
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

 )  
In re: ) Chapter 11 
 )  
VYAIRE MEDICAL, INC., et al.,1 ) Case No. 24-11217 (BLS) 
 )  
   Debtors. ) (Joint Administration Requested) 
 ) Re:  Docket No. 12 

 
INTERIM ORDER (I) AUTHORIZING THE DEBTORS  

TO OBTAIN POSTPETITION FINANCING, (II) AUTHORIZING  
THE DEBTORS TO USE CASH COLLATERAL, (III) GRANTING LIENS  

AND PROVIDING SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIMS,  
(IV) GRANTING ADEQUATE PROTECTION, (V) MODIFYING AUTOMATIC STAY,  
(VI) SCHEDULING A FINAL HEARING, AND (VII) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of the above-captioned debtors and debtors in possession 

(collectively, the “Debtors”) in the above captioned chapter 11 cases (collectively, the “Cases”), 

pursuant to sections 105, 361, 362, 363, 364, 506(c), 507, and 552 of title 11 of the United States 

Code (as amended, the “Bankruptcy Code”), rules 2002, 4001, 6003, 6004, and 9014 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rules 2002-1(b), 4001-2, 9006-1, 

and 9013 of the Local Rules of Bankruptcy Practice and Procedure of the United States Bankruptcy 

Court for the District of Delaware (the “Local Rules”), seeking entry of this interim order 

(this “Interim Order”): 

(i) authorizing Vyaire Medical, Inc. and Vyaire Finance B.V., in their 
capacities as borrowers (the “DIP Borrowers”), to obtain postpetition financing, and for 
each of the other Debtors to guarantee unconditionally (the Debtors, other than the DIP 

 
1  The last four digits of Debtor Vyaire Medical, Inc.’s federal tax identification number are 6495.  A complete list 

of each of the Debtors in these chapter 11 cases and each such Debtor’s federal tax identification number may be 
obtained on the website of the Debtors’ proposed claims and noticing agent at 
https://omniagentsolutions.com/Vyaire.  The location of Debtor Vyaire Medical, Inc.’s principal place of business 
and the Debtors’ service address in these chapter 11 cases is 26125 North Riverwoods Boulevard, Mettawa, 
Illinois, USA 60045. 

2  Capitalized terms used but not defined herein have the meanings given to such terms in the Motion or the DIP 
Credit Agreement (as defined herein). 
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Borrowers, the “DIP Guarantors”) on a joint and several basis, the DIP Borrowers’ 
obligations in connection with a superpriority senior secured multiple draw term loan credit 
facility (the “DIP Facility”) in the aggregate principal amount of $180,000,000 (the “DIP 
Loans”), consisting of: 
 

(a) New Money Loans.  A superpriority senior secured multiple 
draw term loan credit facility in the principal amount of $45,000,000 (the “New 
Money Commitments” and the term loans made thereunder, the “New Money 
Loans”), which New Money Loans shall be fully funded upon entry of this Interim 
Order in accordance with the terms and conditions set forth in the DIP Credit 
Agreement (as defined below), substantially in the form attached hereto as 
Exhibit A and all other terms and conditions of the DIP Documents (as defined 
below); 

 
(b) Roll-Up Loans.  A superpriority term loan facility in the 

principal amount of up to $135,000,000 (the “Roll-Up Loans”), of which (x) 
$75,000,000 will be deemed funded in accordance with clause (i) below on the date 
of this Interim Order, and (y) up to an additional $60,000,000 will be deemed 
funded in accordance with clause (ii) below, subject to the entry of and the terms 
of the Final Order, which Roll-Up Loans shall be deemed funded and an equal 
amount of First Lien Term Loans (as defined below) shall be deemed converted 
into and exchanged for, such Roll-Up Loans, in each case, at the times, and in 
accordance with the terms and conditions, set forth in the DIP Credit Agreement 
and the other DIP Documents and as set forth below. 

 
(i)  On the date of this Interim Order, concurrently with the 
making of the New Money Loans as described in clause (a) above, 
$75,000,000 in aggregate principal amount of First Lien Term 
Loans shall be deemed converted into and exchanged for Roll-Up 
Loans (the First Lien Term Loans rolled-up pursuant to this clause 
(b), the “Rolled-Up First Lien Term Loans” and, the First Lien Term 
Loans that are not Rolled-Up First Lien Term Loans, the 
“Remaining First Lien Term Loans”), and $75,000,000 of Roll-Up 
Loans shall be deemed funded on the date of this Interim Order, 
without constituting a novation, and shall satisfy and discharge 
$25,000,000 in aggregate principal amount of Rolled-Up First Lien 
Term Loans.  The Roll-Up Loans deemed funded on the date of this 
Interim Order shall be deemed to be made by each Backstop Party 
(as defined in the DIP Credit Agreement) (or an investment advisor, 
manager, or beneficial owner for the account of a Backstop Party, 
or an affiliated fund or trade counterparty designated by such 
Backstop Party) (such initial lender holding such Roll-Up Loans, the 
“Closing Date Roll-Up Lenders”) in an amount equal to the lesser 
of (x) the aggregate principal amount of the First Lien Term Loans 
owing to the applicable Closing Date Roll-Up Lenders on the date 
of this Interim Order and (y) an amount equal to (I) $75,000,000 
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multiplied by (II) the quotient of the amount set forth next to each 
Backstop Party’s name on Schedule 2.09 of the DIP Credit 
Agreement divided by the sum of all amounts set forth on Schedule 
2.09 of the DIP Credit Agreement. 
 
(ii) Subject to the entry of and the terms of the Final Order, on 
each Withdrawal Date (as defined in the DIP Credit Agreement), 
concurrently with and automatically upon the withdrawal from the 
Loan Proceeds Account (as defined in the DIP Credit Agreement) 
and disbursement of New Money Loans to the DIP Borrower on 
such Withdrawal Date (the aggregate amount of New Money Loans 
funded by any DIP Lender and so withdrawn and disbursed on any 
such Withdrawal Date, such DIP Lender’s “Withdrawn Amount”), 
each DIP Lender (or an investment advisor, manager, or beneficial 
owner for the account of such DIP Lender, or an affiliated fund or 
trade counterparty designated by such DIP Lender) (collectively, 
the “Additional Roll-Up Lenders”) shall be deemed to have 
(x) converted and exchanged an aggregate principal amount of 
Remaining First Lien Term Loans equal to the lesser of (I) such 
Additional Roll-Up Lender’s Remaining First Lien Term Loans on 
such date and (II) three times its Withdrawn Amount on such 
Withdrawal Date (such lesser amount, such DIP Lender’s “Roll-Up 
Amount”) for Roll-Up Loans and (y) funded an amount of Roll-Up 
Loans equal to its Roll-Up on such Withdrawal Date, without 
constituting a novation, and satisfied and discharged an aggregate 
principal amount of Rolled-Up First Lien Term Loans equal to its 
Roll-Up Amount. 
 
(iii)  On the terms set forth in the Syndication Procedures, upon 
completion of the Syndication (as defined in the DIP Credit 
Agreement) (1) each DIP Lender holding Roll-Up Loans on such 
date (“Existing Roll-Up Lender”) shall be deemed to have assigned 
a portion of its Roll-Up Loans ratably to each other DIP Lender on 
such date (each such DIP Lender, a “Syndicate Lender”), and each 
Syndicate Lender shall be deemed to have ratably assumed an 
amount of Roll-Up Loans from each Existing Roll-Up Lender and 
(2) each Syndicate Lender on such date shall be deemed to have 
assigned a portion of its Remaining First Lien Term Loans to each 
Existing Roll-Up Lender and each Existing Roll-Up Lender shall be 
deemed to have assumed a portion of such Remaining First Lien 
Term Loans from each Syndicate Lender such that each DIP Lender 
(including both Existing Roll-Up Lenders and Syndicate Lenders) 
will hold the amount of Roll-Up Loans as set forth set forth on 
Schedule 2.17 of the DIP Credit Agreement and the Remaining First 
Lien Term Loans will be reallocated and assigned accordingly. 
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(c) Interim Facility.  Upon entry of this Interim Order, the 
maximum amount of the New Money Commitments that will be disbursed to the 
Borrowers shall be $25,000,000; 

 
(ii) authorizing the DIP Borrowers and the DIP Guarantors to (a) enter 

into and perform under that certain Senior Secured Super-Priority Term Loan 
Debtor-In-Possession Credit Agreement dated on or around June 11, 2024, among the DIP 
Borrowers, the lenders party thereto (collectively in such capacities, the “DIP Lenders”), 
and Wilmington Savings Fund Society, FSB, as administrative agent, and collateral agent 
(in such capacities, the “DIP Agent,” and, together with the DIP Lenders, the “DIP Secured 
Parties”) (as the same may be amended, restated, amended and restated, supplemented, 
waived, or otherwise modified from time to time, the “DIP Credit Agreement”) and the 
other DIP Documents (as defined below) and (b) enter into and perform under that certain 
Escrow Agreement (the “Escrow Agreement”), dated on or around June 11, 2024, among 
the DIP Borrowers, the DIP Agent, and Wilmington Savings Fund Society, FSB, as escrow 
agent (the “Escrow Agent”); and each of the foregoing, together with this Interim Order, 
the Final Order, and all agreements, documents, and instruments delivered or executed in 
connection therewith, in each case as may be amended, restated, amended and restated, 
supplemented, waived, or otherwise modified from time to time in accordance with the 
terms thereof (including the fee letters executed by the DIP Borrowers in connection with 
the DIP Facility and the Escrow Agreement), and other guarantee and security 
documentation, collectively, the “DIP Documents”), and to perform such other and further 
acts as may be required in connection with the DIP Documents; 
 

(iii) authorizing the Debtors to use the proceeds of the DIP Loans and 
the Prepetition Collateral (as defined below), including Cash Collateral (as defined below), 
(x) solely in accordance with the Approved DIP Budget (subject to any Permitted Variance 
set forth herein and in the DIP Credit Agreement), (y) to effectuate the exchange of First 
Lien Term Loans for Roll-Up Loans in accordance with the DIP Credit Agreement, this 
Interim Order, and the Final Order, and (z) to provide working capital for, and for other 
general corporate purposes of, the Debtors and certain of the Debtors’ subsidiaries, 
including for funding the Carve Out (as defined below) and for payment of any Adequate 
Protection Payments (as defined below); 
 

(iv) subject to the Carve Out, granting adequate protection to the 
Prepetition Secured Parties (as defined below) to the extent of any Diminution in Value (as 
defined below) of their interests in the Prepetition Collateral (as defined below); 
 

(v) subject to the Carve Out, and except as otherwise provided in 
paragraph 39 of this Interim Order, granting valid, enforceable, binding, non-avoidable, 
and fully perfected first priority priming liens on and senior security interests in 
substantially all of the property, assets, and other interests in property and assets of the 
Debtors, whether such property is presently owned or after-acquired, and each Debtors’ 
estate as created by section 541 of the Bankruptcy Code, of any kind or nature whatsoever, 
real or personal, tangible, intangible, or mixed, now existing or hereafter acquired or 
created, whether existing prior to or arising after the Petition Date (as defined below), 
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subject only to the (x) Carve Out (as defined below) and (y) other valid, perfected and 
unavoidable liens, if any, existing as of the Petition Date that are senior to the liens or 
security interests of the Prepetition Secured Parties as of the Petition Date by operation of 
law or permitted by the Prepetition Documents and liens that are perfected after the Petition 
Date to the extent permitted by section 546(b) of the Bankruptcy Code (the “Prior Senior 
Liens”);  
 

(vi) granting superpriority administrative expense claims against each of 
the Debtors’ estates to the DIP Agent and the DIP Lenders with respect to the DIP 
Obligations (as defined below) over any and all administrative expenses of any kind or 
nature subject and subordinate only to the payment of the Carve Out on the terms and 
conditions set forth herein and in the DIP Documents; 
 

(vii) subject to entry of a Final Order (as defined below), waiving the 
Debtors’ and the estates’ right to surcharge against the Prepetition Collateral or DIP 
Collateral (each as defined below) pursuant to section 506(c) of the Bankruptcy Code; 

  
(viii) subject to entry of a Final Order and to the extent set forth herein, 

for the “equities of the case” exception under section 552(b) of the Bankruptcy Code to not 
apply to such parties with respect to the proceeds, products, offspring, or profits of any of 
the Prepetition Collateral or the DIP Collateral, as applicable; 
 

(ix) pursuant to Bankruptcy Rule 4001, holding an interim hearing 
(the “Interim Hearing”) on the Motion before this Court to consider entry of this Interim 
Order, among other things, (1) authorizing the Debtors to, on an interim basis, borrow from 
the DIP Lenders a principal amount of $120,000,000 in DIP Loans of which 
(I) $25,000,000 of New Money Loans will be made available to the DIP Borrower on the 
date of this Interim Order, (II) $20,000,000 of New Money Loans will be funded into an 
escrow account on the date of this Interim Order and available to be drawn by the DIP 
Borrowers and (III) $75,000,000 of Roll-Up Loans shall be deemed funded and converted 
from and exchanged for First Lien Term Loans upon entry of this Interim Order, subject to 
and in accordance with this Interim Order, without any further action by the Debtors or any 
other party, (2) authorizing the DIP Guarantors to guaranty the DIP Obligations, 
(3) authorizing the Debtors’ use of Prepetition Collateral (including Cash Collateral), 
(4) granting the adequate protection described in this Interim Order, and (5) authorizing 
the Debtors to execute and deliver the DIP Documents to which they are a party and to 
perform their respective obligations thereunder and such other and further acts as may be 
necessary or appropriate in connection therewith; 
 

(x) scheduling a final hearing (the “Final Hearing”) to consider the 
relief requested in the Motion and the entry of a final order (the “Final Order”), and 
approving the form of notice with respect to the Final Hearing; and 
 

(xi) granting related relief. 
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This Court having considered the Motion, the exhibits thereto, the Declaration of John 

Bibb, Group Chief Executive Officer of Vyaire Medical, Inc., in Support of Chapter 11 Filing and 

First Day Motions [Docket No. 15] (the “First Day Declaration”), the Declaration of Michael 

Schlappig in Support of the Motion for Entry of Interim and Final Orders (I) Authorizing the 

Debtors to (A) Obtain Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting Liens 

and Superpriority Administrative Expense Claims, (III) Granting Adequate Protection to 

Prepetition Secured Parties, (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, 

and (VI) Granting Related [Docket No. 44] (the “Schlappig Declaration”), the Declaration of 

Charles Braley in Support of the Motion for Entry of Interim and Final Orders (I) Authorizing the 

Debtors to (A) Obtain Postpetition Financing and (B) Utilize Cash Collateral, (II) Granting Liens 

and Superpriority Administrative Expense Claims, (III) Granting Adequate Protection to 

Prepetition Secured Parties, (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing, 

and (VI) Granting Related [Docket No. 34] (the “Braley Declaration”), and the other evidence 

submitted or adduced and the arguments of counsel made at the Interim Hearing held on June 

11, 2024; and notice of the Motion and the Interim Hearing having been given in accordance with 

Bankruptcy Rules 2002, 4001(b), (c) and (d), and 9014; and this Court having heard and resolved 

or overruled any objections, reservations of rights, or other statements with respect to the relief 

requested in the Motion; and the Court having noted the appearances of all parties in interest; and 

it appearing that approval of the interim relief requested in the Motion is necessary to avoid 

immediate and irreparable harm to the Debtors and their estates pending the Final Hearing, and 

otherwise 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 value of the Debtors’ assets; and it appearing that the Debtors’ entry into the 
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DIP Credit Agreement and the other DIP Documents is a sound and prudent exercise of the 

Debtors’ business judgment; and the Debtors having provided notice of the Motion as set forth in 

the Motion; and after due deliberation and consideration, and for good and sufficient cause 

appearing therefor; 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING, THE 

COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND 

CONCLUSIONS OF LAW:3 

A. Petition Date.  On June 9, 2024 (the “Petition Date”), each of the Debtors filed a 

voluntary petition under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court 

for the District of Delaware commencing these Cases.  

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

businesses and properties as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code.  No trustee or examiner has been appointed in these Cases. 

C. Jurisdiction and Venue.  The Court has jurisdiction over the Motion, these Cases, 

and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  The Court’s 

consideration of the Motion constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  

Venue for these Cases and proceedings on the Motion is proper pursuant to 28 U.S.C. §§ 1408 and 

1409.  This Court may enter a final order consistent with Article III of the United States 

Constitution.   

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

District of Delaware (the “U.S. Trustee”) has not yet appointed an official committee of unsecured 

 
3  Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings 

of fact, pursuant to Bankruptcy Rule 7052. 
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creditors pursuant to section 1102 of the Bankruptcy Code (any such committee, 

the “Committee”). 

E. Notice.  Notice of the Motion and the Interim Hearing has been provided in 

accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and no other 

or further notice of the Motion with respect to the relief requested at the Interim Hearing is or shall 

be required.  The interim relief granted herein is necessary to avoid immediate and irreparable 

harm to the Debtors and their estates pending the Final Hearing, for purposes of Bankruptcy Rule 

6003. 

F. Debtors’ Stipulations.  Subject only to the rights of parties in interest specifically 

set forth in paragraph 12 of this Interim Order (and subject to the limitations thereon contained in 

such paragraph or otherwise in this Interim Order), the Debtors stipulate and agree that 

(collectively, paragraphs F(i) through (x) below are referred to herein as the “Debtors’ 

Stipulations”): 

(i) First Lien Term Loans.   

(a) The Prepetition First Lien Term Lenders (as defined below) provided loans 

(the “First Lien Term Loans”) in a total aggregate principal amount outstanding as of the Petition 

Date of $339,300,000 under that certain First Lien Credit Agreement dated as of April 16, 2018, 

by and among Vyaire Company (“Holdings”), the DIP Borrowers, each of the other revolving 

lenders from time to time party thereto (collectively, the “Prepetition First Lien Revolving 

Lenders”), each of the other term lenders from time to time party thereto (collectively, the 

“Prepetition First Lien Term Lenders”), and Bank of America, N.A. as administrative agent and 

collateral agent (in such capacities, the “Prepetition First Lien Term Loan Agent”, and together 

with the Prepetition First Lien Revolving Lenders, the Prepetition First Lien Term Lenders and 
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the other Secured Parties (as defined in the Prepetition First Lien Credit Agreement), the 

“Prepetition First Lien Term Loan Secured Parties”) (such credit agreement, as amended, restated, 

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

First Lien Credit Agreement”, and together with the other Loan Documents (as defined in the 

Prepetition First Lien Credit Agreement), the “Prepetition First Lien Term Loan Documents”).  

The First Lien Credit Agreement and Prepetition First Lien Loan Documents include a Revolving 

Credit Facility (as defined in the Prepetition First Lien Credit Agreement) that matured on April 

16, 2024. 

(b) (1) As of the Petition Date, the Prepetition Loan Party Debtors (as defined 

below) were jointly and severally indebted to the Prepetition First Lien Term Loan Secured Parties 

pursuant to the Prepetition First Lien Term Loan Documents without objection, defense, 

counterclaim, or offset of any kind, in the aggregate principal amount of not less than $339,300,000 

on account of First Lien Term Loans plus accrued and unpaid interest with respect thereto and any 

additional fees, costs, premiums, expenses (including any attorneys’, accountants’, consultants’, 

appraisers’, financial advisors’, and other professionals’ fees and expenses), reimbursement 

obligations, indemnification obligations, guarantee obligations, other contingent obligations, and 

other charges of whatever nature, whether or not contingent, whenever arising, due, or owing, and 

all other Obligations (as defined in the Prepetition First Lien Credit Agreement), in each case, 

owing under or in connection with the Prepetition First Lien Term Loan Documents and (2) the 

Prepetition First Lien Revolving Lenders and the Prepetition First Lien Term Loan Agent assert, 

subject to paragraph 39 of this Interim Order, including, without limitation, the Debtors’, DIP 

Agent’s and DIP/First Lien Group’s respective rights to contest such assertion, that, as of the 

Petition Date, the Prepetition Loan Party Debtors were jointly and severally indebted to the 
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Prepetition First Lien Revolving Lenders and the Prepetition First Lien Term Loan Agent pursuant 

to the Prepetition First Lien Loan Documents without objection, defense, counterclaim, or offset 

of any kind, in the aggregate amount of not less than $1,363,179.20 as of April 5, 2024, on account 

of certain outstanding fees and certain fees and expenses owed to the Prepetition First Lien Term 

Loan Agent’s legal counsel and financial advisor (collectively, the “Prepetition First Lien 

Revolving Loan Obligations”), plus accrued and unpaid interest with respect thereto and any 

additional fees, costs, premiums, expenses (including any attorneys’, financial advisors’, and other 

professionals’ fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing to the Prepetition First Lien Revolving Lenders 

and the Prepetition First Lien Term Loan Agent (the obligations described in the foregoing 

subparagraph (b)(1) and (2), collectively, the “Prepetition First Lien Term Loan Obligations”).   

(ii) First Lien Term Loan Collateral.  In connection with the Prepetition First 

Lien Credit Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain First 

Lien Security Agreement, dated as of April 16, 2018 (as amended, restated, amended and restated, 

supplemented, or otherwise modified from time to time the “Prepetition First Lien Term Loan 

Security Agreement”), by and between Holdings, Vyaire Medical, Inc., certain subsidiaries 

identified therein as guarantors (including, as applicable, those subsidiaries that became guarantors 

via a supplemental joinder thereto), and the Prepetition First Lien Term Loan Agent and (y) 

Holdings entered into that certain First Lien Guaranty, dated as of April 16, 2018 (as amended, 

restated, amended and restated, supplemented, or otherwise modified from time to time, 

the “Prepetition First Lien Term Loan Guaranty Agreement” and, together with the Prepetition 

First Lien Term Loan Security Agreement, the “Prepetition First Lien Term Loan Collateral 
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Agreements”), by and between Holdings, certain subsidiaries of Holdings identified therein as 

guarantors (including, as applicable, those subsidiaries that became guarantors via supplemental 

joinder thereto), and the Prepetition First Lien Term Loan Agent.  Pursuant to the Prepetition First 

Lien Term Loan Collateral Agreements and the other Prepetition First Lien Term Loan 

Documents, the Prepetition First Lien Term Loan Obligations are secured by valid, binding, 

perfected, and enforceable first-priority security interests in and liens (the “First Lien Term Loan 

Liens”) on the “Collateral” (the “Prepetition First Lien Term Loan Collateral”), as such term is 

defined in the Prepetition First Lien Credit Agreement, pursuant to the Prepetition First Lien Term 

Loan Documents.  The Prepetition First Lien Term Loan Collateral consists of substantially all of 

the assets of the Debtors that were Loan Parties (as defined in the Prepetition First Lien Credit 

Agreement) under the Prepetition First Lien Term Loan Documents (the “Prepetition Loan Party 

Debtors”), except as set forth in the Prepetition First Lien Credit Agreement. 

(iii) First Lien Notes.   

(a) The Prepetition First Lien Noteholders provided notes (the “First Lien 

Notes”) in a total aggregate principal amount outstanding as of the Petition Date of €72,102,348.98 

under that certain Note Purchase Agreement dated as of May 3, 2019, by and among Holdings, the 

DIP Borrowers, each of the purchasers party thereto (collectively, the “Prepetition First Lien 

Noteholders”), and Wilmington Trust, National Association as notes agent and collateral agent (in 

such capacities, the “Prepetition First Lien Notes Agent”, and together with the Prepetition First 

Lien Noteholders and the other Secured Parties (as defined in the Prepetition First Lien Note 

Purchase Agreement), the “Prepetition First Lien Notes Secured Parties” and, together with the 

Prepetition First Lien Term Loan Secured Parties, the “Prepetition First Lien Secured Parties”) 

(such note purchase agreement, as amended, restated, amended and restated, supplemented, or 
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otherwise modified from time to time, the “Prepetition First Lien Note Purchase Agreement”, and 

together with the other “Note Documents” (as defined in the Prepetition First Lien Note Purchase 

Agreement), the “Prepetition First Lien Note Documents”). 

(b) As of the Petition Date, the Prepetition Loan Party Debtors were jointly and 

severally indebted to the Prepetition First Lien Notes Secured Parties pursuant to the Prepetition 

First Lien Notes Documents without objection, defense, counterclaim, or offset of any kind, in the 

aggregate principal amount of not less than €72,102,348.98 on account of First Lien Notes plus 

accrued and unpaid interest with respect thereto and any additional fees, costs, premiums, expenses 

(including any attorneys’, accountants’, consultants’, appraisers’, financial advisors’, and other 

professionals’ fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, and all other Obligations (as defined in the 

Prepetition First Lien Note Purchase Agreement), in each case, owing under or in connection with 

the Prepetition First Lien Notes Documents (collectively, the “Prepetition First Lien Notes 

Obligations” and, together with the Prepetition First Lien Term Loan Obligations, the “Prepetition 

First Lien Obligations”). 

