers, inter alia, that certain parcel of real property more particularly described on Exhibit
B attached hereto, together with all buildings, fixtures and other improvements thereon
(collectively, the “Property™).

3. That certain voluntary petition for relief (the “Chapter 11 Petition”) under chapter
11 of title 11 of the United States Code, as amended and in effect (the “Bankruptcy Code™), filed
on February 4, 2018 (the “Petition Date™) by (a) The Bon-Ton Stores, Inc., a Pennsylvania
corporation, (b) Bon-Ton, (¢) CPS 1II, (d) Distribution, (e) McRIL, (f) BRILLC, (g) BR2LLC,
{(h) The Bon-Ton Giftco, LLC, a Virginia limited liability company, (i) Bonstores Holdings One,

1
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LLC, a Delaware limited liability company, and (j) Bonstores Holdings Two, L1C, a Delaware
limited liability company (the persons specified in the foregoing clauses (a) through (j},
collectively, the “Debtors” and each individually, a “Debtor™), thereby commencing Chapter 11
Case Nos. 18-10247 through 18-10256, as jointly administered under Chapter 11 Case No. 18-
10248 (collectively, the “Chapter 11 Cases”; and each individually, a “Chapter 11 Case”) with
the United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court™).

4. That certain Interim Order entered on February 6, 2018 (the “Interim DIP Order”)
by the Bankruptcy Court in connection with the Chapter 11 Cases, a true and correct copy of
which is attached hereto as Exhibit C.

B. PURSUANT TO THIS NOTICE OF DEBTOR IN POSSESSION FINANCING
(THE “NOTICE™), NOTICE IS HEREBY GIVEN that:

1. Pursuaiifo the Interim DIP Order, the Borrowers, the other obligors party thereto,
the Lenders party therets, -and Bank of America, N.A., as administrative agent (the “DIP
Administrative Agent”) have entered into that certain SENIOR SECURED, SUPER-PRIORITY
DEBTOR-IN-POSSESSION LOAN AND SECURITY AGREEMENT, dated as of February 7,
2018, (as amended, amended and restated, restated, supplemented or otherwise modified from
time to time, this “DIP Loan Agreeiieui), pursuant to which the Lenders have agreed to make
available to the Borrowers, among other taings, a senior secured, super-priority credit facility of
up to §725,000.00 in the aggregate principai amount to fund the working capital requirements of
the Borrowers during the pendency of the Chapter 111 Cases,

2, Pursuant to paragraph 22 of the Interimi DIP Order, the Interim DIP Order is
sufficient and conclusive evidence of the creation, validitv; perfection, and priority of all liens
granted therein (the “DIP Liens”), including without limitation the lien on the Property as
security for the obligations of the Borrowers pursuant to the DiP T.oan Agreement, without the
necessity of filing or recording any financing statement, mortgage, netice, or other instrument or
document which may otherwise be required under the law or regulaiio: of any jurisdiction or the
taking of any action o validate or perfect (in accordance with applicable non-bankruptcy law)
the DIP Liens.

3. Paragraph 22 of the Interim DIP Order states, in relevant part, as follows:

“To the extent that the Prepetition ABL Administrative Agent is the
secured party under any security agreement, mortgage, leasehold
mortgage, landlord waiver, credit card processor notices or agreements,
bailee letters, custom broker agreements, financing statement, account
control agreements, or any other collateral documents or relevant
Prepetition ABL Documents then automatically and without further
action, (i) the DIP Administrative Agent shall be deemed to be a secured
party under such documents, (i) the DIP Facility, together with any
refinancings or replacements thereof, shall be deemed to be secured
obligations under such documents, and (iii) the applicable provisions of
such documents shall apply to the DIP Facility; all as fully and completely
as if the DIP Administrative Agent was an original secured party in such
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documents and the DIP Facility was an original secured obligation in such
documents.”

4, Notwithstanding Section 2 above, pursuant to paragraph 22 of the Interim DIP
Order, the DIP Administrative Agent is authorized to file in the real property records for any
jurisdiction where any real property of any Borrower is located a notice with respect to the
Interim DIP Order; this Notice if filed pursuant to such authorization.

5. All third parties should direct their inquiries with respect to this Notice as follows:

Bank of America, N.A.

100 Federal Street

Boston, Massachusetts 02110
Attention: Steve Garvin

with a copy to:
Morgan Lewis & Bockius LLP
One Federal Stroat

Boston, Massachnsetts 02110
Attention: Matthew T, Furlong

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the DIP Administrative Agent has executed this Notice as of
February (1) 2018, and filed same for recording in the land records where the Property is
located.

BANK OF AMERICA, N.A_, a national
banking association, as DIP Administrative

Agenye Lendé;k.

Name: Andrew Coruséi
Title: Director

COMMONWEALTH OF MASSACHUSETTS )

)
COUNTY OF SUFFOLK )

I, the undersigned, a notary public in and for said County, in the State/Commonwealth
aforesaid, DO HEREBY CERTIFY, that Andiew Cerussi is personally known to me to be the
director of Bank of America, N.A., a national banking association, and is personally known to
me to be the same person whose name is subscribed to tiie foregoing instrument, appeared before
me this day in person and acknowledged that he signed znd delivered the said instrument as his
frec and voluntary act, and as the free and voluntary act and-deed of said national banking
association, for the uses and purposes therein set forth.

NS
GIVEN under my hand and official seal thts Cs day of Februziy, 2018,

cj71) e (O A Do

Notary Public

LINDA A, SALERA
Notary Pubiic

7 Commonweatlh of Messachusatts
1, Mv ammluslnn Expires Nmmhers 2023

A A

YYDy

Ml 4

vvvvvvvvvvvvv
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EXHIBIT A

DESCRIPTION OF MORTGAGE

Mortgage, Assignment of Leases and Rents, and Security Agreement dated as of January 15,
2016 and recorded on January 26, 2016 as Document No. 1602615045 in the Office of the Cook
County Recorzer of Deeds (the “Recording Office”), as affected by that certain First Amendment
to Mortgage, Aszignment of Leases and Rents, and Security Agreement dated as of August 15,
2016, and recorcerd en August 23, 2016 as Document No. 1623608073 in the Recording Office,
as affected by that ceriain Second Amendment to Mortgage, Assignment of Leases and Rents,
and Security Agreement dsied as of April 28, 2017, and recorded on May 5, 2017 as Document
No. 1713506147.

DB1/ 95588479 (3200 Lake Avenue, Wilmette, 11.)
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EXHIBIT B

LEGAL DESCRIPTION FOR MORTGAGED PROPERTY

Store No. 533
3200 Lake Avenue

Wilmette, IL.

PARCEL 1:

LOT ) IN FOENS PLAZA SUBDIVISION, BEING A SUBDIVISION IN THE SOUTHEAST
1/4 OF SECT'ON 30, TOWNSHIP 42 NORTH, RANGE 13 EAST OF THE THIRD
PRINCIPAL “MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 25.71967 AS DOCUMENT 20265607 IN COOK COUNTY, ILLINOIS
EXCEPT FOR THE #ROPERTY DESCRIBED AS FOLLOWS:

THAT PART OF LOT ! IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER/GF SECTION 30, TOWNSHIP 42, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOQF RECORDED
SEPTEMBER 20, 1967 AS DOCUMENT 20265607, IN COOK CQUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1 AFORESAID; THENCE ON AN
ASSUMED AZIMUTH OF 129 DEGRLES 36 MINUTES 27 SECONDS ALONG THE
NORTHERLY LINE OF SAID LOT 1, A D15, ANCE OF 585.84 FEET TO THE EASTERLY
LINE OF SAID LOT 1; THENCE ON AN AZIMUTH OF 153 DEGREES 45 MINUTES 59
SECONDS ALONG SAID EASTERLY LINE, BEDNG ALSO THE WESTERLY LINE OF
SKOKIE BLVD,, 76.51 FEET TO A POINT OF CULYATURE IN SAID LINE; THENCE
SOUTHEASTERLY ALONG A TANGENTIAL CUPVE CONCAVE TO THE EAST,
RADIUS 5679.65 FEET, CENTRAL ANGLE 02 DEGREY.S 51 MINUTES 55 SECONDS,
284.03 FEET; THENCE ON AN AZIMUTH OF 250 DEGRLES 52 MINUTES 06 SECONDS,
223.90 FEET; THENCE ON AN AZIMUTH OF 166 DEGRELS S1.MINUTES 28 SECONDS,
113.94 FEET; THENCE ON AN AZIMUTH OF 160 DEGREES 2) MiMUTES 46 SECONDS,
95.9) FEET; THENCE ON AN AZIMUTH OF 269 DEGREES 57 MitUTES 45 SECONDS,
78.44 FEET; THENCE ON AN AZIMUTH OF 359 DEGREES 57 MINUTES 45 SECONDS,
223.80 FEET THENCE ON AN AZIMUTH OF 333 DEGREES 27 MINUT<E 26 SECONDS,
166.82 FEET; THENCE ON AN AZIMUTH 270 DEGREES 32 MINUTES 5§ SECONDS,
296.68 FEET TO A POINT ON THE WEST LINE OF LOT 1 WHICH 13598 76 FEET
SOUTH OF THE NORTHWEST CORNER THEREOF; THENCE ON AN AZIMU IH OF 359
DEGREES 53 MINUTES 30 SECONDS ALONG SAID WEST LINE, 598.76 FEET /> THE
POINT OF BEGINNING.

ALSO

THAT PART OF LOT 1 IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 42, RANGE 13 EAST OF THE
THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF RECORDED
SEPTEMBER 20, 1967 AS DOCUMENT 20265607, IN COOK COUNTY, ILLINOIS,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF LOT 1| AFORESAID; THENCE ON AN
ASSUMED AZIMUTH OF 355 DEGREES 59 MINUTES 43 SECONDS ALONG THE WEST
LINE OF SAID LOT 1, A DISTANCE OF 360.00 FEET TO AN ANGLE POINT THEREIN,
THENCE ON AN AZIMUTH OF 305 DEGREES 04 MINUTES 59 SECONDS ALONG THE

DB1/ 95588479 (3200 Lake Avenue, Wilmette, IL)
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WEST LINE OF LOT 1, A DISTANCE OF 143,97 FEET TO A POINT WHICH IS 204.00
FEET SOUTHEASTERLY OF AN ANGLE POINT IN SAID WEST LINE; THENCE ON AN
AZIMUTH OF 35 DEGREES 04 MINUTES 59 SECONDS, 50.64 FEET; THENCE ON AN
AZIMUTH OF 89 DEGREES 55 MINUTES 36 SECONDS, 175.52 FEET; THENCE ON AN
AZIMUTH OF 359 DEGREES 57 MINUTES 45 SECONDS, 141.04 FEET; THENCE ON AN
AZIMUTH OF 89 DEGREES 57 MINUTES 45 SECONDS, 93.57 FEET, THENCE ON AN
AZIMUTH OF 160 DEGREES 20 MINUTES 46 SECONDS, 190.6] FEET, THENCE ON AN
AZIMUTH OF 50 DEGREES 00 MINUTES 00 SECONDS, 210.19 FEET; THENCE ON AN
AZIMUTH OF 341 DEGREES 36 MINUTES 33 SECONDS, 185.60 FEET; THENCE ON AN
AZIMUTH OF 69 DEGREES 58 MINUTES 08 SECONDS, 46.59 FEET TO THE EAST LINE
OF LOT 17 THENCE SOUTHERLY ALONG SAID EAST LINE AND A CURVE CONCAVE
TO THE EAST (BEING ALSO THE WEST LINE OF SKOKIE BLVD.), RADIUS 5679.65
FOOT, A CENTRAL ANGLE 04 DEGREES 05 MINUTES 18 SECONDS, 405.28 FEET TO
A POINT ON A3221.63 FOOT RADIUS CURVE, THE CENTER OF CIRCLE OF SAID
CURVE BEARS AN AZIMUTH OF 74 DEGREES 03 MINUTES 26 SECONDS FROM SAID
POINT; THENCE SOUTJ1ERLY ALONG SAID CURVE, CENTRAL ANGLE 04 DEGREES
00 MINUTES 19 SECOMES, 23042 FEET TO A POINT OF REVERSE CURVATURE;
THENCE SOUTHWESTERLY, ALONG A 25.00 FOOT RADIUS CURVE, CENTRAL
ANGLE 109 DEGREES 56 MIWLTES 59 SECONDS, 47,98 FEET TO THE SOUTH LINE OF
LOT 1; THENCE ON AN AZIMUTH OF 270 DEGREES 00 MINUTES. 00 SECONDS
ALONG SAID SOUTH LINE, BEING-ALSO THE NORTH LINE OF LAKE AVE,, 61239
FEET TO THE POINT OF BEGINNINC,

PARCEL 2:

NON-EXCLUSIVE EASEMENT IN FAVOR-OF PARCEL 1 AS CREATED BY THE
EDENS PLAZA RECIPROCAL OPERATING AN EASEMENT AGREEMENT DATED
MARCH 25, 1994 AND RECORDED MARCH 30, 1274°AS DOCUMENT 94287447 MADE
BY AND BETWEEN NBD BANK, AS TRUSTEE UNDER TRUST NO. 4671.AH, EDENS
CENTER ASSOCIATES AND CPS DEPARTMENT ~3TORES, INC. FOR THE
FOLLOWING PURPOSES: USE OF THE PARKING AREAFOR THE PARKING AND
PASSAGE OF PASSENGER MOTOR VEHICLES AND PEDESTRIANS; USE OF THE
ROADWAYS TO PROVIDE PASSAGE BY MOTOR VEHICLES AND PEDESTRIANS;
USE OF VARIOUS WALKWAYS; USE OF THE PARKING AREA FOR SURFACE
STORM WATER RUN-OFF TO THE STORM WATER FACILITIES, USE FOR
VEHICULAR AND PEDESTRIAN ACCESS OVER THE ACCESS ROAL DEPICTED ON
EXHIBIT B THERETO; INSTALL, MAINTAIN, REPAIR, USE AND OrEKATE THE
SHOPPING CENTER IDENTIFICATION SIGNS; RIGHT TO HAVE OThER TARTY'S.
BUILDING (AS DEFINED THEREIN) ABUT AND CONNECT TO: FOR 'CUMMON
UTILITY FACILITIES AND OTHER UTILITY FACILITIES; OVER, UPON, UNDER AND
ON THE FOLLOWING TRACT OF LAND:

THAT PART OF LOT 1 IN EDENS PLAZA, BEING A SUBDIVISION IN THE
SOUTHEAST QUARTER OF SECTION 30, TOWNSHIP 42 NORTH, RANGE 13 EAST OF
THE THIRD PRINCIPAL MERIDIAN, ACCORDING TO THE PLAT THEREOF
RECORDED SEPTEMBER 20, 1967 AS DOCUMENT 20265607 IN COOK COUNTY,
ILLINOIS, DESCRIBED AS FOLLOWS:

COMMENCING AT THE NORTHWEST CORNER OF LOT 1 AFORESAID; THENCE ON
AN ASSUMED AZIMUTH OF 129 DEGREES 36 MINUTES 27 SECONDS ALONG THE
NORTHERLY LINE OF SAID LOT 1, A DISTANCE OF 585.84 FEET TO THE EASTERLY
LINE OF SAID LOT 1; THENCE ON AN AZIMUTH OF 153 DEGREES 45 MINUTES 39
SECONDS ALONG SAID EASTERLY LINE, BEING ALSO -THE-WESTERLY LINE OF
SKOKIE BLVD., 76.51 FEET TO A POINT OF CURVATURE TN SAID LINE; THENCE

DB1/ 95588479 (3200 Lake Avenue, Wilmette, TL)
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SOUTHEASTERLY ALONG A TANGENTIAL CURVE, CONCAVE TO THE WEST,
‘RADIUS 5679.65 FEET, CENTRAL ANGLE 02 DEGREES 51 MINUTES 55 SECONDS,
284.03 FEET FOR A POINT OF BEGINNING; THENCE ON AN AZIMUTH OF 250
DEGREES 52 MINUTES 06 SECONDS 223.90 FEET; THENCE ON AN AZIMUTH OF 166
DEGREES 51 MINUTES 28 SECONDS 113.94 FEET; THENCE ON AN AZIMUTH OF 160
DEGREES 20 MINUTES 46 SECONDS 55.91 FEET, THENCE ON AN AZIMUTH OF 269
DEGREES 57 MINUTES 45 SECONDS, 78.44 FEET; THENCE ON AN AZIMUTH OF 339
DEGREES 57 MINUTES 45 SECONDS 223.80 FEET; THENCE ON AN AZIMUTH OF 333
DEGREES 27 MINUTES 26 SECONDS, 166.62 FEET, THENCE ON AN AZIMUTH 270
DEGREES 32 MINUTES 56 SECONDS 296.68 FEET TO A POINT ON THE WEST LINE
OF LOT 1'wiiICH 18 598.76 FEET SOUTH OF THE NORTHWEST CORNER THEREOQF,
THENCE ON-AN AZIMUTH OF 179 DEGREES 53 MINUTES 30 SECONDS ALONG
SAID WES] LJNE 486,59 FEET TO AN ANGLE POINT THEREIN; THENCE ON AN
AZIMUTH OF 125 DEGREES 04 MINUTES 59 SECONDS ALONG THE WEST LINE OF
SAID LOT 1, A LiSTANCE OF 204.00 FEET, THENCE AN AZIMUTH OF 35 DEGREES
04 MINUTES $9 SECON‘)S 50.64 FEET; THENCE ON AN AZIMUTH OF 89 DEGREES
55 MINUTES 36 SE(.,(‘NDS 175.52 FEET; THENCE ON AN AZIMUTH OF 359
DEGREES 57 MINUTES 45 SECONDS, 141 04 FEET; THENCE ON AN AZIMUTH OF 89
DEGREES 57 MINUTES 45'SECONDS 93.57 FEET; THENCE ON AN AZIMUTH OF 160
DEGREES 20 MINUTES 46 SECCNDS 190.61 FEET; THENCE ON AN AZIMUTH OF 90
DEGREES 00 MINUTES 00 SECONDS 210.19 FEET; THENCE ON AN AZIMUTH OF 341
DEGREES 36 MINUTES 33 SECONDS 185.60 FEET; THENCE ON AN AZIMUTH OF 65
DEGREES 58 MINUTES 08 SECONLS.' ALONG RADIAL LINE 46.59 FEET TO THE
EAST LINE OF LOT 1; THENCE NORTHERLY ALONG SAID EAST LINE AND A
CURVE CONCAVE TO THE WEST (BEING 'ALSO THE WEST LINE OF SKOKIE
BLVD.) RADIUS 5679.65 FEET, CENTRAL-AMGLE 03 DEGREES 20 MINUTES 14
SECONDS 330.82 FEET TO THE POINT OF BEGTNING.

PIN NO. 05-30-405-020-0000
ADDRESS: 3200 LAKE AVENUE, WILMETTE, IL {4

DB1/ 95588479 (3200 Lake Avenue, Wilmette, IL)
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RECORDER OF DEEDS

EXHIBIT C
COPY OF INTERIM DIP ORDER

See attached

_ COOK COUNTY
RECGRBER OF DEEDS

.. COBK COUNTY
REEBRBER OF DEEDS

(3200 Lake Avenue, Wilmette, 1L)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

THE BON-TON STORES, INC,, et al,, Case No. 18-10248 (MEW)
Debtors. {Jointly Administered)
A R.ef. Docket No. 17

INTERIM CRDER (I) AUTHORIZING THE DEBTORS TO OBTAIN POSTPETITION
FINANCING; (i1) AUTHORIZING THE DEBTORS TO USE CASH COLLATERAL,
(II1) GRANTING LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE

EXPENSE STATUS.(iV) GRANTING ADEQUATE PROTECTION, (V) MODIFYING

AUTOMATIC STAY, {¥1) SCHEDULING A FINAL HEARING, AND (VII) GRANTING

RELATED RELIEF

Upon the métion, dated -Febinary 4, 2018 (the “DIP_Motion”) of The Bon-Ton

- Department Stores, Inc. (the “Company”), Carsoir Pirie Scott 11, Inc., Bon-Ton Distribution LLC,

McRIL, LLC, Bonstores Realty One, LLC, and Ronstores Realty Two, LLC (collectively, the
“Borrowers™), and The Bon-Ton Stores, Inc., The Bon Ton Giftco, LLC, Bonstores Holdings

One, LLC, and Bonstores Holdings Two, LLC (collectively, the “Guarantors™), each as a debtor

and debtor in possession (collectively, the “Debtors”) in the above-captioned Chapter 11 cases

(collectively, the “Cases™), secking entry of an order (this “Interim Order™) pursuant to sections
105, 361, 362, 363, 364(c)(1), 364(c)(2), 364(c)(3), 364(d), 364(e), and 507 of chapter 11 of title

11 of the United States Code (the “Bankruptcy Code™), Rules 2002, 4001, 6004, and 907 4.5f the

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™} and Rule 400!-2 of the Local

: The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax

identification number, are: The Bon-Ton Stores, Inc. (5229); The Bon-Ton Department Stores, Inc.
(9309); The Bon-Ton Giftco, LLC (2805); Carson Pirie Scott 11, Inc. (2140); Bon-Ton Distribution,
LLC (5855); McRIL, LLC {5548); Bonstores Holdings One, LLC (8574); Bonstores Realty One,
LLC (8931); Bonstores Holdings Two, LLC (8775); and Bonstores Realty Two, LLC (9075). The
headquarters- for the above-captioned Debtors is 2801 East Market Street, Bldg. E, York,
Pennsylvania 17402.