(iv) First Lien Notes Collateral.  In connection with the Prepetition First Lien 

Note Purchase Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain 

Security Agreement, dated as of May 3, 2019 (as amended, restated, amended and restated, 

supplemented, or otherwise modified from time to time the “Prepetition First Lien Notes Security 

Agreement”), by and between Holdings, Vyaire Medical, Inc., certain subsidiaries identified 

therein as guarantors (including, as applicable, those subsidiaries that became guarantors via a 

supplemental joinder thereto), and the Prepetition First Lien Notes Agent and (y) Holdings entered 
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into that certain Guaranty, dated as of May 3, 2019 (as amended, restated, amended and restated, 

supplemented, or otherwise modified from time to time, the “Prepetition First Lien Notes Guaranty 

Agreement” and, together with the Prepetition First Lien Notes Security Agreement, the 

“Prepetition First Lien Notes Collateral Agreements”), by and between Holdings, certain 

subsidiaries of Holdings identified therein as guarantors (including, as applicable, those 

subsidiaries that became guarantors via a supplemental joinder thereto), and the Prepetition First 

Lien Notes Agent.  Pursuant to the Prepetition First Lien Notes Collateral Agreements and the 

other Prepetition First Lien Notes Documents, the Prepetition First Lien Notes Obligations are 

secured by valid, binding, perfected, and enforceable first-priority security interests in and liens 

(the “First Lien Notes Liens”) on the “Collateral” (the “Prepetition First Lien Notes Collateral”), 

as such term is defined in the Prepetition First Lien Note Purchase Agreement, pursuant to the 

Prepetition First Lien Notes Documents.  The Prepetition First Lien Notes Collateral consists of 

substantially all of the assets of the Prepetition Loan Party Debtors, except as set forth in the 

Prepetition First Lien Note Purchase Agreement.   

(v) Second Lien Term Loans.  

(a) The Prepetition Second Lien Term Lenders (as defined below) provided 

loans (the “Second Lien Term Loans”) in a total aggregate principal amount outstanding as of the 

Petition Date of €106,178,070.76 under that certain Second Lien Credit Agreement dated as of 

April 16, 2018, by and among Holdings, the DIP Borrowers, each of the other lenders from time 

to time party thereto (collectively, the “Prepetition Second Lien Term Lenders”), Wilmington 

Trust, National Association as administrative agent and collateral agent (in such capacities, 

the “Prepetition Second Lien Term Loan Agent”, and together with the Prepetition First Lien Term 

Loan Agent and the Prepetition First Lien Notes Agent, the “Prepetition Agents”, and the 
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Prepetition Second Lien Term Loan Agent, together with the Prepetition Second Lien Term 

Lenders, and the other Secured Parties (as defined in the Prepetition Second Lien Credit 

Agreement), the “Prepetition Second Lien Term Loan Secured Parties”, and together with the 

Prepetition First Lien Term Loan Secured Parties and the Prepetition First Lien Notes Secured 

Parties, the “Prepetition Secured Parties”) (such credit agreement, as amended, restated, amended 

and restated, supplemented, or otherwise modified from time to time, the “Prepetition Second Lien 

Credit Agreement”, and together with the other “Loan Documents” (as defined in the Prepetition 

Second Lien Credit Agreement), the “Prepetition Second Lien Term Loan Documents”, and 

together with the Prepetition First Lien Term Loan Documents and the Prepetition First Lien Notes 

Documents, the “Prepetition Documents”). 

(b) As of the Petition Date, the Prepetition Loan Party Debtors were jointly and 

severally indebted to the Prepetition Second Lien Term Loan Secured Parties pursuant to the 

Prepetition Second Lien Term Loan Documents without objection, defense, counterclaim, or offset 

of any kind, in the aggregate principal amount of not less than €106,178,070.76 on account of 

Second Lien Term Loans plus accrued and unpaid interest with respect thereto and any additional 

fees, costs, premiums, expenses (including any attorneys’, accountants’, financial advisors’, and 

other professionals’ fees and expenses), reimbursement obligations, indemnification obligations, 

guarantee obligations, other contingent obligations, and other charges of whatever nature, whether 

or not contingent, whenever arising, due, or owing, and all other Obligations (as defined in the 

Prepetition Second Lien Credit Agreement), in each case, owing under or in connection with the 

Prepetition Second Lien Term Loan Documents (collectively, the “Prepetition Second Lien Term 

Loan Obligations”, together with the Prepetition First Lien Term Loan Obligations and the 

Prepetition First Lien Notes Obligations, the “Prepetition Obligations”). 
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(vi) Second Lien Term Loan Collateral.  In connection with the Prepetition 

Second Lien Credit Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain 

Second Lien Security Agreement, dated as of April 16, 2018 (as amended, restated, amended and 

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

Term Loan Security Agreement”), by and between Holdings, Vyaire Medical, Inc., certain 

subsidiaries identified therein as guarantors (including, as applicable, those subsidiaries that 

became guarantors via a supplemental joinder thereto), and the Prepetition Second Lien Term Loan 

Agent and (y) Holdings entered into that certain Second Lien Guaranty, dated as of April 16, 2018 

(as amended, restated, amended and restated, supplemented, or otherwise modified from time to 

time, the “Prepetition Second Lien Term Loan Guaranty Agreement” and, together with the 

Prepetition Second Lien Term Loan Security Agreement, the “Prepetition Second Lien Term Loan 

Collateral Agreements”), by and between Holdings, certain subsidiaries of Holdings identified 

therein as guarantors (including, as applicable, those subsidiaries that became guarantors via a 

supplemental joinder thereto), and the Prepetition Second Lien Term Loan Agent.  Pursuant to the 

Prepetition Second Lien Term Loan Collateral Agreements and the other Prepetition Second Lien 

Term Loan Documents, the Prepetition Second Lien Term Loan Obligations are secured by valid, 

binding, perfected, and enforceable second-priority security interests in and liens (the “Second 

Lien Term Loan Liens”, together with the First Lien Term Loan Liens and the First Lien Notes 

Liens, the “Prepetition Liens”) on the “Collateral” (the “Prepetition Second Lien Term Loan 

Collateral”, and together with the Prepetition First Lien Term Loan Collateral and the Prepetition 

First Lien Notes Collateral, the “Prepetition Collateral”), as such term is defined in the Prepetition 

Second Lien Credit Agreement, pursuant to the Prepetition Second Lien Term Loan Documents.  

The Prepetition Second Lien Term Loan Collateral consists of substantially all of the assets of the 
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Prepetition Loan Party Debtors, except as set forth in the Prepetition Second Lien Credit 

Agreement. 

(vii) Cash Collateral.  Any and all of the Debtors’ cash, including any amounts 

on deposit or maintained in any banking, checking, or other deposit accounts by the Debtors, any 

amounts generated by the collection of accounts receivable or other disposition of the Prepetition 

Collateral existing as of the Petition Date or deposited into the Debtors’ banking, checking, or 

other deposit accounts after the Petition Date, and the proceeds of any of the foregoing is the 

Prepetition Secured Parties’ cash collateral within the meaning of section 363(a) of the Bankruptcy 

Code (the “Cash Collateral”).    

(viii) Bank Accounts.  The Debtors acknowledge and agree that as of the 

Petition Date, none of the Debtors has either opened or maintains any bank accounts other than 

the accounts listed in the exhibit attached to any order authorizing the Debtors to continue to use 

the Debtors’ existing cash management system (the “Cash Management Order”). 

(ix) Validity, Perfection, and Priority of Prepetition Liens and Prepetition 

Obligations.  Subject to paragraph 39 of this Interim Order, each of the Debtors acknowledges and 

agrees that, in each case as of the Petition Date: (A) the Prepetition Liens are valid, binding, 

enforceable, non-avoidable, and properly perfected liens on and security interests in the Prepetition 

Collateral; (B) the First Lien Term Loan Liens and the First Lien Notes Liens are subject and 

subordinate only to Prior Senior Liens; (C) the Second Lien Term Loan Liens are subject and 

subordinate only to Prior Senior Liens, the First Lien Term Loan Liens and the First Lien Notes 

Liens; (D) the Prepetition Obligations constitute legal, valid, binding, and non-avoidable 

obligations of the Prepetition Loan Party Debtors; (E) the Prepetition Liens encumber all of the 

Prepetition Collateral subject to the priorities set forth in the Prepetition Documents and the 
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Prepetition Intercreditor Agreements (as defined below), as the same existed on the Petition Date; 

(F) the Prepetition Liens were granted to or for the benefit of the Prepetition Secured Parties for 

fair consideration and reasonably equivalent value and were granted contemporaneously with, or 

covenanted to be provided as an inducement for, the making of the loans and/or commitments and 

other financial accommodations secured thereby; (G) no offsets, challenges, objections, defenses, 

claims, or counterclaims of any kind or nature to any of the Prepetition Liens or Prepetition 

Obligations exist, and no portion of the Prepetition Liens or Prepetition Obligations is subject to 

any challenge or defense including impairment, set-off, right of recoupment, avoidance, 

attachment, disallowance, disgorgement, reduction, recharacterization, recovery, subordination 

(whether equitable or otherwise), attack, offset, defense, counterclaims, cross-claims, or “claim” 

(as defined in the Bankruptcy Code), pursuant to the Bankruptcy Code or applicable 

nonbankruptcy law; and (H) the Debtors and their estates have no claims, objections, challenges, 

causes of actions, recoupments, counterclaims, cross-claims, setoff rights, and/or choses in action, 

including “lender liability” causes of action or avoidance claims under chapter 5 of the Bankruptcy 

Code, whether arising under applicable state law or federal law (including any recharacterization, 

subordination, avoidance, disgorgement, recovery, or other claims arising under or pursuant to 

sections 105, 510, or 542 through 553 of the Bankruptcy Code), against the Prepetition Agents, 

the Prepetition Secured Parties, or any of their respective affiliates, agents, representatives, 

attorneys, advisors, professionals, officers, directors, and employees arising out of, based upon, or 

related to their loans under the Prepetition Documents, the Prepetition Obligations, or the 

Prepetition Liens. 

(x) Prepetition Intercreditor Agreements.  Pursuant to section 510 of the 

Bankruptcy Code, any applicable intercreditor or subordination provisions contained in any of, or 
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entered into as permitted by and in accordance with, the Prepetition Documents, including that 

certain (x) Equal Priority Intercreditor Agreement dated as of May 3, 2019, by and among 

Holdings, the DIP Borrowers, the Prepetition First Lien Term Loan Agent, the Prepetition First 

Lien Notes Agent, Wilmington Trust, National Association as the initial additional authorized 

representative, and each additional authorized representative from time to time party thereto (such 

intercreditor agreement, as amended, restated, amended and restated, supplemented, or otherwise 

modified from time to time, the “Equal Priority Intercreditor Agreement”) and (y) Junior Lien 

Intercreditor Agreement dated as of April 16, 2018 by and among the Prepetition First Lien Term 

Loan Agent, the Prepetition First Lien Notes Agent, the Prepetition Second Lien Term Loan Agent, 

and each additional representative from time to time party thereto (such intercreditor agreement, 

as amended, restated, amended and restated, supplemented, or otherwise modified from time to 

time, the “Junior Lien Intercreditor Agreement”, and together with the Equal Priority Intercreditor 

Agreement, the “Prepetition Intercreditor Agreements”) shall (i) remain in full force and effect, 

and (iii) not be deemed to be amended, altered or modified by the terms of this Interim Order or 

the DIP Documents, in each case, unless expressly set forth herein or therein.   

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

(i)  The Debtors have an immediate need to obtain the DIP Facility and to use 

Cash Collateral (solely to the extent consistent with the Approved DIP Budget, subject to any 

Permitted Variance set forth herein and in the DIP Credit Agreement) to, among other things, 

(A) permit the orderly continuation of their businesses; (B) pay certain Adequate Protection 

Payments; (C) pay the costs of administration of their estates and satisfy other working capital and 

general corporate purposes of the Debtors and certain subsidiaries thereof; and (D) fund the 

wind-down budget, subject to the terms of the Restructuring Support Agreement, to wind down 
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either certain, all, or substantially all of the Debtors’ operations in the event a sale of the Debtors’ 

assets is not achievable within the terms, conditions, and/or milestones contemplated in the 

Restructuring Support Agreement, the DIP Credit Agreement, the Bidding Procedures Order 

and/or the Bidding Procedures.  The DIP Facility will also reassure the Debtors’ and their 

non-Debtor affiliates’ customers and employees that the Debtors will have access to additional 

liquidity to meet their commitments during the Cases.  The ability of the Debtors to obtain 

sufficient working capital and liquidity through the incurrence of the new indebtedness for 

borrowed money and other financial accommodations is vital to the preservation and maintenance 

of the Debtors’ going concern value and successful reorganization.  The Debtors will not have 

sufficient sources of working capital and financing to operate their businesses in the ordinary 

course of business throughout the Cases or to fund the wind-down budget as set forth in this 

paragraph, subject to the Restructuring Support Agreement, without access to the DIP Facility and 

authorized use of Cash Collateral, and subject to the Carve Out (defined below) as provided herein. 

(ii)  The Debtors and their estates will suffer immediate and irreparable harm if 

immediate financing is not obtained and permission to use Cash Collateral is not granted.  The 

extensions of credit under the DIP Facility are fair and reasonable, reflect the Debtors’ exercise of 

prudent business judgment consistent with their fiduciary duties. 

(iii) The Debtors are unable to obtain financing on more favorable terms from 

sources other than the DIP Lenders under the DIP Documents and are unable to obtain unsecured 

credit allowable under section 503(b)(1) of the Bankruptcy Code as an administrative expense.  

The Debtors also are unable to obtain secured credit allowable under sections 364(c)(1), 364(c)(2), 

and 364(c)(3) of the Bankruptcy Code for the purposes set forth in the DIP Documents without the 

Debtors granting to the DIP Secured Parties the DIP Liens (as defined below) and the DIP 
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Superpriority Claims (as defined below) under the terms and conditions set forth in this Interim 

Order and the DIP Documents. 

(iv) The DIP Facility has been negotiated in good faith and at arm’s length 

among the Debtors and the DIP Secured Parties, and all of the Debtors’ obligations and 

indebtedness arising under, in respect of, or in connection with the DIP Facility and the DIP 

Documents, including, without limitation, all loans made to and guarantees issued by the Debtors 

pursuant to the DIP Documents and all other obligations under the DIP Documents (collectively, 

the “DIP Obligations”) shall be deemed to have been extended by the DIP Secured Parties in good 

faith as that term is used in section 364(e) of the Bankruptcy Code and in express reliance upon 

the protections offered by section 364(e) of the Bankruptcy Code.  The DIP Obligations, the DIP 

Liens, and the DIP Superpriority Claims shall be entitled to the full protection of section 364(e) of 

the Bankruptcy Code in the event that this Interim Order or any provision hereof is vacated, 

reversed, or modified on appeal or otherwise, and any liens or claims granted to, or payments made 

to, or payments made to, the DIP Agent or the DIP Lenders hereunder arising prior to the effective 

date of any such vacatur, reversal, or modification of this Interim Order shall be governed in all 

respects by the original provisions of this Interim Order, including entitlement to all rights, 

remedies, privileges, and benefits granted herein. 

(v) Adequate Protection.  Each of the Prepetition Secured Parties are entitled, 

pursuant to sections 105, 361, 362, and 363(e) of the Bankruptcy Code, to adequate protection of 

their respective interests in the Prepetition Collateral, including Cash Collateral, for any 

diminution in the value thereof, subject only to the rights of parties in interest specifically set forth 

in paragraph 12 of this Interim Order (and subject to the limitations thereon contained in such 

paragraph or otherwise in this Interim Order). 
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(vi) Sections 506(c) and 552(b).  In light of the Prepetition Secured Parties’ 

agreement to subordinate their liens and superpriority claims to the DIP Obligations and the Carve 

Out and to permit the use of their Cash Collateral as set forth herein, the Prepetition Secured Parties 

are entitled to the rights and benefits of section 552(b) of the Bankruptcy Code and, subject to and 

upon entry of the Final Order, (i) a waiver of any “equities of the case” claims under section 552(b) 

of the Bankruptcy Code and (ii) a waiver of the provisions of section 506(c) of the Bankruptcy 

Code. 

(vii) Consent by Required Lenders.  Holders constituting Required Lenders (as 

defined in the Prepetition First Lien Credit Agreement), Required Purchasers (as defined in the 

Prepetition First Lien Note Purchase Agreement), and Required Lenders (as defined in the 

Prepetition Second Lien Credit Agreement) have consented to, or are deemed to consent to, 

conditioned upon the entry of this Interim Order, the Debtors’ incurrence of the DIP Facility, and 

proposed use of Cash Collateral on the terms and conditions set forth in this Interim Order, 

including, without limitation, the terms of the adequate protection provided for in this Interim 

Order. 

H. Good Cause Shown; Best Interest.  Good cause has been shown for entry of this 

Interim Order, and entry of this Interim Order is in the best interests of the Debtors’ respective 

estates and creditors as its implementation will, among other things, allow for the continued 

operation of the Debtors’ existing business and enhance the Debtors’ prospects for a successful 

reorganization.  Absent granting the relief sought by this Interim Order, the Debtors’ estates will 

be immediately and irreparably harmed. 

I. Notice.  In accordance with Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and 

the Local Rules, notice of the Interim Hearing and the emergency relief requested in the Motion 
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has been provided by the Debtors.  Under the circumstances, the notice given by the Debtors of 

the Motion, the relief requested herein, and of the Interim Hearing complies with Bankruptcy Rules 

2002, 4001(b) and (c), and 9014 and applicable Local Rules. 

J. Arm’s Length, Good Faith Negotiations.  The terms of this Interim Order were 

negotiated in good faith and at arm’s length between the Debtors and the Prepetition Secured 

Parties.  The Prepetition Secured Parties have acted in good faith in respect of all actions taken by 

them in connection with or related in any way to negotiating, implementing, documenting, or 

obtaining requisite approvals of the Debtors’ incurrence of the DIP Facility and the Debtors’ use 

of Cash Collateral, including in respect of all of the terms of this Interim Order, all documents 

related thereto, and all transactions contemplated by the foregoing. 

Based upon the foregoing findings and conclusions, the Motion and the record before the 

Court with respect to the Motion, and good and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. DIP Financing Approved.  The Motion is granted on an interim basis as set forth 

herein, the DIP Facility approved on an interim basis, and the use of Cash Collateral on an interim 

basis is authorized, subject to the terms of this Interim Order. 

2. Objections Overruled.  Any objections, reservations of rights, or other statements 

with respect to entry of the Interim Order, to the extent not withdrawn or resolved, are overruled 

on the merits.  This Interim Order shall become effective immediately upon its entry. 

3. Authorization of the DIP Facility and the DIP Documents. 

(a) The DIP Borrower and the DIP Guarantors are hereby immediately 

authorized and empowered to enter into, and execute and deliver, the DIP Documents, including 

the DIP Credit Agreement, and such additional documents, instruments, certificates and 
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agreements as may be reasonably required or requested by the DIP Secured Parties to implement 

the terms or effectuate the purposes of this Interim Order and the DIP Documents and to effectuate 

the exchange of First Lien Term Loans for Roll-Up Loans.  To the extent not entered into as of the 

date hereof, the Debtors and the DIP Secured Parties shall negotiate the DIP Documents in good 

faith, and in all respects such DIP Documents shall be, subject to the terms of this Interim Order 

and the Final Order, consistent with the terms of the DIP Credit Agreement and 

otherwise reasonably acceptable to the DIP Borrowers and the DIP Agent (acting at the direction 

of the required lenders under and pursuant to the DIP Credit Agreement (the “Required DIP 

Lenders”)) and the Required DIP Lenders.  Upon entry of this Interim Order and until execution 

and delivery of the DIP Credit Agreement and other DIP Documents required to be delivered 

thereunder, the Debtors and the DIP Secured Parties shall be bound by (x) the terms and conditions 

and other provisions set forth in the other executed DIP Documents (including the fee letters 

executed in connection with the DIP Facility), with the same force and effect as if duly executed 

and delivered to the DIP Agent by the Debtors, and (y) this Interim Order and the other executed 

DIP Documents (including the fee letters executed in connection with the DIP Facility) shall 

govern and control the DIP Facility.  Upon entry of this Interim Order, the Interim Order, the DIP 

Credit Agreement, and other DIP Documents shall govern and control the DIP Facility.  The DIP 

Agent is hereby authorized to execute and enter into its respective obligations under the DIP 

Facility Documents, subject to the terms and conditions set forth therein and this Interim Order.  

Upon execution and delivery thereof, the DIP Documents shall constitute valid and binding 

obligations of the Debtors enforceable in accordance with their terms.  To the extent there exists 
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any conflict among the terms and conditions of the DIP Documents and this Interim Order, the 

terms and conditions of this Interim Order shall govern and control. 

(b) Upon entry of this Interim Order, the DIP Borrowers are hereby authorized 

to borrow, and the DIP Guarantors are hereby authorized to guaranty, borrowings up to an 

aggregate principal amount of $120,000,000 of DIP Loans (inclusive of the Roll-Up Loans), of 

which (i) $25,000,000 of New Money Loans will be made available to the DIP Borrower on the 

date of this Interim Order, (ii) $20,000,000 of New Money Loans will be funded into an escrow 

account on the date of this Interim Order and available to be drawn by the DIP Borrower, and (iii) 

$75,000,000 of Roll-Up Loans shall be deemed funded and converted from and exchanged for 

First Lien Term Loans upon entry of this Interim Order, subject to and in accordance with the 

Carve-Out and this Interim Order, without any further action by the Debtors or any other party. 

(c) Upon the entry of this Interim Order, subject to the Carve-Out, without any 

further action by the Debtors or any other party, the Debtors shall be authorized and deemed to 

have effectuated the exchange of First Lien Term Loans for Roll-Up Loans, subject to the 

occurrence of the Closing Date (as defined in the DIP Credit Agreement); provided that the Roll-

Up authorized upon entry of this Interim Order shall be final, subject only to the right of parties in 

interest to seek a determination in accordance with paragraph 12 below that such Roll-Up resulted 

in the payment of an unsecured prepetition claim of the Prepetition Secured Parties. 

(d) In accordance with the terms of this Interim Order and the DIP Documents, 

proceeds of the DIP Loans shall be used solely for the purposes permitted under the DIP 

Documents and this Interim Order, and in accordance with the Approved DIP Budget, subject to 

the Carve Out and any Permitted Variance, as set forth in this Interim Order and the DIP 

Documents.  Attached as Exhibit B hereto and incorporated herein by reference is a budget 
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prepared by the Debtors and approved by the Required DIP Lenders in accordance with section 

6.20 of the DIP Credit Agreement (the “Initial DIP Budget”). 

(e) In furtherance of the foregoing and without further approval of this Court, 

each Debtor is authorized, and the automatic stay imposed by section 362 of the Bankruptcy Code 

is hereby lifted solely to the extent necessary to perform all acts and to make, execute, and deliver 

all instruments and documents (including, without limitation, the DIP Credit Agreement, any 

security and pledge agreement, and any mortgage to the extent contemplated thereby, or the DIP 

Credit Agreement), and to pay all fees (including all amounts owed to the DIP Lenders and the 

DIP Agent under the DIP Documents, the Escrow Agent under the Escrow Agreement, and the 

Prepetition Agents under the Prepetition Documents) that may be reasonably required or necessary 

for the Debtors’ performance of their obligations under the DIP Facility, including, without 

limitation: 

(1) the execution, delivery, and performance of the DIP Documents, including, 

without limitation, the DIP Credit Agreement, any security and pledge 

agreement, and any mortgage to the extent required thereby; 

(2) the execution, delivery, and performance of one or more amendments, 

waivers, consents, or other modifications to and under the DIP Documents 

(in each case in accordance with the terms of the applicable DIP Documents 

and in such form as the Debtors, the DIP Agent, and the Required DIP 

Lenders may reasonably agree), it being understood that no further approval 

of the Court shall be required for amendments, waivers, consents, or other 

modifications to and under the DIP Documents or the DIP Obligations that 

are not material; provided, that, any such non-material amendment shall be 
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provided to the U.S. Trustee and counsel for the Committee to the extent 

one has been appointed at such time; 

(3) the non-refundable payment to each of and/or on behalf of the DIP Secured 

Parties, as applicable, of the fees referred to in the DIP Documents, 

including (x) all fees and other amounts owed to the DIP Agent and the 

DIP Lenders and (y) all reasonable and documented costs and expenses as 

may be due from time to time, including, without limitation, the reasonable 

and documented fees and expenses of counsel and other professionals 

retained as provided for in the DIP Documents and this Interim Order (in 

the case of (i) the DIP/First Lien Advisors and the DIP Agent Advisors 

whether incurred before or after the Petition Date and (ii) any other party, 

solely incurred after the Petition Date) including, for the avoidance of doubt, 

(a) Gibson, Dunn & Crutcher LLP (as counsel), Rothschild & Co (as 

financial advisor), Pachulski Stang Ziehl & Jones LLP (as local bankruptcy 

counsel), and any other foreign counsel and other professionals necessary 

to represent the interests of the DIP Lenders and the ad hoc group of 

Prepetition First Lien Term Lenders and Prepetition First Lien Noteholders 

(the “DIP/First Lien Group”) in connection with the Cases (collectively, the 

“DIP/First Lien Advisors”); (b) ArentFox Schiff LLP (as counsel), and 

Morris James LLP (as local bankruptcy counsel) to the DIP Agent (“DIP 

Agent Advisors”); (c) Haynes and Boone, LLP (as counsel) and Ashby & 

Geddes, P.A. (as local counsel) to the Prepetition First Lien Term Loan 

Agent; and (d) Seward & Kissel LLP (as counsel) and local counsel to the 
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Prepetition First Lien Notes Agent; and one counsel to the DIP Agent and 

the DIP Lenders (which shall be chosen by the Required DIP Lenders) in 

each local foreign jurisdiction, which such fees and expenses shall not be 

subject to the approval of the Court, nor shall any recipient of any such 

payment be required to file with respect thereto any interim or final fee 

application with the Court, provided that any fees and expenses of a 

professional shall be subject to the provisions of paragraph 18 of this 

Interim Order; and 

(4) the performance of all other acts required under or in connection with the 

DIP Documents, including, without limitation, pursuant to the Escrow 

Agreement.  

(f) Upon entry of this Interim Order and subject to the Carve Out and the rights 

of parties in interest specifically set forth in paragraph 12 of this Interim Order (and subject to the 

limitations thereon contained in such paragraph or otherwise in this Interim Order), such DIP 

Documents, the DIP Obligations, and the DIP Liens shall constitute valid, binding, and 

non-avoidable obligations of the Debtors enforceable against each Debtor in accordance with their 

respective terms and the terms of this Interim Order for all purposes during the Cases, any 

subsequently converted Case of any Debtor to a case under chapter 7 of the Bankruptcy Code or 

after the dismissal of any Case.  No obligation, payment, transfer, or grant of security under the 

DIP Credit Agreement, the other DIP Documents, or this Interim Order shall be stayed, restrained, 

voidable, avoidable, or recoverable under the Bankruptcy Code or under any applicable law 

(including, without limitation, under sections 502(d), 548, or 549 of the Bankruptcy Code or under 

any applicable state Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, 
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Uniform Voidable Transactions Act or similar statute or common law), or subject to any defense, 

reduction, setoff, recoupment, or counterclaim.  All payments or proceeds remitted (a) to or on 

behalf of the DIP Agent on behalf of any DIP Secured Parties or (b) to or on behalf of the 

Prepetition Secured Parties, in each case, pursuant to the DIP Documents, the provisions of this 

Interim Order, or any subsequent order of this Court shall be received free and clear of any claim, 

charge, assessment, or other liability, including, without limitation, any such claim or charge 

arising out of or based on, directly or indirectly, section 506(c) of the Bankruptcy Code or the 

“equities of the case” exception of section 552(b) of the Bankruptcy Code (and, solely in the case 

of waivers of rights under sections 506(c) of the Bankruptcy Code and the “equities of the case” 

exception of section 552(b) of the Bankruptcy Code, subject to the entry of the Final Order).  For 

the avoidance of doubt, and notwithstanding anything to the contrary in any Prepetition Document, 

DIP Document, any additional document, instrument, certificate and/or agreement related to any 

of the foregoing, in no event shall any property, proceeds, cash, cash equivalents, or otherwise 

placed or held in the escrow account established pursuant to the Escrow Agreement at any time 

be, or be deemed to be, property of any of the Debtors or their affiliates or subsidiaries or any of 

the Debtors’ estates and the parties to the Escrow Agreement have acknowledged and agreed to 

the foregoing.   

(g) The DIP Guarantors are hereby authorized and directed to jointly, severally, 

and unconditionally guarantee, and upon entry of this Interim Order shall be deemed to have 

guaranteed, in full, all of the DIP Obligations of the DIP Borrowers. 

4. Budget and Variance Reporting. 

(a) The Initial DIP Budget shall set forth, on a weekly basis, the Budgeted Cash 

Receipts, Budgeted Disbursement Amounts, Budgeted Liquidity and Budgeted Borrower 
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Professional Fees (each as set forth and referenced in the Approved DIP Budget) for the period 

commencing with the week that includes the Closing Date and shall be approved by, and be in 

form and substance reasonably satisfactory to, the Required DIP Lenders (it being acknowledged 

and agreed that the form of Initial DIP Budget set forth as Exhibit B hereto is approved by and 

reasonably satisfactory to the Required DIP Lenders).  

(b) On or before the fifth (5th) business day before the end of each Budget 

Period (as defined below) beginning with the fourth full week following the Petition Date (or more 

frequently if determined by the Debtors), the Debtors and/or the DIP Agent (at the direction of the 

Required DIP Lenders) may request an updated budget, and in such case, the Debtors will deliver 

to the DIP Agent, the DIP/First Lien Advisors, and counsel to the Prepetition First Lien Agent an 

updated Budget for the subsequent 13-week period (a “Subsequent DIP Budget”), which shall be 

in form and substance satisfactory to the Required DIP Lenders in their sole discretion (not to be 

unreasonably withheld); provided the Debtors shall be limited to two (2) requests for an updated 

budget during the ninety (90) days following the Petition Date.  The Initial DIP Budget or any 

Subsequent DIP Budget shall be deemed to constitute the “Approved DIP Budget” for purposes 

of this Interim Order with the most recently delivered Budget constituting the “Approved DIP 

Budget” solely upon approval by the Required DIP Lenders (which must be in writing (including 

from the DIP/First Lien Advisors), email being sufficient), or which shall be deemed an Approved 

DIP Budget absent objection by the Required DIP Lenders within ten (10) business days after 

delivery of the Budget) in their sole discretion.  In the event the conditions for the most recently 

delivered Subsequent DIP Budget to constitute an “Approved DIP Budget” are not met as set forth 

herein, the prior Approved DIP Budget shall remain in full force and effect and the Debtors shall 

be required to work in good faith with the Required DIP Lenders to modify such Subsequent DIP 
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Budget until the Required DIP Lenders approve (which approval shall not be unreasonably 

withheld) such Subsequent DIP Budget as an “Approved DIP Budget.”  Each Approved Budget 

delivered shall be accompanied by such supporting documentation as reasonably requested by the 

Required DIP Lenders.  Each Approved Budget shall be prepared in good faith based upon 

assumptions believed to be reasonable at the time of preparation thereof.  “Budget Period” means 

the initial four-week period set forth in the Approved DIP Budget in effect at such time. 

(c) Commencing on the Friday of the second full calendar week after the 

Petition Date, Budget Variances (as defined below) shall be tested on each Friday on a two-week 

basis (each such date, a “Testing Date”).  Commencing after the second full week after the Petition 

Date, on or before 5:00 p.m. (prevailing Eastern time) on each Friday after each full calendar week 

ending on Friday, the Debtors shall deliver to the DIP Agent, the DIP/First Lien Advisors, and 

counsel to the Prepetition First Lien Agent a budget variance report/reconciliation in form and 

substance reasonably satisfactory to the DIP/First Lien Group (the “Approved DIP 

Budget Variance Report”), setting forth in detail (i) the Debtors’ actual disbursements (the “Actual 

Disbursements”), including, without limitation, the sum of all such net line items under the 

headings “Total Operating Disbursements”, “Total Non-Operating Receipts/(Disbursements)” and 

“Total Restructuring Receipts/(Disbursements)” (as set forth in the Approved DIP Budget) for the 

week period and the two-week period if ending on the applicable Testing Date; (ii) the Debtors’ 

actual ordinary course receipts that are accounted for as “revenue” under GAAP (as applied by the 

Debtors in the ordinary course of business consistent with past practice) (the “Actual Receipts”), 

including the line item under the heading “Total Operating Receipts” in the Approved Budget and 

excluding, for the avoidance of doubt, any intercompany transactions or asset sales outside the 

ordinary course of business, on an aggregate basis during the two-week period ending on the 
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applicable Testing Date; (iii) a comparison (whether positive or negative, in dollars and expressed 

as a percentage) of the Actual Receipts and the Actual Disbursements for the week and two-week 

period ending on the Testing Date to the amount of Debtors’ projected cash receipts and 

disbursements, in each case, on an aggregate basis, set forth in the Approved DIP Budget with 

respect to such week or two-week period ending on the applicable Testing Date; (iv) as to each 

variance contained in the Approved DIP Budget Variance Report and required to be tested 

pursuant to clause (c) above, an indication as to whether such variance is temporary or permanent 

and an analysis and explanation in reasonable detail for any variance; (v) only in the event that a 

Subsequent DIP Budget has been requested during the two-week period ending on the applicable 

Testing Period, a weekly roll forward of the Debtors’ cash forecast (both domestic and 

international); and (vi) a cash balance for the Debtors by country. 

(d) The Debtors shall not permit: (i) for the rolling two-week period ending on 

any Testing Date, the Debtors’ Total Operating Disbursements (in the aggregate) to be more than 

110% (on a cumulative basis taking into account the variance for any prior Budget Period) of the 

projected disbursements (in the aggregate) as set forth in the Approved DIP Budgets with respect 

to such period; and (ii) for the rolling two-week period ending on any Testing Date, the Debtors’ 

Actual Receipts (in the aggregate) to be less than 85% (on a cumulative basis taking into account 

the variance for any prior Budget Period) of the projected receipts (in the aggregate) as set forth in 

the Approved DIP Budgets with respect to such period (the “Budget Variances”; all references in 

this Interim Order and the DIP Documents to “Approved DIP Budget” shall mean the Approved 

DIP Budget as it is subject to the Budget Variances).  Commencing with the first full calendar 

week after the Petition Date, the Debtors shall maintain Liquidity (as defined in the DIP Credit 

Agreement) of not less than $2,500,000 as of the last business day of each calendar week.  For 
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purposes of Budget Variances testing, (i) the Debtors shall receive credit in subsequent Budget 

Periods for any overperformance on either receipts or disbursements for the Budget Period prior 

thereto and (ii) the fees and expenses of Professional Persons and disbursements made in 

connection with the administration of the Debtors’ chapter 11 cases and other non-operating 

expenses shall be excluded. 

5. Access to Records.  The Debtors shall provide the DIP/First Lien Advisors with all 

reporting and other information required to be provided to the DIP Agent under the DIP 

Documents.  In addition to, and without limiting, whatever rights to access the DIP Secured Parties 

have under the DIP Documents, upon reasonable notice to counsel to the Debtors (email being 

sufficient), at reasonable times during normal business hours, the Debtors shall permit 

representatives, agents, and employees of the DIP Secured Parties to have reasonable access to 

(i) inspect the Debtors’ assets, and (ii) reasonably requested information (including historical 

information and the Debtors’ books and records) and personnel, including regularly scheduled 

meetings as mutually agreed with senior management of the Debtors and other company advisors 

(during normal business hours), and the DIP Secured Parties shall be provided with access to all 

information they shall reasonably request, excluding any information for which confidentiality is 

owed to third parties, information subject to attorney client or similar privilege, or where such 

disclosure would not be permitted by any applicable requirements of law. 

6. DIP Superpriority Claims.  Subject to, and subordinate in all respects to, the Carve 

Out, pursuant to section 364(c)(1) of the Bankruptcy Code, all of the DIP Obligations shall 

constitute allowed superpriority administrative expense claims against each of the Debtors’ estates 

(the “DIP Superpriority Claims”) (without the need to file any proof of claim) to the extent set 

forth in the Bankruptcy Code, with priority over any and all administrative expenses, adequate 
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protection claims, diminution claims, and all other claims against the Debtors, now existing or 

hereafter arising, of any kind whatsoever, including, without limitation, all administrative expenses 

of the kind specified in sections 503(b) and 507(b) of the Bankruptcy Code, and over any and all 

administrative expenses or other claims arising under sections 105, 326, 327, 328, 330, 331, 361, 

362, 364, 365, 503(b), 506(c), 507(a), 507(b), 726, 1113, or 1114 of the Bankruptcy Code or 

otherwise, which allowed claims shall for the purposes of section 1129(a)(9)(A) of the Bankruptcy 

Code be considered administrative expenses allowed under section 503(b) of the Bankruptcy Code 

and which shall be payable from all prepetition and postpetition property of the Debtors and all 

proceeds thereof, including, without limitation, the DIP Collateral and including, without 

limitation, subject to entry of the Final Order, any proceeds or property recovered in connection 

with the pursuit of claims or causes of action arising under chapter 5 of the Bankruptcy Code, if 

any (the “Avoidance Actions”), subject only to the payment of the Carve Out.  Except as set forth 

in this Interim Order or the Final Order, no other superpriority claims shall be granted or allowed 

in these Cases. 

7. DIP Liens.  As security for the DIP Obligations, effective and perfected upon the 

date of this Interim Order, and without the necessity of the execution, recordation of filings by the 

Debtors of mortgages, security agreements, control agreements, pledge agreements, financing 

statements, or other similar documents, or the possession or control by the DIP Agent or any 

DIP Lender of, or over, any DIP Collateral (as defined below), the following security interests and 

liens are hereby granted by the Debtors to the DIP Agent, for the benefit of the DIP Secured Parties 

(all property identified in clause (a) and (b) below being collectively referred to as 

the “DIP Collateral”), subject only to (x) Prior Senior Liens, (y) the Excluded Property (as defined 

in the DIP Credit Agreement), and (z) the Carve Out (all such liens and security interests granted 
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to the DIP Agent, for the benefit of the DIP Lenders, pursuant to this Interim Order and the DIP 

Documents, the “DIP Liens”):  

(a) First Priority Lien On Any Unencumbered Property.  Subject only to the 

Carve Out, pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, binding, continuing, 

enforceable, fully-perfected, non-avoidable, automatically, and properly perfected first priority 

senior security interest in and lien upon all property of the Debtors, whether existing on the Petition 

Date or thereafter acquired, that, on or as of the Petition Date is not subject to valid, perfected, and 

non-avoidable liens (or perfected after the Petition Date to the extent permitted by section 546(b) 

of the Bankruptcy Code) including, without limitation (in each case, to the extent not subject to 

valid, perfected, and non-avoidable liens), a 100% equity pledge of all first-tier foreign subsidiaries 

and all unencumbered assets of the Debtors; all prepetition property and post-petition property of 

the Debtors’ estates, and the proceeds, products, rents and profits thereof, whether arising from 

section 552(b) of the Bankruptcy Code or otherwise, including, without limitation, unencumbered 

cash, if any, (and any investment of such cash) of the Debtors (whether maintained with the DIP 

Agent or otherwise); all equipment, all goods, all accounts, cash, payment intangibles, bank 

accounts and other deposit or securities accounts of the Debtors (including any accounts opened 

prior to, on, or after the Petition Date to the fullest extent permitted under applicable law); all 

insurance policies and proceeds thereof, equity interests, instruments, intercompany claims, 

accounts receivable, other rights to payment, all general intangibles, all contracts and contract 

rights, securities, investment property, letters of credit and letter of credit rights, chattel paper, all 

interest rate hedging agreements of the Debtors; all owned real estate, real property leaseholds and 

fixtures of the Debtors; patents, copyrights, trademarks, trade names, rights under license 

agreements and other intellectual property of the Debtors; all commercial tort claims of the 
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Debtors; and all claims and causes of action (including causes of action under section 549 of the 

Bankruptcy Code, claims arising on account of transfers of value from a Debtor to (x) another 

Debtor and (y) a non-Debtor affiliate incurred on or following the Petition Date), and any and all 

proceeds, products, rents, and profits of the foregoing, all products and proceeds of the foregoing 

and, subject to entry of the Final Order, all proceeds and property recovered in respect of 

Avoidance Actions (collectively, the “Previously Unencumbered Property”); provided, for the 

avoidance of doubt, and notwithstanding anything to the contrary contained herein, to the extent a 

lien cannot attach to any of the foregoing pursuant to applicable law, the liens granted pursuant to 

this Interim Order shall attach to the Debtors’ economic rights, including, without limitation, any 

and all proceeds of the foregoing. 

(b) Liens Priming the Prepetition Liens.  Subject only to the Carve Out and 

Prior Senior Liens, pursuant to section 364(d)(1) of the Bankruptcy Code, a valid, binding, 

continuing, enforceable, fully-perfected first priority senior priming security interest in and lien 

upon all property of the Debtors that was subject to the Prepetition Liens, including, without 

limitation, the Prepetition Collateral and Cash Collateral; provided, for the avoidance of doubt, 

and notwithstanding anything to the contrary contained herein, to the extent a lien cannot attach to 

any of the foregoing pursuant to applicable law, the liens granted pursuant to this Interim Order 

shall attach to the Debtors’ economic rights, including, without limitation, any and all proceeds of 

the foregoing. 

(c) Liens Junior to Certain Other Liens.  Subject only to the Carve Out, pursuant 

to section 364(c)(3) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully 

perfected security interest in and lien upon all prepetition and post-petition property of the Debtors 

immediately junior to the Prior Senior Liens.  
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8. Adequate Protection for the Prepetition First Lien Term Loan Secured Parties and 

the Prepetition First Lien Notes Secured Parties.  Subject only to the Carve Out and the rights of 

parties in interest specifically set forth in paragraph 12 of this Interim Order (and subject to the 

limitations thereon contained in such paragraph or otherwise in this Interim Order), and the terms 

of this Interim Order, pursuant to sections 361, 363(e), and 364 of the Bankruptcy Code, and in 

consideration of the stipulations and consents set forth herein, as adequate protection of their 

interests in the Prepetition First Lien Term Loan Collateral and the Prepetition First Lien Notes 

Collateral (in each case, including Cash Collateral), as applicable, for any diminution in value of 

such interests (each such diminution, a “Diminution in Value”), resulting from, among other 

things, the imposition of the priming DIP Liens on the Prepetition First Lien Term Loan Collateral 

and the Prepetition First Lien Notes Collateral, the Carve Out, the Debtors’ use of the Prepetition 

First Lien Term Loan Collateral and the Prepetition First Lien Notes Collateral (in each case, 

including Cash Collateral), and the imposition of the automatic stay, the Prepetition First Lien 

Term Loan Agent, for the benefit of itself and the Prepetition First Lien Term Loan Secured Parties 

and the Prepetition First Lien Notes Agent, for the benefit of itself and the Prepetition First Lien 

Notes Secured Parties, are hereby granted the following (collectively, the “First Lien Adequate 

Protection Obligations”):  

(a) First Lien Adequate Protection Liens.  As security for any Diminution in 

Value, additional and replacement, valid, binding, enforceable, non-avoidable, and effective and 

automatically perfected postpetition security interests in and liens as of the date of this Interim 

Order (together, the “First Lien Adequate Protection Liens”), without the necessity of the 

execution by the Debtors (or recordation or other filing), of security agreements, control 

agreements, pledge agreements, financing statements, mortgages, or other similar documents, on 
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all DIP Collateral and, upon entry of the Final Order, all proceeds or property recovered from 

Avoidance Actions.  Subject to the terms of this Interim Order, the First Lien Adequate Protection 

Liens shall be subordinate only to the (A) Carve Out, (B) the DIP Liens, and (C) Prior Senior 

Liens.  The First Lien Adequate Protection Liens shall otherwise be senior to all other security 

interests in, liens on, or claims against any of the DIP Collateral (including, for the avoidance of 

doubt, any lien or security interest that is avoided and preserved for the benefit of the Debtors and 

their estates under section 551 of the Bankruptcy Code). 

(b) First Lien Adequate Protection Superpriority Claims.  As further adequate 

protection, and to the extent provided by sections 503(b), 507(a), and 507(b) of the Bankruptcy 

Code, allowed administrative expense claims in each of the Cases ahead of and senior to any and 

all other administrative expense claims in such Cases to the extent of any postpetition Diminution 

in Value (the “First Lien Adequate Protection Superpriority Claims”), but junior to the Carve Out 

and the DIP Superpriority Claims.  Subject to the Carve Out and the DIP Superpriority Claims in 

all respects, and to the extent set forth in the Bankruptcy Code, the First Lien Adequate Protection 

Superpriority Claims will not be junior to any claims and shall have priority over all administrative 

expense claims against each of the Debtors, now existing or hereafter arising, of any kind or nature 

whatsoever, including, without limitation, administrative expense claims of the kinds specified in 

or ordered pursuant to sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) (subject to 

entry of the Final Order), 507(a), 507(b), 546(d), 726, 1113, and 1114 of the Bankruptcy Code. 

(c) First Lien Adequate Protection Payments.  As further adequate protection, 

the Debtors are authorized and directed to pay, in accordance with the terms of paragraph 18 of 

this Interim Order, all reasonable and documented fees and expenses (the “First Lien Adequate 

Protection Fees”), in the case of (i) the DIP/First Lien Advisors and DIP Agent Advisors whether 
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incurred before or after the Petition Date and (ii) any other party, solely incurred after the Petition 

Date, to the extent not duplicative of any fees and/or expenses paid pursuant to paragraph 3(e)(3) 

hereof, including all reasonable and documented fees and expenses of counsel and other 

professionals retained as provided for in the DIP Documents and this Interim Order, including, for 

the avoidance of doubt, of (i) the DIP/First Lien Advisors, including, without limitation, Gibson, 

Dunn & Crutcher LLP (as counsel), Rothschild & Co (as financial advisor), Pachulski Stang Ziehl 

& Jones LLP (as local bankruptcy counsel), and any other foreign counsel and other professionals 

necessary to represent the interests of the DIP Lenders and the ad hoc group of Prepetition First 

Lien Term Lenders and Prepetition First Lien Noteholders, (ii) the DIP Agent Advisors, including, 

without limitation, ArentFox Schiff LLP and Morris James LLP as counsel to the DIP Agent, (iii) 

Haynes and Boone, LLP and Ashby & Geddes, P.A. as counsel to the Prepetition First Lien Term 

Loan Agent, and (iv) Seward & Kissel LLP and local counsel as counsel to the Prepetition First 

Lien Notes Agent (all payments referenced in this sentence, collectively, the “First Lien Adequate 

Protection Payments”).  None of the First Lien Adequate Protection Fees shall be subject to 

separate approval by this Court, and no recipient of any such payment shall be required to file any 

interim or final fee application with respect thereto or otherwise seek the Court’s approval of any 

such payments.  

(d) Right to Seek Additional Adequate Protection.  This Interim Order is 

without prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of the 

Prepetition First Lien Term Loan Secured Parties or the Prepetition First Lien Notes Secured 

Parties to request further or alternative forms of adequate protection at any time or the rights of 

the Debtors or any other party to contest such request.  Nothing herein shall impair or modify the 

application of section 507(b) of the Bankruptcy Code in the event that the adequate protection 
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provided to the Prepetition First Lien Term Loan Secured Parties or the Prepetition First Lien 

Notes Secured Parties is insufficient to compensate for any Diminution in Value of their interests 

in the Prepetition First Lien Term Loan Collateral and the Prepetition First Lien Notes Collateral 

during the Cases.  Nothing contained herein shall be deemed a finding by the Court, or an 

acknowledgment by any of the Prepetition First Lien Term Loan Secured Parties or the Prepetition 

First Lien Notes Secured Parties that the adequate protection granted herein does in fact adequately 

protect any of the Prepetition First Lien Term Loan Secured Parties or the Prepetition First Lien 

Notes Secured Parties against any Diminution in Value of their respective interests in the 

Prepetition First Lien Term Loan Collateral and the Prepetition First Lien Notes Collateral (in each 

case, including the Cash Collateral). 

(e) Other Covenants.  The Debtors shall maintain their cash management 

arrangements in a manner consistent with the Cash Management Order approving the Debtors’ 

cash management motion.  The Debtors’ failure to comply with the covenants contained in the 

DIP Credit Agreement regarding conduct of business, including, without limitation, preservation 

of rights, qualifications, licenses, permits, privileges, franchises, governmental authorizations and 

intellectual property rights material to the conduct of their business and the maintenance of 

properties and insurance shall be an Event of Default. 

(f) Reporting Requirements.  As additional adequate protection to the 

Prepetition First Lien Term Loan Secured Parties and the Prepetition First Lien Notes Secured 

Parties, the Debtors shall comply with all reporting requirements set forth in the DIP Credit 

Agreement. 