DB1/ 94085278.14




18068034083 Page: 11 of 86

Case ylb!éﬁ W_ Eoclzlggl AJ'UZ/O%TIBQ P; ‘

Rules for the United States Bankruptcy Court for the District of Delaware (the “Local Rules™),
inter alia:

(i) authorizing the Debtors to obtain senior secured postpetition {inancing on a
superpriority basis consisting of a senior secured superpricirity credit facility in.the aggregate
principal amount of up to $725,000,000 (the “DIP_Facility”) consisting of {a) $600,000,000 in

apgregale principal amount of revolving “tranche A” loans (the “DIP Tranche A Loans”) and

commitments 2:.d.h) $125,000,000 in aggregate principal amount of “tranche A-1” loans (the

“DIP_Tranche A-1 Loais,” and together with the DIP Tranche A Loans, the “DIP Loans™), and

which shall include (a) a $:50,500,000 sublimit for the issuance of letters of credit and (b) a
$75.,000,000 sublimit for swingline-lsans, pursuant to th¢ terms and conditions of that certain
Senior Secured, Supei‘—Prioriry Debtor-In-Tsssession Loan and Security Agreement (as the same
may be amended, restated, supplemented, waived-or otherwise modified from time to time, the

© “DIP Credit Agreement”), by and among the Borrowers, the Guarantors, Bank of America, N.A.,

as administrative agent and co-collateral agent (in such caravity, the “DIP Administrative

Agﬂ”) Wells Fargo Bank, National Association, as co-collatera’ agent (in such capacity, the

“DIP_Co-Collateral Agent™), and Crystal Financial LLC as documentation agent for the lenders

under the DIP Tranche A-1 Loans (in such capacity, the “DIP Tranche A-1 Desumentation

Agent™, for and on behalf of themselves and the lenders party thereto (such lenders, collectively
with the DIP Administrative Agent and the DIP Tranche A-1 Documentation Agent, the “DIP

D
Lenders”), substantially in the form of Exhibit ﬁ, attached to the DIP Motion;?

2 Upon entry of this Interim Order, all Prepetition ABL Obligations (as defined below)
and all accrued and unpaid interest thereon and fees and expenses shall be fully-rolled into the
DIP Facility and shall constitute DIP Obligations hereunder, with the exception of the Prepaid
Tranche A-1 Portion (as defined herein) that shall be repaid in cash from the proceeds of DIP
Tranche A Loans on the Closing Date.

DB1/ 94985278.14 2
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(i1) authorizing the Debtors to execute and deliver the DIP Credit Agreement and

any other agreements, instruments, pledge agreements, guarantees, control agreements and other .

. Loan Documents (as defined in the DIP Credit Agreement) and documents related thereto
(including any security agreements, intellectual property security agreements, control
agreements, or notes) (as amended, restated, supplemented, waived, and/or modified from time
to time, and collectively, with the DIP Credit Agreement, the “DIP Docurrllents”) and to perform
such other acts 25 may be necessary or desirable in connection with the DIP Documents;

(iii) grantizig- to the DIP Administrative Agent, for the benefit of itself and the DIP
Lenders on account of the DiP<Tacility and all obligations owing thereunder and under, or

secured by, the DIP Documents (collestively, and including all “Obligations” as described in the

claim status in each of the Cases and any SuccessorCases (as defined herein), subject only to the
Carve Out (as defined herein);
| (iv) granting to the DIP Administrative Agei, for.the benefit of itself and the DIP
Lenders and the other Secured Parties (as defined in the DIP brcdii :\greemént) under the DIP
Documents, automatically perfected security interests in and liens on all of the DIP Collateral (as
defined herein), including all property constituting “cash collateral” as defined in seztion 363(a)
of the Bankruptcy Code (“Cash Collaterél“), which liens shall be subject to the prioritics set forth
herein;
(v} authorizing and directing the Debtors to pay the principal, interest, fees,
expenses and other amounts payable under the DIP Documents as such become earned, due and
payable, inclu>ding, letter of credit fees (including issuance and other related charges), continuing

commitment fees, closing fees, audit fees, appraisal fees, valuation fees, liquidator fees,

DB1/ 94985278.14 3
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structuring fees, arrangement fees, upfront fees, administrative agent’s fees, the reasonable fees
and disbursements of the DIP Administrative Agent’s and DIP Tranche A-1 Documentation
Agent’s attorneys, advisors, accountants and other consultants, all to the extent provided 1n, and
in accordance with, the DIP Documents;

(vi) authorizing the Debtors to use the Prepetition Collateral (as defined herein),
including the-Cash Collateral of the Prepetition ABL Parties under the Prepetition ABL
Documents and_tie Prepetition Second Lien Parties under the Prepetiion Second Lien
Documents (each as deuired herein), and providing adequate protection to the Prepetition ABL
Parties and Prepetition Secesd’Lien Parties for any diminution in value resulting from the
imposition of the automatic stay, e Debtors’ use, sale, or lease of the Prepetition Collateral,

including Cash Collateral, the priming ofi'wir respective interests in the Prepetition Collateral

(including by the Carve Out) (“Diminution 1ii-Value”) of their respective interests in the

Prepetition Collateral, including the Cash Collateral;

(vil) vacating and modifying the automatic stay dinposed by section 362 of the
Bankruptcy Code to the extent necessary to implement and effectuare the terms and provisions of
the DIP Documents and this Interim Order; and_ |

{viii) scheduling a final hearing (the “Final Hearing”) within thirty-five./35) days of
the Petition Date to consider the relief requested in the DIP Motion on a final (basis and
approving the form of notice with respect to the Final Hearing.

The Court having considered the DIP Motion, the exhibits attached thereto, the
Declaration of James H. Baird in Support of Debtors’ Motion for Interim and Final Orders (1)
Authorizing the Debtors 1o Obtain Postpetition Financing, (II} Authorizing the Debtors 1o Use

Cash Collateral, (IlI) Granting Liens and Providing Superpriority Administrative Expense

DB1/ 94685278.14 4
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Status, (IV) Granting Adequate Protection, (V) Modifying Automatic Stay, (V1) Scheduling a
Final Hearing, and (VIl) Granting Related Relief (the “DIP Declaration”) and the Declaration of
Michael Culhane in Support of Debtors’ Chapter 11 Petitions and First Day Motions (the “First

Day Declaration™), the DIP Documents, and the evidence submitted and argument made at the

interim hearing held on February Ll_, 2018 (the “Interim Hearing™); and notice of the Interim
Hearing haviig been given in accordance with Bankruptcy Rules 2002, 4001(b), (c) and (d), and
all applicable Larcal Rules; and the Interim Hearing having been held and concluded; and all
objections, if any, to ‘ng interim relief requested in the DIP Motion having been withdrawn,
 resolved or overruled by the Court; and it appearing that approval of the interim relief requested
in the DIP Motion is necessary to avoid immediate and irreparable harm to the Deblors and their
estates pending the Final Hearing, and oth<iwise is fair and reasonable and in the best interests of
the Debtors, their estates and all parties-in-interest; and is essential for the continued operation of
the Debtors® businesses and the preservation of the valae bf the Debtors’ assets; and it appearing
that the Debtors’ entry into the DIP Credit Agreement 1s a spunid and prudent exercise of the
Debtors’” business judgment; and after due deliberation and consideration, and good and
sufficient cause appearing therefor;
BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HFEARING, THE
. COURT MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF
LAW:

A. Petition Date. On February 4, 2018 (the “Petiﬁon Date™), each of the

3 The findings and conclusions set forth herein constitute the Court’s findings of

fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this
proceeding pursuant to Bankruptcy Rule 9014. To the extent that any of the following findings
of fact constitute conclusions of law, they are adopted as such. To the extent any of the
following conclusions of law constitute findings of fact, they are adopted as such.

DB1/ 94985278.14 5
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I

Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code with the

United States Bankruptcy Court for the District of Delaware (the “Court™).

B. Debtors in Possession. The Debtors have continued in the management

and operation of their businesses and properties as debtors in possession pursuant to sections

1107 and 1108 of the Bankruptcy Code.

C. Jurisdiction and Venue. This Court has jurisdiction over the Cases, the
DIP Motion, aud the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and
1334. Venue for the Cases and proceedings on the DIP Motion is proper i)efore this Court
pursuant to 28 U.S.C. §§ 146%-a1d 1409.

D. Committee Vormation. As of the date hereof, the United States Trustee

for the District of Delaware (the “U.S. Trusice™) has not yet appointed an official committee of
unsecured creditors in these Cases pursuant-io~gection 1102 of the Bankruptcy Code (a
“Committee™).

E. Notice. Notice of the DIP Motion and Intciim Hearing has been provided

in accordance with the Bankruptcy Code, the Bankruptcy Rules, @ the Local Rules, and no

other or further notice of the DIP Motion with respect to the relief reavested at the Interim

Hearing or the entry of this Interim Order shalt be required.

F. Debtors’ Stipulations.  After consu[tartion with their attonevs and
financial advisors, and without prejudice to the rights of parties-in-interest as set forth in
paragraph 42 herein, the Debtors, on their behalf and on behalf of their estates, admit, stipulate,
acknowledge, and agree as follows (paragraphs F(i) through F(x) below are referred to herein,

collectively, as the “Debtors’ Stipulations™):

{1) Prepetition ABL Facility.  Pursuant to that cerain Second

DB1/ 54985278.14 : 6
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Amended and Restated Loan and Security Agreement dated as of March 21, 2011 (as amended,

restated, supplemented, or otherwise modified from time to time, the “Prepetition ABL

Agreement,” and collectively with the Loan Documents (as defined in the Prepetition ABL
Agreement) and any other agreements and documents executed or delivered in'connection
therewith, each as may be amended; restated, supplemented, waived or otherwise modified from

time to time, the “Prepetition ABL, Documents™), among (a) the borrowers party thereto (the

“Prepetition AR Borrowers™), (b) the guarantors party thereto (the “Prepetition ABL

Guarantors™), {c) Bank©f America, N.A., as administrative agent and co-collateral agent (in such

.- capacity, the “Prepetition ABY, Administrative Agent™), {d) Wells Fargo Bank, National

Association as co-collateral agent (in-such capacity, the “Prepetition Co-Collateral Agent™), (e)

Crystal Financial LLC, as documentation azent for the “tranche A-17 lenders (in such capacity,

the “Prepetition ABL Tranche A-1 Documentaiion-Agent”), and (f) the Tranche A Lenders and

the Tranche A-1 Lenders party thereto (each as defined in the Prepetition ABL Agreement, and
including the Prepetition ABL Administrative Agent and the-Trepetition ABL, Tranche A-1

Documentation Agent, the “Prepetition ABL Lenders,” and coiltotively with the Prepetition

ABL Administrative Agent and the Prepetition ABL Tranche A-1 Docurientation Agent, the

“Prepetition ABL Parties™), the Prepetition ABL. Lenders provided revelving credit; and other

financial accommodations to, and issued letters of credit for the account of, the Prepetitiun ABL

Borrowers pursuant to the Prepetition ABL Documents (the “Prepetition ABL Facility”). The

Prepetition ABL Agreement is subject to that certain consent agreement dated as of December
15, 2017.
(i)  Prepetition ABL Obligations. The Prepetition ABL Facility

provided the Prepetition ABL Borrowers with, among other things, (a) up to $730,000,000

DB1/ 94685278, 14 7
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aggregate principal amount of Tranche A Revolver Loans (as defined in the Prepetition ABL
Agreement), and (b) up to $150,000,000 in Tranche A-1 Revolver Loans (as defined in the
Prepetition ABL Agreement). As of the Petition Date, the aggregate principal amount
outstanding under the Prepetition ABL Facility was not less than $493,400,000 (collectively,
together with accrued and unpaid interest, outstanding letters of credit and bankers’ acceptances,
any reimbursement obligations (contingent or otherwise) in respect of letters of credit and
bankers’ acceniarces, any fees, expenses and disbursements (includi;lg attorneys’ fees,
accountants’ fees, auditor fees, appraisers’ fees and financial advisors’ fees, and related expenses
and disbursements), treasusy, lash managemeni, bank product and denvative obligations,
indemnification obligations, guarastec, obligations, and other charges, amou‘nts and costs of
whatever nature owing, whether or not ecniingent, whenever arising, accrued, accruing, due,
owing, or chargeable in respect of any of the Prepetition ABL Borrowers’ or the Prepetition ABL
Guarantors’ obligations pursuant to, or secured by, {p¢ Frepetition ABL Documents, including
all “Obligations” as defined in the Prepetition ABL Agreement;-and all other amounts that may
become allowable under section 506(b) of the Bankruptcy Ccde, including interest, fees,

prepayment premiums, costs and other charges, the “Prepetition ABL Oblipations™), including

not less than $338,800,000 in outstanding principal amount of Tranche A Revolver Loans and
$150,000,000 in outstanding principal amount of Tranche A-1 Revolver Loans.

(iit) Preﬁetiiion ABIL Liens and Prepetition ABL Collateral. As more
fully set forth in the Prepetition ABL Documents aﬁd the DIP Motion, prior to the Petition Date,
the Prepetition ABL Borrowers and the Prepetition ABL Guarantors granted to the Prepetition
ABL Administrative Agent, for the benefit of itself and the other Secured Parties (as defined in

the Prepetition ABL Agreement), a first priority security interest in and continuing lien on (the

DBL/ 94985278. 14 8
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“Prepetition ABL Liens”) substantially all of their assets and property (which for the avoidance

of doubt, includes Cash Collateral), including mortgages on all or substantially all of their owned
real property and certain leased real property, and all proceeds, products, accessions, rents, and
profits thereof, in each case whether then owned or existing or thereafter acquired or arising

{collectively,.the “Prepetition ABL Collateral”). Each of the Prepetition ABL Guarantors has

jointly and scverally, absolutely, unconditionally and irrevocably guaranteed the Prepetition
ABL Obligations.
(*vY. _ Prepetition Second Lien Notes. Pursuant to that certain Indenture

dated as of May 28, 2013 (as‘a:nended, restated, supplemented, watved or otherwise modified

from time to time, the “Second Li¢iy lalenture,” and collectively with any other agreements and
documents executed or delivered in connciiion therewith, each as may be amended, restated,

supplemented, waived or otherwise modified [rorii time to time, the “Prepetition Second Lien

Documents,” and together with the Prepetition ABL Documents, the “Prepetition Documents™),
among (a) the Company, as issuer, (b) Wells Fargo Bank, Nativnal Association as trustee and

collateral agent (in such capacity, the “Indenture Trustee™), and (¢} ite guarantdrs party thereto

(the “Second Lien Note Guarantors” and together with the Prepetition AR2L, Guarantors, the

“Prepetition Guarantors™), the Company incurred indebtedness to the holders (esilctively, the

“Second Lien Noteholders,” and together with the Indenture Trustee, the “Prepetition Second

Lien Parties,” and together with the Prepetition ABL Parties, the “Prepetition Secured Parties™)

of senior secured second lien notes (collectively, the “Prepetition Second Lien Notes™).

(v)  Prepetition Second Lien Obligations. Pursuant to the Indenture,
the Company issued $350,000,000 in aggregate prineipal amount of Prepetition Second Lien

Notes. As of the Petition Date, the aggregate principal amount outstanding under the Prepetition

DB1/ 94985278.14 9
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Second Lien Notes was $350,000,000 (collectively, together with accrued and unpaid interest,
any fees, expenses and disbursements (including attorneys’ fees, accountants’ fees, appraisers’
fees, and financial advisors’ fees and related expenses and disburéements), indemnification
obligations, and other charécs, amounts, and costs of whatever nature owing, whether or not
contingent, whenever arising, accrued, accruing, due, owing, or chargeable in respect of any of

the Company’s and the Second Lien Note Guarantors’ obligations pursuant to the Prepetition

Second Lien N<tes and the Prepetition Second Lien Documents, the “Prepetition Second Lien

Oblipations,” and togriher with the Prepetition ABL Obligations, the “Prepetition Secured

Obligations”).

(‘vi) Prepetiticn Second Priority Liens. As more fully set forth in‘ the
Indenture and the DIP Motion, prior to t%2-Petition Date, the Company and the Second Lien
Notes Guérantors granted to the Indenture Trustes; for the benefit of itself and the Prepeﬁtion
Second Lien Parties, a second priority security interes. 2a »nd continuing _lien on (th-e “Prepetition

Second Priority Liens” and together with the Prepetitiotr ABL-Liens, the “Prepelition Liens”

substantially all of their assets and property, including mortgagesGn owned and certain leased
real property, in each case whether then owned or existing or thereafter acquired or arising (the

“Prebetition Second Priority Collateral,” and together with the Prepetition ARL Cellateral, the

“Prepctition Collateral”).