(g) Miscellaneous.  Except for (i) the Carve Out; (ii) the rights of parties in 

interest specifically set forth in paragraph 12 of this Interim Order (and subject to the limitations 
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thereon contained in such paragraph or otherwise in this Interim Order); and (iii) as otherwise 

provided in paragraphs 6 and 7, the First Lien Adequate Protection Liens and First Lien Adequate 

Protection Superpriority Claims granted to the Prepetition First Lien Term Loan Secured Parties 

and the Prepetition First Lien Notes Secured Parties pursuant to paragraph 8 of this Interim Order 

shall not be subject, junior, or pari passu, to any lien or security interest that is avoided and 

preserved for the benefit of the Debtors’ estates under the Bankruptcy Code, including, without 

limitation, pursuant to section 551 of the Bankruptcy Code or otherwise, and shall not be 

subordinated to or made pari passu with any lien, security interest or administrative claim under 

the Bankruptcy Code, including, without limitation, pursuant to section 364 of the Bankruptcy 

Code or otherwise.  

9. Adequate Protection for the Prepetition Second Lien Term Loan Secured Parties.  

Subject only to the Carve Out, the rights of parties in interest specifically set forth in paragraph 12 

of this Interim Order (and subject to the limitations thereon contained in such paragraph or 

otherwise in this Interim Order), the First Lien Adequate Protection Obligations, and the terms of 

this Interim Order, pursuant to sections 361, 363(e), and 364 of the Bankruptcy Code, and in 

consideration of the stipulations and consents set forth herein, as adequate protection of their 

interests in the Prepetition Second Lien Term Loan Collateral (including Cash Collateral), as 

applicable, for any Diminution in Value, resulting from, among other things, the imposition of the 

priming DIP Liens on the Prepetition Second Lien Term Loan Collateral, the Carve Out, the 

Debtors’ use of the Prepetition Second Lien Term Loan Collateral (in each case, including Cash 

Collateral), and the imposition of the automatic stay, the Prepetition Second Lien Term Loan 

Agent, for the benefit of itself and the Prepetition Second Lien Term Loan Secured Parties, is 

hereby granted the following (collectively, the “Second Lien Adequate Protection Obligations”, 
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and together with the First Lien Adequate Protection Obligations, the “Adequate Protection 

Obligations”): 

(a) Second Lien Adequate Protection Liens.  As security for any Diminution in 

Value, additional and replacement, valid, binding, enforceable, non-avoidable, and effective and 

automatically perfected postpetition security interests in and liens as of the date of this Interim 

Order (together, the “Second Lien Adequate Protection Liens”, and together with the First Lien 

Adequate Protection Liens, the “Adequate Protection Liens”), without the necessity of the 

execution by the Debtors (or recordation or other filing), of security agreements, control 

agreements, pledge agreements, financing statements, mortgages, or other similar documents, on 

all DIP Collateral and, upon entry of the Final Order, all proceeds or property recovered from 

Avoidance Actions.  Subject to the terms of this Interim Order, the Second Lien Adequate 

Protection Liens shall be subordinate only to the (A) Carve Out, (B) the DIP Liens, (C) Prior Senior 

Liens, (D) the First Lien Term Loan Liens, (E) the First Lien Notes Liens, and (F) the First Lien 

Adequate Protection Liens.  The Second Lien Adequate Protection Liens shall otherwise be senior 

to all other security interests in, liens on, or claims against any of the DIP Collateral (including, 

for the avoidance of doubt, any lien or security interest that is avoided and preserved for the benefit 

of the Debtors and their estates under section 551 of the Bankruptcy Code). 

(b) Second Lien Adequate Protection Superpriority Claims.  As further 

adequate protection, and to the extent provided by sections 503(b), 507(a), and 507(b) of the 

Bankruptcy Code, allowed administrative expense claims in each of the Cases ahead of and senior 

to any and all other administrative expense claims in such Cases to the extent of any postpetition 

Diminution in Value (the “Second Lien Adequate Protection Superpriority Claims”, and together 

with the First Lien Adequate Protection Superpriority Claims, the “Adequate Protection 
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Superpriority Claims”), but junior to the Carve Out, the DIP Superpriority Claims, and the First 

Lien Adequate Protection Superpriority Claims.  Subject to the Carve Out, the DIP Superpriority 

Claims, and the First Lien Adequate Protection Superpriority Claims in all respects, and to the 

extent set forth in the Bankruptcy Code, the Second Lien Adequate Protection Superpriority 

Claims will not be junior to any claims and shall have priority over all administrative expense 

claims against each of the Debtors, now existing or hereafter arising, of any kind or nature 

whatsoever, including, without limitation, administrative expense claims of the kinds specified in 

or ordered pursuant to sections 105, 326, 328, 330, 331, 365, 503(a), 503(b), 506(c) (subject to 

entry of the Final Order), 507(a), 507(b), 546(d), 726, 1113, and 1114 of the Bankruptcy Code. 

(c) Second Lien Adequate Protection Payments.  As further adequate 

protection, the Debtors are authorized and directed to pay, in accordance with the terms of 

paragraph 18 of this Interim Order, all reasonable and documented fees and expenses up to 

$100,000 (the “Second Lien Adequate Protection Fees”), to the extent not duplicative of any fees 

and/or expenses paid pursuant to paragraph 3(e)(3) hereof, of counsel to the Prepetition Second 

Lien Term Lenders.  None of the Second Lien Adequate Protection Fees shall be subject to 

separate approval by this Court, and no recipient of any such payment shall be required to file any 

interim or final fee application with respect thereto or otherwise seek the Court’s approval of any 

such payments. 

10. Carve Out. 

(a) Carve Out.  As used in this Interim Order, the “Carve Out” means the sum 

of (i) all fees required to be paid to the Clerk of the Court and to the Office of the United States 

Trustee under section 1930(a) of title 28 of the United States Code plus interest at the statutory 

rate (without regard to the notice set forth in (iii) below); (ii) all reasonable fees and expenses up 
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to $50,000 incurred by a trustee under section 726(b) of the Bankruptcy Code (without regard to 

the notice set forth in (iii) below); (iii) to the extent allowed at any time, whether by interim order, 

procedural order, or otherwise, all unpaid fees and expenses (the “Allowed Professional Fees”) 

incurred by persons or firms retained by the Debtors pursuant to section 327, 328, or 363 of the 

Bankruptcy Code (the “Debtor Professionals”) and the Committee (if appointed) pursuant to 

section 328 or 1103 of the Bankruptcy Code (the “Committee Professionals” and, together with 

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

day following delivery by the DIP Agent (at the direction of the Required DIP Lenders) (or by the 

Prepetition First Lien Term Loan Agent (at the direction of the Required Lenders) after repayment 

of the DIP Obligations in full) of a Carve Out Trigger Notice (as defined below), whether allowed 

by the Court prior to or after delivery of a Carve Out Trigger Notice; and (iv) Allowed Professional 

Fees of Professional Persons in an aggregate amount not to exceed $1,500,000 incurred after the 

first business day following delivery by the DIP Agent of the Carve Out Trigger Notice (or by the 

Prepetition First Lien Term Loan Secured Parties after repayment of the DIP Obligations in full), 

to the extent allowed at any time, whether by interim order, procedural order, or otherwise (the 

amounts set forth in this clause (iv) being the “Post-Carve Out Trigger Notice Cap”).  For purposes 

of the foregoing, “Carve Out Trigger Notice” shall mean a written notice delivered by email (or 

other electronic means) by the DIP Agent (at the direction of the Required DIP Lenders) (or by 

the Prepetition First Lien Term Loan Agent (at the direction of the Required Lenders) after 

repayment of the DIP Obligations in full) to the Debtors, their lead restructuring counsel, the U.S. 

Trustee, and counsel to the Committee (if appointed), which notice may be delivered following 

the occurrence and during the continuation of an Event of Default and acceleration of the DIP 

Obligations under the DIP Facility (or the occurrence of the Termination Date for the Debtors’ use 
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of cash collateral and the expiration of the applicable Remedies Notice Period and during the 

continuation of an Event of Default (as defined herein)), stating that the Post-Carve Out Trigger 

Notice Cap has been invoked.   

(b) Delivery of Weekly Fee Statements.  Not later than 7:00 p.m. New York 

time on the third business day of each week starting with the first full calendar week following the 

Petition Date, each Professional Person shall deliver to the Debtors, the DIP Agent, and the 

DIP/First Lien Advisors a statement setting forth a good-faith estimate of the amount of unpaid 

fees and expenses incurred during the preceding week by such Professional Person (through 

Saturday of such week, the “Calculation Date”), along with a good-faith estimate of the cumulative 

total amount of unreimbursed fees and expenses incurred through the applicable Calculation Date 

and a statement of the amount of such fees and expenses that 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 below), each Professional Person shall 

deliver one additional statement (the “Final Statement”) setting forth a good-faith estimate of the 

amount of unpaid fees and expenses incurred during the period commencing on the calendar day 

after the most recent Calculation Date for which a Weekly Statement has been delivered and 

concluding on the Termination Declaration Date (and the Debtors shall cause such Weekly 

Statement and Final Statement to be delivered on the same day received to the DIP Agent and the 

DIP/First Lien Advisors).  If any Professional Person fails to deliver a Weekly Statement within 

three (3) calendar days after such Weekly Statement is due, such Professional Person’s entitlement 

(if any) to any funds in the Pre-Carve Out Trigger Notice Reserve (as defined below) with respect 

to the aggregate unpaid amount of Allowed Professional Fees for the applicable period(s) for which 

such Professional Person failed to deliver a Weekly Statement covering such period shall be 
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limited to the aggregate unpaid amount of Allowed Professional Fees included in the Approved 

Budget for such period for such Professional Person. 

(c) Carve Out Reserves.  Commencing with the week ended June 14, 2024, and on or 

before the Thursday of each week thereafter, the Debtors shall utilize all cash on hand as of such 

date to fund a reserve in an amount equal to the sum of (a) the greater of (i) the aggregate unpaid 

amount of all Estimated Fees and Expenses reflected in the Weekly Statement delivered on the 

immediately prior Wednesday to the Debtors and the DIP Agent, and (ii) the aggregate amount of 

unpaid Allowed Professional Fees contemplated to be incurred in the Approved Budget during 

such week, plus (b) the Post Carve-Out Trigger Notice Cap, plus (c) an amount equal to the amount 

of Allowed Professional Fees set forth in the Budget for the week occurring after the most recent 

Calculation Date.  The Debtors shall deposit and hold such amounts in a segregated account 

maintained at the Debtors in trust (the “Funded Reserve Account”) to pay such Allowed 

Professional Fees (the “Funded Reserves”) prior to any and all other claims, and all payments of 

Allowed Professional Fees incurred prior to the Termination Declaration Date shall be paid first 

from such Funded Reserve Account; provided that when all Allowed Professional Fees have been 

paid in full, any funds remaining in the Funded Reserve Account shall revert to the Debtors for 

use in a manner consistent with the DIP Credit Agreement and this Interim Order.  For the 

avoidance of doubt, the DIP Lenders shall have no obligation to fund aggregate fees and expenses 

in excess of the New Money Commitments.  Other than with respect to Debtor Professionals, 

Professional Person’s entitlement (if any) to any funds in the Funded Reserve Account shall be 

limited to the aggregate unpaid amount of Allowed Professional Fees included in the Approved 

Budget for such Professional Person.  On the day on which a Carve Out Trigger Notice is given 

by the DIP Agent (at the direction of the Required DIP Lenders) (or by the Prepetition First Lien 
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Term Loan Agent (at the direction of the Required Lenders) after repayment of the DIP 

Obligations in full) to the Debtors with a copy to counsel to the Committee (the “Termination 

Declaration Date”), the Carve Out Trigger Notice shall constitute a demand to, and the Debtors 

shall utilize all cash on hand as of such date, including cash in the Funded Reserve Account, and 

any available cash thereafter held by any Debtor, to fund a reserve in an amount equal to the then 

unpaid amounts of the Allowed Professional Fees accrued prior to the Termination Declaration 

Date.  The Debtors shall deposit and hold such amounts in a segregated account maintained at the 

Debtors in trust to pay such then unpaid Allowed Professional Fees incurred through the 

Termination Declaration Date (the “Pre-Carve Out Trigger Notice Reserve”) prior to any and all 

other claims.  For the avoidance of doubt, the DIP Lenders shall have no obligation to fund the 

Pre-Carve Out Trigger Notice Reserve in excess of the DIP Loans already funded to the Debtors 

from the escrow account prior to the Termination Declaration Date and any such remaining DIP 

Loans held in the escrow account that has not yet been funded to the Debtors prior to the 

Termination Declaration Date shall not be used to fund the Pre-Carve Out Trigger Notice Reserve.  

On the Termination Declaration Date, after funding the Pre-Carve Out Trigger Notice Reserve, 

the Debtors shall utilize all remaining cash on hand as of such date and any available cash 

thereafter held by any Debtor, after funding the Pre-Carve Out Trigger Notice Reserve, to fund a 

reserve in an amount equal to the Post-Carve Out Trigger Notice Cap.  The Debtors shall deposit 

and hold such amounts in a segregated account maintained at the Debtors in trust to pay such 

unpaid Allowed Professional Fees benefiting from the Post-Carve Out Trigger Notice Cap 

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

Notice Reserve, the “Carve Out Reserves”) prior to any and all other claims.  Any remaining DIP 

Loans held in the escrow account that has not yet been funded to the Debtors prior to the 
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Termination Declaration Date shall not be used to fund the Post-Carve Out Trigger Notice 

Reserve.  All funds in the Pre-Carve Out Trigger Notice Reserve shall be used first to pay the 

obligations set forth in clauses (i) through (iii) of the definition of Carve Out set forth above (the 

“Pre-Carve Out Amounts”), but not, for the avoidance of doubt, the Post-Carve Out Trigger Notice 

Cap, until indefeasibly paid in full, and then to the extent the Pre-Carve Out Trigger Notice 

Reserve has not been reduced to zero to pay the DIP Agent for the benefit of the DIP Lenders, 

unless the DIP Obligations have been indefeasibly paid in full, in cash, and all Commitments have 

been terminated, in which case any such excess shall be paid to the Prepetition Secured Parties in 

accordance with their rights and priorities as of the Petition Date.  All funds in the Post-Carve Out 

Trigger Notice Reserve shall be used first to pay the obligations set forth in clause (iv) of the 

definition of Carve Out set forth above (the “Post-Carve Out Amounts”), and then, to the extent 

the Post-Carve Out Trigger Notice Reserve has not been reduced to zero, to pay the DIP Agent 

for the benefit of the DIP Lenders, unless the DIP Obligations have been indefeasibly paid in full, 

in cash, and all Commitments have been terminated, in which case any such excess shall be paid 

to the Prepetition Secured Parties in accordance with their rights and priorities under the 

Prepetition Intercreditor Agreements as of the Petition Date.  Notwithstanding anything to the 

contrary in the DIP Documents, or this Interim Order, if either of the Carve Out Reserves is not 

funded in full in the amounts set forth in this paragraph 10, then, any excess funds in one of the 

Carve Out Reserves following the payment of the Pre-Carve Out Amounts and Post-Carve Out 

Amounts, respectively, shall be used to fund the other Carve Out Reserve, up to the applicable 

amount set forth in this paragraph 10, prior to making any payments to the DIP Agent, the 

Prepetition Secured Parties, or the Prepetition Agents, as applicable.  Notwithstanding anything 

to the contrary in the DIP Documents or this Interim Order, following delivery of a Carve Out 
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Trigger Notice, the DIP Agent and the Prepetition Agents shall not sweep or foreclose on cash 

(including cash received as a result of the sale or other disposition of any assets) of the Debtors 

until the Carve Out Reserves have been fully funded, but shall have an automatically perfected 

lien and a security interest in any residual interest in the Carve Out Reserves, with any excess paid 

to the DIP Agent for application in accordance with the DIP Documents or if the DIP Obligations 

have been indefeasibly paid in full, to the applicable Prepetition Agents, for application in 

accordance with the Prepetition Documents and the Prepetition Intercreditor 

Agreements.  Further, notwithstanding anything to the contrary in this Interim Order, 

(i) disbursements by the Debtors from the Carve Out Reserves shall not constitute Loans (as 

defined in the DIP Credit Agreement) or increase or reduce the DIP Obligations, (ii) the failure of 

the Carve Out Reserves to satisfy in full the Allowed Professional Fees shall not affect the priority 

of the Carve Out, and (iii) in no way shall the Initial Budget, Budget, Carve Out, Post-Carve Out 

Trigger Notice Cap, Carve Out Reserves, or any of the foregoing be construed as a cap or 

limitation on the amount of the Allowed Professional Fees, nor as a cap or limitation on the amount  

of fees under 28 U.S.C. § 1930, due and payable by the Debtors.  For the avoidance of doubt and 

notwithstanding anything to the contrary in this Interim Order, the DIP Facility, or in any 

Prepetition Document, the Carve Out shall be senior to all liens and claims securing the DIP 

Facility, the DIP Superpriority Claims, the DIP Liens, the Adequate Protection Liens, and claims 

pursuant to section 507(b) of the Bankruptcy Code, and any and all other forms of adequate 

protection, liens, or claims securing the DIP Obligations or the Prepetition Obligations. 

(d) Carve Out Payment of Allowed Professional Fees Prior to the Termination 

Declaration Date.  Any payment or reimbursement made prior to the occurrence of the Termination 

Declaration Date in respect of any Allowed Professional Fees shall not reduce the Carve Out. 
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(e) No Direct Obligation To Pay Allowed Professional Fees.  None of the DIP 

Agent, DIP Lenders, or the Prepetition First Lien Term Loan Secured Parties shall be responsible 

for the payment or reimbursement of any fees or disbursements of any Professional Person or any 

fees or expenses of the U.S. Trustee or Clerk of the Court incurred in connection with the Cases 

or any successor cases under any chapter of the Bankruptcy Code.  Nothing in this Interim Order 

or otherwise shall be construed to obligate the DIP Agent, the DIP Lenders, or the Prepetition 

Secured Parties, in any way, to pay compensation to, or to reimburse expenses of, any Professional 

Person or to guarantee that the Debtors have sufficient funds to pay such compensation or 

reimbursement. 

(f) Payment of Carve Out On or After the Termination Declaration Date.  Any 

payment or reimbursement made on or after the occurrence of the Termination Declaration Date 

in respect of any Allowed Professional Fees shall permanently reduce the Carve Out on a 

dollar-for-dollar basis.  Any funding of the Carve Out shall be added to, and made a part of, the 

DIP Obligations secured by the DIP Collateral and shall be otherwise entitled to the protections 

granted under this Interim Order, the DIP Documents, the Bankruptcy Code, and applicable law.  

11. Reservation of Rights of the DIP Agent, DIP Lenders, and Prepetition First Lien 

Secured Parties.  Subject only to the Carve Out, notwithstanding any other provision in this Interim 

Order or the DIP Documents to the contrary, the entry of this Interim Order is without prejudice 

to, and does not constitute a waiver of, expressly or implicitly, or otherwise impair:  (a) any of the 

rights of any of the Prepetition First Lien Secured Parties to seek any other or supplemental relief 

in respect of the Debtors including the right to seek additional adequate protection at and following 

the Final Hearing; provided that any such further or different adequate protection shall at all times 

be subordinate and junior to the Carve Out and the claims and liens of the DIP Secured Parties 
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granted under this Interim Order and the DIP Documents; (b) any of the rights of the DIP Secured 

Parties or the Prepetition First Lien Secured Parties under the DIP Documents, the Prepetition 

Documents, the Prepetition Intercreditor Agreements, or the Bankruptcy Code or under 

non-bankruptcy law (as applicable), including, without limitation, the right of any of the DIP 

Secured Parties or the Prepetition First Lien Secured Parties to (i) request modification of the 

automatic stay of section 362 of the Bankruptcy Code, (ii) request dismissal of any of the Cases, 

conversion of any of the Cases to cases under chapter 7, or appointment of a chapter 11 trustee or 

examiner with expanded powers in any of the Cases, (iii) seek to propose, subject to the provisions 

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

or privileges (whether legal, equitable, or otherwise) of any of the DIP Secured Parties or the 

Prepetition Secured Parties.  The delay in or failure of the DIP Secured Parties and/or the 

Prepetition First Lien Secured Parties to seek relief or otherwise exercise their rights and remedies 

shall not constitute a waiver of any of the DIP Secured Parties’ or the Prepetition First Lien 

Secured Parties’ rights and remedies.  For all adequate protection purposes throughout the Cases, 

each of the Prepetition First Lien Secured Parties shall be deemed to have requested relief from 

the automatic stay and adequate protection for any Diminution in Value from and after the Petition 

Date.  For the avoidance of doubt, such request will survive termination of this Interim Order. 

12. Reservation of Certain Committee and Third Party Rights and Bar of Challenges 

and Claims.  Subject to the Challenge Period (as defined herein), the stipulations, admissions, 

waivers, and releases contained in this Interim Order, including the Debtors’ Stipulations, shall be 

binding upon the Debtors, their estates, and any of their respective successors in all circumstances 

and for all purposes and the Debtors are deemed to have irrevocably waived and relinquished all 

Challenges (as defined below) as of the Petition Date.  The stipulations, admissions, and waivers 
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contained in this Interim Order, including, the Debtors’ Stipulations, shall be binding upon all 

other parties in interest, including any Committee and any other person acting on behalf of the 

Debtors’ estates, unless and to the extent that a party in interest with proper standing granted by 

order of the Court (or other court of competent jurisdiction) has timely and properly filed an 

adversary proceeding or contested matter under the Bankruptcy Rules seventy-five (75) calendar 

days after entry of the Interim Order (the “Challenge Period” and the date of expiration of the 

Challenge Period, the “Challenge Period Termination Date”); provided, however, that if, prior to 

the end of the Challenge Period, (x) the cases convert to chapter 7, or (y) if a chapter 11 trustee is 

appointed, then, in each such case, the Challenge Period shall be extended by the later of (A) the 

time remaining under the Challenge Period plus ten (10) days or (B) such other time as ordered by 

the Court solely with respect to any such trustee, commencing on the occurrence of either of the 

events discussed in the foregoing clauses (x) and (y); provided, that, subject to entry of the Final 

Order, the Challenge Period shall not be extended past the date of a hearing on the approval of the 

Debtors’ proposed sale transaction(s), if any, before this Court; (i) seeking to avoid, object to, or 

otherwise challenge the findings or Debtors’ Stipulations regarding:  (a) the validity, 

enforceability, extent, priority, or perfection of the mortgages, security interests, and liens of the 

Prepetition Agents and the Prepetition Secured Parties; or (b) the validity, enforceability, 

allowability, priority, secured status, or amount of the Prepetition Obligations (any such claim, a 

“Challenge”), and (ii) in which the Court enters a final order in favor of the plaintiff sustaining 

any such Challenge in any such timely filed adversary proceeding or contested matter.  Upon the 

expiration of the Challenge Period Termination Date without the filing of a Challenge (or if any 

such Challenge is filed and overruled):  (a) any and all such Challenges by any party (including 

the Committee, any chapter 11 trustee, and/or any examiner or other estate representative 
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appointed or elected in these Cases, and any chapter 7 trustee and/or examiner or other estate 

representative appointed or elected in any Successor Case) shall be deemed to be forever barred; 

(b) the Prepetition Obligations shall constitute allowed claims, not subject to counterclaim, setoff, 

recoupment, reduction, subordination, recharacterization, defense, or avoidance for all purposes in 

the Debtors’ Cases and any Successor Cases; (c) the Prepetition Liens shall be deemed to have 

been, as of the Petition Date, legal, valid, binding, and perfected secured claims, not subject to 

recharacterization, subordination, or avoidance; and (d) all of the Debtors’ stipulations and 

admissions contained in this Interim Order, including the Debtors’ Stipulations, and all other 

waivers, releases, affirmations, and other stipulations as to the priority, extent, and validity as to 

the Prepetition Secured Parties’ claims, liens, and interests contained in this Interim Order shall be 

of full force and effect and forever binding upon the Debtors, the Debtors’ estates, and all creditors, 

interest holders, and other parties in interest in these Cases and any Successor Cases.  If any such 

adversary proceeding or contested matter is timely and properly filed under the Bankruptcy Rules 

and remains pending and the Cases are converted to chapter 7, the chapter 7 trustee may continue 

to prosecute such adversary proceeding or contested matter on behalf of the Debtors’ estates.  

Furthermore, if any such adversary proceeding or contested matter is timely and properly filed 

under the Bankruptcy Rules, the stipulations and admissions contained in this Interim Order, 

including the Debtors’ Stipulations, shall nonetheless remain binding and preclusive on any 

Committee and any other person or entity except to the extent that such stipulations and admissions 

were expressly challenged in such adversary proceeding or contested matter prior to the Challenge 

Period Termination Date.  Nothing in this Interim Order vests or confers on any person (as defined 

in the Bankruptcy Code), including, without limitation, any Committee appointed in the Cases, 

standing or authority to pursue any cause of action belonging to the Debtors or their estates, 
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including, without limitation any challenges (including a Challenge) with respect to the Prepetition 

Documents, the Prepetition Liens, and the Prepetition Obligations, and a separate order of the 

Court conferring such standing on any Committee or other party-in-interest shall be a prerequisite 

for the prosecution of a Challenge by such Committee or such other party-in-interest. 