(vii}y  Priority of Prepetition Liens; Intercreditor Agreement. The
Prepetition ABL Administrativé Agent and the Indenture Trustee entered into that certain
Intercreditor Agreement dated as of July 9, 2012 (as amended by that certain Additiona! Pari
Passu Joinder Agreement and Intercreditor Joinder Agreement dated as of May 28, 2013, and as

may be further amended, restated, supplemented, or otherwise modified in accordance with its
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terms, the “Intercreditor Agreement™) to govern the respective rights, interests, obligations,

priority, and positions of the Prepetlition Secured Parties with respect to the assets and properties
of the Debtors and other obligors. Pursuant to the Intercreditor Agreement and on the terms set
forth therein (ﬁ) the Prepetition ABL Liens in respect of the Prepetition Collateral securing the
Prepetition ABL Obligations are senior and prior in right to any Prepetition Second Priority Lien
in respect ol Prepetition Collateral securing the Prepetition Second Lien Obligations, and (b) the
Prepetition Secand Priority Liens in respect of the Prepetition Collateral securing the Prepetition
Second Lien Obligations are junior and subordinate in all respects to the Prepetition ABL Liens
in respect of Prepetition Coliaieial securing the Prepetition ABL Obligations. The Debtors have
acknowledged and agreed to, and ax;.; Yound by, the Intercreditor Agreement,

(viil) Validity, Fe:jection, and Priority of Prepetition ABL Liens und
Prepetition ABL Obligations. The Debtors ackigwledge and agree that as of the Petition Date
() the Prepetition ABL Liens on the Prepetition Collatera: were valid, binding, enforceable, non-
avoidable, and properly perfected and were granted to, or tor the benefit of, the Prepetition ABL
Parties for fair consideration and reasonably equivalent value; (t) the Prepetition ABL Liens
WETE Senior in priorify over any and all other liens on the Prepetition Collateral, subject only to
cerlain liens senior by operation of law or otherwise permitted by the Propsiition ABL
Documents (solely to the extent any such permitted licns were valid, properly perftctc}‘,, non;

avoidable, and senior in priority to the Prepetition ABL Liens as of the Petition Date, the

“Prepetition ABL Permitted Prior Liens™; (c) the Prepetition ABL Obligations constitute legal,
valid, binding, and non-avoidable obligations of the Debtors enforceable in accordance with the
terms of the applicable Prepetition ABL Documents; (d) no offsets, recoupments, challenges,

objections, defenses, claims, or counterclaims of any kind or nature to any of the Prepetition
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ABL Liens or Prepetition ABL Obligations exist, and no portion of the Prepetition ABL Liens or
Prepetition ABL Obligations is subject to any challenge or defense including avoidance,
disallowance, disgorgement, recharacterization, or subordination (equitable or otherwise)
pursuant -to the Bankruptcy Code or applicable non-bankruptcy law; () the Debtors and their
estates have no claims, objections, challenges, causes of action, and/or choses in action,
including avéidance claims under Chapter 5 of the Bankruptcy Code or applicable state law
equivalents or actions for recovery or disgorgement, against any of the Preﬁetition ABL Parties
or any of their respective affiliates, agents, attorneys, advisors, professionals, officers, _di_reptors_,
and employees arising out ¢f, Lased upon or refated fo the Prepetition ABL Facility; (f) the
Debtors have waived, discharged, and roleased any right to challenge any of the Prepetition ABL
Obligations, the pﬁoﬁw of the Debtors’culigations thereunder, and the validity, extent, and
\ priority of the liens securing the Prepetition ABL, Obligations; and (g) the Prepetition ABL
Obligations cqnstitute allowed, secured claims within tlie ineaning of sections 502 and 506 of the
Bankruptcy Code.
(ix)  Validity, Perfection, and Priority of Prepetition Second Pn’o?ity
Liens and Prepetition Second Lien Obligations. The Debtors further acknowledge and agree
that, except as set forth below, as of the Petition Date, (a) the Prepetition Seccnd/Priority Liens
on the Prepetition Collateral were valid, binding, enforceable, non-avoidable, and properly
perfected and were granted to, or for the benefit of, the Prepetition Second Lien Pz;rties for fair
consideration and reasonably equivalent value; (b) the Prepetition Second Priority Liens were
junior and subordinate to the Prepétition ABL Liens on the I"repetition Collat%.ral and were
otherwise senior in priority over any and all other liens on the Prepetition Collateral, subjegl only

to certain liens otherwise permitted by the Prepetition Second Lien Documents (solely to the
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extent any such permitted liens were valid, properly perfected, non-avoidable, and senior in

priority to the Prepetition Second Priority Liens as of the Petition Date, the “Prepetition Second

Priority Permitted Prior Liens” and, together with the Prepetition ABL Permitted Prior Liens, the

“Permitted Prior Liens™);* (c) the Prepetition Second Lien Obligations constitute legal, valid,

binding, and non-avoidable obligations of the Debtors enforceable in accordance with the terms
of the applirdble Prepetition Second Lien Documents; (d) no offsets, recoupments, challenges,
objections, defineie; claims, or counterclaims of any kind or nature to any of the Prepetition
Second Priority Liens‘o! Prepetition Second Lien Obligations exist, and no portion of the
Prepetition Second Priority Licns or Prepetition Second Lien Obligations is subject to any
challenge or defense, including avuidance, disallowance, disgorgement, recharacterization, or
subordination (equitable or otherwise) pa suant to the Bankruptcy Code or applicable non-
lbankmptcy law; (¢} the Debtors and their estates isave no claims, objections, challenges, causes
of action, and/or choses in action, including avoidance ¢l2ums under Chapter 5 of the Bankruptcy
Code or applicable state law equivalents or actions for recavery oi disgorgement, against any of
the Prepetition Second Lien Parties, or any of thcir‘ respective’ afpliates, agents, attorneys,
advisors, professionals, officers, directors, and employees arising out of, bas=d upon or related to
the Second Lien Indenture; (f) the Debtors have waived, discharged, and releascdany right to
challenge any of the Prepetition Secénd Lien Obligations, the priornty of the Debtors’ ohlizations
thereunder, and the validity, extent, and priority of the liens securing the Prepetition Second Lien

Obligations; and (g) the Prepetition Second Lien Obligations constitute allowed, secured claims

, o . / .
* For the avoidance of doubt, as used in this Interim Order, no reference to the Prepetition

ABL Permitted Prior Liens, the Prepetition Second Priority Permitted Prior Liens, or the

Permitted Prior Liens shall refer to or include the Prepetition ABL Liens or the Prepetition
Second Priority Liens.
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within the meaning of sections 502 and 506 o.f the Bankruptcy Code.’

(x)  Default by the Debtors. The Debtors acknowledge and stipulate
that they have been and are in default of their obligations under the Prepetition-Documents,
including as a result of the Cases, and that an Event of Default has occurred under the Prepetition
Documents. As of the Petition Date, therefore, interest is accruing on the Prepetition Secured
Obligations a*the default rate.

G Permitted Prior Liens. Nothing herein shall constitute a finding or ruling

by this Court that any 2iteged Permitted Prior Lien is valid, senior, enforceabic, prior, perfected,
or non-avoidable. Moreover, ‘nothing shall prejudice the rights of any party-in-interest,
including, but not limited to the Debteis, the DIP Administrative Agent, the Prepetition Secured
Parties, or a Committee (if appointed),“ts challenge the validity, priority, enforceability,
seniority, avoidability, berfection, or extent of a-alleged Permitted Prior Lien and/or security
interests. For the purposes hereof, the right of a seilsr 4f goods to reclaim such goods under
section 546(c) of the Bankruptcy Code is not a Permitted Priof Lien and is expressly subject to
the Preﬁetition Liens and DIP Liens.

H. Cash Collateral. All of the Debtors’ cash, inclucing any cash in deposit

accounts of the Debtors, wherever located, constitutes Cash Collateral of the Propetition ABL
Parties.

L Findings Regarding Corporate Authority. Each Debtor has all requisite

corporate power and authorily to execute and deliver the DIP Documents to which 1t is a party

3 As noted in the DIP Mation, certain UCC-1 financing statements filed with respect
to the Second Lien Prepetition Obligations had lapsed upon the fifth anniversary of their
initial filing. Prior to the Petition Date, replacement UCC-1 were filed in the appropriate
jurisdictions as was a real property mortgage on the Debtors’ distribution facility in
Rockford, llinois. -
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and to perform its obligations thereunder.

J. Intercreditor Agreement. Pursuant to section 510 of the Bankruptcy

Code, the Intercreditor Agreement and any other applicable intercreditor or subordination
provisions contained in any of the Prepetition Documents shall (i) remain in full force and effect,
(i1) continue to govern the relative priorities, rights, and remedies of the Prepetition Secured
Parties (incl:ding the relative priorities, rights and remedies of such parties with respect to the

replacement lizis ond administrative expense claims and superpriority administrative expense

claims granted, or amouins payable, by the Debtors under this Interim Order or otherwise and the

modification of the automatic-stiy), and (iii) not be deemed to be amended, altered, or modified -

by the terms of this Interim Ordex Of'i.‘le DIP Documents, unless expressly set forth herein or
therein. As further described in the DIiMotion, the DIP Facility is a “reﬁnancing” and
“replacement” of the Prepetition ABL Faciiiv-2s such term is used in the Intercreditor
Agreement, and any repayment of the Prepetition AB] Obligations pursuant to this Interim
Order shall not be deemed to constitute a “payment in fuil” of4ite Prepetition ABL Obligations
as such term is used in the Intercreditor Agreement.

K. Findings Reparding Postpetition Financing

(1)  Request for Postpetition Financing. The Debtorsseck authonty to
(a) use Cash Collateral on the terms described herein, and (b) enter into the DIP Facititv.on the
terms described herein and in the DIP Documents to refinance the Prepetition ABL O.b]igations,
to admimister their Cases, and to fund their operations. At the Final Hearing, the Debtors will
seek final approval of the proposed postpetition financing and use of Cash Collatera)
arrangements pursuant to a proposed final order (the “Finai Order”), which shall be in form and

substance acceptable to the DIP Administrative Agent and the DIP Tranche A-1 Documentation
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Agent. Notice of the Final Hearing and Final Order will be provided in accordance with this
Interim Order.
(1) Prin'fing of the Prepetition Liens. The priming of the Prepetition

Liens on the Prepetition Collateral under section 364(d) of the Bankruptcy Code, as
contemplated by the DIP Facility and as further described below, will enable the Debtors to.
obtain the D2 Facility and to continue to operate their businesses to the benefit of their estates
and creditors. Tae Prepetition Secured Parties are each entitled to receive adequate protection as
set forth iﬁ this InterimJrder pursuant to sections 361, 363, and 364 of the Bankrupicy C(.)de, for
any Diminution in Value 6fesch of their respective interests in the Prepetition Collateral
(including Casﬁ Collateral).

' (1)  Need for Porisetition Financing and Use of Cash Collateral. The
Debtors have a need to use Cash Collateral on s iizrim basis and to obtain credit on an interim
basis pursuﬁnt to the DIP Facility in order to, among Other things, administer and preserve the
value of their estates. The ability of the Debtors to maintain Uuziness relationships with their
vendors, suppliers, and customers, to pay their employees, and othewise finance their operations
requires the availability of working capital from the DIP Facility and the us2of Cash Collateral,
the absence of either of which would immediately and irreparably harm toe il<btors, their
estates, and parties-in-interest. The Debtors do not have sufficient available sources ¢f working
capital and financing to operate their businesses or maintain their properties in the ordinary
course of business in the Interim Period without the DIP Facility ﬂl.ld authorized use of Cash
Collateral.

" (v)  No Credit Available on More Favorable Terms. Given their

current {inancial condition, financing arrangements, and capital structure, the Debtors have been
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and continue to be unable to obtain financing from sources other than the DIP Lenders on terms
more favorable than the DIP Facility. The Debtors arc unable to obtain unsecured credit
allowable under Bankruptcy Code 'section 503(b)(1) as an administrative expense. The Debtors
have also been unable to obtain: (2) unsecured credit having priority over that of administrative
expenses of the kind specified in sections 503(b), 507(a) and 507(b) of the Bankruptcy Code; (b)
credit sccures-solely by a lien on property of the Debtors and their cstate.s'that is not otherwise
subjpct to a lier; or {<) credit secured solely by a junior lien on property of the Debtors and iheir
eslales that 1s subject to 2 licn. As described in the DIP Declaration, financing on a postpetitior;
basis on better terms is not ctlieswise available without granting the DIP Administrative Agent,
for the benefit of itself and the DIF-Landers: (1) perfected security interests in and liens on (each
as provided herein) all of the Debtors’ exi:ting and after-acquired assets with the priorities set
forth in paragraph 6 hereof, (2) superpriority clairis,and liens; (3) the other protections set forth
in this Interim Order; and (4) a full refinancing of the Piepatition ABL Obligations.

(vy  Use of proceeds of the DIP Facility,, As a condition to entry into
the DIP Credit Agreement, the extension of credit under the DIP Fatility and the authorization to
use Cash Collateral, the DIP Administrative Agent, the DIP Lenders, and ‘he Prepetition ABL
Parties require, and the Debtors have agreed, that proceeds of the DIP Facility shall be used, in
each case in a manner consistent with the terms and conditions of this Interim Order and the DIP
Documents and in accordance with the budget (as the same may be modified from time to time
consistent with the terms of the DIP Documents and subject to such variances as permitted in the

DIP Credit Agreement, and as set forth in paragraph 20 hereof, the “Budget”),® solely for: (a) the

repayment in cash {from the proceeds of the DIP Tranche A Loans of the Prepaid Tranche A-1

6 A copy of the initial Budget is annexed to the DIP Credit Agreement and a

summary is attached hereto as Schedule 1.
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Portion and the replacement and refinancing of the remaining Prepetition ABL Obligations into
DIP Obligations 1o the extent provided for in this Interim Order, the Final Order and the DIP
Documents, and subject to. the rights preserved in paragraph 42 of this Interim Order; (b)
working capital and letters of credit; (¢) permitted payment of costs of administering the Cases;
(d) payment of such other prepetition obligations as set forth in the Budget or otherwise
approved by.ihe DIP Administrative Agent in its sole discretion, and as approved by the Court;
(e) payment oi_irterest, fees, expenses and other amounts (inciuding legal and other
professionals’ fees and expenses of the DIP Administrative Agent and the DIP Tranche A-1
Documentation Agent) owed snder the DIP Documents; (f) payment of certain adequate
protection amounts to the Prepet_ihun ABL Partics, as sct forth in paragraphs 16 hereof; and (g)
other general corporate purposes of the Debtors permitted by the Budget and the DIP
Documents.

(vi)  Application of Proceeds of Collateral. As a condition to entry into
the DIP Credit Agreement, the exiension of credit under the DIP Fucility and authorization to use
Cash Collateral, the Debtors, the DIP Administrative Agent, the DI’ Tenders, and the Prepetition
ABL Parties have agreed that as of and commencing on the date of the ntenim Hearing, the
Debtors shall apply the proceeds of DIP Collateral in accordance with this Interizi Tider and as
provided in the DIP Documents.

.(Vii) Roll-up of Tranche A Revolver Loans; Tranche A Prepayment

Premivm.
(a)  Upon entry of this Interim Order, without any further action
by the Debtors or any other party, all outstanding Prepetition ABL Obligations owing to the

Tranche A Lenders and their Affiliates (as defined in the DIP Credit Agreement) shall constitute
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DIP Obligations under and as further described in the DIP Documents, with (1) the outstanding

principal amount of all Tranche A Revolver Loans being replaced and refinanced into DIP

Obligations (the “DIP_Tranche A Roll-Up Loans”) and (2) all accrued interest, expenses, fees
(other than the Tranche A Prepayment Premium (as defined in the Prepetition ABL Agreement))
and other sums due and payable in respect of the Tranche A Revolver Loans being paid in cash
on the Closing Date (as defined in the DIP Credit Agreement).

‘(b)  Upon entry of this Interim Order, the Tranche A Revolver

Commitments {as defiiied in the Prepetition ABL Agreement) under the Prepetition ABL

Agreement shall be reduced by $130,000,000 (the “Tranche A Reduction Amount”) to the level
of the Tranche A Commitments {as df’.ﬁned in the DIP Credit Agreement) of $600,000,000. The
Tranche A Lenders shall waive the Tranchs A Prepayment P?emium on the Tranche A Reduction
Amount. The outstanding amount of the Tranche +x Prepayment Premium (after giving effeci to
the waiver thereof with respect to the Tranche A Kedustion Amount) shall constitute a DIP

Obligation (the “Rolled-Up Tranche A Prepayment Prémium™ and, together with the DIP

Tranche A Roll-Up Loans, the “DIP Tranche A Roll-Up Oblipations™ in accordance with this

Interim Order. Unless otherwise agreed, the payment of the outstanding artount of the Rolled-
Up Tranche A Prepayment Premium shall be made in accordance with Section .3.2.7 of the
Prepetition ABL Agr_ecn‘lent after application of all proceeds of Collatera) to the paynient in full
| in cash of all other DIP Obligations (other than the Rolled-Up Tranche A-1 Prepayment
Premium (as defined herein)). The Rolled-Up Tranche A Prepayment Premium shall be
capitalized to principal on the Closing Date but shall not accrue interest and shall not be included
in any determination of avai]gbility under the DIP Facility, or of Excess Availability or the

Tranche A-1 Utilization Amount (each as defined in the DIP Credit Agreement).
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(c) The replacement and refinancing (or “roll-up™) of the DIP
Tranche A Roll-Up Obligations shall be authorized as compensation for, in consideration for,
and solely on account of, the agreement of the Tranche A Lenders to fund amounts, and provide
other consideration to the Debtors, under the DIP Facility and not as payments under, adequate
protectioh'for, or otherwise on account of, any Prepetition ABL Obligations. The Tranche A
Lenders would not otherwise consent to the use of their Cash Collateral or the subordination of
their liens to the'D’2 Liens, and the DIP Administrative Agent and the DIP Lenders would not be
willing to provide the T'IP Facility or extend credit to the Debtors thereunder without the
inclusion .Of the DIP Trancie’A Roll-Up Obligations in the DIP Obligations. Moreover, the
replacement and refinancing of arl-onictanding Tranche A Revolver Loans and the Rolled-Up
Tranche A Prepayment Premium owing tpthe Tranche A Lenders and their Affiliates into DIP
Obligations will (a) create greater availability uaderthe DIP Facility, (b) be‘neﬁt the Debtors and
Lﬁeir cstate§ as a result of the DIP Lenders’ agreemento relax the Excess Availability covenant
in the DIP Credit Agreement, make certain revisions to the borrowing base in a manner favorable
to the Debtors, and waive certain of the prepayment fees and defauit interest to which they are
entitled under the Prepetition ABL Agreement, and (c) will enable the D:,:bic‘;: to obtain urgently
needed financing that they need to administer these Cases and fund their operatians. . 2ecause the
DIP Tranche A Roll-Up Obligations are subject to the reservation of rights in paragiaph 42
below, they will not ].Jrejudice the right of any other party in interest
(viii) Roll-up of Tranche A-1 Revolver Loans; Tranche A-1 Prepayment
Premium.
(a8)  Upon entry of this Interim Order, without any further action

by the Debtors, (1) $25,000,000 in outstanding principal amount of Tranche A-]1 Revolver Loans
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(the “Prepaid Tranche A-1 Portion™) shall be repaid in cash {on a pro rata basis among the

Tranche A-1 Lenders) from the proceeds of DIP Tranche A Loans, (2) the remaining outstanding

amount of Tranche A-1 Revolver Loans shall be replaced and refinanced into DIP Obligations

(the “DIP Tranche A-1 Roll-Up Loans™, and (3) all accrued interest, expenses, fees and other

sums (other than the Tranche A-1 Prepayment Premium and the Specified Tranche A-1

Prepayment Premium (each as defined in the Prepetition ABL Agreement)) due and payable in
respect of the Tranche A-1 Revolver Loans shall be paid in cash as of the .Closing Date.

(b)  Upon entry of this Interim Order and the receipt by the
Tranche A-1 Lenders of the Prexnaid Tranche A-1 Portion, the Tranche A-1 Lenders shall waive
all of the Tranche A-1 Prepayment Premium and Specified Tranche A-1 Prepayment Premium in

respect of the Prepaid Tranche A-1 Portien. The outstanding amount of the Tranche A-1

Prepayment Premium and the Specified Tranche-A-1 Prepayment Premium (after giving effect to
the waiver thereof with respect to the Prepaid Tranche A-1 Portion) shall constitute DIP

Obligations (the “Rolled-Up Tranche A-1 Prepayment Freminm? and, together with the DIP

Tranche A-1 Roll-Up Loans, the “DIP Tranche A-1 Roll-Up Obligitinns,” and the DIP Tranche

A-1 Roll-Up Obligations together with the DIP Tranche A Roll-Up Obl.gatians, the “DIP Roll-
Up Obligations™) in accordance with -this Interim Order. Unless otherwise agied, the payment
of the outstanding amount of the Rolled-Up Tranche A-1 Prepayment Premium shall lie inade in’
accordance with Section 3.2.7 the Prepetition ABL Agreement after application of all proceeds
of Collateral to the payment in full in cash of all other DIP Obligations (other than the pdrﬁon of
the Specified Tranche A-1 Prepayment Premlium (except with respeét to the Prepaid Tranche A-1

Portion) that would have constituted the Tranche A-1 Prepayment Premium (but for the

operation of the Prepetition ABL Agreement, which provides that the Specified Tranche A-1
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Prepayment Premium is payable to g:ertain of the Tranche A-1 Lenders in lien of the Tranche A-1
Prepayment Premium); which portion shall be paid to the Tranche A-1 Lenders as provided in
the proviso to Section 3.2.7 of the Prepetition ABL Agreement. All amounts in respect of the
Rolled-Up Tranche A-1 Prepayment Premium shall be reduced by any actual cash payments of
interest on the Tranche A-]1 Revolver Loans or the DIP Tranche A-1 Loans paid by the Debtors
since the date-of the Sixth Amendment to the Prepetition ABL Agreement (dated as of October
24, 2017), without Auplication of the interest subtracted in the calculation of the Make-Whole
Amount (as defined indhz Prepetition ABL Agreement), whether such cash payments of interest
are made before or after the-lelition Date. The Ro]led-Up Tranche A-1 Prepayment Premium
shall be capitalized to principal onthsClosing Date but shall not accrue interest and shall not be
included in any determination of avatlabiliiyunder the‘DIP Facility, or of Excess Availability or
the Tranche A-1 Util’ization Amount.