13. Termination Date.  Following the Termination Date (as defined below) and the 

expiration of the Remedies Notice Period as defined below), consistent with Article VIII of the 

DIP Credit Agreement, (a) all DIP Obligations shall be immediately due and payable, all New 

Money Commitments will terminate, and the Carve Out Reserves shall be funded as set forth in 

this Interim Order; (b) all authority to use Cash Collateral shall cease; provided, however, that 

during the Remedies Notice Period (as defined below), the Debtors may use Cash Collateral solely 

to fund the Carve Out and pay payroll and other expenses critical to the administration of the 

Debtors’ estates in accordance with the Approved DIP Budget, subject to any Permitted Variance 

provided for in the DIP Credit Agreement; and (c) the DIP Secured Parties shall be otherwise 

entitled to exercise rights and remedies under the DIP Documents in accordance with this Interim 

Order. 

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

by the Required DIP Lenders in accordance with the terms of the DIP Documents, shall constitute 

an event of default (collectively, the “Events of Default”):  (a) the failure of the Debtors to perform, 

in any material respect, any of the terms, provisions, conditions, covenants, or obligations under 

this Interim Order; (b) the failure of the Debtors to comply with any of the case milestones set 

forth in section 6.19 of the DIP Credit Agreement (collectively, the “Required Milestones”), in 

accordance with the DIP Credit Agreement, unless such Required Milestone has been waived or 

extended by the Required DIP Lenders; or (c) the occurrence of an “Event of Default” under the 
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DIP Credit Agreement.  The Required DIP Lenders shall provide written notice of any Event of 

Default to the Debtors, any Committee, and the U.S. Trustee; provided that such notice should be 

for informational purposes only and shall not be a pre-requisite to the occurrence of an Event of 

Default. 

15. Rights and Remedies Upon Event of Default.  Immediately upon the occurrence 

and during the continuation of an Event of Default, notwithstanding the provisions of section 362 

of the Bankruptcy Code, without any application, motion, or notice to, hearing before, or order 

from the Court, but subject to the terms of this Interim Order, and following the expiration of the 

Remedies Notice Period (defined below), (a) the DIP Agent (at the direction of the Required DIP 

Lenders) may declare (any such declaration shall be referred to herein as a “Termination 

Declaration”) (i) all DIP Obligations owing under the 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 commitment remains under the DIP Facility, (iii) termination 

of the DIP Facility and the DIP Documents as to any future liability or obligation of the DIP Agent 

and the DIP Lenders, but without affecting any of the DIP Liens or the DIP Obligations, and 

(iv) that the Carve Out shall be triggered, through the delivery of the Carve Out Trigger Notice to 

the DIP Borrower and (b) subject to paragraph 13(b), the DIP Agent (at the direction of the 

Required DIP Lenders) may declare a termination, reduction or restriction on the ability of the 

Debtors to use Cash Collateral (the date on which a Termination Declaration is delivered, 

the “Termination Date”).  The automatic stay in the Cases otherwise applicable to the DIP Agent, 

the DIP Lenders, and the Prepetition Secured Parties is hereby modified so that five (5) business 

days after the date a Termination Declaration is delivered (such five (5) business day period, 

the “Remedies Notice Period”):  (a) the DIP Agent (at the direction of the Required DIP Lenders) 
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shall be entitled to exercise its rights and remedies in accordance with the DIP Documents and this 

Interim Order to satisfy the DIP Obligations, DIP Superpriority Claims, and DIP Liens, subject to 

the Carve Out; (b) subject to the foregoing clause (a), the applicable Prepetition First Lien Secured 

Parties shall be entitled to exercise their respective rights and remedies to the extent available in 

accordance with the applicable Prepetition Documents, the Prepetition Intercreditor Agreements, 

and this Interim Order with respect to the Debtors’ use of Cash Collateral.  During the Remedies 

Notice Period, the Debtors shall be entitled to seek an emergency hearing within the Remedies 

Notice Period with the Court.  Except as set forth in this paragraph 15 or otherwise ordered by the 

Court prior to the expiration of the Remedies Notice Period, after the Remedies Notice Period, the 

Debtors shall waive their right to and shall not be entitled to seek relief, including, without 

limitation, under section 105 of the Bankruptcy Code, to the extent such relief would in any way 

impair or restrict the rights and remedies of the DIP Agent, the DIP Lenders, or the Prepetition 

Secured Parties under this Interim Order.  Unless the Court orders otherwise prior to the expiration 

of the Remedies Notice Period, the automatic stay, as to all of the DIP Agent, DIP Lenders, and 

Prepetition First Lien Secured Parties 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 Agent (at the direction of the Required DIP Lenders) and the Prepetition First Lien Secured 

Parties shall be permitted to exercise all remedies set forth herein, and in the DIP Documents, and 

as otherwise available at law without further order of or application or motion to this Court 

consistent with this Interim Order.  Notwithstanding anything to the contrary in this Interim Order, 

following an Event of Default, the Prepetition Secured Parties shall be stayed from enforcing any 

rights and remedies under this Interim Order unless and until the DIP Agent has delivered a Carve 
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Out Trigger Notice and has complied with its obligations in connection with the issuance thereof 

or consents to such enforcement. 

16. Limitation on Charging Expenses Against Collateral.  Subject to entry of the Final 

Order, no expenses of administration of the Cases or any future proceeding that may result 

therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy Code, 

shall be charged against or recovered from (a) the DIP Collateral (except to the extent of the Carve 

Out), the DIP Agent, or the DIP Lenders or (b) the Prepetition Collateral (except to the extent of 

the Carve Out) or the Prepetition Secured Parties, in each case, pursuant to sections 105(a) or 

506(c) of the Bankruptcy Code or any similar principle of law or equity, without the prior written 

consent of the DIP Agent, the DIP Lenders, and the Prepetition First Lien Secured Parties, as 

applicable, and no such consent shall be implied from any other action, inaction, or acquiescence 

by the DIP Agent, the DIP Lenders, or the Prepetition Secured Parties. 

17. Use of Cash Collateral.  The Debtors are hereby authorized to use all Cash 

Collateral of the Prepetition Secured Parties, but solely for the purposes set forth in this Interim 

Order and solely in accordance with the Approved DIP Budget (subject to permitted variances as 

set forth in this Interim Order and the DIP Documents), including, without limitation, to make 

payments on account of the Adequate Protection Obligations provided for in this Interim Order, 

from the date of this Interim Order through and including the date of termination of the DIP Credit 

Agreement.   

18. Expenses and Indemnification.   

(a) The Debtors are hereby authorized 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 due and without need to obtain further Court 
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approval, including, without limitation, backstop, fronting, closing, arrangement or commitment 

payments (including all payments and other amounts owed to the DIP Lenders), administrative 

agent’s fees, collateral agent’s fees, and escrow agent’s fees (including all fees and other amounts 

owed to the DIP Agent), the reasonable and documented fees and disbursements of counsel and 

other professionals to the extent set forth in paragraphs 3(e)(3), 8(c), and 9(c) of this Interim Order, 

all to the extent provided in this Interim Order or the DIP Documents.  Notwithstanding the 

foregoing, the Debtors are authorized and directed to pay on the Closing Date (as defined in the 

DIP Documents), subject to paragraphs 3(e)(3), 8(c), and 9(c), all reasonable and documented fees, 

costs, and expenses, including the fees and expenses of counsel to the DIP Lenders, the DIP Agent, 

the Prepetition Agents, and the Prepetition First Lien Secured Parties incurred on or prior to such 

date without the need to be subject to the procedures set forth in paragraph 18(b).  

(b) The Debtors shall be jointly and severally obligated to pay all fees and 

expenses described above, which obligations shall constitute the DIP Obligations.  The Debtors 

shall pay the reasonable and documented professional fees, expenses, and disbursements of 

professionals to the extent provided for in paragraphs 3(e)(3), 8(c), and 9(c) of this Interim Order 

(collectively, the “Lender Professionals” and, each, a “Lender Professional”) no later than five (5) 

business days (the “Review Period”) after the receipt by counsel for the Debtors, any Committee, 

or the U.S. Trustee of each of the invoices therefor (the “Invoiced Fees”) and without the necessity 

of filing formal fee applications, including such amounts arising before the Petition Date.  Invoiced 

Fees shall be in the form of an invoice summary for professional fees and categorized expenses 

incurred during the pendency of the Cases, and such invoice summary shall not be required to 

contain time entries, but shall include a general, brief description of the nature of the matters for 

which services were performed (which shall provide sufficient information to determine if such 
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fees and expenses are reasonable), and which may be redacted or modified to the extent necessary 

to delete any information subject to the attorney-client privilege, any work product doctrine, 

privilege or protection, common interest doctrine privilege or protection, any other evidentiary 

privilege or protection recognized under applicable law, or any other confidential information, and 

the provision of such invoices shall not constitute any waiver of the attorney-client privilege, work 

product doctrine, privilege or protection, common interest doctrine privilege or protection, or any 

other evidentiary privilege or protection recognized under applicable law.  The Debtors, any 

Committee, or the U.S. Trustee may dispute the payment of any portion of the Invoiced Fees 

(the “Disputed Invoiced Fees”) if, within the Review Period, a Debtor, any Committee that may 

be appointed in these Cases, or the U.S. Trustee notifies the submitting party in writing setting 

forth the specific objections to the Disputed Invoiced Fees (to be followed by the filing with the 

Court, if necessary, of a motion or other pleading, with at least ten (10) days prior written notice 

to the submitting party of any hearing on such motion or other pleading).  For avoidance of doubt, 

the Debtors shall promptly pay in full all Invoiced Fees other than the Disputed Invoiced Fees.  

(c) In addition, as provided in section 10.05 of the DIP Credit Agreement, the 

Debtors will indemnify each of the DIP Lenders, the DIP Agent, the Prepetition Agents, the 

Prepetition First Lien Secured Parties, and each of their respective affiliates, successors, and 

assigns and the officers, directors, employees, agents, attorneys, advisors, controlling persons, and 

members of each of the foregoing (each an “Indemnified Person”) and hold them harmless from 

and against all costs, expenses (including but not limited to reasonable and documented legal fees 

and expenses), and liabilities arising out of or relating to the transactions contemplated hereby and 

any actual or proposed use of the proceeds of any loans made under the DIP Facility as and to the 

extent provided in the DIP Credit Agreement; provided that the Debtors shall not indemnify any 
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Indemnified Person against a successful Challenge, including a Challenge of the underlying First 

Lien Term Loan Liens securing those First Lien Term Loans converted into Roll-Up Loans.  No 

Indemnified Person shall have any liability (whether direct or indirect, in contract, tort, or 

otherwise) to the Debtors or any shareholders or creditors of the Debtors for or in connection with 

the transactions contemplated hereby, except to the extent such liability is found in a final non-

appealable judgment by a court of competent jurisdiction to have resulted solely from such 

Indemnified Person’s gross negligence, fraud, or willful misconduct or breach of their obligations 

under the DIP Facility, which indemnity shall have equal priority and lien status to the DIP 

Superpriority Claims.  In no event shall any Indemnified Person or any Debtor be liable on any 

theory of liability for any special, indirect, consequential, or punitive damages; provided, that this 

shall not affect the Debtor’s indemnification obligations pursuant to the immediately preceding 

sentence. 

19. No Third Party Rights.  Except as explicitly provided for herein, this Interim Order 

does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, 

indirect, or incidental beneficiary. 

20. Section 507(b) Reservation.  Subject only to the Carve Out, nothing herein shall 

impair or modify the application of section 507(b) of the Bankruptcy Code in the event that the 

adequate protection provided to the Prepetition Secured Parties is insufficient to compensate for 

any Diminution in Value of their interests in the Prepetition Collateral during the Cases.  Nothing 

contained herein shall be deemed a finding by the Court, or an acknowledgment by any of the 

Prepetition Secured Parties that the adequate protection granted herein does in fact adequately 

protect any of the Prepetition Secured Parties against any Diminution in Value of their respective 

interests in the Prepetition Collateral (including the Cash Collateral). 
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21. Insurance.  Until the DIP Obligations have been indefeasibly paid in full, at all 

times the Debtors shall maintain casualty and loss insurance coverage for the Prepetition Collateral 

and the DIP Collateral on substantially the same basis as maintained prior to the Petition Date and 

shall name the DIP Agent as loss payee or additional insured, as applicable, thereunder.  

22. No Waiver for Failure to Seek Relief.  The failure or delay of the DIP Agent or the 

Required DIP Lenders to exercise rights and remedies under this Interim Order, the DIP 

Documents, or applicable law, as the case may be, shall not constitute a waiver of their respective 

rights hereunder, thereunder, or otherwise. 

23. Perfection of the DIP Liens and Adequate Protection Liens. 

(a) Without in any way limiting the automatically effective perfection of the 

DIP Liens granted pursuant to paragraph 7 hereof and the Adequate Protection Liens granted 

pursuant to paragraphs 8(a) and 9(a) hereof, the DIP Agent and the Prepetition Agents are hereby 

authorized, but not required, to file or record financing statements, intellectual property filings, 

mortgages, depository account control agreements, notices of lien, or similar instruments in any 

jurisdiction in order to validate and perfect the liens and security interests granted hereunder.  

Whether or not the DIP Agent or the Prepetition Agents shall (at the direction of the applicable 

required lenders) choose to file such financing statements, intellectual property filings, mortgages, 

notices of lien, or similar instruments, such liens and security interests shall be deemed valid, 

perfected, allowed, enforceable, non-avoidable, and not, subject to the Challenge Period, subject 

to challenge, dispute, or subordination as of the date of entry of this Interim Order.  If the DIP 

Agent or the Prepetition Agents (at the direction of the applicable required lenders) determines to 

file or execute any financing statements, agreements, notice of liens, or similar instruments (which, 

in each case, shall be at the sole cost and expense of the Debtors), the Debtors shall use 
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commercially reasonable efforts to cooperate and assist in any such execution and/or filings as 

reasonably requested by the DIP Agent or the Prepetition Agents (at the direction of the applicable 

required lenders), and the automatic stay shall be modified solely to allow such filings as provided 

for in this Interim Order. 

(b) A certified copy of this Interim Order may, at the direction of the applicable 

Required DIP Lenders, be filed with or recorded in filing or recording offices by the DIP Agent or 

the Prepetition Agents in addition to or in lieu of such financing statements, mortgages, notices of 

lien, or similar instruments, and all filing offices are hereby authorized to accept such certified 

copy of this Interim Order for filing and recording; provided, however, that notwithstanding the 

date of any such filing, the date of such perfection shall be the date of this Interim Order. 

(c) Any provision of any lease or other license, contract or other agreement that 

requires (i) the consent or approval of one or more landlords, lessors, or other parties or (ii) 

excluding any stamp-tax, the payment of any fees or obligations to any governmental entity, in 

order for any Debtor to pledge, grant, sell, assign, or otherwise transfer any such leasehold interest, 

or the proceeds thereof, or other collateral related thereto, is hereby deemed to be inconsistent with 

the applicable provisions of the Bankruptcy Code, subject to applicable law.  Any such provision 

shall have no force and effect with respect to the granting of the DIP Liens and the Adequate 

Protection Liens on such leasehold interest or the proceeds of any assignment and/or sale thereof 

by any Debtor in accordance with the terms of the DIP Credit Agreement or this Interim Order, 

subject to applicable law. 

24. Release.  Subject to the rights and limitations set forth in paragraph 12 of this 

Interim Order, each of the Debtors and the Debtors’ estates, on its own behalf and on behalf of 

each of their predecessors, their successors, and assigns, shall, to the maximum extent permitted 
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by applicable law, unconditionally, irrevocably, and fully forever release, remise, acquit, 

relinquish, irrevocably waive, and discharge, effective upon entry of this Interim Order, each of 

the DIP Secured Parties and each of their respective affiliates, former, current, or future officers, 

employees, directors, agents, representatives, owners, members, partners, financial advisors, legal 

advisors, shareholders, managers, consultants, accountants, attorneys, affiliates, assigns, and 

predecessors in interest, each in their capacity as such (collectively, the “Related Parties”), and, 

effective upon entry of the Final Order, each of the Prepetition First Lien Secured Parties and each 

of their respective Related Parties, of and from any and all claims, demands, liabilities, 

responsibilities, disputes, remedies, causes of action, indebtedness and obligations, rights, 

assertions, allegations, actions, suits, controversies, proceedings, losses, damages, injuries, 

attorneys’ fees, costs, expenses, or judgments of every type, whether known, unknown, asserted, 

unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, pending, or threatened, 

including, without limitation, all legal and equitable theories of recovery, arising under common 

law, statute, or regulation or by contract, of every nature and description that exist on the date 

hereof with respect to or relating to the DIP Obligations, the DIP Liens, the DIP Documents, the 

Prepetition Obligations, the Prepetition Liens or the Prepetition Documents, as applicable, 

including, without limitation: (i) any so-called “lender liability” or equitable subordination claims 

or defenses, (ii) any and all claims and causes of action arising under the Bankruptcy Code, and 

(iii) any and all claims and causes of action regarding the validity, priority, extent, enforceability, 

perfection, or avoidability of the liens or claims of the DIP Secured Parties and the Prepetition 

Secured Parties; provided that nothing in this paragraph 24 shall in any way limit or release the 

obligations of any DIP Secured Party under the DIP Documents, this Interim Order, and the Final 

Order. 
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25. Credit Bidding.  Subject to section 363(k) of the Bankruptcy Code, the DIP Agent 

(at the direction of the Required DIP Lenders) and the Prepetition First Lien Term Loan Agent (at 

the direction of the Required Lenders) shall have the right to credit bid (either directly or through 

one or more acquisition vehicles), up to the full amount of the underlying lenders’ respective 

claims, including, for the avoidance of doubt, Adequate Protection Superpriority Claims, if any, 

in any sale of all or any portion of the Prepetition Collateral or the DIP Collateral including, 

without limitation, sales occurring pursuant to section 363 of the Bankruptcy Code or included as 

part of any chapter 11 plan subject to confirmation under section 1129(b)(2)(A)(ii)-(iii) of the 

Bankruptcy Code.  

26. Preservation of Rights Granted Under this Interim Order.   

(a) Unless and until all DIP Obligations are indefeasibly paid in full, in cash, 

and all New Money Commitments are terminated, the Prepetition Secured Parties shall:  (i) have 

no right to and shall take no action to foreclose upon, or recover in connection with, the liens 

granted thereto pursuant to the Prepetition Documents or this Interim Order, or otherwise seek to 

exercise or enforce any rights or remedies against such DIP Collateral; and (ii) not file any further 

financing statements, trademark filings, copyright filings, mortgages, notices of lien or similar 

instruments, or otherwise take any action to perfect their security interests in the DIP Collateral, 

except as set forth in paragraph 23 herein. 

(b) In the event this Interim Order or any provision hereof is vacated, reversed, 

or modified on appeal or otherwise, any liens or claims granted to the DIP Secured Parties or the 

Prepetition Secured Parties hereunder arising prior to the effective date of any such vacatur, 

reversal, or modification of this Interim Order shall be governed in all respects by the original 

provisions of this Interim Order, including entitlement to all rights, remedies, privileges, and 
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benefits granted herein, and the Prepetition Secured Parties shall be entitled to all the rights, 

remedies, privileges, and benefits afforded in section 364(e) of the Bankruptcy Code. 

(c) Unless and until all DIP Obligations, Prepetition Obligations, and Adequate 

Protection Obligations are indefeasibly paid in full, in cash, and all New Money Commitments are 

terminated, the Debtors irrevocably waive the right to seek and shall not seek or consent to, directly 

or indirectly (i) except as permitted under the DIP Documents or, if not provided for therein, with 

the prior written consent of the DIP Agent, the Required DIP Lenders, and the Prepetition Agents 

(acting at the direction of the applicable Required Lenders), (x) any modification, stay, vacatur, or 

amendment of this Interim Order or (y) a priority claim for any administrative expense or 

unsecured claim against any of the Debtors (now existing or hereafter arising of any kind or nature 

whatsoever, including, without limitation, any administrative expense of the kind specified in 

sections 503(b), 507(a), or 507(b) of the Bankruptcy Code) in any of the Cases, pari passu with or 

senior to the DIP Superpriority Claims, the Adequate Protection Superpriority Claims, or the 

Prepetition First Lien Obligations, or (z) any other order allowing use of the DIP Collateral; 

(ii) except as permitted under the DIP Documents (including the Carve Out), any lien on any of 

the DIP Collateral or the Prepetition Collateral with priority equal or superior to the DIP Liens, 

the Adequate Protection Liens or the Prepetition Liens, as applicable; (iii) the use of Cash 

Collateral for any purpose other than as permitted in the DIP Documents and this Interim Order; 

(iv) except as set forth in the DIP Documents, the return of goods pursuant to section 546(h) of the 

Bankruptcy Code (or other return of goods on account of any prepetition indebtedness) to any 

creditor of any Debtor; (v) an order converting or dismissing any of the Cases; (vi) an order 

appointing a chapter 11 trustee in any of the Cases; or (vii) an order appointing an examiner with 
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enlarged powers in any of the Cases; provided, however, that none of the foregoing shall require 

the Debtors to violate their fiduciary duties. 

(d) Notwithstanding any order dismissing any of the Cases entered at any time, 

(x) the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate 

Protection Superpriority Claims, and the other administrative claims granted pursuant to this 

Interim Order shall continue in full force and effect and shall maintain their priorities as provided 

in this Interim Order until all DIP Obligations and Adequate Protection Payments are indefeasibly 

paid in full in cash (and such DIP Liens, DIP Superpriority Claims, Adequate Protection Liens, 

Adequate Protection Superpriority Claims, and the other administrative claims granted pursuant 

to this Interim Order, shall, notwithstanding such dismissal, remain binding on all parties in 

interest); and (y) to the fullest extent permitted by law the Court shall retain jurisdiction, 

notwithstanding such dismissal, for the purposes of enforcing the claims, liens, and security 

interests referred to in clause (x) above. 

(e) Except as expressly provided in this Interim Order or in the DIP Documents, 

and subject to the rights of parties in interest specifically set forth in paragraph 12 of this Interim 

Order (and subject to the limitations thereon contained in such paragraph or otherwise in this 

Interim Order), the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the 

Adequate Protection Superpriority Claims, and all other rights and remedies of the DIP Agent, the 

DIP Lenders, and the Prepetition Secured Parties granted by the provisions of this Interim Order 

and the DIP Documents shall survive, and shall not be modified, impaired, or discharged by (i) the 

entry of an order converting any of the Cases to a case under chapter 7, dismissing any of the 

Cases, terminating the joint administration of these Cases or by any other act or omission, (ii) the 

entry of an order approving the sale of any Prepetition Collateral or DIP Collateral pursuant to 
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section 363(b) of the Bankruptcy Code, or (iii) the entry of an order confirming a chapter 11 plan 

in any of the Cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, the Debtors have 

waived any discharge as to any remaining DIP Obligations or Adequate Protection Obligations.  

The terms and provisions of this Interim Order and the DIP Documents shall continue in these 

Cases, in any successor cases if these Cases cease to be jointly administered, or in any superseding 

chapter 7 cases under the Bankruptcy Code.  The DIP Liens, the DIP Superpriority Claims, the 

Adequate Protection Liens, the Adequate Protection Superpriority Claims, and all other rights and 

remedies of the DIP Secured Parties and the Prepetition Secured Parties granted by the provisions 

of this Interim Order shall continue in full force and effect until the DIP Obligations and the 

Adequate Protection Payments are indefeasibly paid in full, in cash or, with respect to the DIP 

Obligations, otherwise satisfied in a manner agreed to by the Required DIP Lenders and the DIP 

Agent (acting at the direction of the Required DIP Lenders). 

(f) Other than as set forth in this Interim Order, subject to the Carve Out, 

neither the DIP Liens nor the Adequate Protection Liens shall be made subject to or pari passu 

with any lien or security interest granted in any of the Cases or arising after the Petition Date, and 

neither the DIP Liens nor the Adequate Protection Liens shall be subject or junior to any lien or 

security interest that is avoided and preserved for the benefit of the Debtors’ estates under section 

551 of the Bankruptcy Code.  