(¢)  The replacement-and refinancing (or “roll-up”) of the DIP
Tranche A-1 Roll-Up Obligations shall be authorized as compsusation for; in consideration for,
and solely on account of, the agreement of ‘the Tranche A-1 Lenders to consent to the DIP
Facility and provide certain other consideration to the Debtors, and notlas payments under,
adequate protection for, or otherwise on account of, any Prepetition ABL ON;E;ﬁonS; The
Tranche A-1 Lender-s would not otherwise consent to the use of their Cash Collaléral or the
subordination of their liens to the DIP Liens. Without the consent of the Tranche A-1 Lenders,
the DIP Administrative Agent and thc.DIP Lenders would be contractually unable to provide the
.respectivc DIP Facility or extend credit to the Debtors thereunder without the inclusion of the
DIP Tranche A-1 Roll-Up Obligations in the DIP Obligations. Moregover, the replacement and

refinancing of the Tranche A-1 Revolver Loans and the Rolled-Up Tranche A-1 Prepayment
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Premium into DIP Obligations_ will (a) create availability under the DIP Facility, (b) benefit the
Debtors and their estétes as a result of the DIP Lenders’ agreement to relax the Excess
Availability covenant in the DIP Credit Agreement, make certain revisions to the borrowing base
in a manner favorable to the Debtors, and waive certain of the prepayment fees and defaull
interest to which they are entitled under the Prepetition ABL Agreement, and {c) will enable the
Debtors to oktain urgently needed financing that they need to administer these Cases and fund
their operatiors. - Recause the DIP Tranche A-1 Roil-Up Obliga;tions are subject to the
reservation of rights 1r” paragraph 42 below, they will not prejudice the right of any party in
interest. - |

L. Adequate Frotection. The Prepetition ABL Admimistrative Agent, for
the benefit of itself and the Prepetition ART Tarties, and the Indenture Trustee, for the benefit of
itself and the Prepetition Secorlld Lien Parties, are<cach entitled to rcc;ivc adequate protection to
the extent of any Diminution in Value of their respective interests in the Prepetition Collateral.
Pursuant to sections 361, 363 and 507(b) of the Bankruptcy Corc, as adequate prlotection: (i) the
Prepetition ABL Parties will receive (a) adequate protection liens and superpriority claims, as
more fully set forth in paragraphs 12 and 14 herein, and (b) as set forth her 3in, current payment
of interest, reasonable and documented fees and out—of—pockei expenses {(inclding legal and
other professionals™ [ees and expenses of the Prepetition ABL Administrative Ageﬁ and the

Prepetition ABL Tranche A-1 Documentation Agent whether arising before or after the Petition

Date), as more fully set forth in paragraph 16 herein; and (ii) the Prepetition Second Lien Parties

will recetve adequate protection liens and superprionty claims, as more fully set forth in
paragraphs 12 and 14 herein.

M. Sections 506{c) and 552(b). In light.of: (1) the DIP Administrative
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Agent’s and DIP Lenders’ agreement that their liens and superpriority claims shall be subject to
the Carve Out, (i1) the Prepetition ABL Administrative Agent’s and the Prepetition ABL
Lenders® apgreement that their liens shall be subject to the Carve Qut and subordinate to the DIP
Liens, and (ii1) the payment of expenses as sct forth in the Budget in accorda.nce with and subject
to the terms and conditions of this Interim Order and the DIP Documents, (a) subject to entry of
a Final Order, the Prepetition ABL Parties are cach entitled to a waiver of any “equities of the
case” exceptior unaer section 552(b) of the Bankruptey Code, and (b) subject to entry of a Final
Order, the DIP Administrative Agent, the DIP Lenders and the Prepetition ABL Parties are each
entitled to a waiver of the provisiuns of section 506(c) of the Bankruptcy Code.

N. Good Faith of ‘ae DIP Administrative Apent and DIP Lenders.

(1) Willingness <15~ Provide Financing. The DIP Lenders have
indicated a willingness to provide financing to ih< Debtors subject to: (2) entry c;f this Interim
Order and the Final Order; (b) approval of the terms and ‘conditions of the DIP Fagility and the
DIP Documents; (c) satisfaction of the closing conditions set forth in the DIP Documents; and
(d) findings by this Court that the DIP Facility is essential to the [)c?;tors’ estates, that the DIP
Administrative Agent and DIP Lenders are extending credit to the Debtors tursuant t(JJ the DIP
Documents in good faith; and that the DIP Administrative Agent’s and DIP Leiders’ claims,
superprionity claims, security interests and hiens and other protections granted pursuant to this 7
Interim Order and the DIP Documents will have the protections provided by_ section 364(e) of
the Bankruptcy Code.

(i)  Business Judgment and Good Faith Pursuant 1o Section 364(e).
The terms and condition$ of the DIP Facility and the DIP Documents, and the interest and fees

paid and to be paid thereunder, are fair, reasonable, and the best available to the Debtors under
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the circumstances, are ordinary and appropriate for secured financing 1o debtors in possession,
reflect the Debtors’ exercise of prudent business judgment consistent with their fiduciary duties,
and are supported by reasonably equivalent value and consideration. The terms and conditions
of the DIP Facility and the use of Cash Collateral were negotiated in good faith and at arms’
length among the Debtors, the DIP Administrative Agent, the DIP Lenders, and the Prepetition
ABL Parties. svith the assistance and counsel of their respective advisors. Use of Cash Collateral
and credit to bz cxtended under the DIP Facility shall be‘ deemed to have been allowed,
advanced, made, or extcrded in good faith by the DIP Administrative Agent, the DIP Lenders,
and the Prepetition ABL Parties wuithin the meaning of section 364(e) of the Bankruptcy Code.

0. Immediate Entiy. Sufficient cause exists [or immediate entry of this
Interim Order pursuant to Bankruptey Rule 4801(c)(2).

P. Interim Hearing. Notice pfthe Interim Hearing and the relief requested

in the DIP Motion has been provided by the Debtors, whether by facsimile, electronic mail,
ovemnight courier or hand delivery, to certain parties-in-interest;including: (i) the U.S. Trustee;
(i) those entities or individuals included on lhel Debtors’ list of 40 largest unsecured creditors on
a consolidated basis; (iii) counsel to the Prepetition ABL Administrative Agent; {iv) counsel to
the Prepetition ABL Tranche A-1 Documentation Agent; (v) counsel to the lndenture Trustee;
and (vi) all other parties entitled to notice under the Local Rules, The Deblors Inavé made
reasonable efforts to afford the best notice possible under the circumstances and no other notice
1s required in connection with the relief set forth in this Interim Order.

Based upon the foregoing findings and conclusions, the DIP Motion, the DIP
Declaration, the First Day Declaration, and the record before the Court with respect to the DIP

Motion, and after due consideration and good and sufficient cause appearing therefor,
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IT IS HEREBY ORDERED that:

1. Interim Financing Approved. The DIP Motion is granted as set forth
herein, the Interim Financing (as defined herein) is authorized and approved, and the use of Cash
Collateral on an interim basis is authorized, in each case subject to the te@s and conditions set
forth in the DIP Documents and this Interim Order. All objections to thfsl Interim Order to the

extent not withdrawn, waived, settled, or resolved are hereby denied and overruled.

DIP Facility Autii;rization

2. Aathorization of the DIP Facility. The DIP Facility, inciuding the DIP

Roll-Up Obligations and the repayzaent of the Prepaid Tranche A-1 Portion, is hereby approved.
The Debtors are expressly and immedinicly authorized and empowered to execute and deliver
the DIP Documents, and to incur and to perfeint the DIP Obligations in accordance with, and
subject to, the tenﬁs of this Interim Order and the 21" Documents, and to dellivef all instruments,
certificates, agreements, and documents which may be requi‘ed or necessary for the performance
by the Debtors under the DIP Facility and the creation and ‘nerfection of the DIP .Liens (as
defined herein) described in and provided for by this Interim Orde: a7id the DIP Documents,
including each éf Debtors providing its joint and several guarantee of all of the 1P Obligations
and such acts as shall be necessary or desirable in order to effect the roll-up and replacement and
refinancing of the DIP Roll-Up Obligations. The Debtors are hereby autherized and directed to

pay, in accordance with this Interim Order, the principal, interest, fees, payments, expenses, and

other amounts described in the DIP Documents as such amounts become earned, due and

payable and without need to obtain further Court approval, including closing fees, letter of credit
fees (including issuance, fronting, and other related charges), unused line fees, arrangement fees,

structuring fees, servicing fees, audit fees, appraisal fees, liquidator fees, administrative agent’s
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fees, prepayment premiums, the reasonable fees and disbursements of the DIP Administrative

Agent’s and the DIP Tranche A-1 Documentation Agent’s attormeys, advisors, accountants, and

other consultants, whether or not such fees arose before or after the Petition Date, and whether or
not the transactions contemplated hereby are consummated, to implement all applicable reserves
and to take any other actions that may be necessary or appropriate, all to the extent provided in
this lqterim (rder or the DIP Documents. All collections and proceeds, whether from ordinary
course collecticns. asset sales, debt or equity issuances, insurance recoveries, condemnations, or
otherwise, will be deposited and appiicd’ as required by this Interim Order and the DIP

Documents. Upon execution-ard delivery, the DIP Documents shall represent valid and binding

obligations of the Debtors, enforceable against each of the Debtors and their estates in

accordance with their terms.

3. Authorization to Borrow.~ T, prevent immediate and irreparable harm to

the Debtors’ estates, from the entry of this Interim O:de: through and including the earliest to

occur of (1} entry of the Final Order or (ii) the Termination Dat«{es defined below), and subject .

to the terms, conditions, limitations on availability and reserves (¢s upplicable) set forth in the
DIP Documents and this Interim Order, the Debtors are hereby authorized 10,request extensions
of credit (in the form of loans and letters of credit) up to an aggregate outstandiap principal
amount of not greater than $725,000,000 at any one time outstanding under the DIP Faciiity (the

“Interim Financing™).

4. DIP Obligations. The DIP Documents and this Interim Order shall

constitute and evidence the validity and binding effect of the Debtors” DIP Obligations, which
shall be enforceable against the Debtors, their estates and any successors thereto, including any

trustee appointed in the Cases, or in any case under Chapter 7 of the Bankruptcy Code upon the
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conversion of any of the Cases, or in any other proceedings superseding or related to any of the

foregoing (collectively, the “Successor Cases”). Upon entry of this Interim Order, the DIP

Obligations will include all loans, letter of credit reimbursement obligations, and any other
indebtedness or obligations, contingent or absolute, which may novx.: or from time to time be
owing by any of the Debtors to the DIP Administrative Agent or any of the DIP Lenders, in each
case, under.or secured by, the DIP Documents or this Interim Order, including all principal,
accrued interesi,.nosts, fees, expenses and other amounts under the DIP Docuﬁents. Without
limiting the foregoing, fne DIP Obligations shall also include cash management and bank
product exposure and derivauve and swap exposure and obligations (if any) to the extent
described in, or secured by, the Prepriivion ABL Documents (to the extent outstanding as of the
Petition Date) and DIP Documents (on an¢ after the Petition Date), including all Bank Product
Debt (as defined in the DIP Credit Agreement).” Upon entry of this Interim Order, all lelter.s of
credit issued for the account of the Debtors under the I'repetition ABL Agreement shall continue
in place and all obligations under or in connection with SUCII’I lottess of credit shall be subject to
the DIP Credit Agreement and shall constitute DIP Obligations. The Dzbtors sHaIl be jointly and
scverally liable for the DIP Obligations. The DIP Obligations shall be due ar.d payable, without
notice or demand, and the use of Cash Collateral shall automatically cease ontlie’Trrmination
Date (as defined herein), except as provided in paragraph 33 herein. No obligation,.payment,
transfer, or grant of collateral security hereunder or under t}'u: DIP Documents (including any
DIP Obligation or DIP Liens (as defined betow), and including tn connection with any adequate
protection provided to the Prepetition Secured Parties hereunder) shall be stayed, restrained,
voidable, avoidable, or recoverable, under the Bankruptcy Code or under aﬁy applicable law

(including under sections 502(d), 544, and 547 to 550 of the Bankruptcy Code or under any
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applicable state Uniform Voidable Transactions Act, Uniform Fraudulent Transfer Act, Uniform

»

Fraudulent Conveyance Act, or similar statute or common law), or subject to any avoidance
reduction, setofl, recoupment, offset, recharacterization, subordination (whether equitable,
contractual, or otherwise), counterclaim, cross-claim, defense, or any other challenge under the
Bankruptcy Code or any applicable la\lzv or regulation by any person or entity, except as set forth
in paragraph 42 below.

b DIP Liens. In order to secure the DIP Obligations, effective immediately
upon entry of this Inter’m Order, pursuant to sections 361, 362, 364(0)(2), 364(c)(3), and 364(d)
of the Bankruptcy Code, the-DI? Administrative Agent, for the benefit of itself and the DIP
Lenders, is hereby granted, contiruing, valid, bir.lding, enforceable, non-avoidable, and
automatically and properly perfected postpetition sccurity interests in and liens on (collectively,
the “DIP Liens”) all real and personal property; rviiether now existing or hereafier arising and
wherever located, tangible and intangible, olf each Of the Debtors (the “DIP_ Collateral™),
including;: (a) all cash, cash equivalents, deposit accounts, secuiities accounts, accounts, other
receivables (including credit card receivables), chattel paper, contraétrights, inventory (wherever
located), instruments, documents, securities (whether or not marketable) and(investment property
(including all of the issued and outstanding capital stock of each of its subsidizdics), hedge
agreements, furniture, fixtures, equipment (including documents of title), poods, francise rights,
trade names, trademarks, servicemarks, copyrights, patents, license rights, intellectual property,
general in_tangii)les (including, for the avoidance of doubt, payment intangibles), rights to the
payment of money (including tax refunds and any other extraordinary payments), supporting

obligations, guarantees, letter of credit rights, commercial tort claims, causes of action, and all

substitutions, indemnification rights, all present and future intercompany debt, fee interests in
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real property owned by the Debtors, books and records related t(; the foregoing, accessions and
proceeds of the foregoing, wherever located, including insurance or other proceeds; (b) all
owned real property interests, and to the extent subject to a pre-petition mortgage in favor of the
Prepetition ABL Administrative” Agent, leased real property (including, for the avoidance of
doubt, any ground leases) and all proceeds of all other leased real property; (c) actiox‘is brought
under sectiop549 of the Bankruptcy Code to recover any post-petition transfer of DIP Collateral;
(d) subject to extry of a Final Order, the proceeds of any avoidance actions brought pursuant to
Chapter 5 of the Bankrupicy Code or applicable state law equivalents (other than actions brought

pursuant to section 549 of the 3ankruptcy Code); (e) subject to entry of a Final Order, the

Debtors’ rights under section 506(c} s 550 of the Bankruptey Code and the proceeds therebf; '

and (f) a.ll other DIP Collateral whether/vi-not subject to valid, perfected, enforceable, and
unavoidable liens on the Petition Date. Notwitistanding the foregoing, DIP Collateral shall not
include (i) the Debtors’ real property leases that were uneacumbered as of the Petition Date, but
shall include all proceeds of such leases, and (ii) any contract or-iivense under which the granting
of the DIP Liens thereon would constitute a breach or termination therenf other than to the extent
such breach or termination would be rendered ineffective pursuant to applicable law (inch;ding
applicable state law or the Bankruptcy Code) but shall, in any event, include the pr-Jr zeds of such
contracts and licenses.

6. DIP Lien Priority. The DIP Liens securing the DIP Obligations are valid,

automatically perfected, non-avoidable, senior in priority, and superior to any security, mortgage,
collateral interest, lien, or claim to any of the DIP Collateral, except that the DIP Liens shall be
subject to the Carve Out as set forth in this Interim Order and shall otherwise be junior only to

Prepetition ABL Permitted Prior Liens. Other than as set forth herein or in the DIP Documents,
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the DIP Liens shall not be made subject to or pari passu with any lien or security interest
heretofore or hereinafter pranted iln the Cases or any Successor Cases, and shall be valid and
enforceable against any trustee appointed in the Cases or any Successor Cases, upon the
conversion of any of the Cases to a case under Chapter 7 of the Bankruptcy Code (or in any other
Successor Case), and/or upon the dismissal of any of the Cases or Successor Cases. The DIP
Liens shall pst be subject to section 510, 549-0r 550 of the Bankruptcy Code. No lien or interest
a\'.foided and preseived for the benefit of the estate pursuant to section 551 of the Bankruptey
Code shall be pari passu svith or senior to the DIP Liens.

7. Superprionty  Claims. Upon entry of this Interim Order, the DIP

Administrative Agent, on behalf of Jiself and the DIP Lenders is hereby granted, pursuant to -
section 364(c)(1) of the Bankruptcy Code, @i allowed superpriority administrative expense claim

in each of the Cases and any Successor Cases (coliestively, the “DIP Superprigrity Claims™) for

all DIP Obligations: (a) subject only to the Carve Qut: having priority over any and all
administrative expense claims and unsecured claims against the thtors or their estates in any of
the Cases and any Successor Cases, at any time existing or arising, of any kind or nature
whatsoever, including administrative expenses of the kinds specified in or'crdered pursuant to
Bankruptcy Code secti‘()ns -1 05., 326, 328, 330, 331, 364, 503(a), 503(b), 507(a),-507(h), 546(c),
346(d), 726, 1113 and 1114, and any other provision of the Bankruptcy Code, as prov.ded-nunder
section 364(c)(1) of the Bankruptcy Code; and (b) which shall at al] times be senior to the rights
of the Debtors and their estates, and any successor trustee or other estate representative to the
exlent permitted by law.

8. No Obligation to Extend Credit. The DIP Administrative Agent and DIP

Lenders shall have no obligation to make any loan or advance, or to issue, amend, renew or
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extend any letters of credit or bankers’ acceptance under the DIP Documents, unless all of the
conditions precedent to the making of such extension of credit or the issuance, amendment,
renewal, or extension of such letter of credit or bankers’ acceptance under the DIP Documents
and this Interim Order have been satisfied in full or waived by thc‘DIP Administrative Agent and
in accordance with the terms of the DIP Credit Agreement.

9. Use of Proceeds of DIP Facility. From and after the Petition Date, the

Debtors shal! use advances of credit under the DIP Facility, in accordance with the Budget
(subject to such vartarces as permitted in the DIP Credit Agreement), only for the purposes
specifically set forth in this Iniesim Order and the DIP Documents, and in compliance with the
terms and conditions in this Interim-D:der and the DIP Documents.

10.  DIP Roll-Up Obligacons. Upon entry of this Interim Order, without any

further action by the Debtors or any other party; rid as a condition to the provisioq of tiquidity
under the DIP Facility, all DIP Roll-Up Obligations slial. be replaced and refinanced and shall
constitute DIP Obligations. The authorization of the DIP Koll-IJp ‘)blig;ﬂions shall be subject to
the reservation of rights set forth in paragraph 42 of this Interim Crder. No provision of this

Interim Order authorizing the DIP Roli-Up Obligations shall adversely aifec! the Carve Out.

Authorization to Use Cash Collateral

11. Authorization to Use Cash Collateral. Subject to the terms and cond.tions

of this Interim Order, the DIP Facility, and the DIP Documents and in accordance with the
Budget (subject to such variances as permitted in the DIP Credit Agreement), the Debtors are
authorized to use Cash Collateral until the Termination Date; provided, however, that during the
Remedies Notice Period {(as defined herein), the Debtors may use Cash Collateral solely to meet

payroll obligations and pay expenses that the DIP Administrative Agent approves as critical to
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keeping the Debtors’ business operating in accordance with the Budget, or as otherwise agreed
by the DIP Administrative Agent in its sole discretion, and the Carve Out Account shall be
funded following delivery of the Carve Out Trigger Notice (as defined herein) as provided in
paragraph 39 of this Interim Order. Nothing in this Interim Order shall authorize the disposition
of any assets of the Debtors or their estates outside the ordinary course‘ of business, or any
Debtor’s use of any Cash Coliatcral or other proceeds resulting therefrom, except as permitted in
this Interim Order.«he DIP Facility, the DIP Documents, and in accordance with the Budget.

12, Adzauate Protection Liens.

(@) "repetition ABL Adequate Protection Liens. Pprsuant lo sections
361, 363(e), and 364(d) of the Baukraptcy Code, as adequate protection of the interests of the
Prepetition ABL Parties in the Prepetitior’ Collateral against any Diminution in Value of such
interests in the Prepetition Collateral, the ebiors hereby grant to the Prepetition ABL
Administrative Agent, for the benefit of itself and the Prevetition ABL Parties, continuing, valid,
binding, enforceable, and perfected postpetition security interects in and liens on the DIP

Collateral (the “Prepetition ABL Adequate Protection Liens™).

(b)  Prepetition Second Lien Adequate Proteciior iiens. Pursuant to

sections 361, 363(¢), and 364(d) of the Bankruptey Code, as adequate protecticn.sfiihe interests

of the Prepetition Second Lien Parties in the Prepetition Collateral against any Dininution in
Value of such interests in the Prepetition Collateral, the Debtors hereby grant to the Indenture
Trustee, for the benefit of itself and the Prepetition Second Lien Parties, continuing, valid,
binding, enforceable, and perfected postpetition security interests in and liens on the DIP

Collateral (the “Prepetition Second Lien Adequate Protection Liens,” and together with the

Prepetition ABL Adequate Protection Liens, the “Adequate Protection Liens™).

DB1/ 94985278.14 i3
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13. Priority of Adequate Protection Liens.

(a) The Prepetition ABL Adequate Protection Liens shall be subject to
the Carve Out as set forth i.n this Intennm Order and shall otherwise be junior only to: (i)
Prepetition ABL Permitted Prior Liens; (ii) the DIP Liens; and (3) the Prepetition ABL Liens.
The Prepetition ABL Adequale Protection Liens shall be senior to all other security interests in,
liens on, or ¢iaims against any of the DIP Collateral.

(b)  The Prepetition Second Lien Adequate Protection Liens shall be
subject to the Carve Qut as.set forth in this Interim Order and shall otherwise be juntor only to:
(i) Permitted Prior Liens; (iij-ip¢ DIP Liens; (iit) the Prepetition ABL. Liens; (iv) the Prepetition
ABL Adequate Protection Liens; andqv) the Prepetition‘Sécond Priority Liens. The Prepetition
Second Lien Adequate Protection Liens sheil be senior to all other security interests in, liens on,
or claims against any of the DIP Collateral.

(¢)  Except as provided hercin oz in the DIP Credit Agreement, the

Adequate Protection Liens shall not be made subject to or pary possu with any lien or security

interest heretofore or hcreinaft& in the Cases or any Successor Cases. and shall be valid and
enforceable againét any trustee appointed in any of the Cases or any Successor Cases, or upon
the dismissal of any of the Cases or Successor Cases. The Adequate Protection-Lichs shall not
be subject 1o sections 510, 549, or 550 of the Bankruptey Code. No lien or interest avoided and
preserved for the benefit of the estate pursuant to section 551 of the Bankruptcy Code shall be
pari passu with or senior to the Prepetition Liens or the Adequate Protection Liens.

14. Adequate Protection Superpriority Claims.

{a)  Prepetition ABL Superpriority Claim. As further adequate

protection of the interests of the Prepetition ABL Parties in the Prepetition Collateral against any
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18068034083 Page: 44 of 86

UOI\4I FFlgllﬁilO_‘?mBl OPY _

Case 18-10248-MFW Doc 1 8 Page350f 77

Diminution in Value of such interests in the Prepetition Collateral, the Prepetition ABL
Administrative Agent, on behalf of itself and the Prepetition ABL Parties, is hereby granted an
allowed superpriority administrative expense claim in each of the Cases and any Successor Cases

under sections 503 and 507(b) of the Bankruptcy Code (the “Prepetition ABL Superpriority

Claim™).

(b)  Prepetition Second Lien Supérpriority Claim. As further adequate
protection of the interests of the Prepetition Second Lien Parties in the Prepetition Collateral
against any Diminutiont ¥ _Value of such interests in the Prepetition Collateral, the Indenture
Trustee, on behalf of itself and tiie Prepetition Second Lien Parties, is hereby granted a.n allowed
superpriority administrative expensc ziaim in each of the Cases and any Successor Cases under

sections 503 and 507(b) of the Bankruptcy Code (the “Prepetition Second Lien Superpriority

Claim,” and together with the Prepetition ABL Superpriority Claim, the “Adequate Protection

Superpriority Claims”™).
— jee ["‘33 34-A,

15.  Priority of the Adequate Protection Superpriority Claims.

(a)  The Prepetition ABL Superpriority Ciaim shall be subject to the
Carve Out as set forth in this Interim Order and shall otherwise be jurtior only to the DIP
Superpriority Claims. The Prepetition ABL Superpriority Claim shall have priosity ever all other
administrative expense claims and unsecured claims against the Debtors or their esiates, now
existing or hereafter arising, of any kind or nature whatsoever, including administrative expenses
of the kinds specified in or ordered pursuant to sections 105, 326, 328, 330, 331, 503(a}, 503(b),
507(a), 506(c) (subject to entry of the Final Order), 507(b), 546(c), 546(d), 726, 1113, and 1114
of the Bankruptcy Code. |

(b)  The Prepetition Second Lien Superpriority Claim shall be subject
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to the Carve Out as set forth in this Interim Order and shall otherwise be junior only to (i) the
DIP Superpriority Claims, (ii) the Prepetition ABL Superpriority Claims, and (iii) to the extent
any Prepetition ABL Obligations remain outstanding after entry of this Inierim Order, any claims
arising under, or secured by, the Prepetition ABL Documents. The Prepetition Second Lien
Superpriority Claim shall have priority over all other administrative expense claims and
unsecured claims against the Debtors or thei; estates, now existing or hereafler arising, of any
kind or nature whaiseever, including administrative exbenses of the kinds specified in or ordered
pursuant to sections 1€3,/326, 328, 330, 331, 503(a), 503(b), 507(a), 506(c) (subject to entry of
the Final Order), 507(b), 546(\;‘., 346(d), 726, 1113, and 1114 of the Bankruptcy Code.

16.  Adequate Protection Payments and Protections for Prepetition ABL

Parties. As further adequate protection (tlic “Prepetition ABL Adequate Protection Payments™),
the Debtors are authorized and directe.d 1o provige adequate protection to the Prepetition ABL
Parties in the form of payment in cash (and as to fees 2n expenses, without the need for the
filing of a formal fee application) of (i} to the extent any Prepeﬂ‘ion ABL Obligations remain
outstanding after entry of this Intenm Order, interest (at the default rae) and principal due under
the Prepetition ABL Documents, subject to the rights preserved in paragraph 42 below, (i)
immediately upon entry of this Interim Order, payment of the reasonable and dedvinented fees,
out—oilpécket expenses, and disbursements (including the reasonable and documented fess, out-
of-pocket expenses, and disbursements of counsel, financial ad\‘/isors, auditors, third-party
consultants, and other vendors) incurred by the Prepetition ABL Administrative Agent and the
Prepetition ABL Tranche A-1 Documentation Agent arising prior té the Petition Date, and (iii)
the reasonable and documented fees, out-of-pocket expenses, and disbursements (including the

reasonable and documented fees, out-of-pocket expenses, and disbursements of counsel,

DB1/ 9498527814 36



1806034083 Page: 47 of 86

e INRE LG AL QR Y.

financial advisors, auditors, third-party consultants, and other vendors) incurred by the
Prepetiion ABL Administrative Agent and the Prepetition ABL Tranche A-1 Documentation
Agent arising subsequent to the Petition Date. Solely to the extent provided for in the Prepetition
ABL Agreement, until the earlier to occur of (a) receipt by the Prepetition ABL Administrative
Agent, the Prepctition ABL Tranche A-1 Documentation Agent and the Prepetition ABL
Lenders of releases and discharges of claims and liabili.ties in form and substance satisfactory to
the Prepetition AP Administrative Age;nt, the Prepetition ABIL Tranche A-1 Documentation
Agent and the Prepetifiot ABL Lenders in their sole discretion, or (b) the expiration of the
Challenge Deadline without- (k¢ commencement of a Challenge, as part of the adequate
protection provided under this paragraph 16, the Prepeti.tion Administrative Agent, the

Prepetition ABL Tranche A-1 Documentation Agent and the Prepetition ABL Lenders shall each

be entitled to current payment of all costs, expenses, and other amounts (including reasonable -

and documented attorncys’ fees) incurred in connzction with contingent indemnification,
reimbursement or similar continuing obligations arising under *iic, Prepetition ABL Agreement,
the other Prepetition ABL Documents or otherwise in respect of the Prznetition ABL Obligations

(the “Prepetition ABL Indemnification Obligations™), including in connecticnwith or responding

to (1) formal or informal inquiries and/or discovery requests, any adversary procesding, cause of
action, objection, claim, defense, or other challenge as contemplated in paragraph 42(hereof, or
(2)lany Challenge (as defined herein) against the Prepetition ABL Administrative Agent, the
Prepetition ABL Tranche A-1 Documentation Agent, or Prepetition ABL Lenders related to the
Prepetition ABL Documents, the Prepetition ABL Obligations, or the Prepetition ABL Liens
granted to the Prepetition ABL Administrative Agent, as applicable, whether in these Cases or

independently in another (orum, court, or venue. Subject to paragraph 35 of this Interim Order,
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e v e b s = om e de



1806034083 Page: 48 of 86

Case 1@- IEAL@EVI Eocllg Il;iledklé;mg;; :;alge ?jof 77

payment of costs, expenses, and other amounts (including reasonable and documented attorneys’

fees) incurred in connection with the Prepetition ABL Indemnification Obligations shall be made

as and when they arise {(and may be paid with the proceeds of the DIP Facility and/or from the

proceeds of DIP Collateral), without further notice to or consent from the Debtors, a Committee
(if appointed), or any other parties in interest and without further order of this Court, provided,
that (1) any cach indemnification claims shall be subject to the terms of the Prepetition ABL
Documents (inciuding with respect to application of proceeds), (ii) the rights of parties in interest
with requisite standing t¢’ object to any such indemnification claim(s) a;e hereby reserved in
accordance with paragraph 42 béreof, and (iii) the Court shall reserve jurisdiction to hear and
determine any such disputed indcmlﬁculioﬁ claim(s). Upon the ecarlier to occur of (a) the
Termination Date or (b) delivery of the Usve Out Trigger Notice, the Debitors shall pay to the
Prepetition ABL Agent, for the benefit of the-Prcpetition ABL Parties, $500,000 into a non-

interest bearing account maintained at Bank of America, N.A, (the “Prepetition ABI. Indemnity

Reserve”) to secure the Prepetitior; ABL Ind_er-nnity Obligations; provided that the Debtors shall
not be required to fund the Prepetition ABL Indemnity Reserve if,(at the time of the occurrence
of the Termination Date or the delivery of the Carve Out Trigger Notice (x)(the Prepetition ABL
Administrative Agent, the Prepetition ABL Tranche A-! Documentation. Apect and the
Prepetition ABL Lenders have received releases and discharges of claims and Labilities in form
and substance satisfactory to the Prepetition ABL Administrative Agent, the Prepetition ABL
Tranche A-1 Documentation Agent, ‘and the Prepetition ABL Lenders in their sole discretion, or
(y) the Challenge Deadline has passed without the commencement of a Challenge. The
Prepetition ABL Indemnity Obligations shall be secured by a first lien on the Prépetition ABL

Indemnity Reserve and the funds therein and by a lien on the Prepetition Collateral (subject in all
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respects to the Intercreditor Agreement). The Prepetitidn ABL Agent (for itself and on behalf of
the Prepetition ABL Parties) shall retain and maintain the Prepetition ABL Liens granted to the
Prepetition ABL Agent as security for the amount of any Prepetition ABL Indcmnit*;v Obligations
not capable of being satisfied from application of the funds on deposit in the Prepetition ABL
Indemnity Reserve. The Prepetition ABL Indemnity Reserve shall be subject to the DIP Liens
and the Prepsiition ABL Adequate Protection Liens, subject to the priority set forth herein. The
Prepetition ABY Jndemnity Reserve (and the liens granted to and maintained by the Prepetition
ABL Admuinistrative Agent in accordance with this paragraph 16) shall be released and the funds
applied in accordance with paragraph 23 of this Interim Order upon the earlier to occur of (a)
receipt by the Prepetition ABL ‘\dl.ﬂirﬁstrati\fe Agent, the Prepetition ABL Tranche A-I
Documentation Agent and the Prepetition &+3L Lenders of releases and discharges of claims and
liabilities in form and substance satisfactory to-the Prepetition ABL Administrative Agent, the
Prepetition ABL Tranche A-1 Documentation Agent, anc, the Prepetition ABL Lenders in their
sole discretion, or (b) the expiration of the Challenge Deadline without the commencement of a

Challenge.

17 Adequate Protection Reservation. Nothing herein shall impair or modify
the application of section 507(b) of the Bankruptcy Code in the event that' e adequate
protection provided to the Prepetition Secured Parties hereunder is insufficient to comperneate for
any Diminution in Value of their respective interests in the Prepetition Collateral during the
Cases or any Successor Cases. The receipt by the Prepetition Secured Parties of the adequate
protection provided herein shall not be deemed an admission that the interests of the Prepetition
Secured Parties are adequately protected. Further, this Interim Order shall not prejudice or limit

the rights of the Prepetition Secured Parties to seek additional relief with respect to the use of
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Cash Collateral or lor additional adequate protection in a manner consistent with the
Intercreditor Agreement and Prepetition Documents, and all parties-in-interests’ rights are

reserved with respect thereto.

Provisions Common to DIP Financing
and use of Cash Collateral

18.  Amendment of the DIP Documents. The DIP Documents may from time -
to time be amendzd, modificd, or supplemented by the parties .thereto without further order of the
Court if the amendineit modification, or supplement is (a} non-material or non-adverse to the
Debtors and (b) in accordanve with the DIP Documents. In the case of a material amendment,
modification, or supplement to the DIP Documents that is adverse to the Debtors’ estates, the
Debtors shall provide notice (which shall'be provided through electronic mail) to counsel to a
Commuttee (if appointed) and the U.S. Tﬁstce {coilectively, the “Notice Parties”), each of whom

" shall have five (5) days from the date of such noticeto object in writing t0 such amendment,
modification or supplément. If all Notice Parties it.ldicatv'; that they have no objection to the
amendment, modification or supplement (or if no objections are imely received), the Debtors
may proceed to execute the amendment, modiﬁcation or supplemeri, which shall become
effective immediately upon execution. .If a Notice Party timely objects to suci, amendment,
moditication or supplement, approval of the Court (which may be sought on an ¢xpesitad basis)

"~ will be necessary 1o effectuate the amendment, modification or supplement; provided that such
amendment, modification or supplement shall be without prejudice 1o the right of any party in
intcrest to be heard. Any material modification, amendment or “supplement that becomes
effective in accordance with this paragraph 18 shall be filed with the Court.

19.  Budget Maintenance. The use of borrowings and letters of credit under

the DIP Facility and the use of Cash Collateral shall be in accordance with the Budget, subject in
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all respects to the vaﬁances set forth in the DIP Credit Agreement. As set forth in the DIP Credit
Agreement, the Budget shall depict, on a weckly and line item basis, (i) (a) projected cash
receipts (including from asset sales), (b) projected disburse:ﬁents (including ordinary course
operating expenses, bankruptcy-related expenses (including professional fees of the Debtors’
professionals al_ld advisors) and any other fees and expenses relating to the DIP Documents), (¢)
projec'ted netcash flow, (d) projected inventory receipts and lcvelé, and {(¢) projgctcd Tranche A

Borrowing Basz| Tranche A-1 Borrowing Base, and Excess Availability (each as defined in the

DIP Credit Agreement), (ii} a report listing the Stores subject to Specified Store Closing Sales

(each as defined in the DIP Cridic Agreement) and the other remaining Stores, and (iii) the other
items set forth therein and other information request by the DIP ABL Administrative Agent, the
DIP Co-Collateral Agent or the DIP Trarche A-1 Documentation Agent for ihe first thirteen
(13) weeks from the Closing Date, and such intiial-approved Budget shall be approved by, and in
form and substance satisfactory to, the DIP Adminisirstyve Agent, the DIP Co-Collateral Agent
and the DIP Tranche A-1 Documentation Agent in their sole diseretion.” No later than March
31, 2018, the Budget shall be updated by the Debtors through ine week in which the DIP
Obligations owing to the DIP Tranche A-1 Lenders are projected to be paid in full, and such
updated budget shall be approved in writing (including by email) by, and shall ke.in form and
substance satisfactory to, each of the DIP Administrative Agent and the DIP Trinche A-1
Documentation Agent in each of their sole discretioﬁ and such updated budget shall not be
effective until so approved and once so approved shall be deemed an approved Budget hereunder

and under the DIP Documents. The Budget shall be updated, modified or supplemented by the

" The Budget attached to this Interim Order as Schedule 1 has been approved by and
is satisfactory to the DIP Administrative Agent, the DIP Co-Collateral Agent, and the DIP
Tranche A-1 Documentation Agent.
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Debtors with the written consent of the DIP Administrative Agent and the DIP Tranche A-1
Documentation Agent, and upon the request of the DIP Administrative Agent and the DIP
Tranche A-1 Documentation Agent from time to time (which request may, without limitation, be
made in connection with any Specified Transaction (as defined in the DIP Credit Agreement) or
the commencement, or during the continuation, of the Specified Store Closing Sales), but in any
event (unless-otherwise agreed by the DIP Administrative Agent and the DIP Tranche A-1
Documéntation ngent) the Budget shall be updated by the Debtors not less than one time in each
four (4) consecutive weck period, and each such updated ,modified or supplemented budget shall
be approved in writing (includirg by email) by, and shall be in form and substance satisfactory
to, the DIP Administrative Agent anc“the DIP Tranche A-1 Documentation Agent in their sole
~ discretion and n(; such updated, modified or supplemented budget shall be effective until so
approved and once so approved shall be deémed arcapproved Budget; provided, however, that in
the event that the DIP Administrative Agent, the DIP ‘[zap :he_ A-1 Documentation Agent and the
Debtors cannot- agree as to an updated, modified or supplemernied budget, the prior approved
Budget shall continue in effect, with weekly details for any periods after the initial 13-week
period to be. derived in a manner reasonably satisfactory to the DIP Adminisiative Agent and the
DIP Tranche A-1 Documentation Agent from the monthly budget prepared by the Debtors (and
approved by the DIP Administrative Agent, the DIP Co-Collateral Agent and the DIP “ranche
A-1 Documentation Agent in their sole discretion prior to the Closing Date) for these Cases, and
such disagreement shall give rise to an Event of Default under the DIP Credit Agreement once
the period covered by the prior approved Budget has terminated. Each Budget delivered to the
DIP Administrative Agent and the DIP Tranche A-1 Documentation Agent shall be accompanied

by such supporting documentation as reasonably requested by the DIP Administrative Agent and
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shall be prepared in good faith, with due care and based upon assumptions the Deblors believe 1o
be reasonable. A copy of any Budpet (or updated Budget) shall be delivered to counsel for a
Committee (if appointed) and the U.S. Trustee after (or if) it has been »approve.d by the DIP

Administrative Agent and the DIP Tranche A-1 Documentation Agent.

20.  Budget Compliance. The Debtors shall at all times comply with the
Budget, on tiic terms and subject to the variances set forth in the DIP Credit Agreement. The
Debtors shall picvide all reports z@d other information as required in the DIP Credit Agreement
(subject to the grace ;;trir,de provided therein). The Debtors’ failure to comply with the Budget
(on the terms and subject to ine variances set forth in the DIP Credit Agreement) or to provide
the reports and other information required in the DIP Credit Agreement shall constitute an Event
of Default (as deﬁﬁed herein), following the expiration of any applicable grace period set forth in
the DIP Credit Agreement.

21, Modification of Automatic Stay.~ The aulomatic stay imposed under

section 362(a)(2) of the Bankruptey Code is hereby modified as'nevessary to effectuate all of the'
terms and provisions of this Interim Order, including to: (a) permit the Debtors to grant the DIP
Liens, Adequate Protection Liens, DIP Superpriority Claims, and .Adequate Protection
Superpriority Claims; {b) permit the Debtors to perform such acts as the DIP-svdministrative
Agent, the Prepetition ABL Administrative Agent and the Indenture Trustec cacl may
reasonably request to assure the perfection and priority of the liens granted herein; (c) permit the
Debtors Lo incur all lia'bilities and obligations to the DIP Administrative Agent, DIP Lenders, and
Prepetition Secured Parties under the DIP Documents, the DIP Facility, and this Interim Order,
as applicable; and (d) authorize the Debtors to pay, and the DIP Administrative Agent, the DIP

Tranche A-1 Documentation Agent, the DIP Lenders, and the Prepetition ABL Parties to retain
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and apply, payments made in accordance with the terms of this Interim Order and the DIP

Documents.