27. Limitation on Use of DIP Facility Proceeds, DIP Collateral, and Cash Collateral.  

Notwithstanding anything to the contrary set forth in this Interim Order, none of the DIP Facility, 

the DIP Collateral, the Prepetition Collateral, including Cash Collateral, or the Carve Out or 

proceeds thereof may be used:  (a) to investigate (including by way of examinations or discovery 

proceedings), initiate, assert, prosecute, join, commence, support, or finance the initiation or 
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prosecution of any claim, counterclaim, action, suit, arbitration, proceeding, application, motion, 

objection, defense, adversary proceeding, or other litigation of any type (i) against any of the 

DIP Secured Parties or the Prepetition Secured Parties (each in their capacities as such), and each 

of their respective affiliates, officers, directors, employees, agents, representatives, attorneys, 

consultants, financial advisors, affiliates, assigns, or successors, with respect to any transaction, 

occurrence, omission, action, or other matter (including formal discovery proceedings in 

anticipation thereof), including, without limitation, any so-called “lender liability” claims and 

causes of action, or seeking relief that would impair the rights and remedies of the DIP Secured 

Parties or the Prepetition Secured Parties (each in their capacities as such) under the DIP 

Documents, the Prepetition Documents, or this Interim Order, including, without limitation, for 

the payment of any services rendered by the professionals retained by the Debtors or any 

Committee appointed in these Cases in connection with the assertion of or joinder in any claim, 

counterclaim, action, suit, arbitration, proceeding, application, motion, objection, defense, 

adversary proceeding, or other contested matter, the purpose of which is to seek, or the result of 

which would be to obtain, any order, judgment, determination, declaration, or similar relief that 

would impair the ability of any of the DIP Secured Parties or the Prepetition Secured Parties to 

recover on the DIP Collateral or the Prepetition Collateral or seeking affirmative relief against any 

of the DIP Secured Parties or the Prepetition Secured Parties related to the DIP Obligations or the 

Prepetition Obligations; (ii) invalidating, setting aside, avoiding, or subordinating, in whole or in 

part, the DIP Obligations or the Prepetition Obligations, or the DIP Agent’s, the DIP Lenders’, and 

the Prepetition Secured Parties’ liens or security interests in the DIP Collateral or Prepetition 

Collateral, as applicable; or (iii) for monetary, injunctive, or other affirmative relief against the 

DIP Secured Parties or the Prepetition Secured Parties, or the DIP Agent’s, the DIP Lenders’, the 
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Prepetition Secured Parties’ respective liens on or security interests in the DIP Collateral or the 

Prepetition Collateral that would impair the ability of any of the DIP Secured Parties or the 

Prepetition Secured Parties, as applicable, to assert or enforce any lien, claim, right, or security 

interest or to realize or recover on the DIP Obligations or the Prepetition Obligations, to the extent 

applicable; (b) for objecting to or challenging in any way the legality, validity, priority, perfection, 

or enforceability of the claims, liens, or interests (including the Prepetition Liens) held by or on 

behalf of each of the Prepetition Secured Parties related to the Prepetition Obligations, or by or on 

behalf of the DIP Agent and the DIP Lenders related to the DIP Obligations; (c) for asserting, 

commencing, or prosecuting any claims or causes of action whatsoever, including, without 

limitation, any Avoidance Actions related to the DIP Obligations, the DIP Liens, the Prepetition 

Obligations, or the Prepetition Liens; or (d) for prosecuting an objection to, contesting in any 

manner, or raising any defenses to, the validity, extent, amount, perfection, priority, or 

enforceability of: (x) any of the DIP Liens or any other rights or interests of the DIP Agent or the 

DIP Lenders related to the DIP Obligations or the DIP Liens, or (y) any of the Prepetition Liens 

or any other rights or interests of any of the Prepetition Secured Parties related to the Prepetition 

Obligations or the Prepetition Liens, provided that no more than $50,000 of the proceeds of the 

DIP Facility, the DIP Collateral, or the Prepetition Collateral, including the Cash Collateral, in the 

aggregate, may be used by any Committee appointed in these Cases, if any, solely to investigate, 

within the Challenge Period (as defined below), the claims, causes of action, adversary 

proceedings, or other litigation against the Prepetition Secured Parties solely concerning the 

legality, validity, priority, perfection, enforceability or extent of the claims, liens, or interests 

(including the Prepetition Liens) held by or on behalf of each of the Prepetition Secured Parties 

related to the Prepetition Obligations. 
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28. Conditions Precedent.  Except as provided for in the Carve Out, no DIP Lender 

shall have any obligation to make any DIP Loan under the respective DIP Documents unless all 

of the conditions precedent to the making of such extensions of credit under the applicable DIP 

Documents have been satisfied in full or waived in accordance with such DIP Documents.  

29. Prepetition Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy 

Code, any applicable intercreditor or subordination provisions contained in any of the Prepetition 

Documents, including the Prepetition Intercreditor Agreements, shall remain in full force and 

effect; provided that nothing in this Interim Order shall be deemed to provide liens to any 

Prepetition Secured Party on any assets of the Debtors except as set forth herein.   

30. Binding Effect; Successors and Assigns.  The DIP Documents and the provisions 

of this Interim Order, including all findings herein, shall be binding upon all parties in interest in 

these Cases, including, without limitation, the DIP Secured Parties, the Prepetition Secured Parties, 

any Committee appointed in these Cases, and the Debtors and their respective successors and 

permitted assigns (including any chapter 7 or chapter 11 trustee hereinafter appointed or elected 

for the estate of any of the Debtors, an examiner appointed pursuant to section 1104 of the 

Bankruptcy Code, or any other fiduciary appointed as a legal representative of any of the Debtors 

or with respect to the property of the estate of any of the Debtors) and shall inure to the benefit of 

the DIP Secured Parties and the applicable Prepetition Secured Parties; provided that, except to 

the extent expressly set forth in this Interim Order, the Prepetition Secured Parties shall have no 

obligation to permit the use of Cash Collateral or to extend any financing to any chapter 7 trustee 

or similar responsible person appointed for the estates of the Debtors.  In determining to make any 

loan (whether under the DIP Credit Agreement, a promissory note or otherwise) to permit the use 

of Cash Collateral pursuant to this Interim Order or the DIP Documents, the DIP Secured Parties 
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and the Prepetition Secured Parties shall not (i) be deemed to be in control of the operations of the 

Debtors, or (ii) owe any fiduciary duty to the Debtors, their respective creditors, shareholders, or 

estates. 

31. Limitation of Liability.  In determining to make any loan under the DIP Documents, 

or permitting the use of Cash Collateral, pursuant to this Interim Order or the DIP Documents, the 

DIP Secured Parties and the Prepetition Secured Parties shall not, solely by reason thereof, 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 terms, are used in the United States Comprehensive Environmental Response, 

Compensation and Liability Act, 29 U.S.C. §§ 9601 et seq. as amended, or any similar federal or 

state statute).  Furthermore, nothing in this Interim Order or in the DIP Documents shall in any 

way be construed or interpreted to impose or allow the imposition upon the DIP Agent, the DIP 

Lenders, or any Prepetition Secured Parties of any liability for any claims arising from the 

prepetition or post-petition activities of any of the Debtors. 

32. No Requirement to File Claim for DIP Obligations.  Notwithstanding anything to 

the contrary contained in any prior or subsequent order of the Court, including, without limitation, 

any order establishing a deadline for the filing of proofs of claim or requests for payment of 

administrative expenses under section 503(b) of the Bankruptcy Code, neither the DIP Agent nor 

any DIP Lender shall be required to file any proof of claim or request for payment of administrative 

expenses with respect to any of the DIP Obligations, all of which shall be due and payable in 

accordance with the DIP Documents without the necessity of filing any such proof of claim or 

request for payment of administrative expenses, and the failure to file any such proof of claim or 

request for payment of administrative expenses shall not affect the validity, priority, or 
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enforceability of any of the DIP Documents or of any indebtedness, liabilities, or obligations 

arising at any time thereunder or prejudice or otherwise adversely affect the DIP Agent’s or any 

DIP Lender’s rights, remedies, powers, or privileges under any of the DIP Documents, this Interim 

Order, or applicable law.  The provisions set forth in this paragraph are intended solely for the 

purpose of administrative convenience and shall not affect the substantive rights of any party-in-

interest or their respective successors-in-interest.   

33. No Requirement to File Claim for Prepetition Obligations.  Notwithstanding 

anything to the contrary contained in any prior or subsequent order of the Court, including, without 

limitation, any order establishing a deadline for the filing of proofs of claim or requests for 

payment of administrative expenses under section 503(b) of the Bankruptcy Code, neither the 

Prepetition Agents nor any Prepetition Secured Parties shall be required to file any proof of claim 

or request for payment of administrative expenses with respect to any of the Prepetition 

Obligations; and the failure to file any such proof of claim or request for payment of administrative 

expenses shall not affect the validity, priority, or enforceability of any of the Prepetition 

Documents or of any indebtedness, liabilities, or obligations arising at any time thereunder or 

prejudice or otherwise adversely affect the Prepetition Agents’ or any Prepetition Secured Party’s 

rights, remedies, powers, or privileges under any of the Prepetition Documents, this Interim Order, 

or applicable law.  The provisions set forth in this paragraph are intended solely for the purpose of 

administrative convenience and shall not affect the substantive rights of any party-in-interest or 

their respective successors-in-interest.  

34. No Marshaling.  Subject to entry of the Final Order, the DIP Agent and the 

DIP Secured Parties shall not be subject to the equitable doctrine of “marshaling” or any other 

similar doctrine with respect to any of the DIP Collateral, and proceeds of the DIP Collateral shall 
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be received and applied pursuant to this Interim Order, the DIP Documents and the Prepetition 

Documents, notwithstanding any other agreement or provision to the contrary, and the Prepetition 

Secured Parties shall not be subject to the equitable doctrine of “marshaling” or any other similar 

doctrine with respect to any of the Prepetition Collateral.  

35. Application of Proceeds of DIP Collateral.  Subject to entry of a Final Order, the 

DIP Obligations, at the option of the Required DIP Lenders, to be exercised in their sole and 

absolute discretion, shall be repaid (a) first, from the DIP Collateral comprising Previously 

Unencumbered Property and (b) second, from all other DIP Collateral. 

36.  Equities of the Case.  The Prepetition Secured Parties shall each be entitled to all 

the rights and benefits of section 552(b) of the Bankruptcy Code, and, subject to and upon entry 

of the Final Order, the “equities of the case” exception under section 552(b) of the Bankruptcy 

Code shall not apply to the Prepetition Secured Parties with respect to proceeds, product, offspring, 

or profits of any of the Collateral (including the Prepetition Collateral). 

37.  Transferred Assets.  Notwithstanding anything contained in the Interim Order, 

Final Order, or any DIP Documents, no liens or other security interests granted hereunder or under 

any DIP Loan Document, including any DIP Liens or any Adequate Protection Liens, shall attach 

to, encumber, or otherwise impact the “Transferred Assets” as defined in that certain Stock and 

Asset Purchase Agreement by and between Vyaire Holding Company and SunMed Group 

Holdings, LLC, dated as of March 27, 2023, and such Transferred Assets are not property of the 

Debtors’ estates. 

38. Final Hearing.  The Final Hearing on the Motion shall be held on July 9, 2024, at 

10:00 a.m., prevailing Eastern time.  Any objections or responses to entry of a final order on the 

Motion shall be filed on or before 4:00 p.m., prevailing Eastern time, on July 2, 2024, and shall be 
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served on:  (a) the Debtors, 26125 North Riverwoods Boulevard, Mettawa, Illinois, USA 60045, 

Attn.: Charles Braley (cbraley@alixpartners.com); (b) proposed co-counsel to the Debtors 

(i) Kirkland & Ellis LLP, 601 Lexington Avenue, New York, New York 10022, Attn.: Joshua A. 

Sussberg, P.C. (joshua.sussberg@kirkland.com), Chris Ceresa (chris.ceresa@kirkland.com), and 

Tiffani Chanroo (tiffani.chanroo@kirkland.com) (ii) Kirkland & Ellis LLP, 333 West Wolf Point 

Plaza, Chicago, Illinois, 60654, Attn.: Spencer A. Winters (spencer.winters@kirkland.com) and 

Yusuf U. Salloum (yusuf.salloum@kirkland.com), and, (iii) Cole Schotz P.C., 500 Delaware 

Avenue, Suite 1410, Wilmington, Delaware 19801, Attn.: Patrick J. Reilley, Esq. 

(preilley@coleschotz.com), Stacy L. Newman (snewman@coleschotz.com), Michael E. 

Fitzpatrick, Esq. (mfitzpatrick@coleschotz.com), and Jack M. Dougherty, Esq. 

(jdougherty@coleschotz), and (iv) Cole Schotz P.C., Court Plaza North, 25 Main Street, 

Hackensack, New Jersey 07601, Attn.: Michael D. Sirota, Esq (msirota@coleschotz.com) and 

Warren A. Usatine, Esq. (wusatine@coleschotz.com); (c) co-counsel to the DIP Lenders and the 

DIP/First Lien Group, (i) Gibson, Dunn & Crutcher LLP, 200 Park Ave., New York, NY 10166, 

Attn:  Scott J. Greenberg (sgreenberg@gibsondunn.com), Jason Zachary Goldstein 

(jgoldstein@gibsondunn.com), Joshua Brody (jbrody@gibsondunn.com), and Kevin Liang 

(kliang@gibsondunn.com) and (ii) Pachulski Stang Ziehl & Jones LLP, 919 North Market Street, 

17th Floor, Wilmington, DE 19801, Attn: Laura Davis Jones (ljones@pszjlaw.com); (d) co-

counsel to the DIP Agent, (i) ArentFox Schiff LLP, 1301 Avenue of the Americas, 42nd Floor, 

New York, NY 10019, Attn: Jeffrey R. Gleit (jeffrey.gleit@afslaw.com) and (ii) Morris James 

LLP, 500 Delaware Avenue, Suite 1500, Wilmington, DE 19801, Attn: Eric J. Monzo 

(emonzo@morrisjames.com) and Brya Keilson (bkeilson@morrisjames.com); (e) co-counsel to 

the Prepetition First Lien Term Loan Agent, (i) Haynes & Boone LLP, 2801 N. Hardwood Street, 
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Suite 2300, Dallas, TX 75201, Attn: Eli Columbus (eli.columbus@haynesboone.com), James 

Markus (james.markus@haynesboone.com), and Dani Leon-Osorio (Dani.Leon-

Osorio@haynesboone.com) and (ii) local counsel; (f) co-counsel to the Prepetition First Lien 

Notes Agent and the Prepetition Second Lien Term Loan Agent, (i) Seward & Kissel LLP, One 

Battery Park Plaza, New York, NY 10004, Attn: Ronald A. Hewitt (hewitt@sewkis.com) and 

(ii) local counsel; (g) the United States Trustee, 844 King Street, Suite 2207, Lockbox 35, 

Wilmington, Delaware 19801, Attn: Benjamin A. Hackman (benjamin.a.hackman@usdoj.gov); 

and (h) counsel to any statutory committee appointed in these chapter 11 cases.  In the event no 

objections to entry of the Final Order on the Motion are timely received, this Court may enter such 

Final Order without need for the Final Hearing.  

39. Notwithstanding anything to the contrary contained in this Interim Order, 

including, without limitation, paragraph 7 hereof, to the extent the Prepetition First Lien Revolving 

Loan Obligations become allowed claims, the DIP Liens and DIP Superpriority Claims granted 

herein solely with respect to the Roll-Up Loans (but, for the avoidance of doubt, not with respect 

to the New Money Loans made available to the DIP Borrower on the date of this Interim Order) 

shall not be senior to the First Lien Term Loan Liens, in existence as of the Petition Date, securing 

such Prepetition First Lien Revolving Loan Obligations by virtue of entry of this Interim Order; 

provided, that, all rights of the Debtors, DIP Agent and DIP/First Lien Group, on the one hand, 

and the Prepetition First Lien Loan Agent and Prepetition First Lien Revolving Lenders, on the 

other, are reserved with respect to the allowance of the Prepetition First Lien Revolving Loan 

Obligations; provided, further, that the Debtors, DIP Agent and DIP/First Lien Group reserve the 

right to request, upon entry of a Final Order, approval of DIP Liens in respect of any and all Roll-

Up Loans (and any other New Money Loans) that are senior in priority to the First Lien Term Loan 
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Liens securing such Prepetition First Lien Revolving Loan Obligations, and the Prepetition First 

Lien Loan Agent and Prepetition First Lien Revolving Lenders reserve the right to oppose such 

relief. 

40. Effect of this Interim Order.  This Interim Order shall constitute findings of fact 

and conclusions of law pursuant to Bankruptcy Rule 7052 and shall take effect and be enforceable 

immediately upon execution hereof. 

41. Retention of Jurisdiction.  The Court retains jurisdiction with respect to all matters 

arising from or related to the implementation of this Interim Order. 

 

BRENDAN L. SHANNON 
UNITED STATES BANKRUPTCY JUDGE

Dated: June 12th, 2024 
Wilmington, Delaware
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	Vyaire - DIP - Interim Order Post-Filing_(109058640_33).pdf
	(i) authorizing Vyaire Medical, Inc. and Vyaire Finance B.V., in their capacities as borrowers (the “DIP Borrowers”), to obtain postpetition financing, and for each of the other Debtors to guarantee unconditionally (the Debtors, other than the DIP Bor...
	(a) New Money Loans.  A superpriority senior secured multiple draw term loan credit facility in the principal amount of $45,000,000 (the “New Money Commitments” and the term loans made thereunder, the “New Money Loans”), which New Money Loans shall be...
	(b) Roll-Up Loans.  A superpriority term loan facility in the principal amount of up to $135,000,000 (the “Roll-Up Loans”), of which (x) $75,000,000 will be deemed funded in accordance with clause (i) below on the date of this Interim Order, and (y) u...
	(i)  On the date of this Interim Order, concurrently with the making of the New Money Loans as described in clause (a) above, $75,000,000 in aggregate principal amount of First Lien Term Loans shall be deemed converted into and exchanged for Roll-Up L...
	(ii) Subject to the entry of and the terms of the Final Order, on each Withdrawal Date (as defined in the DIP Credit Agreement), concurrently with and automatically upon the withdrawal from the Loan Proceeds Account (as defined in the DIP Credit Agree...
	(iii)  On the terms set forth in the Syndication Procedures, upon completion of the Syndication (as defined in the DIP Credit Agreement) (1) each DIP Lender holding Roll-Up Loans on such date (“Existing Roll-Up Lender”) shall be deemed to have assigne...
	(c) Interim Facility.  Upon entry of this Interim Order, the maximum amount of the New Money Commitments that will be disbursed to the Borrowers shall be $25,000,000;

	(ii) authorizing the DIP Borrowers and the DIP Guarantors to (a) enter into and perform under that certain Senior Secured Super-Priority Term Loan Debtor-In-Possession Credit Agreement dated on or around June 11, 2024, among the DIP Borrowers, the len...
	(iii) authorizing the Debtors to use the proceeds of the DIP Loans and the Prepetition Collateral (as defined below), including Cash Collateral (as defined below), (x) solely in accordance with the Approved DIP Budget (subject to any Permitted Varianc...
	(iv) subject to the Carve Out, granting adequate protection to the Prepetition Secured Parties (as defined below) to the extent of any Diminution in Value (as defined below) of their interests in the Prepetition Collateral (as defined below);
	(v) subject to the Carve Out, and except as otherwise provided in paragraph 39 of this Interim Order, granting valid, enforceable, binding, non-avoidable, and fully perfected first priority priming liens on and senior security interests in substantial...
	(vi) granting superpriority administrative expense claims against each of the Debtors’ estates to the DIP Agent and the DIP Lenders with respect to the DIP Obligations (as defined below) over any and all administrative expenses of any kind or nature s...
	(vii) subject to entry of a Final Order (as defined below), waiving the Debtors’ and the estates’ right to surcharge against the Prepetition Collateral or DIP Collateral (each as defined below) pursuant to section 506(c) of the Bankruptcy Code;
	(viii) subject to entry of a Final Order and to the extent set forth herein, for the “equities of the case” exception under section 552(b) of the Bankruptcy Code to not apply to such parties with respect to the proceeds, products, offspring, or profit...
	(ix) pursuant to Bankruptcy Rule 4001, holding an interim hearing (the “Interim Hearing”) on the Motion before this Court to consider entry of this Interim Order, among other things, (1) authorizing the Debtors to, on an interim basis, borrow from the...
	(x) scheduling a final hearing (the “Final Hearing”) to consider the relief requested in the Motion and the entry of a final order (the “Final Order”), and approving the form of notice with respect to the Final Hearing; and
	(xi) granting related relief.
	A. Petition Date.  On June 9, 2024 (the “Petition Date”), each of the Debtors filed a voluntary petition under chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the District of Delaware commencing these Cases.
	B. Debtors in Possession.  The Debtors continue to manage and operate their businesses and properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.  No trustee or examiner has been appointed in these Cases.
	C. Jurisdiction and Venue.  The Court has jurisdiction over the Motion, these Cases, and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  The Court’s consideration of the Motion constitutes a core proceeding pursuant to...
	D. Committee.  As of the date hereof, the Office of the United States Trustee for the District of Delaware (the “U.S. Trustee”) has not yet appointed an official committee of unsecured creditors pursuant to section 1102 of the Bankruptcy Code (any suc...
	E. Notice.  Notice of the Motion and the Interim Hearing has been provided in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and no other or further notice of the Motion with respect to the relief requested at the Inte...
	F. Debtors’ Stipulations.  Subject only to the rights of parties in interest specifically set forth in paragraph ‎12 of this Interim Order (and subject to the limitations thereon contained in such paragraph or otherwise in this Interim Order), the Deb...
	(i) First Lien Term Loans.
	(a) The Prepetition First Lien Term Lenders (as defined below) provided loans (the “First Lien Term Loans”) in a total aggregate principal amount outstanding as of the Petition Date of $339,300,000 under that certain First Lien Credit Agreement dated ...
	(b) (1) As of the Petition Date, the Prepetition Loan Party Debtors (as defined below) were jointly and severally indebted to the Prepetition First Lien Term Loan Secured Parties pursuant to the Prepetition First Lien Term Loan Documents without objec...

	(ii) First Lien Term Loan Collateral.  In connection with the Prepetition First Lien Credit Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain First Lien Security Agreement, dated as of April 16, 2018 (as amended, restated...
	(iii) First Lien Notes.
	(a) The Prepetition First Lien Noteholders provided notes (the “First Lien Notes”) in a total aggregate principal amount outstanding as of the Petition Date of €72,102,348.98 under that certain Note Purchase Agreement dated as of May 3, 2019, by and a...
	(b) As of the Petition Date, the Prepetition Loan Party Debtors were jointly and severally indebted to the Prepetition First Lien Notes Secured Parties pursuant to the Prepetition First Lien Notes Documents without objection, defense, counterclaim, or...

	(iv) First Lien Notes Collateral.  In connection with the Prepetition First Lien Note Purchase Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain Security Agreement, dated as of May 3, 2019 (as amended, restated, amended a...
	(v) Second Lien Term Loans.
	(a) The Prepetition Second Lien Term Lenders (as defined below) provided loans (the “Second Lien Term Loans”) in a total aggregate principal amount outstanding as of the Petition Date of €106,178,070.76 under that certain Second Lien Credit Agreement ...
	(b) As of the Petition Date, the Prepetition Loan Party Debtors were jointly and severally indebted to the Prepetition Second Lien Term Loan Secured Parties pursuant to the Prepetition Second Lien Term Loan Documents without objection, defense, counte...

	(vi) Second Lien Term Loan Collateral.  In connection with the Prepetition Second Lien Credit Agreement, (x) certain Prepetition Loan Party Debtors entered into that certain Second Lien Security Agreement, dated as of April 16, 2018 (as amended, resta...
	(vii) Cash Collateral.  Any and all of the Debtors’ cash, including any amounts on deposit or maintained in any banking, checking, or other deposit accounts by the Debtors, any amounts generated by the collection of accounts receivable or other dispos...
	(viii) Bank Accounts.  The Debtors acknowledge and agree that as of the Petition Date, none of the Debtors has either opened or maintains any bank accounts other than the accounts listed in the exhibit attached to any order authorizing the Debtors to ...
	(ix) Validity, Perfection, and Priority of Prepetition Liens and Prepetition Obligations.  Subject to paragraph 39 of this Interim Order, each of the Debtors acknowledges and agrees that, in each case as of the Petition Date: (A) the Prepetition Liens...
	(x) Prepetition Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, any applicable intercreditor or subordination provisions contained in any of, or entered into as permitted by and in accordance with, the Prepetition Documents,...