22, Perfection of DIP Liens and Adequate Protection Liens. This Interim

Order shall be sufficient and conclusive evidence of the creation, validity, perfection, and
priority of all liens granted herein, including the DIP Liens and the Adequate Protection Liens,
without the riecessity of filing or recording any ﬁnanc{ng statement, mortgage, notice, or other
instrument or <ocument which may other\.wise be required under the law or regulation of any
jurisdiction or the taking of any other action (including, for the avoidance of doubt, ent.ering into
any deposit account control agreement or mortgage) to validate or perfect (in accordance with
applicable non-bankruptcy law) the-DiT, Liens and the Adequate Protection Liens, or to evidence
or entitle the DIP Administrative Agent, the DIP Lenders, and the ?repetition Secured Parties to
the priorities granted hercin. Notwithstanding ke foregoing, each of the DIP Administrative
Agent, Prepetition ABL Administrative Agent and Indénture Trustee is authorized to file, in the
applicable registries of deeds and other appropriate public rezoids, as it in its sole discretion
deems necessary or advisable, (i) notice of this Interim Order, and (i1) such financing statements,
Security agreements, mortgages, notices of liens, and other similar dociments to perfect in
aqcordance with applicable non-bankruptcy law or to otherwise evidence the 121 Tiiens and the
Adequate Protection Liens, and all such financing statements, mortgages, notices, and. other
documents shall be deemed to have been filed or recorded as of the Petition Date; provided,
however, that no such filing or recordation shall be necessary or required in order to create or
perfect the DIP Liens or the Adequate Protection Liens. The Debtors are authorized and directed
to execute and deliver promptly upon demand to the DIP Administrative Agent, the Prépetition

ABL Administrative Agent and the Indenture Trustee all such financing statements, mortgages,
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notices, and other documents as the DIP Administrative Agent, the Prepetition ABL
Administrative Agent and the Indenture Trustee may reasonably request. Each of the DIP
Administrative Agent, the Prepetition ABL Administrative Agent and the Indenture Trustee, in
its discretion, may file a photocopy of this Interim Order as a financing statement with any filing
or recording office or with any registry of deeds or similar office, in addition to or in lieu of such
financing stazements, notices of lien, or similar instrument. To the extent that the Prepetition
ABL Administiative Agent is the sccured party under aﬁy security agreement, mortgage,

leasehold mortgage, land!ord waiver, credit card processor notices or agrecments, bailee letters,

custom broker agreements, -firancing statement, account control agreements, or any other

collateral documents or relevant rrepetition ABL Documents thén automatically and without
further action, (i) the DIP Administrati\.re Ajent shall be deemed to be a secured party under such
documents, (11) the DIP Facility, together with aiiy-refinancings or replacements thereof, shall be
deemed to be secured obligations under such documeits, and (iii) the applicable provisions of
such documents shall apply to the DIP Facility; all as fullv-and completely as if the DIP
Adminjstrative Agent was an original secured party in such documei's and the DIP Facility was
an original secured obligation in such documents. To the extent the Prepetition ABL
Administrative Agent is listed as loss payee or additional insured under any. ol tie Debtors’
insurance policiés, the DIP Administrative Agent shall also be deemed tc be the secured party
under such documents or to be the loss payee or additional insured, as applicable. The
Prepetition ABL Administrative Agent shall serve as agent for the DIP Administrative Agent for
purposes of perfecting the DIP Administrative Agent’s liens on all DIP Collateral that, without
giving effect to the Bankruptcy Code and this Interim Order, is of a type such that perfection of a

lien therein may be accomplished only by possession or control by a secured party.
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23. . Application of Proceeds of Collateral. As a condition to the entry of the

DIP Documents, the extension of credit under the DIP Facility and the authorization to use Cash
Collateral, the Debtors have agreed that as of and commencing on the date of the Interim
Hearing, all procecds -or Net Proceeds (as defined in the DIP Credit Agreement) (as applicable)
of DIP Collateral received by the DIP Administrative Agent or any Secured Party (as defined in
the DIP Credit Agreerﬁent) and all proceeds or Net Proceeds (as applicable) realized from the
Debtors on acccunt-of the DIP Collateral (whether pursuant to cash dominion or arising from
realization on DIP Ceilateral, setoff or otherwise) shall (a) prior to an Event of Default, be
'applied- in acc'ordam.:e with e Section 5.5.1 of the DIP Credit Agreement, and (b) after the
occurrence and during the continuarce of an Event of Default, be applied in accordance with

Section 5.5.2 of the DIP Credit Agreement.

24, Protections of Rights or I Administrative Apent, DIP Lenders and

Prepetition ABL Parties.

(a)  Unless the DIP Administrative” Apent, the DIP Tranche A-1
Documentation Agent, and the Prepetition ABL Administrative Ageul as applicable, shall have
provided their prior written consent, or all DIP Obligations and all Prepetition ABL Obligations
(excluding contingent indemnification obligations for which no claim has beenasserted) have
been indefeasibly paid in full in cash and the lending commitments under the DIP Facility have
terminated, there shall not be entered in any of these Cases or any Successor Cases any order
(including any order confirming any plan of reorganization or liquidation) that authorizes any of
the following: (i) the obtaining of credit or the incurring of indebtedness that is secured by a
security, mortgage, or collateral interest or other Lien on all or any portion of the DIP Collateral

or Prepetition Collateral and/or that is entitled to administrative priority status, in each case that
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is superior to or pari passu with the DIP Liens, the DIP Superpriority Claims, the Prepetition
Liens, the Prepetition Adequate Protection Liens, and/or the Adequate Protection Superpriority
Claims; (ii) the use of Cash Collatera'l for any purpose other than as ﬁcrmitted in the DIP
Documents and this Interim Order; (iii) the return of goods pursuant to section 546(h) of the
Ba@plcy Code (or other return of goods on account of any prepetition indebtedness) to any
creditor of v Debtor or any creditor’s taking any setoff or recoupment against any of its
prepetition indébtzdness based upon any such return of goods pursuant to section 553 of the

Bankruptcy Code or ¢therwise; or (iv) any modification of any of the DIP Administrative

Agent’s, the DIP Tranche A-1"1>ocumentation Agent’s, the DIP Lenders’, or the Prepetition ABL

Parties’ rights under this Interim Ord <r,the DIP Documents or the Prepetition ABL Documents,
as applicaﬁle, with respect any DIP Obligaiions or Prepetition ABL Obligations.

(b)  Untl the DIP Obiizat'ons (excluding contingent indemnification
obligations for which no claim has been asserted) have beer indefeasibly paid in full in cash, the
Debtors shall (i) maintain books, records, and accounts to the extent and as required by the DIP
Documents (and subject to the applicable grace periods set forth therein); (ii) reasonably
cooperate with, consult with, and provide to the DIP Administrative Agent'all such information
and documents that any or all of the Debtors are obligated (including upon reaserabic request by
any of the DIP Administrative Agent) to provide under the DIP Documents or the prvisians of
this Interim Order; (iii) upon reasonable advance notice, permit the DIP Administrative Agent
and the Agent’s Advisors (as defined in the DIP Credit Agreement) of each of the DIP
Administrative Agent and the Prepetition ABL Administrative Agent 1o visit and inspect any of
the Debtors’ respective properties, to examine and make abstracts or copies from any of their

respective books and records, to tour the Debtors’ business premises and other properties, and (o
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discuss, and provide advice with respect to, their respective affairs, finances, properties, business
operations, and accounts with their reSpeéIive officers, employees, mdependent public
accountants, and other professional advisors (other than legal counsel) as and to the extent
required by the DIP Documents and/or the Prepetition Documents; (iv) permit the DIP
Administrative Agent, the Prepetition ABL. Administrative Agent and the Agent’s Advisors to
consult with“the Debtors’ management and advisors on matters concerning the Debtors’
businesses, financial-condition, operations, and assets; and (v) upon reasonable advance notice,
permit the DIP Administrative Agent and the Prepetition ABL Administrative Agent to conduct,
at their discretion and at the1>ebtors’ cost and expense, field audits, collateral examinations,
liquidation valuations, and inveniory ippraisals at reasonable times in respect of any or all of the
DIP Collateral and Prepetition Collaterzi in accordance with the DIP Documents and the
Prepetition Documents. |

25, Credit Bidding. Subject to entry sfthe Final Order, in connection with
any sale process authorized by the Court the DIP Administrative Agent, the DIP Lenders, and the
Prepetition ABL Parties may credit bid up to the full amount of th= &pplicable outstanding DIP
Obligations or Prepetition ABL Obligations (as applicable), in each case inciuding any accx;ued
interest and expenses (each a “Credit Bid”) in any sale of any DIP Collatetz!“0r Prepetition
Collateral, as applicable, whether such sale is effectuated through section 363 or sectien 1129 of
the Bankruptcy Code, by a Chapter 7 trustee under section 725 of the Bankruptcy Code, or
otherwise, subject in each case to the rights and duties of the parties under the DIP Documents,
the Intercreditor Agreement and the Prepetition Documents and to the provision of consideration
sufficient to pay.in full in cash any senior liens on the collateral that is subject to the credit bid.

Each of the DIP Administrative Agent, the DIP Lenders, and the Prepetition ABL Parties shall
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be considered a “Qualified Bidder” with respect to its rights to acquire all or any of the assets by

Credit Bid.

26.  Proceeds of Slubsequent Financing. If the Debtors, any trustee, any
examiner with expanded powers, or any responsible officer subsequently appointed in these
Cases or any Successor Cases, shall obtain credit or incur debt pursuant to Bankruptcy Code
sections 364(0), 364(c), or 364(d) or in violation of the DIP Documents at any time prior to the
indefeasible repayment in full of all DIP Obligations, and the termination of the DIP
Administrative Agent’s’and the DIP Lenders’ obligation to extend credit under the DIP Facility,
including subsequent to the ceafirmation of any plan with fespect to any or all of the Debtors and
the Debtors’ estates, and such facilitics are secured by any DIP Collateral, then all the cash

-proceeds derived from such credit or 4eui shall immediately be turned over to the DIP
Administrative Agent to be applied in accoxd.;nce with this Interim Order and the DIP
Documents,

27.  Cash_Collection. From and after the daie, of the entry of this Interim

Order, all collections and proceeds of any DIP Collateral or Prepeition Collateral or services
provided by any Debtor and al} Cash Collateral (except as otherwise set fofth in the DIP Credit
Apgreement) that shall at any time come into the possession, custody, or control of any Debtor, or

to which any Debtor is now or shall become entitled at any time, shall be promptly deposited in

the same lock-box and/or deposit accounts into which the collections and proceeds of the

Prepetition Collateral were deposited under the Prepetition Documents (or in such other accounts

as are designated by the DIP Administrative Agént from time to time) (collectively, the “Cash

Collection Accounts™), which accounts (except as otherwise set forth in the DIP Credit

Agreement) shall be subject to the sole dominion and control of the DIP Administrative Agent.
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All proceeds and other amounts in the Cash Collection Accounts shall be remitted to the DIP
Administrative Agent for application in accordance with the DIP Documents and this Interim
Order, Unless otherwise agreed to in wriling by the DiP Administrative Agent, or otherwise
provided for herein, the Debtors shall maintain no accounts except those identified in any cash

management order entered by the Court (a “Cash Management Order”). The Debtors and the

financial institutions where the Debtors’ Cash Collection Accounts are maintained (including
those accounts.ideytified in any Cash Management Order) are authorized and directed to remit,
without offset or deduction, funds in such Cash Collection Accounts upon receipt of any
direction to that effept from th¢ LIP Administrative Agent.

28.  Mantenanceof P Collateral. Until the indefeasible payment in full of

all DIP Obligations, all Prepetition Afl. Obligations, and the termination of the DIP
Administrative Agent’s and the DIP Lenders’ ouligation to extend credit under the DIP Facility,
the Debtors shall: (a) insure the DIP Collateral as-required under the DIP Facility or the
Prepetition Documents, as applicable; and (b) maintain the cashinanagement system in effect as
of the Petition Date, as modificd by any Cash Management Order, or.as otherwise required by

the DIP Documents or this Interim Order.

29. ' Disposition of DIP Collateral.

(i) Until the indefeasible payment in full of all DIP Obligatinns and
Prepetition ABL Obligations, the Debtors shall not sell, transfer, lease, encumber or otherwise

dispose of any portion of the DIP Collateral or Prepetition Collateral other than in the ordinary

course of business without the prior written consent of the DIP Administrative Agent and
Prepetition ABL Administrative Agent, as applicable (and no such consent shall be implied,

from any other action, inaction or acquiescence by the DIP Administrative Agent, DIP Lenders,
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the Prepetition ABL Administrative Agent, or the Prepetition ABL Parties, or from any order of
this Court), except as otherwise provided for in the DIP Documents.or otherwise ordered by the

Court.

30.  DIP Termination Date. On the DIP Termination Date: (a) all applicable’

DIP Obiigations shall be immediately due and payable, all commitments to extend credit under
the applicab',c DIP Factlity will terminate, other than as required in paragraph 39 with respect to
the Carve QOut, ~il-treasury and cash management, hedging obligations and bank product
olﬁligations constituting Objigations (as defined in the DIP Credit Agreement) shall be cash
collateralized, and all lettess” %1 credit and bankers’ acceptances outstanding shall be cash
collateralized in an amount equal o 105% of the face amount thereof, and such cash collateral
shall not be subject to or subordinate to tivz"Carve Qut; (b) all authority to use Cash Collateral
shall cease, provided, however, that during the R<cmedies Notice Period (as defined herein), the
Debtors may use Cash Collateral to pay payroll and othe: expenses thaﬁ the DIP Administrative
Agent approves as critiéal to keeping the Debtors’ business sperating in accordance with the
Budget; provided further that following delivery of the Carve Out Trigger Notice (as defined
herein), the Debtors shall be entitled to fund the Carve Out Accoumt (zs\defined herein) in
accordance with paragraph 39 of this Interim Order; and (c) upon the e_xpiratioz; o1 thie Remedies
Notice Period, the DIP Administrative Agent shall be entitled to exercise rights and_remedies
under the DIP Documents in accordance with this Interim Order (including paragraph 33). For

the purposes of this Interim Order, “DIP Tennination Date” shall mean the “Termination Date”

- as defined in the DIP Credit Agreement.

3. Events of Default. The occurrence of any of the following events, unless

waived by the DIP Administrative Agent in writing and in accordance with the terms of the DIP
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Credit Agreement, shall constitute an event of default (an “Event of Default™): (a) the fatlure of
the bebtors to perform, in any respect, any of the terms, provisions, conditions, covenants, or
obligations under this Interim Order, including the failure to comply with the Case Milestones
(as defined heretn), or {(b) the occurrence of an “Event of Defauit” the DIP Credit Agreement.

32.  Case Milestones. As a condition to the DIP Facility and the use of Cash

Collateral, th¢ Debtors shall comply with the Required Milestones (as defined on Schedule
10.1.18 to the B1PA r=dit Agreement attached as Exhibit B to the DIP Motion), which is set forth
on Schedule 2 hereto{(as may be amended from time to time in accordance with the DIP
Documents, the “Case Milestones™). For the avoidance of doubt, the failure of the Debtors to
comply with any of the Case Milesiciies shall {a) constitute an Event of Default under the DIP
Credit Agreement and this Interim Order; () subject to the expiration of the Remedies thice
Period (as defined Below), result in the automaii< tzrmination of the Débtors’ authority to use
Cash Collateral under this Interim Order; and (c) pernut.the DIP Administrative Agcm, subject
lo paragraph 33, to exercise the rights and remedies provided 0rn this Interim Order and thé
DIP Documents.

33.  Rights and Remedies Upon Event of Default. Inimediately upon the

occurrence and during the continuation of an Event of Default, notwithstanding th< zrovisions of
section 362 of the Bankruptcy Code, without any application, motion or netice (0. hearing
before, or order from the Court, but subject to the terms of this Intennm Order (and the Remedies
Notice Period) (a) the DIP Administrative Agent may declare (any such declaration shall be

referred to herein as a “Termination Declaration™) (i) all DIP Obligations owing under the

respective DIP Documents to be immediately due and payable, (ii) the termination, reduction or

restriction.of any further commitment to extend credit to the Debtors to the extent any such
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commitment remains under the DIP Facility, (i) termination of the DIP Facility and the DIP
Documents as to any future liability or obligation of the DIP Administrative Agent and the DIP
Lenders, but without affecting any of the DIP Liens or the DIP Obligations, and (iv) that the
application of the Carve Out has occurred through the delivery by the DIP Administrative Agent
of the Carve Out Trigger Notice (as defined herein) to the Debtors, the U.S. Trustee, and counsel
to a Commitice (if appointed); and (b) the DIP Administrative Agent may declare a tc.lmination,
reduction or resiizden on the ability of the Debtors to use Cash Collateral (the date which is the

earliest to occur of @ny such date a Temmination Declaration is delivered and the DIP

Termination Date shall be rcipived to herein as the “Termination Date”™). The Termination
Declaration shall be given Ey electronic mail (or other electronic means) to counsel to 'the
Debtors, counsel to a Committee (if appot'cd), and the U.S. Trustee. The automatic siay in the
Cases otherwise applicable to the DIP Admirisirative Agent, the DIP Lenders, and the
Prepetition ABL Parties is hereby modified ;0 that“tive (5) business days after the date a

Termination Declaration is delivered (the “Remedies Notice Period™), subject to first funding the

Carve Out (as defined herein), the DIP Administrative Agent ana-ihe DIP Lenders shall be
entitled to exercise their rights and remedies in accordance with the DIP (Documents and this
Interim Order to satisfy the DIP Obligations, DIP Superpriority Claim, and DI Lieas: provided
that upon the repayment in full of the DIP Obligations, the Prepetition ABL Partiés shall be
entitled .to exercise their rights and remedies in accordance with the Prepetition ABL Documents
and this Interim Order o satis{y the Prepetition ABL Obligations, the Prepetition ABL Adequate
Protection Liens, and the Prepetition ABL ‘Superpriority Claims. During the Remedies Notice
Period, the Debtors and/or a Committee (if appointed) shall be entitled to seek an emergency

hearing within the Remedies Notice Period; provided that the sole issue that the Debtors may
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bring betore the Court at any such emergency hearing is whether an Event of Default has
occurred and/or is continuing, and the Debtors hereby waive their right to and shall not be
entitled to seek relief, including under section 105 of the Bankruptcy Code, to the extent that
such relief would in any way impair or restrict the rights and remedies of the DIP Administrative
Agent, the DIP Lenders, or the Prepetition ABL Parties. Unless the Court orders otherwise, the
automatic stuy, as to DIP Administrative ‘Agent, the DIP Lenders, and the Prep-etition ABL
Parties, as applicakie, shall automatically be terminated at the end of the Remedies Notice Period
without further notice‘or order. Upon expiration of the Remedies Notice Period, the DIP
Administrative Agent, the DIi’ Lenders, and the Prepetition ABL shall be permitted to exercise

all remedies set forth herein, in the Dir Documents or the Prepetition Documents, as applicable,

and as otherwise available at law without/1irther order of or application or motion to the Court

consistent with the Intercreditor Agreement and paragraph 30 of this Interim Order. Upon the
- occurrence and during the continuation of an Event 4f Default and the expiration of the
Remedies Notice Period, the DIP Administrative Agent and any liquidator or other professional

will have the right to access and utilize, on a royalty-free basis, «nj trade names, trademarks,

copyrights or other intellectual property and any warehouse, distribution centers, store or other
locations that the Debtors have a right to occupy to the extent necessary or appropiiate in order
to sell, lease or otherwise dispose of any of the DIP Collateral, including pursuant to'any-Court

approved sale process.

34.  Good Faith Under Section 364(6)‘ of the Bankruptcy Code: No

Maodification or Stay of this Interim Order. The DIP Administrative Agent, the DIP Tranche A-1

Documentation Agent, the DIP Lenders, and the Prepetition ABL Parties have acted in good

faith in connection with this Interim Order and are entitled to rely upon the protections granted
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herein and by section 364(e) of the Bankruptcy Code. Based on the findings set forth in this
Interim Order and the record made during the Interim Hearing, and in accordance with section
364(e)lof' the Bankruptcy Code, in the event any or all of the provisicns of this Interim Order are
hereafter reargued, reconsidered, reversed, modified, amended, or vﬁcated by a subsequent order
of this Court or aﬁy other court, the DIP Administrative Agent, the DIP Tranche A-1
Documentation Agent, the DIP Lenders, and the Prepetition ABL Parties are entitled to the
protections provided-in section 364(e) of the Bankruptey Code to the maximum extent set {orth
therein.