	G. Findings Regarding the DIP Facility and Use of Cash Collateral.
	(i)  The Debtors have an immediate need to obtain the DIP Facility and to use Cash Collateral (solely to the extent consistent with the Approved DIP Budget, subject to any Permitted Variance set forth herein and in the DIP Credit Agreement) to, among ...
	(ii)  The Debtors and their estates will suffer immediate and irreparable harm if immediate financing is not obtained and permission to use Cash Collateral is not granted.  The extensions of credit under the DIP Facility are fair and reasonable, refle...
	(iii) The Debtors are unable to obtain financing on more favorable terms from sources other than the DIP Lenders under the DIP Documents and are unable to obtain unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as an administr...
	(iv) The DIP Facility has been negotiated in good faith and at arm’s length among the Debtors and the DIP Secured Parties, and all of the Debtors’ obligations and indebtedness arising under, in respect of, or in connection with the DIP Facility and th...
	(v) Adequate Protection.  Each of the Prepetition Secured Parties are entitled, pursuant to sections 105, 361, 362, and 363(e) of the Bankruptcy Code, to adequate protection of their respective interests in the Prepetition Collateral, including Cash C...
	(vi) Sections 506(c) and 552(b).  In light of the Prepetition Secured Parties’ agreement to subordinate their liens and superpriority claims to the DIP Obligations and the Carve Out and to permit the use of their Cash Collateral as set forth herein, t...
	(vii) Consent by Required Lenders.  Holders constituting Required Lenders (as defined in the Prepetition First Lien Credit Agreement), Required Purchasers (as defined in the Prepetition First Lien Note Purchase Agreement), and Required Lenders (as def...

	H. Good Cause Shown; Best Interest.  Good cause has been shown for entry of this Interim Order, and entry of this Interim Order is in the best interests of the Debtors’ respective estates and creditors as its implementation will, among other things, a...
	I. Notice.  In accordance with Bankruptcy Rules 2002, 4001(b) and (c), and 9014, and the Local Rules, notice of the Interim Hearing and the emergency relief requested in the Motion has been provided by the Debtors.  Under the circumstances, the notice...
	J. Arm’s Length, Good Faith Negotiations.  The terms of this Interim Order were negotiated in good faith and at arm’s length between the Debtors and the Prepetition Secured Parties.  The Prepetition Secured Parties have acted in good faith in respect ...
	1. DIP Financing Approved.  The Motion is granted on an interim basis as set forth herein, the DIP Facility approved on an interim basis, and the use of Cash Collateral on an interim basis is authorized, subject to the terms of this Interim Order.
	2. Objections Overruled.  Any objections, reservations of rights, or other statements with respect to entry of the Interim Order, to the extent not withdrawn or resolved, are overruled on the merits.  This Interim Order shall become effective immediat...
	3. Authorization of the DIP Facility and the DIP Documents.
	(a) The DIP Borrower and the DIP Guarantors are hereby immediately authorized and empowered to enter into, and execute and deliver, the DIP Documents, including the DIP Credit Agreement, and such additional documents, instruments, certificates and agr...
	(b) Upon entry of this Interim Order, the DIP Borrowers are hereby authorized to borrow, and the DIP Guarantors are hereby authorized to guaranty, borrowings up to an aggregate principal amount of $120,000,000 of DIP Loans (inclusive of the Roll-Up Lo...
	(c) Upon the entry of this Interim Order, subject to the Carve-Out, without any further action by the Debtors or any other party, the Debtors shall be authorized and deemed to have effectuated the exchange of First Lien Term Loans for Roll-Up Loans, s...
	(d) In accordance with the terms of this Interim Order and the DIP Documents, proceeds of the DIP Loans shall be used solely for the purposes permitted under the DIP Documents and this Interim Order, and in accordance with the Approved DIP Budget, sub...
	(e) In furtherance of the foregoing and without further approval of this Court, each Debtor is authorized, and the automatic stay imposed by section 362 of the Bankruptcy Code is hereby lifted solely to the extent necessary to perform all acts and to ...
	(1) the execution, delivery, and performance of the DIP Documents, including, without limitation, the DIP Credit Agreement, any security and pledge agreement, and any mortgage to the extent required thereby;
	(2) the execution, delivery, and performance of one or more amendments, waivers, consents, or other modifications to and under the DIP Documents (in each case in accordance with the terms of the applicable DIP Documents and in such form as the Debtors...
	(3) the non-refundable payment to each of and/or on behalf of the DIP Secured Parties, as applicable, of the fees referred to in the DIP Documents, including (x) all fees and other amounts owed to the DIP Agent and the DIP Lenders and (y) all reasonab...
	(4) the performance of all other acts required under or in connection with the DIP Documents, including, without limitation, pursuant to the Escrow Agreement.

	(f) Upon entry of this Interim Order and subject to the Carve Out and the rights of parties in interest specifically set forth in paragraph ‎12 of this Interim Order (and subject to the limitations thereon contained in such paragraph or otherwise in t...
	(g) The DIP Guarantors are hereby authorized and directed to jointly, severally, and unconditionally guarantee, and upon entry of this Interim Order shall be deemed to have guaranteed, in full, all of the DIP Obligations of the DIP Borrowers.

	4. Budget and Variance Reporting.
	(a) The Initial DIP Budget shall set forth, on a weekly basis, the Budgeted Cash Receipts, Budgeted Disbursement Amounts, Budgeted Liquidity and Budgeted Borrower Professional Fees (each as set forth and referenced in the Approved DIP Budget) for the ...
	(b) On or before the fifth (5th) business day before the end of each Budget Period (as defined below) beginning with the fourth full week following the Petition Date (or more frequently if determined by the Debtors), the Debtors and/or the DIP Agent (...
	(c) Commencing on the Friday of the second full calendar week after the Petition Date, Budget Variances (as defined below) shall be tested on each Friday on a two-week basis (each such date, a “Testing Date”).  Commencing after the second full week af...
	(d) The Debtors shall not permit: (i) for the rolling two-week period ending on any Testing Date, the Debtors’ Total Operating Disbursements (in the aggregate) to be more than 110% (on a cumulative basis taking into account the variance for any prior ...

	5. Access to Records.  The Debtors shall provide the DIP/First Lien Advisors with all reporting and other information required to be provided to the DIP Agent under the DIP Documents.  In addition to, and without limiting, whatever rights to access th...
	6. DIP Superpriority Claims.  Subject to, and subordinate in all respects to, the Carve Out, pursuant to section 364(c)(1) of the Bankruptcy Code, all of the DIP Obligations shall constitute allowed superpriority administrative expense claims against ...
	7. DIP Liens.  As security for the DIP Obligations, effective and perfected upon the date of this Interim Order, and without the necessity of the execution, recordation of filings by the Debtors of mortgages, security agreements, control agreements, p...
	(a) First Priority Lien On Any Unencumbered Property.  Subject only to the Carve Out, pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-perfected, non-avoidable, automatically, and properly perfecte...
	(b) Liens Priming the Prepetition Liens.  Subject only to the Carve Out and Prior Senior Liens, pursuant to section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-perfected first priority senior priming security int...
	(c) Liens Junior to Certain Other Liens.  Subject only to the Carve Out, pursuant to section 364(c)(3) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected security interest in and lien upon all prepetition and post-petit...

	8. Adequate Protection for the Prepetition First Lien Term Loan Secured Parties and the Prepetition First Lien Notes Secured Parties.  Subject only to the Carve Out and the rights of parties in interest specifically set forth in paragraph ‎12 of this ...
	(a) First Lien Adequate Protection Liens.  As security for any Diminution in Value, additional and replacement, valid, binding, enforceable, non-avoidable, and effective and automatically perfected postpetition security interests in and liens as of th...
	(b) First Lien Adequate Protection Superpriority Claims.  As further adequate protection, and to the extent provided by sections 503(b), 507(a), and 507(b) of the Bankruptcy Code, allowed administrative expense claims in each of the Cases ahead of and...
	(c) First Lien Adequate Protection Payments.  As further adequate protection, the Debtors are authorized and directed to pay, in accordance with the terms of paragraph 18 of this Interim Order, all reasonable and documented fees and expenses (the “Fir...
	(d) Right to Seek Additional Adequate Protection.  This Interim Order is without prejudice to, and does not constitute a waiver of, expressly or implicitly, the rights of the Prepetition First Lien Term Loan Secured Parties or the Prepetition First Li...
	(e) Other Covenants.  The Debtors shall maintain their cash management arrangements in a manner consistent with the Cash Management Order approving the Debtors’ cash management motion.  The Debtors’ failure to comply with the covenants contained in th...
	(f) Reporting Requirements.  As additional adequate protection to the Prepetition First Lien Term Loan Secured Parties and the Prepetition First Lien Notes Secured Parties, the Debtors shall comply with all reporting requirements set forth in the DIP ...
	(g) Miscellaneous.  Except for (i) the Carve Out; (ii) the rights of parties in interest specifically set forth in paragraph ‎12 of this Interim Order (and subject to the limitations thereon contained in such paragraph or otherwise in this Interim Ord...

	9. Adequate Protection for the Prepetition Second Lien Term Loan Secured Parties.  Subject only to the Carve Out, the rights of parties in interest specifically set forth in paragraph ‎12 of this Interim Order (and subject to the limitations thereon c...
	(a) Second Lien Adequate Protection Liens.  As security for any Diminution in Value, additional and replacement, valid, binding, enforceable, non-avoidable, and effective and automatically perfected postpetition security interests in and liens as of t...
	(b) Second Lien Adequate Protection Superpriority Claims.  As further adequate protection, and to the extent provided by sections 503(b), 507(a), and 507(b) of the Bankruptcy Code, allowed administrative expense claims in each of the Cases ahead of an...
	(c) Second Lien Adequate Protection Payments.  As further adequate protection, the Debtors are authorized and directed to pay, in accordance with the terms of paragraph 18 of this Interim Order, all reasonable and documented fees and expenses up to $1...

	10. Carve Out.
	(a) Carve Out.  As used in this Interim Order, the “Carve Out” means the sum of (i) all fees required to be paid to the Clerk of the Court and to the Office of the United States Trustee under section 1930(a) of title 28 of the United States Code plus ...
	(b) Delivery of Weekly Fee Statements.  Not later than 7:00 p.m. New York time on the third business day of each week starting with the first full calendar week following the Petition Date, each Professional Person shall deliver to the Debtors, the DI...
	(d) Carve Out Payment of Allowed Professional Fees Prior to the Termination Declaration Date.  Any payment or reimbursement made prior to the occurrence of the Termination Declaration Date in respect of any Allowed Professional Fees shall not reduce t...
	(e) No Direct Obligation To Pay Allowed Professional Fees.  None of the DIP Agent, DIP Lenders, or the Prepetition First Lien Term Loan Secured Parties shall be responsible for the payment or reimbursement of any fees or disbursements of any Professio...
	(f) Payment of Carve Out On or After the Termination Declaration Date.  Any payment or reimbursement made on or after the occurrence of the Termination Declaration Date in respect of any Allowed Professional Fees shall permanently reduce the Carve Out...

	11. Reservation of Rights of the DIP Agent, DIP Lenders, and Prepetition First Lien Secured Parties.  Subject only to the Carve Out, notwithstanding any other provision in this Interim Order or the DIP Documents to the contrary, the entry of this Inte...
	12. Reservation of Certain Committee and Third Party Rights and Bar of Challenges and Claims.  Subject to the Challenge Period (as defined herein), the stipulations, admissions, waivers, and releases contained in this Interim Order, including the Debt...
	13. Termination Date.  Following the Termination Date (as defined below) and the expiration of the Remedies Notice Period as defined below), consistent with Article VIII of the DIP Credit Agreement, (a) all DIP Obligations shall be immediately due and...
	14. Events of Default.  The occurrence of any of the following events, unless waived by the Required DIP Lenders in accordance with the terms of the DIP Documents, shall constitute an event of default (collectively, the “Events of Default”):  (a) the ...
	15. Rights and Remedies Upon Event of Default.  Immediately upon the occurrence and during the continuation of an Event of Default, notwithstanding the provisions of section 362 of the Bankruptcy Code, without any application, motion, or notice to, he...
	16. Limitation on Charging Expenses Against Collateral.  Subject to entry of the Final Order, no expenses of administration of the Cases or any future proceeding that may result therefrom, including liquidation in bankruptcy or other proceedings under...
	17. Use of Cash Collateral.  The Debtors are hereby authorized to use all Cash Collateral of the Prepetition Secured Parties, but solely for the purposes set forth in this Interim Order and solely in accordance with the Approved DIP Budget (subject to...
	18. Expenses and Indemnification.
	(a) The Debtors are hereby authorized 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 due and without need to obtain...
	(b) The Debtors shall be jointly and severally obligated to pay all fees and expenses described above, which obligations shall constitute the DIP Obligations.  The Debtors shall pay the reasonable and documented professional fees, expenses, and disbur...
	(c) In addition, as provided in section 10.05 of the DIP Credit Agreement, the Debtors will indemnify each of the DIP Lenders, the DIP Agent, the Prepetition Agents, the Prepetition First Lien Secured Parties, and each of their respective affiliates, ...

	19. No Third Party Rights.  Except as explicitly provided for herein, this Interim Order does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, indirect, or incidental beneficiary.
	20. Section 507(b) Reservation.  Subject only to the Carve Out, nothing herein shall impair or modify the application of section 507(b) of the Bankruptcy Code in the event that the adequate protection provided to the Prepetition Secured Parties is ins...
	21. Insurance.  Until the DIP Obligations have been indefeasibly paid in full, at all times the Debtors shall maintain casualty and loss insurance coverage for the Prepetition Collateral and the DIP Collateral on substantially the same basis as mainta...
	22. No Waiver for Failure to Seek Relief.  The failure or delay of the DIP Agent or the Required DIP Lenders to exercise rights and remedies under this Interim Order, the DIP Documents, or applicable law, as the case may be, shall not constitute a wai...
	23. Perfection of the DIP Liens and Adequate Protection Liens.
	(a) Without in any way limiting the automatically effective perfection of the DIP Liens granted pursuant to paragraph 7 hereof and the Adequate Protection Liens granted pursuant to paragraphs 8(a) and 9(a) hereof, the DIP Agent and the Prepetition Age...
	(b) A certified copy of this Interim Order may, at the direction of the applicable Required DIP Lenders, be filed with or recorded in filing or recording offices by the DIP Agent or the Prepetition Agents in addition to or in lieu of such financing st...
	(c) Any provision of any lease or other license, contract or other agreement that requires (i) the consent or approval of one or more landlords, lessors, or other parties or (ii) excluding any stamp-tax, the payment of any fees or obligations to any g...

	24. Release.  Subject to the rights and limitations set forth in paragraph 12 of this Interim Order, each of the Debtors and the Debtors’ estates, on its own behalf and on behalf of each of their predecessors, their successors, and assigns, shall, to ...
	25. Credit Bidding.  Subject to section 363(k) of the Bankruptcy Code, the DIP Agent (at the direction of the Required DIP Lenders) and the Prepetition First Lien Term Loan Agent (at the direction of the Required Lenders) shall have the right to credi...
	26. Preservation of Rights Granted Under this Interim Order.
	(a) Unless and until all DIP Obligations are indefeasibly paid in full, in cash, and all New Money Commitments are terminated, the Prepetition Secured Parties shall:  (i) have no right to and shall take no action to foreclose upon, or recover in conne...
	(b) In the event this Interim Order or any provision hereof is vacated, reversed, or modified on appeal or otherwise, any liens or claims granted to the DIP Secured Parties or the Prepetition Secured Parties hereunder arising prior to the effective da...
	(c) Unless and until all DIP Obligations, Prepetition Obligations, and Adequate Protection Obligations are indefeasibly paid in full, in cash, and all New Money Commitments are terminated, the Debtors irrevocably waive the right to seek and shall not ...
	(d) Notwithstanding any order dismissing any of the Cases entered at any time, (x) the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate Protection Superpriority Claims, and the other administrative claims granted pu...
	(e) Except as expressly provided in this Interim Order or in the DIP Documents, and subject to the rights of parties in interest specifically set forth in paragraph ‎12 of this Interim Order (and subject to the limitations thereon contained in such pa...
	(f) Other than as set forth in this Interim Order, subject to the Carve Out, neither the DIP Liens nor the Adequate Protection Liens shall be made subject to or pari passu with any lien or security interest granted in any of the Cases or arising after...

	27. Limitation on Use of DIP Facility Proceeds, DIP Collateral, and Cash Collateral.  Notwithstanding anything to the contrary set forth in this Interim Order, none of the DIP Facility, the DIP Collateral, the Prepetition Collateral, including Cash Co...
	28. Conditions Precedent.  Except as provided for in the Carve Out, no DIP Lender shall have any obligation to make any DIP Loan under the respective DIP Documents unless all of the conditions precedent to the making of such extensions of credit under...
	29. Prepetition Intercreditor Agreements.  Pursuant to section 510 of the Bankruptcy Code, any applicable intercreditor or subordination provisions contained in any of the Prepetition Documents, including the Prepetition Intercreditor Agreements, shal...
	30. Binding Effect; Successors and Assigns.  The DIP Documents and the provisions of this Interim Order, including all findings herein, shall be binding upon all parties in interest in these Cases, including, without limitation, the DIP Secured Partie...
	31. Limitation of Liability.  In determining to make any loan under the DIP Documents, or permitting the use of Cash Collateral, pursuant to this Interim Order or the DIP Documents, the DIP Secured Parties and the Prepetition Secured Parties shall not...
	32. No Requirement to File Claim for DIP Obligations.  Notwithstanding anything to the contrary contained in any prior or subsequent order of the Court, including, without limitation, any order establishing a deadline for the filing of proofs of claim...
	33. No Requirement to File Claim for Prepetition Obligations.  Notwithstanding anything to the contrary contained in any prior or subsequent order of the Court, including, without limitation, any order establishing a deadline for the filing of proofs ...
	34. No Marshaling.  Subject to entry of the Final Order, the DIP Agent and the DIP Secured Parties shall not be subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to any of the DIP Collateral, and proceeds of ...
	35. Application of Proceeds of DIP Collateral.  Subject to entry of a Final Order, the DIP Obligations, at the option of the Required DIP Lenders, to be exercised in their sole and absolute discretion, shall be repaid (a) first, from the DIP Collatera...
	36.  Equities of the Case.  The Prepetition Secured Parties shall each be entitled to all the rights and benefits of section 552(b) of the Bankruptcy Code, and, subject to and upon entry of the Final Order, the “equities of the case” exception under s...
	37.  Transferred Assets.  Notwithstanding anything contained in the Interim Order, Final Order, or any DIP Documents, no liens or other security interests granted hereunder or under any DIP Loan Document, including any DIP Liens or any Adequate Protec...
	38. Final Hearing.  The Final Hearing on the Motion shall be held on July 9, 2024, at 10:00 a.m., prevailing Eastern time.  Any objections or responses to entry of a final order on the Motion shall be filed on or before 4:00 p.m., prevailing Eastern t...
	39. Notwithstanding anything to the contrary contained in this Interim Order, including, without limitation, paragraph 7 hereof, to the extent the Prepetition First Lien Revolving Loan Obligations become allowed claims, the DIP Liens and DIP Superprio...
	40. Effect of this Interim Order.  This Interim Order shall constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 and shall take effect and be enforceable immediately upon execution hereof.
	41. Retention of Jurisdiction.  The Court retains jurisdiction with respect to all matters arising from or related to the implementation of this Interim Order.
	EXHIBIT A
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	ARTICLE I   Definitions and Accounting Terms
	Section 1.01. Defined Terms

	“Applicable Authority” means CME or any Governmental Authority having jurisdiction over the Administrative Agent or CME.
	“Material Property” means assets, including intellectual property, owned by the Borrowers or their Subsidiaries that is material to the business, operations, assets, financial condition or prospects of the Borrowers and their Subsidiaries, taken as a ...
	Section 1.02. Other Interpretive Provisions
	(a) The meanings of defined terms are equally applicable to the singular and plural forms of the defined terms.
	(b) The words “herein,” “hereto,” “hereof” and “hereunder” and words of similar import when used in any Loan Document shall refer to such Loan Document as a whole and not to any particular provision thereof.
	(i) Article, Section, Exhibit and Schedule references are to the Loan Document in which such reference appears.
	(ii) The term “including” is by way of example and not limitation.
	(iii) The term “documents” includes any and all instruments, documents, agreements, certificates, notices, reports, financial statements and other writings, however evidenced, whether in physical or electronic form.

	(c) In the computation of periods of time from a specified date to a later specified date, the word “from” means “from and including”; the words “to” and “until” each mean “to but excluding”; and the word “through” means “to and including.”
	(d) Section headings herein and in the other Loan Documents are included for convenience of reference only and shall not affect the interpretation of this Agreement or any other Loan Document.
	(e) Any definition of or reference to any Loan Document, agreement, instrument or other document herein shall be construed as referring to such agreement, instrument or other document as from time to time amended, supplemented or otherwise modified (s...

	Section 1.03. Accounting Terms
	(a) All accounting terms not specifically or completely defined herein shall be construed in conformity with, and all financial data (including financial ratios and other financial calculations) required to be submitted pursuant to this Agreement shal...
	(b) Where reference is made to “the U.S. Borrower and its Restricted Subsidiaries on a consolidated basis” or similar language, such consolidation shall not include any Subsidiaries of the U.S. Borrower other than Restricted Subsidiaries.
	(c) [Reserved].
	(d) Notwithstanding any other provision contained herein, all terms of an accounting or financial nature used herein shall be construed, and all computations of amounts and ratios referred to herein shall be made, without giving effect to any election...

	Section 1.04. Rounding
	Section 1.05. References to Agreements, Laws, Etc
	Section 1.06. Times of Day
	Section 1.07. Timing of Payment or Performance
	Section 1.08. Currency Equivalents Generally
	(a) For purposes of any determination under Article 6, Article 7 or Article 8 or any determination under any other provision of this Agreement requiring the use of a current exchange rate, all amounts incurred, outstanding or proposed to be incurred o...
	(b) Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent (acting at the Direction of the Required Lenders) may from time to time specify with the Borrowers’ consent (such consent not ...
	(c) Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent (acting at the Direction of the Required Lenders) may from time to time specify with the Borrowers’ consent (such consent not ...
	(d) [Reserved].
	(e) The Administrative Agent does not warrant, nor accept responsibility, nor shall the Administrative Agent have any liability with respect to the administration, submission or any other matter related to any reference rate referred to herein or with...

	Section 1.09. [Reserved].
	Section 1.10. [Reserved].
	Section 1.11. [Reserved].
	Section 1.12. [Reserved].
	Section 1.13. Change of Currency
	(a) Each obligation of the Borrowers to make a payment denominated in the national currency unit of any member state of the European Union that adopts the Euro as its lawful currency after the date hereof shall be redenominated into Euro at the time o...
	(b) Each provision of this Agreement shall be subject to such reasonable changes of construction as the Administrative Agent may from time to time specify to be appropriate to reflect the adoption of the Euro by any member state of the European Union ...

	Section 1.14. Dutch Provisions
	In this Agreement, where it relates to a Dutch entity, a reference to:
	(a) “the Netherlands” refers to the part of the Kingdom of the Netherlands located in Europe (and all derivative terms, including “Dutch” shall be construed accordingly);
	(b) a “director” means a managing director (bestuurder) and “board of directors” means its managing board (bestuur);
	(c) a necessary action to authorize, where applicable, includes without limitation, any action required to comply with the Works Councils Act of The Netherlands (Wet op de ondernemingsraden);
	(d) a “winding up”, “administration” or “dissolution” includes a Dutch entity being:
	(i) declared bankrupt (fillies verklaard);
	(ii) being subject to a pre-insolvency plan procedure (onderhands akkoordprocedure); or
	(iii) dissolved (ontbonden);

	(e) a “moratorium” includes surseance van betaling and a “moratorium is declared” or “occurs” includes surseance verleend;
	(f) any “step” or “procedure” taken in connection with insolvency proceedings includes a Dutch entity having filed a notice under Article 36(2) of the Tax Collection Act of the Netherlands (Invorderingswet 1990);
	(g) a “trustee in bankruptcy” or a “liquidator” includes a curator;
	(h) an “administrator” includes a bewindvoerder and a herstructureringsdeskundige;
	(i) a “receiver” or an “administrative receiver” does not include a curator or bewindvoerder;
	(j) an “attachment” includes a beslag;
	(k) “financial assistance” includes any act contemplated by Section 2:98c of the Dutch Civil Code;
	(l) “gross negligence” includes grove schuld;
	(m) “indemnify” means vrijwaren;
	(n) “negligence” includes schuld; and
	(o) “wilful misconduct” includes opzet.

	Section 1.15. Divisions

	ARTICLE II   The Commitments and Credit Extensions
	Section 2.01. The Loans
	(a) The DIP Term Borrowings.  Subject to the terms and conditions set forth herein, each DIP Term Lender severally agrees to make to the Borrowers a single loan denominated in Dollars in a principal amount equal to such DIP Term Lender’s Term Commitme...
	(b) [Reserved]
	(c) [Reserved].
	(d) [Reserved].
	(i)

	(e) Roll-Up Loans.
	(i) On the Closing Date, $75,000,000.00 in aggregate principal amount of Prepetition Term Loans shall be deemed converted into and exchanged for Roll-Up Loans and shall be deemed funded on the Closing Date without constituting a novation, and shall sa...
	(ii) Subject to the entry, and the terms, of the Final Order, on each Withdrawal Date, concurrently with and automatically upon the withdrawal from the Loan Proceeds Account and disbursement of such proceeds to the Borrowers on such Withdrawal Date (t...
	(iii) On the terms set forth in the Syndication Procedures, upon the completion of the Syndication contemplated by Section 2.17 to the extent necessary to effectuate the results of such Syndication, (1) each Lender hereunder holding Roll-Up Loans on s...