35, DIP ana Giher Expenses. The Debtors are authorized and directed to pay

(a) all reasonable and documented prépetition and postpetition fees and out-of-pocket expenses
due and outstanding as of the Petition Date H{ the Prepetition ABL Parties in accordance with the
Prepetition ABL Documents. and (b) all reasonable and documented prepetition and postpetition
fees and out-of-pocket expenses of the DIP Adminisuative Agent, the DIP Tranche A-1
Documentation Agent, the DIP Lenders, in connection with the UJP Fécility, as provided in the
DIP Documents, or, if requested by the Debtors, incurred with a provosed conversion of the DIP
Facility into exit financing (including the preparation and negotiation of the documentation
relating to the exit facility), whether or not the transactions contempiatzd  bereby are
consummated, including attoméys’ fees, monitoring and appraisal fees, financial advisory fees,
fees and expenses of other consultants, and indemnification and reimbursement of fees and
expenses. Payment of all such fees and expenses shall not be subject to allowance by the Court.
Pl:ofessionais for the DIP Administrative Agent, the DIP Tranche A-1 Documentation Agent, the
DIP Lenders, and the Prepetittion ABL Parties shall not be required {o submit invoices in any

particular format, however any time that such professionals seek payment of fees and expenses
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from the Debtors, each professional shall provide copies of its invoices (which shall not be
required (o contain time entries and which may be redacted or medified to the extent necessary to
delete any information subject to the attorney-client privilege, any information constituting
attorney work product, or any other confidential information, and the provision of such invoices
shall not constitute any waiver of the attorney client privilege or of any benefits of the attorney
work product. doctring) (o the U.S. Trustee and counsel for a Committee (if appointed)
contemporaneously with the delivery of such fee and expense statements to the Debtors. Any
objections raised by theLebtors, the U.S. Trustee or a Committee (if appointed) with respect to
such invoices must be in wiitiny and state with particularity the grounds therefor and must be
submitted to the applicable profeséiotal within ten {10) days of the receipt of such invoice; if
after ten (10) days such objection remai'n; unresolved, it will be subject to resolution by thé
Courl.  Pending such resolution, the undisputed-nortion of any such invoice will be paid
promptly by the Debtors. Notwithstanding the forzgeing, the Debtors are authorized and
directed to pay on the Closing Date all reasonable and document<d fees, costs, and out-of-pocket
expenses of the DIP Administrative Agent, the DIP Tranche A-1 Documentation A-gent., the DIP
Lenders, and the Prepetition ABL Parties incurred on or prior to such date without the need for
any professional engaged by the DIP Administrative Agent, the DIP ‘[ranche A-1
Documentation Agent, the DIP Lenders, or the Prepetition ABL Parties to first deliver a copy of
its invoice as provided for herein. No attorney or advisor to the DIP Administrative Agent, the
DIP Tranche A-1 Doéumentation Agent, the DIP Lenders or any Prepetition ABL Party shall be
required to file an application seeking compensation for services of reimbursement of expenses
with the Court. Any and all fees, costs, and expenses paid prior to the Petition Date by any of

the Debtors to the (i) DIP Administrative Agent, the DIP Tranche A-1 Documentation Agent or
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DIP Lenders in connection with or with respect to the DIP Facility; and (ii) Prepetition ABL
Parties in connection or with respect to these matters, are hereby approved in full and shall not be
subject to avoidance, disgorgement or any-similar form of recovery by the Debtors or any other
person.

36.  Indemnification. The Debtors shall indemnify and hold harmless the DIP
Administrative Agen%, the DIP Tranche A-1 Documentation Agent, and the DIP Lenders in
accordance witii the-terms and conditions of the DIP Credit Agreement. Upon the repayment in
full in cash of the DIP‘T7anche A Loans, the Debtors shall pay $5Q0,000 from proceeds of lh;:

DIP Collateral into an indemuiity account (the “DIP Indemnity Account”) subject to first priority

| liens of the DIP Administrative Agent, for the benefit of the DIP Lenders. The DIP Indemnity
Account shall secure contingent indemnificition obligations and other contingent claims arising
under the DIP Credit Agreement, the other DIF Jocuments or otherwise in respect of the DIP
Obligations until such time as the DIP Admintstraive Agent, the DIP Tranche A-l
Documentation Agent and the DIP Lenders receive releases and discharges of claims and
liabilities in form and substance reasonably satisfactory to the DIPAdministrative Agent, the
DIP Tranche A-1 Documentation Agent, and the DIP Lenders.

37. Proofs of Claim. The DIP Administrative Agent, the DY Tgnders, and

Prepetition Secured Parties will not be required to file proofs of claim in any of the Cazes or
Successor Cases for any claim allowed herein. Notwithstanding any order entered by the Court
in relation to the establishment of a bar date in any of the Cases or Successor Cases to the
contrary, each of (a) the Prepetition ABL Administrative Agent on behalf of itself and the
Prepetition ABL Parties and (b) the Indenture Trustee on behalf of itself and the Prepetition

Second Lien Parties is hereby authorized and entitled, in its sole discretion, but not required, to
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file (and amend and/or supplement, as it sees fit) a proof of claim and/or aggregate proofs of
claim in each of the Cases or Successor Cases with respect to the Prepetition Secured

Obligations. Any proof of claim filed by the Prepetition ABL Administrative Agent or the

3l mh GPLad. Manm e m Rl St BNasc W e gD

Indenture Trustee shall be deemed to be in addition to and not in lieu of any other proof of claim

that may be filed by any of the Prepetition ABL Parties or the Prepetition Second Lien Parties,

I ey

|

respectively.~Any order entered by the Court in relation to the establishment of a bar date in any
of the Cases orSvceessor Cases shall not apply to any claim of the DIP Administrative Agent,
.the DIP Lenders, and the Prepetition Secured Parties arising under, or in connection with; the
DIP Documents or the Prepetitic: Documents, as applicable,

38 Rights of Access and Information. Without limiting the rights of access

and information afforded the DIP Admirisirative Agent and the DIP Lenders under the DIP
Documents, the Debtors shall be, and hereby-erc; required to afford representatives, agents
and/or employees of the DIP Administrative Apent an the Prepetition ABL Administrative
Agent reasonable access to the Debtors’ premises and their books and records in accordance with
the DIP Documents and the Prepetition ABL Documents, as applicable, and shall reasonably
cooperate, consult with, and provide to such persons all such information a5 may be rezisonably
requested. The DIP Lenders may participate in any such visit or inspection at the croense of the
Del_)tors as set forth in the DIP Documents. In addition, the Debtors authorize their irdependent

certified public accountants, financial advisors, investment bankers and consultants, including

Alix Partners LLC and PJT Partners Inc., to cooperate, consult with, and provide to the DIP
Administrative Agent and the Prepetition ABL Administrative Agent all such information as
may be reasonably requested with respect to the business, results of operations and financial

condition of any of the Debtors.
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39.  Carve Qut.
(@  As used in this Interim Order, the “Carve Out” means, subject, in
each case, to application of any retainers that may be held by the applicable professionals,
without duplication: (i) the payment of all unpaid professional fees and disbursements incurred

by the Debtors and any statutory committees appointed in the Cases pursuant to sections 327 and

1103 of the Dankruptcy Code (the “Case Professionals™) at any time prior to the delivery of the

Carve Out Trigger Motice (as defined below) to the extent allowed by this Court (the “Allowed

Professional Fees”), in‘ar aggregate amount not to exceed the Professional Fee Carve Out Cap
(defincd below) and which auicunts are reflected as a reserve for estimated professional fees and
disbursements in the most recent berrowing base report delivered to the DIP Administrative
Agent by the Debtors prior to the delivery’¢Ta Carve Out Trigger Notice; (i) after delivery of a
notice by the DIP Administrative Agent to the Li¢'stors that an Event of Default has occurred and
ts continuing and the DIP Administrative Agent has dcli“cred.notice to the Debtors to the cffect

. that the application of the Carve Out has occurred (the “Carve Cut Trigper Notice™), the payment

of allowed and unpaid professional fees and disbursements incurred by the Case Professionals
following the delivery of the Carve Out Trigger Notice in an aggregate amaunt not in excess of

$3,000,000 (the “Wind-Down Carve Out Amount™), plus (iii) the payment of fees pirsuant to 28

U.S.C. § 1930(a) and any fees required to be paid to the Clerk of the Court, which fecsskall not
be limited to amounts that may be set forth in the Budget.

(b)  Not later than 2:00 p.m. New York time on the last Business Day
of each wecek starting with the second week following the Petition Date, cach Case Professional
shall deliver to the Debtors, the DIP Administrati.vc Agent, and the Prepetition ABL

Administrative Agent, a statement setting forth the amount of the fees and expenses
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(collectively, “Professional Fees”) incurred during the preceding week (or since the Petition Date

in the case of the first such statement) by such Case Professional (through Saturday of such

week, the “Calculation Date™), along with a cumulative total and a statement of the amount of
such fees and expenses which have been paid to date by the Debtors (each such statement, a

“Weekly Statement”); provided that within one business day of the occurrence of the

Termination Declaration Date (as defined herein), each Case Professional shall deliver an
additional Week!ly tatement (the “Final Statement”) setting forth the amount and a description
of the fees and expens¢s/ipcurred during the period commencing on the calendar day afier the
prior Calculation Date and copciuding on the Termination Declaration Date; provided further
that i any Case Professional fails 1o deliver a Weekly Statement within two business days after
such Weekly Statement is due hereunder, siich Case Professional’s entitlement to the Carve QOut
with respect to the aggregate unpaid amount of Ailowed Professional Fees for the applicable
period(s) for which such Case Professional failed to deliver a Weekly Statement covering such
period shall be limited to the aggregate unpaid amount of Allov/ed Professional Fees included in
the Budget for the period from the Calculation Date of the mcsi‘recent Weekly Statement
delivered hereunder through the Termination De;;laration Date. The Carve ut under paragraph
(a)(i) above shall be limited to the greater of (x) the sum of (I) the greater of {1} tii¢ aggregate
unpaid amount of Allowed Professional Fees included in such Weekly Statemenfs timely
received by the DIP Administrative Agent and the Prepetition ABL Administrative Agent prior
to the Termination Declaration Date (as defined herein) and (2) the aggregate unpaid amount of
Allowed Professional Fees included the Budget as of the Calculation Date prior to the
Termination Declaration Date (as defined herein), plus (II) the lesser of (1) the aggregate unpaid

~amount of Allowed Professional Fees included in the Final Stitement timely received by the DIP
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Administralive Agent and the Prepetition ABL Administrative Agent pertaining to the period .

through and including the Termination Declaration Date (as defined herein) and (2) the Budgeted
Cushion Amount (defined below), and (y) the aggregate unpaid amount of Allowed Professional
Fees included in the Budget as of the Calculation Date prior to the Termination Declaration Date,

phus the Budgeted Cushion Amount (such amount, the “Professional Fee Carve Out Cap™). For

the avoidanccof doubt, the DIP Administrative Agent shall be entitled to maintain, as part of the
Reserve (as defines in the DIP ABL Agreement), and the Debtors shall reflect in each borroWing
base report delivered te'the DIP Administrative Agent by the Debtors, a reserve in an amount not
less than the sum of (i) the Frofessional Fee Carve Out Cap, plus (i} the Wind—Down Carve Out
‘Amount, pfus (111} the amounts conieimplated under paragraph (a)(iii) above, and such amounts
shal! be reﬂect-ed as a reserve for professivnal fees and disbursements in each borrowing base

report delivered to the DIP Administrative Ageiit by the Debtors. The term “Budgeted Cushion

Amount” means an amount equal to the amount of Prefecsional Fees set forth in the Budget for
the then current week occurring after the most recent Caleviation Date and the two weeks
succeeding such current week.

(¢)  Notwithstanding the foregoing, so long as nd Carve Out Trigger
Notice has been issued by the DIP Administrative Agent, the Debtors shall be-parriitied to pay
compensation and reimbursement of expenses allowed and payable under sections 328. 120 and
331 of the Bankruptcy Code but solely to the extent the same are reflected as estimated
professional fees and disbursements in the most recent borrowing base report delivered to the
DIP Administrative Agent by the Debtors prior to the delivery of a Carve Out Trigger Notice, as
the same may be due and payable and otherwise allowed and payable by order of the Court, and

the same shall not reduce the Wind-Down Carve Out Amount. The Cawe Out shall not be

DRI/ 94985278.14 6!
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deemed increased if actual fees of Case Professionals are higher in fact than the estimates
provided on a borrowing base report. No portion of the Carve-Out may be used in contravention
of the restrictions or the limitations on the use of the Carve-Out set forth in tﬁis Interim Order.

(d) Mo Direct Obligation to Pay Professional Fees. The DIP
Administrative Agent, the DIP Lenders and the Prepetition ABL Parties shall not be responsible
for the directpayment or reimbursement of any fees or disbursements of any lCase Professionals
inétmed in comnection with the Cases or lany Successor Cases under any chapter of the
Bankruptcy Code. Nothing in this Interim Order or otherwise shall be construed to obligate the
DIP Administrative Agent, the LIP Lenders or the Prepetition ABL Parties, in any way to pay
compensation to or to reimburse cxncnses of any Case Professional, or to guarantee that the
Debtors have sufficient funds to pay such ciumipensation or reimbursement.

(¢)  Funding of Carve Cui Following Delivery of Carve Qut Trigger

- Notice. Delivery of the Carve Out Trigger Notice Yy ‘bz DIP Administrative Agent to the

Debtors shall be deemed a draw request and noti(-:e of borrowing oy the Debtors for DIP Tranche
A Loans ur;der the DIP* Credit Agreement in an amount equal to the sum of (i) the amount of the
Professional Fee Carve Out Cap, (if) the Wind Down Carve Qut Amount, #nd (iii) the amounts
contemplated under paragraph (a)(iii) above. To the extent the amounts cortesiniated in the
immediately preceding sentence are reflected as a reserve for professional (fees and
disbursements in the most recent borrowing base report delivered to the DIP Administrative
Agent by the Debtors prior to delivery of a Carve Out Trigger N;Jticc, the DIP Administrative
Agenl shall make available 1o the Debtors spch amounts (which shall constitute DIP Tranche A
Loans). The Debtors shall deposit and hold such amounts in a segregated account (the “Carve

Qut Account™) at the DIP Administrative Agent in trust exclusively to pay the amounts describe
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in thts paragraph (). Notwithstanding anything in the DIP Credit Agreement to the contrary,

cach DIP Lender with a Tranche A Revolver Commitment (as defined in the DIP Credit

Agreement) shall make available to the DIP Administrative Agent such DIP Lenders’ pro rata
share of such DIP Tranche A Loans.

(f)  Payment of Carve Out After Carve Out Trigger Notice. Any
payment or_rcimbursement made on or aﬁér the delivery of the Carve Out Trigger Notice in
respect of any Algwed Professional Fees shall permanently reduce the Wind-Down Carve Out
Amount on a dollar-forddallar basis. Any funding of the Carve Qut shall be added to and made a
part of the DIP Obligations-arda secured by the DIP Collateral and otherwise entitled to the
protections granted under this Intéiizn Order, the DIP Documents, the Bankruptcy Code and

applicable law.

40,  Limitations on Use of DIF Troceeds, Cash Collateral, and Carve Qut. The

DIP Facility, the DIP Collateral, the Prepetition Collateral, the Cash Collateral and the Carve Qut
may not be used in connection with: (a) except to contest the oscusrence of an Event of Default,
preventing, hindering, or delaying any of the DIP Administrative Agcrt’s, the DIP Lenders’, or
the Prepetition ABL Parties’ enforcement or realization upon any of thz'DIP Collateral or
Prepetition Collateral; (b) using or seeking to use Cash Collateral except as providid for in this
Interim Order and the DIP Documents; (c) except as permitted in the DIP Documents| selling or
* otherwise disposing of DIP Collateral without the consent of the DIP Administrative Agent; (d)
except as permitted in the DIP Documents, using or seeking to use any insurance proceeds
constituting DIP Collateral without the consent of the DIP Administrative Agent; () except as
permitted in the DIP Documents, incurriﬁg Debt (as defined in the DIP Credit Agreement)

without the prior consent of the DIP Administrative Agent; (f) seeking to amend or modify any
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of the rights granted to the DIP Administrative Agent, the DIP Lenders, or the Prepetition ABL

Parties under this Interim Order, the DIP Documents, or the Prepetition ABL Documents,

including seeking to use Cash Collateral and/or DIP Collateral on a contested basis; (g) objecting
to or challenging in any way the DIP Liens, the DIP Obligations, the Prepetition ABL Liens, the
Pre.petitio_n ABL Obligations, the DIP Collateral (including Cash Collateral) or, as the case may
be, Prepetiticis Collateral, or any other claims or liens, held by or on behalf of any of the DIP
Administrative /Agent, the DIP Lenders, or the Prepetition ABL Pa_rties, respectively; (h)
asserting, commencing; 0. prosecuting any claims or causes of action whatsoever, including any
actions under Chapter 5 of the'Pankruptcy Code or applicable state law equivalents or actions to
recover or disgorge payments, agaiast-any of the DIP Administrative Agent, the DIP Tranche A-
1 bocumentation Agent, the DIP Lenders,(ic Prepetition ABL Parties, or any of their respective

affiliates, agents, attorneys, advisors, professionals, officers, directors, and employees; (i)

litigating, objecting to, challenging, or contesting in ary 'nanner, or raising any defenses to, the

validity, extent, amount, perfection, priority, or enforceabinty ofany of the DIP Obligations, the
y p priority y ofany g |

it

DIP Liens, the Prepetition ABL Liens, the Prepetition ABL Obligatons or any other rights or
interests of any of the DIP Administrative Agent, the DIP Lenders, or (he Prepetition ABL
Parties; or (J} seeking to subordinate, recharacterize, disallow or avoid the DIP Obligations or the
Prepetition ABL Obligations; provided, however, that the Carve Out and such collater| pracceds
and loans under the DIP Documents may be used for allowed fees and expenses, in an amount

not to exceed, subject to the Final Order, $50,000 in the aggregate (the “Investigation Budget

Amount”), incurred solely by a Committee (if appointed), in investigating (but not prosecuting or
challenging) the validity, enforceability, perfection, priority or extent of the Prepetition Liens

and the Prepetition Obligations, in accordance with paragraph 42 of this Interim Order.
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Notwithstanding anything to the contrary, any fees, expenses or costs incurred by a Committee
(if appointed) or its professionals in excess of the Investigation Budget Amount or in excess of
the amount budgeted for Committee Professionals set forth in the Budget shall not constitute an
allowable administrative expense claim, including for purposes of section 1129(a)(9)(A) of the

Bankruptcy Code.

41, Payment of Compensation. Nothing herein shall be construed as a consent

to the allowance of-any professional fees or expenses or shall affect the right of the DIP
Administrative Agent, tne DIP Lenders, or the Prepetition ABL Parties to object to the allowance
and payment of such fees awd expenses. So long as an unwaived Event of Default hgs not
occurred, the Debtors shall be permiited to pay fees and expenses allowed and payable by final
order (that has not been vacated or stayed; uniess. the stay has been vacated) under sections 328,
330, 331, and 363 of the Bankruptcy Code, as tiie’sume may be due and payable, as reflected in
the most recent Budget provided by the Debtors to the DIV Administrative Agent.

42.  Effect of Stipulations on Third Parties.

(a) Generally. The admissions, stipulaticns, agreements, releases, and

waivers set forth in Paragraph F of this Interim Order (collectively, the “Crepetition Lien and

Claim Stipulations™) are and shall be binding on the Debtors. In addition, the Piesetition Lien

and Claim Stipulations shall be binding on any subsequent trustee, responsible person, examiner
with expanded powers, any other estate representative, and all creditors and parties in interest
and all of their successors in interest and assigns, including a Committee (if appointed), unless,
and solely to the cxtent that, a party in interest with standing and requisite authority {other than
the Debtors, as to which any Challenge (as defined below) is irrevocably waived and

relinquished) (i) has timely filed the appropriate pleadings, and timely commenced the
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appropriate proceeding required under the Bankruptcy Code and Bankruptcy Rules, including as
required pursuant to Part VII of the Bankruptcy Rules (in each case subject to the limitations set
forth in this paragraph 42) challenging the Prepetition Lien and Claim Stipulations (each such
proceeding or appropnate pleading commencing a proceeding or other contested matter, a
“Challenge”) by no later than (a) 60 days from the date of formation of a Committee
(if appointed};-or (b) 75 days following the entry of the Interim Order in-the-ease-that—no

—{D’f any otV 2erby ta 4 teves - it rglvr“;-.‘H Sl'ﬂ-"‘-d"\”-d—
Commmittee-is-eppemtad (the “Challenge Deadline™), as such applicable date may be extended in

writing [rom time to tim< in the sole discretion of the I;repetition ABL Administrative Agent
(with respect to the Prepetiticat ABL Documents) and the Indenture Trustee (with respect to the
Prepetition Second Lien Documenis); or by this Court for good cause shown pursuant to an
application filed by a party in interest prio: 10 the expiration of the Challenge Deadline; provided
that if a chapter 11 trustee is appointed or the Cases are converted to chapter 7 prior to the
cxpiration of the Challenge Deadline, the chapter 11 trusiee or chapter 7 trustee, as applicable,
shall have until the later of (1) the Challenge Deadline or (2 L"\C- tenth (10£h) day after the
appointment of ll;e chapter 11 trustee or the conversion of the Cascls ‘o-chapter 7, as applicable,
to commence a Challenge, subject to any further extension by order of th¢ Court; and (ii) this
Court enters judgment in favor of the plaintiff or movant in .aﬁy such timcl; wad properly
commenced Challenge proceeding and any such judgment has become a final judgrenr-that is
not subject to any further review or appeal.

(b}  Binding Effect. To the extent no Challenge is timely and properly
commenced by the Challenge Deadline, or to the extent such 'proCeeding does not result in a final
and non-appealable judgment or order of this Court that is inconsistent with the Prepelition Lien

. and Claim Stipulations, then, without further notice, motion, or application to, order of, or
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hearing before, this Court and without the need or requircment to file any proof of claim, the
Prepetition Lien and Claim Stipulations shall, pursuant to this interim Order, become binding,
conclusive, and final on any person, entity, or party in interest in the Cases, and their successors
and assigns, and in any Successor Case for all purposes and shall not be subject to challenge or
objection by any party in interest, including a trustee, responsible individual, examiner with
expanded powvers, or other representative of the Debtors’ estates. Notwithstanding anything to
the contrary hecein,_ if any such proceeding is properly and timely commenced, the Prepetition

Lien and Claim Stipulailons shall nonetheless remain binding on all other parties in interest and

preclusive as provided in subparagraph (a) above except to the extent that any of such Prepetition-

Lien and Claim Stipulations is expiessly the subject of a timely and properly filed Challenge,
which Challenge is successful as set forth i a final judgment as provided in subparagraph (a)
above. To the extent any such Challenge procesding is timely and properly commenced, the
Prepetition ABL Parties shall be entitled to payment of'th. re]ateld costs and expenses, including,
but not limited to, reasonable attorneys® fees, incurred unde: the Prepetition Documents in
defending themselves in any such proceeding as adequate proleciion. Upon a successiul

Challenge brought pursuant to this paragraph 42, the Court may fashion anv @ppropriate remedy.

43, No Third Party Rights. Except as explicitly provided. furdierein, this
Interim Order does not create any rights for the benefit of any third party, creditor, eqaity holder
or any direct, indirect, or incidental beneficiary.

44, Section 506(c) Claims. Subject to entry of a Final Order, no costs or

expenses of administration which have been or may be incurred in the Cases at any time shall be
charged against the DIP Administrative Agent, the DIP Lenders, the Prepetition ABL Parties, or

any of their respective claims, the DIP Collateral, or the Prepetition Collateral pursuant to
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sections 105 or 506(c) of the Bankruptcy Code, or otherwise, without the prior written consent of

the DIP Administrative Agent, the DIP Lenders or the Prepetition ABL Parties, as applicable,

and no such consent shall be implied from any other action, inaction, or acquiescence by any
such agents or lenders.

45.  No Marshaling/Applications of Proceeds. Subject to entry of a Final

Order, the DI2 Admini.straiive Agent, the DIP Lenders, and the Prepetition ABL Parties shall not

be subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to

any of the DIP Collateral or the Prepetition Collateral, as the case may be, and proceeds shall be

- received and applied pursuant4cthis Interim Order and the DIP Documents notwithstanding any
other agreement or provision to the-eouirary.

46.  Section 552(b). Sulicet to entry of a Final Order, the Prepetition ABL

Parties shall each be entitled to all of the rights-ard-benefits of section 552(b) of the Bankruptcy

Code, and the “cquities of the case™ exception under section 552(b) of the Bankruptcy Code shall

not apply to the Prepetition ABL Parties, with respect to procecds, product, offspring or profits

of émy of the Prepetition Collateral.

47.  Access to DIP Collateral. Notwithstanding anything contained herein to

the contrary (but subject to the last sentence of this paragraph 47, which shall contzolin the event
4 of any conflict) and without limiting any other rights or remedies of the DIP Adniinistrative
Agent exercisable on behalf of the DIP Lenders contained in this Interim Order, the DIP
Documents, or otherwise available at law or in equity, and subject to the terms of the DIP

Documents, upon written notice to the landlord of any leased premises that an Event of Defauit

or the Termination Date has occured and is continuing, the DIP Administrative Agent may,

subject to the applicable notice provistons, if any, in this Interim Order and any separate
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applicable agreement by and between such landlord and the DIP Administrative Agent, enter
upon zmy leased premises of the Debtors for the purpose of excreising any remedy with respect
1o DIP Collateral located thereon and shall be entitled to all of the Debtors’ rights, privileges and
responsibilities as lessee under such lease without intcrfcren.ce from the landlords thereunder,
provided that the DIP Adminiétrative Agent shall be obligated only to (i) pay rent and related
monthly oblizations of the Debtors that first accrues after the written notice referenced above and
that is payable duriug the period of such occupancy by the DIP Administrative Agent, calculated
on a daily per diem bacis; and (ii) maintain insurance for the lcased premises as required under
the applicable lease and any amendments thereto. Nothing herein shall require the DIP
Administrative Agent to assume any !case as a condition to the rights afforded in this paragraph.
For the avoidance of doubt, subject t¢ (and without waiver of) the rights of the DIP
Administrative Agent and/or DIP Lenders umnder, applicable nonbankruptcy law, the DIP
Administrative Agent and/or DIP Lenders can only enier 'unon a leased premises after an Event
of Default in accordance with (i) a separate agreement with thedandlord at thc applicable leased
premises, or (ii). upon entry of an order of this Court obtaiced by motion of the DIP
Administrative Agen.t and/or DIP Lenders on such notice to the landlord as'shall be required by

this Court.

48.  Limits on Lender Liability. Subject to entry of a Final Order, nothing in
this Interim Order, any of the DIP Doculﬁents, or any other documents related thereto shall in
any way be construed or-interpreted to impose or allow the imposition upon the DIP
Administrative Agent, the DIP Lenders or the Prepetition ABL Parties of any liability for any
claims arsing from any activities by the Debtors in the operation of their businesses or in

connection with the administration of these Cases. The DIP Administrative Agent and the DIP
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Lenders shall not, solely by reason of having made loans under the DIP Facility, be deemed 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 erms, are used in the United States Comprehensive Environmental Response,
Compensation and Liability Act, 42 U.S.C. §§ 9601 ef seq., as amended, or any similar federal or
state statute).~ Nothing ih this interim Order or the DIP Documents, shall in any way be

~ construed or intersisted to impose or allow the imposition upon the DIP Administrative Agent,
the DIP Lenders, or ary of the Prepetition ABL Parties of any liability for any claims arising
from the prepetition or postpetition activities of any of the Debtors.

49.  Insurance Procacds and Policies. Upon entry of this Interim Order and to

the fullest extent provided by applicable 4cw, the DIP Administrative Agent {on behalf of the
DIP Lenders) and the Prepetition ABL Admintsirative Agent (on behalf of the Prepetition ABL
Lenders) shall be, and shall be deemed to be, without znv further action or notice, named as
additional insured and loss payee on each insurance policy mairiained by the Debtors that in any
way relates to the DIP Collateral.

50.  Joint and Several Liability. Nothing in this inicnm Order shall be

construed to constitute a substantive éonsolidation of any of the Debtors’ eswies, it being
understood, however, that Debtors shall be jointly and severally liable for the Ghlizations
hereuncler' and all DIP Obligations. in accordance with the terms hereof and of the DIP Facility
and the DIP Documents.

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

herein regarding the integrated nature of the DIP Facility and the Prepetition Documents and the

relation back of the DIP Liens, in no event shall any alleged right of reclamation or return
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(whether asserted under section 546(c) of the Bankruptcy Code or otherwise) be deemed to have

priority over the DIP Liens.

52. Rights Preserved. Notwithstanding anything herein to the contrary, the

entry of this Interim Order is without prejudice to, and does not constitute a waiver of, expressly
or implicitly, subject to the DIP Documents, the Prepetition Documents and the Intercreditor
Agreement, uc applicable: (a) the DIP Administrative Agent’s, the DIP Lenders’ and the
Prepetition ABY Parties’ right to seek any other or supplemental relief in respect of the Debtors;
(b) any of the rights of ‘any of the DIP Administrative Agent, the DIP Lenders, and/or the
Prepetition ABL Parties unaer the Bankruptcy Code or under non-bankruptcy law, includiﬁg the

- right to (i} request modification of thie-antomatic stay of scction 362 of the Bankruptcy Code, (ii)
request dismissal of any of the Cases or Successor Cases, conversion of any of the Case; to cases
under Chapter 7, or appointment of a Chapter 11 irestee or cxa;'nincr with expanded powers, or
(i1i) propose, sﬁbject to the provisions of sec‘tion 1121 &1 the Bankruptcy Code, a Ch.aptcr 11 plan
or plans; or (c) any other rights, claims or privileges (whethericgal, equitable or otherwise) of
any of the DIP Administrative Agent, the DIP Lenders, or the. Prepetition ABL Parties.
Notwithstanding anything herein to the contrary, the entry of this Interim Order is without
prejudice to, and does not constitute a waiver of, expressly or implicitly, theDebtors’, a
Committee’s (if appointed), or any party in inferest’s right to oppose any of the reliei requested
in accordance with the immediately preceding sentence except as expressly set forth in this
Interim Order. Entry of this Interim Order is without prejﬁdice to any and all rights of any party
in intcrest with respect to the terms and approval of the Final Order.

53, No Waiver by Failure to Seek Relief. The faiture of the DIP

Administrative Agent, the DIP Lenders, or Prepetition ABL Parties to seek relief or otherwise
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exercise their rights and remedies under this Interim Order, the DIP Documents, the Prepetition
ABL Documents, or applicable aw, as the case may be, shall not constitute a waiver of any of
the rights hereunder, thereunder, or otherwise of the DIP Administrative Agent, the DIP Lenders,
the Prepetition ABL Parties, a Committce (if appointed), or any party in interest.

54, Binding Effect of Interim Order. Immediately upon execution by this

Court, the téerms and provisions of this Interim Order shall become valid and binding upon and
inure to the behelit of the Debtors, the DIP Administrative Agent, the DIP Lenders, the
Prepetition ABL Parties, -1l other creditors of any of the Debtors, any Committee (or any other
court appointed committee) 2priinted in the Cases, and all other parties-in-interest and their
respective successors and assigns, including any trustee or other fiduciary hereafter appointed in

any of the Cases, any Successor Cases, or upon dismissal of any Case or Successor Case.

55. No_Modification of Interim. Order. Until and unless the DIP Obligations
and the Prepetition ABL Obligations (other than conungent obligations with respect to then
unasserted claims) have been indefeasibly paid in full in cash, wid all letters of credit under the
DIP Facility shall have been cancelled, backed, or cash collatera’tzed in accordance with the
terms thereof (such payment being without prejudice to any terms or provisions contained in the
DIP Facility which survive such discharge by their terms), and all commitments.t~ extend credit
under the DIP Facility have been terminated, the Debtors irrevocably waive the right th seek and
shall not seek or consent to, directly or indirectly: (a) without the prior written consent of the DIP
Administrative Agent (or the Prepetition ABL, Administrative Agent), (i) any medification, stay,
vacatur or amendment to this Interim Order; or (ii) a priority claim for any administrative
expense or unsecured claim against the Debtors (now existing or hereafter arising of any kind or

nature whatsoever, including any administrative expense of the kind specified in sections 503(b),
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506(c), 507(a) or 507(b) of the Bankruptcy Code) in any of the Cases or Succes.sor Cases, equal
or superior to the DIP Superpriority Claims or Prepetition ABL Superpriority Claims, other than
the Carve Out; (b) without the prior written consent of the DIP Administrative Agent (or the
Prepetition ABL Administrative Agent) for aﬁy order allowing usc of Cash Collateral (other than
as permitted during the Remedies Notice Period) resulting from DIP Collateral or Prepetition
Collateral; (¢} without the prior written consent of the DIP Administrative Agent, any lien on any
of the DIP Coliateal with priority equal or superior to the DIP Liens, except as specifically
provided in the DIP Decuments; or (d) without the prior written consent of the Prepetition ABL
Aduministrative Agent, any lies 01\ any of the DIP Collateral with priority equal or superior to the
Prepetition ABL Liens or Prepetitivi: ABL Adequate Protection Liens (other than the DIP Liens).
The Debtors irrevocably waive any right #C seek any amendment, modification or extension of

this Interim Order without the prior written cousent, as provided in the foregoing, of the DIP

Administrative Agent (or the Prepetition ABL Admintsuraive Agent), and no such consent shall

be implied by any other action, inaction or acquiescence ol the 2 Administrative Agent or the
Prepetition ABL Administrative Agent.

56.  Continuing_Effect of Intercreditor Agreement. ~The'Debtors, the DIP

Administrative Agent, the DIP Lenders, and the Prepetition Secured Parties each-snsi} be bound
by, and in all respects of the DIP Facility shall be governed by, and be subject to allthe terms,
provisions and restrictions of the Intercreditor Agreement.

57.  Interim Order Controls. In the event of any inconsistency between the

terms and conditions of the DIP Documents and of this Interim Order, the provisions of this

Interim Order shall govern and control.

58.  Discharge. The DIP Obligations and the obligations of the Debtors with
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respect to the adequate protection provided herein shall not be discharged by the entry of an
order confirming any plan of reorganization in any of the Cases, notwithstanding the provisions
of section 1141(d) of the Bankruptcy Code, unless such obligations have been indefeasibly paid
in full in cash (other than contingent indemnification obligations for which no claim has been
asserted), on or before the effective date of such confirmed plan of reorganization, unless each of
the DIP Administrative Agent, the IjIP Lenders, and the Prepetition ABL Administrative Agent,
as applicable, has siherwise agreed in writing.

59.  Survival. The provisions of this Interim Order and any actions taken
pursuant hereto shall survive coiiy of any order which may be entered: (a) confirming any plan
of reorganization in any of the Cases;{h) converting any of .lhc Cascs to a case under Chapter 7
of the Bankruptcy Code; (c) dismissing any of the Cases or ény Successor Cases; or (d) pursuant
to which this Court abstains from hearing any o{4iiz Cases or Successor Cases. The terms and
provisions of this Interim Order, including the ciaims, liens, security interests, and other
protections granted to the DIP Administrative Agent, DIP Lenders, and Prepetition Secured
Parties granted pursuant to this Interim Order and/or the DIP Doturaents, notwithstanding the
entry of any such orders described in (a)-(d), above, shall continue in the Casus, in any Successor
Cases, or following dismissal of the Cases or any Successor Cases, and shall‘maintain their
priority as provided by this Interim Order until: (1) in respect of the DIP Facility, ¢l] the DIP
Obligations, pursuarit to the DIP Documents and this Interim Order, have been indefeasibly paid
in full in cash (other than contingent obligations with respect to then unasserted claims) and all
letters of credit under the DIP Facility shall have been cancelled or cash collateralized in
accordance withlthc terms thereof (such payment being without prejudice to any terms or

provisions contained in the DIP Facility which survive such discharge by their terms), and all

DB1/ 94985278.14 74



1808034083 Page: 85 of 86

Case :HJ%E-;M Eoc 1;; ;ifed ;;;/OG;;B gage 7; of 77

commitments to extend credit under the DIP Facility are terminated, and (ii) in respect of the

Prepetition ABL Facility, all of the Prepetition ABL Obligations pursuant to the Prepetition ABL |

Documents and this Interim Order, have been indefeasibly paid in full in cash (other than

contingent indemnification obligations for which no claim has been asserted) and the Challenge

Deadline has passed without a Challenge being asserted. The terms and provisions concerning

the indemmif:cation of the DIP Administrative Agent and the DIP Lenders shall continue in the
Cases, in any Znseessor Casés, folllowing dismissal of the Cases or any Successor Cases,
following termination ©f the DIP Documents and/or the indefeasible repayment of the DIP
Obligations.

60.  Final Hearing: The Final Hearing to consider entry of the Final Order and
1o 30 LA BN

final approval of the DIP Facility is schea ued for [Mav(H 1], 2018 at{——z,—l.:ﬁﬂ;{j;na (EST)

~ before the Honorable Mary F. Walrath, United J[ates Bankruptcy Judge at the United States
Rewsoimgf#® v Cyiuary 4

Bankruptey Court for the District of Delaware. On ¢t before {———J—; 2018, the Debtors

shall serve, by United States mail, first-class postage prepaid, rotice of the entry of this Interim

Order and of the Final Hearing (the “Final Hearing Notice™), together with copies of this Interim

Order and the DIP Motion, on: (a) the parties having been given notice of ‘e Interim Hearing;

(b) any party which has filed prior to such date a request for notices with this Coxri;{c) counsel

for a Committce (if appointed); (d} the Securities and Exchange Commission; and (e) tae (nternal

Revenue Service. The Final Hearing Notice shall state that any party in interest objecting to the

entry of the proposed Final Order shall file written objections with the Clerk of the Court no later
Feoruany L8 4. o0

than onf=—xj-f—F; at 86 p.m. (EST), which objections shall be served so as to be received

on or before such date by: (i) counsel to the Debtors, Paul, Weiss, Rifkind, Wharton & Garrison

LLP, 1285 Avenue of the Americas, New York, New York 10019, Attn: Kelly A. Cornish,
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Elizabeth R. McColm, Claudia R. Tobler and Alexander Woolverion, and co-counsel to the
Debtors, Young Conaway Stargatt & Taylor LLP, 1000 North King Strect, Wilmington,
Delaware 198Q1, Attn: Pauline K. Morgan, Séan T. Greecher, Andrew L. Magaziner and
Elizabeth $. Justison; (ii) counsel to the DIP Administrative Agent and the Prepetition ABL
Administrative  Agent, Morgan ‘Lewis & Bockius LLP, One Federal Strcet, Boston,
Massachusetts-02110, Attn: Julia Frost-Davies and Amelia C. Joiner, an'dI chhmd;, Layton &
Finger, P.A., 920.Jorth King Street, Wilmington, Delaware 19801, Attn: Mark D. Collins and

Joseph C. Barsalona II;(il1). counsel to the DIP Tranche A-1 Documentation Agent, Choate, Hall

& Stewart LLP, Two Intermational Place, Boston, MA 02110, Atin: John F. Ventola, and

Jonathan D. Marshall; (iv) counsel w tite Committee (if appointed); and (v) the U.S. Trustee, 844
King Street, Suite 2207, Wilmington, DE 15801, Attn: Mark Kenney.

61.  Nunc Pro Tunc Effect of tiis Interim Order. This Interim Order shall

~ constitute findings of fact and conclusions of law pﬁrsumf to Bankruptcy Rule 7052 and shall
take effect and be enforceable nunc pro tunc to the Petition Date, immediately upon execution

thereof.

62.  Retention of Jurisdiction. The Court has and will fe‘ain jurisdiction to

enforce the terms of, any and all matters arising from or related to the DIP Fagiliiy| and/or this

Interim Order.

Dated: Sy b L2018 \\(\)\»\;\:\bf&ﬁa\g\

Mary F. Walrath
UNITED STATES BANKRUPTCY JUDGE
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