	(f) For the avoidance of doubt, the parties hereto agree that the DIP Term Loans that remain in the Loan Proceeds Account will trade separately from the DIP Term Loans that have been disbursed to the Borrowers and the rights to any subsequent Roll-Up ...
	(g) For the avoidance of doubt, amounts repaid or prepaid in respect of the DIP Term Loans or Roll-Up Loans may not be reborrowed.

	Section 2.02. Borrowings, Conversions and Continuations of Loans
	(a)
	(i) Each Term Borrowing of DIP Term Loans, each conversion of DIP Term Loans from one Type to the other, and each continuation of DIP Term Loans that are Contract Rate Loans, as applicable, shall be made upon a Borrower’s notice (which shall be revoca...
	(ii) Each Borrowing of, conversion to or continuation of DIP Term Loans that are Contract Rate Loans shall be in a principal amount of $2,000,000 or a whole multiple of $2,000,000 in excess thereof.  Except as provided in Section 2.03(c) and Section 2...
	(iii) Each Committed Loan Notice (whether telephonic or written) shall specify (i) whether such Borrower is requesting a Term Borrowing, a conversion of Loans from one Type to the other, or a continuation of Contract Rate Loans, (ii) the requested dat...

	(b) Following receipt of a Committed Loan Notice, the Administrative Agent shall promptly notify each Lender of the amount (and currency) of its Pro Rata Share of the applicable Class of Loans, and if no timely notice of a conversion or continuation i...
	(c) Except as otherwise provided herein, a Contract Rate Loan may be continued or converted only on the last day of an Interest Period for such Contract Rate Loan, unless the Borrowers pay the amount due, if any, under Section 3.05 in connection there...
	(d) The Administrative Agent shall promptly notify the Borrowers and the Lenders of the interest rate applicable to any Interest Period for Contract Rate Loans upon determination of such rate.  The determination of Term SOFR by the Administrative Agen...
	(e) Anything in subsections (a) to (d) above to the contrary notwithstanding, after giving effect to all Term Borrowings, and all continuations of Term Loans as the same Type, there shall not be more than fifteen (15) Interest Periods in effect for Te...
	(f) Notwithstanding anything contained in this Agreement to the contrary, Term Loans may only be Base Rate Loans or Term SOFR Loans.

	Section 2.03. Funding of Borrowings
	Section 2.04. [Reserved]
	Section 2.05. Prepayments
	(a) Optional Prepayments.  The Borrowers may, upon notice to the Administrative Agent, at any time or from time to time voluntarily prepay Term Loans in whole or in part without premium or penalty other than the Exit Fee; provided that (1) such notice...
	(b) Mandatory Prepayments.
	(i) [reserved].
	(ii) If (x) the U.S. Borrower or any Restricted Subsidiary Disposes of any property or assets (other than any Disposition of any property or assets permitted by Section 7.05 (except pursuant to Section 7.05(l) or 7.05(a)), or (y) any Casualty Event oc...
	(A) [reserved].
	(B) On each occasion that the Borrowers must make a prepayment of the Term Loans pursuant to this Section 2.05(b)(ii), the Borrowers shall, within five (5) Business Days after the date of realization or receipt of such Net Cash Proceeds, make a prepay...

	(iii) On each occasion that a Debt Incurrence Prepayment Event occurs, the Borrowers shall, within one Business Day after the receipt of Net Cash Proceeds from a Debt Incurrence Prepayment Event, prepay in accordance with clause (iv) below, a principa...
	(iv) Except as set forth in clause (vii) below and subject to clause (v) below, (x) each prepayment of Loans pursuant to this Section 2.05(b) shall be applied, with respect to the Term Loans; and each such prepayment shall be paid to the Lenders in ac...
	(v) The Borrowers shall notify the Administrative Agent in writing of any mandatory prepayment of Term Loans required to be made pursuant to clauses (i), (ii) and (iii)  of this Section 2.05(b) at least three (3) Business Days prior to 1:00 p.m. on th...
	(vi) Notwithstanding any other provisions of this Section 2.05(b), (i) to the extent that any of or all the Net Cash Proceeds of any Disposition by a Foreign Subsidiary giving rise to a prepayment pursuant to Section 2.05(b)(ii) (a “Non-Loan Party Dis...

	(c) Interest, Funding Losses, Etc.  All prepayments under this Section 2.05 shall be accompanied by all accrued interest thereon and any applicable Exit Fee pursuant to Section 2.09(c) with respect to the principal amounts prepaid, together with, in t...
	(d) Application of Commitment Reductions; Payment of Fees.  Each repayment of Term Loans shall be applied, first, ratably to the DIP Term Loans included in the repaid Borrowing, until all DIP Term Loans are repaid in full, and, second, ratably to the ...

	Section 2.06. Termination or Reduction of Commitments
	(a) Optional.  The Borrowers may, upon written notice to the Administrative Agent, terminate the unused Commitments of any Class, or from time to time permanently reduce the unused Commitments of any Class; provided that (i) any such notice shall be r...
	(b) Mandatory.  The DIP Term Commitment of each DIP Term Lender shall be automatically and permanently reduced to $0 upon the making of such DIP Term Lender’s DIP Term Loans pursuant to Section 2.01(a).
	(c) Application of Commitment Reductions; Payment of Fees.  The Administrative Agent will promptly notify the Lenders of any termination or reduction of the unused Commitments of any Class under this Section 2.06.  Upon any reduction of unused Commitm...

	Section 2.07. Repayment of Loans
	(a) Term Loans.

	Section 2.08. Interest
	(a) Subject to the provisions of Section 2.08(b), (i) each Base Rate Loan shall bear interest on the outstanding principal amount thereof from the applicable borrowing date at a rate per annum equal to the Base Rate plus the Applicable Rate then in ef...
	(b) After the occurrence and during the continuance of an Event of Default, the Borrowers shall pay interest on past due amounts hereunder at a fluctuating interest rate per annum at all times equal to the Default Rate to the fullest extent permitted ...
	(c) Interest on each Loan shall be due and payable in arrears on each Interest Payment Date applicable thereto and at such other times as may be specified herein; provided, for the avoidance of doubt, that all such interest shall be payable in cash, o...
	(d) Interest shall begin to accrue on the Roll-Up Loans from (and including) the date such Roll-Up Loans are deemed made in accordance with Section 2.01(e) (which, in the case of the Closing Date Roll-Up Loans deemed made pursuant to Section 2.01(e)(i...

	Section 2.09. Fees
	(a) Commitment Fee.  The Borrowers agree to pay to the Administrative Agent for the ratable account of the DIP Term Lenders, upfront fees in the amount of $900,000 (representing 2.00% of the DIP Term Loan Commitments in effect immediately prior to the...
	(b) Fee Letters.  The Borrowers agree to pay all fees and expenses as set forth in the Administrative Agent Fee Letter and the Fronting Fee Letter.
	(c) Backstop Fee.  The Borrowers agree to pay to each of the Backstop Parties ratably based on the amount set forth next to each Backstop Party’s name on Schedule 2.09, a backstop fee in the amount of $2,250,000 (representing 5.00% of the DIP Term Loa...
	(d) Exit Fee.  The Borrowers agree to pay to the Administrative Agent for the ratable account of the DIP Term Lenders ratably based on their DIP Term Loans, exit fees in the amount of $562,500 (representing 1.25% of the DIP Term Loan Commitments) (the...

	Section 2.10. Computation of Interest and Fees
	Section 2.11. Evidence of Indebtedness
	(a) The Credit Extensions made by each Lender shall be evidenced by one or more accounts or records maintained by such Lender and evidenced by one or more entries in the Register maintained by the Administrative Agent, acting solely for purposes of Tr...
	(b) In addition to the accounts and records referred to in Section 2.11(c), each Lender and the Administrative Agent shall maintain in accordance with its usual practice accounts or records.  In the event of any conflict between the accounts and recor...
	(c) Entries made in good faith by the Administrative Agent in the Register pursuant to Section 2.11(a) and (b), and by each Lender in its account or accounts pursuant to Section 2.11(a) and (b), shall be prima facie evidence of the amount of principal...

	Section 2.12. Payments Generally
	(a) All payments to be made by the Borrowers shall be made on the date when due, in immediately available funds without condition or deduction for any counterclaim, defense, recoupment or setoff.  Except as otherwise expressly provided herein, all pay...
	(b) If any payment to be made by the Borrowers shall come due on a day other than a Business Day, payment shall be made on the next following Business Day, and such extension of time shall be reflected in computing interest or fees, as the case may be...
	(c) Unless the Administrative Agent shall have received notice from a Lender prior to the proposed date of any Borrowing of Contract Rate Loans (or, in the case of any Borrowing of Base Rate Loans, prior to 12:00 noon on the date of such Borrowing) th...
	(d) Unless the Borrowers or any Lender has notified the Administrative Agent, prior to the date any payment is required to be made by it to the Administrative Agent hereunder, that the Borrowers or such Lender, as the case may be, will not make such p...
	(i) if the Borrowers failed to make such payment, each Lender shall forthwith on demand repay to the Administrative Agent the portion of such assumed payment that was made available to such Lender in immediately available funds, together with interest...
	(ii) if any Lender failed to make such payment, such Lender shall forthwith on demand pay to the Administrative Agent the amount thereof in immediately available funds, together with interest thereon for the period from the date such amount was made a...

	(e) If any Lender makes available to the Administrative Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this Article II, and such funds are not made available to the Borrowers by the Administrative Agent b...
	(f) The obligations of the Lenders hereunder to make Loans.  The failure of any Lender to make any Loan or to fund any such participation on any date required hereunder shall not relieve any other Lender of its corresponding obligation to do so on suc...
	(g) Nothing herein shall be deemed to obligate any Lender to obtain the funds for any Loan in any particular place or manner or to constitute a representation by any Lender that it has obtained or will obtain the funds for any Loan in any particular p...
	(h) Subject to Section 8.04, if at any time insufficient funds are received by and available to the Administrative Agent from the Borrowers to pay fully all amounts of principal, interest and fees then due from the Borrowers hereunder, such funds shal...
	(i) After the occurrence and during the continuation of an Event of Default, monies to be applied to the Obligations, whether arising from payments by the Loan Parties, realization on Collateral, set-off or otherwise, shall be allocated as follows (su...
	(i) First, to payment of that portion of the Obligations constituting fees, indemnities, expenses and other amounts (other than principal and interest) payable to the Agents in their capacity as such, until paid in full;
	(ii) Second, to payment of that portion of the Obligations constituting fees, indemnities and other amounts (other than principal and interest) payable to the Lenders, ratably among them in proportion to the amounts described in this clause Second pay...
	(iii) Third, to pay interest and principal due in respect of DIP Term Loans, until paid in full;
	(iv) Fourth, to pay interest and principal due in respect of the Roll-Up Loans, until paid in full; and
	(v) Fifth, to pay all other Obligations that are due and payable, until paid in full.

	Amounts shall be applied to each category of Obligations set forth above until paid in full and then to the next category.  If amounts are insufficient to satisfy a category, they shall be applied pro rata among the Obligations in the category.  The a...

	Section 2.13. Sharing of Payments
	Section 2.14.
	Section 2.15. [Reserved]
	Section 2.16. Defaulting Lenders
	(a) The Commitment, Outstanding Amount of Term Loans of such Defaulting Lender shall not be included in determining whether all Lenders or the Required Lenders have taken or may take any action hereunder (including any consent to any amendment, waiver...

	Section 2.17. Syndication

	ARTICLE III   Taxes, Increased Costs Protection and Illegality
	Section 3.01. Taxes
	(a) Except as required by Law, any and all payments by any Loan Party to or for the account of any Agent or any Lender under any Loan Document shall be made free and clear of and without deduction for any Taxes.  If any applicable Withholding Agent sh...
	(b) In addition, the Loan Parties agree to pay all Other Taxes.
	(c) Without duplication of any amounts payable pursuant to Section 3.01(a) or Section 3.01(b), the Borrowers agree to indemnify each Agent and each Lender for (i) the full amount of Indemnified Taxes (including any Indemnified Taxes imposed or asserte...
	(d) If any Lender or Agent determines, in its reasonable discretion, that it has received a refund in respect of any Taxes as to which indemnification or additional amounts have been paid to it by a Loan Party pursuant to this Section 3.01, it shall p...
	(e) Each Lender agrees that, upon the occurrence of any event giving rise to the operation of Section 3.01(a) or (c) with respect to such Lender it will, if requested by the Borrowers, use commercially reasonable efforts (subject to legal and regulato...
	(f) Each Lender shall, at such times as are reasonably requested by a Borrower or the Administrative Agent, provide the Borrowers and the Administrative Agent with any documentation prescribed by Law, or reasonably requested by a Borrower or the Admin...
	(i) Each Lender that is a “United States person” (as defined in Section 7701(a)(30) of the Code) shall deliver to the U.S. Borrower and the Administrative Agent on or before the date on which it becomes a party to this Agreement two properly completed...
	(ii) Each Lender that is not a “United States person” (as defined in Section 7701(a)(30) of the Code) shall deliver to the U.S. Borrower and the Administrative Agent on or before the date on which it becomes a party to this Agreement (and from time to...
	(A) two duly completed copies of Internal Revenue Service Form W-8BEN or W-8BEN-E (or any successor forms) claiming eligibility for benefits of an income tax treaty to which the United States of America is a party,
	(B) two duly completed copies of Internal Revenue Service Form W-8ECI (or any successor forms),
	(C) in the case of a Lender claiming the benefits of the exemption for portfolio interest under Section 881(c) of the Code, (x) a certificate, in substantially the form of Exhibit O (any such certificate a “United States Tax Compliance Certificate”), ...
	(D) to the extent a Lender is not the beneficial owner (for example, where the Lender is a partnership, or is a Lender that has granted a participation), Internal Revenue Service Form W-8IMY (or any successor forms) of the Lender, accompanied by a For...


	(g) If a payment made to a Lender under any Loan Document would be subject to withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in Section 1471(b) or 1...
	(h) [Reserved].
	(i)
	(i) All amounts set out or expressed in a Loan Document to be payable by any party to any Lender or Agent which (in whole or in part) constitute the consideration for a supply or supplies for VAT purposes shall be deemed to be exclusive of any VAT whi...
	(ii) If VAT is or becomes chargeable on any supply made by any Lender or Agent (the “Supplier”) to any other Lender or Agent (the “Recipient”) under a Loan Document, and any party other than the Recipient (the “Subject Party”) is required by the terms...
	(A) where the Supplier is the person required to account to the relevant tax authority for the VAT, the Subject Party shall also pay to the Supplier (in addition to and at the same time as paying such amount) an amount equal to the amount of such VAT....
	(B) where the Recipient is the person required to account to the relevant tax authority for the VAT, the Subject Party shall promptly, following demand from the Recipient, pay to the Recipient an amount equal to the amount of such VAT but only to the ...

	(iii) Where a Loan Document requires any party to reimburse or indemnify a Lender or Agent for any cost or expense, that party shall reimburse or indemnify (as the case may be) such Lender or Agent for the full amount of such cost or expense, includin...
	(iv) Any reference in this Section 3.01(i) to any party shall, at any time when such party is treated as a member of a group for VAT purposes, include (where appropriate and unless the context otherwise requires) a reference to the person who is treat...
	(v) In relation to any supply made by a Lender or Agent to any party under a Loan Document, if reasonably requested by such Lender or Agent, that party must promptly provide such Lender or Agent with details of that party’s VAT registration and such o...


	Section 3.02. Illegality
	(a) If any Lender reasonably determines that due to any Change in Law after the Closing Date it is unlawful, or that any Governmental Authority that is a court, statutory board or commission has asserted that it is unlawful, for any Lender or its Appl...
	(b) If any provision of this Agreement or any of the other Loan Documents would obligate the Borrowers to make any payment of interest or other amount payable to any Secured Party in an amount or calculated at a rate which would be prohibited by law, ...

	Section 3.03. Inability to Determine Rates
	(a) If in connection with any request for a Borrowing of a Term SOFR Loan or a conversion of Base Rate Loans to Term SOFR Loans as applicable, (A) the Administrative Agent (acting at the Direction of the Required Lenders) determines (which determinati...
	(b) Replacement of Term SOFR or Successor Rate. Notwithstanding anything to the contrary in this Agreement or any other Loan Documents, if the Administrative Agent (acting at the Direction of the Required Lenders) determines (which determination shall...

	Section 3.04. Increased Cost and Reduced Return; Capital Adequacy; Reserves on Contract Rate Loans
	(a) If any Lender determines that as a result of any Change in Law after the Closing Date, there shall be any actual increase in the cost to such Lender of agreeing to make or making, funding or maintaining any Term SOFR Loan, or a reduction in the am...
	(b) If any Lender determines that as a result of a Change in Law regarding capital adequacy or liquidity requirements after the Closing Date, has the effect of reducing the actual rate of return on the capital of such Lender or any corporation control...
	(c) The Borrowers shall pay to each Lender, (i) as long as such Lender shall be required to maintain reserves with respect to liabilities or assets consisting of or including any Relevant Rate funds or deposits, additional interest on the unpaid princ...
	(d) Subject to Section 3.06(b), failure or delay on the part of any Lender to demand compensation pursuant to this Section 3.04 shall not constitute a waiver of such Lender’s right to demand such compensation.
	(e) If any Lender requests compensation under this Section 3.04, then such Lender will, if requested by the Borrower, use commercially reasonable efforts to designate another Applicable Lending Office for any Loan affected by such event; provided that...
	(f) Notwithstanding anything in this Section 3.04 to the contrary, no Lender shall receive compensation pursuant to this Section 3.04, unless such Lender is generally seeking compensation from other borrowers in the U.S. leveraged loan market with res...

	Section 3.05. Funding Losses
	(a) any continuation, conversion, payment or prepayment of any Contract Rate Loan on a day other than the last day of the Interest Period for such Loan; or
	(b) any failure by the Borrowers(for a reason other than the failure of such Lender to make a Loan) to prepay, borrow, continue or convert any Loan (other than a Base Rate Loan) on the date or in the amount notified by the Borrower;

	Section 3.06. Matters Applicable to All Requests for Compensation
	(a) Any Agent or any Lender claiming compensation under this Article III shall deliver a certificate to the Borrowers setting forth the additional amount or amounts to be paid to it hereunder which shall be conclusive in the absence of demonstrable er...
	(b) With respect to any Lender’s claim for compensation under Section 3.02, Section 3.03 or Section 3.04, the Borrowers shall not be required to compensate such Lender for any amount incurred more than one hundred and eighty (180) days prior to the da...
	(c) If the obligation of any Lender to make or continue any Contract Rate Loans from one Interest Period to another, or to convert Base Rate Loans into Contract Rate Loans, shall be suspended pursuant to Section 3.06(b) hereof, such Lender’s Contract ...
	(i) to the extent that such Lender’s Contract Rate Loans have been so converted, all payments and prepayments of principal that would otherwise be applied to such Lender’s Contract Rate Loans shall be applied instead to its Base Rate Loans; and
	(ii) all Loans that would otherwise be made or continued from one Interest Period to another by such Lender as Contract Rate Loans shall be made or continued instead as Base Rate Loans, and all Base Rate Loans of such Lender that would otherwise be co...

	(d) If any Lender gives notice to the Borrowers(with a copy to the Administrative Agent) that the circumstances specified in Section 3.02, Section 3.03 or Section 3.04 hereof that gave rise to the conversion of such Lender’s Contract Rate Loans pursua...

	Section 3.07. Replacement of Lenders under Certain Circumstances
	(a) If at any time (i) any Lender requests reimbursement for amounts owing pursuant to Section 3.01 or Section 3.04 as a result of any condition described in such Sections or any Lender ceases to make Contract Rate Loans of any Class as a result of an...
	(b) Any Lender being replaced pursuant to Section 3.07(a) above shall (i) execute and deliver an Assignment and Assumption with respect to such Lender’s Commitment and outstanding Loans, as applicable; provided that the failure of any such Lender to e...
	(c) [Reserved].
	(d) In the event that (i) the Borrowers or the Administrative Agent has requested that the Lenders consent to a departure, termination, discharge or waiver of any provisions of the Loan Documents or agree to any amendment thereto, (ii) the consent, wa...
	(e) Notwithstanding anything herein to the contrary, each party hereto agrees that any assignment pursuant to the terms of this Section 3.07 may be effected pursuant to an Assignment and Assumption executed by the Borrower, the Administrative Agent an...

	Section 3.08. Survival

	ARTICLE IV   Conditions Precedent to Credit Extensions
	Section 4.01. Conditions to Initial Credit Extension
	(a) The Administrative Agent’s receipt of the following, each of which shall be originals or facsimiles (followed promptly by originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing Loan Party:
	(i) executed counterparts of this Agreement and the Guarantee;
	(ii) executed counterparts of the Escrow Agreement;
	(iii) a certificate signed by a Responsible Officer of the U.S. Borrower certifying that the conditions set forth in clause (f) below are satisfied;
	(iv) certificates substantially in the form of Exhibit J for each Loan Party which attach (A) resolutions or other action documentation, (B) incumbency certificates for each Loan Party other than the Dutch Borrower or an extract of the trade register ...
	(v) an opinion from Kirkland & Ellis LLP, New York counsel to the U.S. Loan Parties; and
	(vi) a Committed Loan Notice relating to the initial Credit Extensions.

	(b) All fees and expenses required to be paid hereunder and pursuant to the Administrative Agent Fee Letter and the Fronting Fee Letter, and in the case of expenses, to the extent invoiced prior to the Closing Date (except as otherwise agreed by the B...
	(c) The Administrative Agent shall have received all fees and other amounts previously agreed in writing by Holdings to be due and payable on or prior to the Closing Date, including the fees of the Lender Advisors, to the extent invoiced prior to the ...
	(d) After giving effect to the borrowings to be made on the Closing Date, Liquidity shall be no less than $2,500,000.
	(e) The RSA remains in full force and effect and the Loan Parties are not in Default under or have not breached such agreement.
	(f) The representations and warranties of the Borrowers and each other Loan Party contained in Article V or any other Loan Document shall be true and correct in all material respects on and as of the Closing Date; provided that to the extent that such...
	(g) The Administrative Agent shall have received, at least three Business Days prior to the Closing Date, all documentation and other information about the Borrowers and the Guarantors as has been reasonably requested in writing at least ten Business ...
	(h) The Administrative Agent and Lender Advisors on behalf of the Lenders shall have received the Approved Budget in form and substance satisfactory to the Required Lenders.
	(i) The Bankruptcy Court shall have entered the Interim Order, no later than five (5) Business Days after the Petition Date, and such order shall be in form and substance satisfactory to the Required Lenders (which satisfaction may be communicated via...
	(j) The Prepetition Agent and the Prepetition Lenders shall have each consented or are deemed to consent to the use of collateral or received adequate protection (if applicable) in respect of the liens securing their respective obligations pursuant to...
	(k) [Reserved].
	(l) As of the Closing Date, no Event of Default or Default shall have occurred and be continuing.

	Section 4.02. Conditions to Each Withdrawal
	(a) The Bankruptcy Court shall have entered the Final Order, it shall be in full force and effect and it shall not have been vacated, stayed, reversed, modified or amended, in whole or in any part, without the Required Lenders’ written consent (which ...
	(b) The representations and warranties of the Borrowers and each other Loan Party contained in Article V or any other Loan Document shall be true and correct in all material respects on and as of the date of such Withdrawal; provided that to the exten...
	(c) No Default shall exist, or would result from such proposed Withdrawal or from the application of the proceeds therefrom.
	(d) The Administrative Agent shall have received a Withdrawal Notice executed by the Borrower requesting the proposed Withdrawal thereunder by no later than 2:00 p.m. two (2) Business Days prior to the proposed Withdrawal Date.
	(e) The Withdrawal shall not exceed $2,000,000.
	(f) No motion, pleading or application seeking relief affecting the provision of the financing contemplated hereunder in a manner that is adverse to the Lenders, in their capacities as such, shall have been filed in the Bankruptcy Court by any Loan Pa...
	(g) The Agents and the Lender Advisors, as applicable, shall have received all fees and other amounts previously agreed in writing by Holdings to be due and payable on such date, including, for the avoidance of doubt, the fees of the Lender Advisors, ...
	(h) The aggregate amount of unrestricted cash and Cash Equivalents included in the consolidated balance sheet of the Borrower as of the date of such Withdrawal shall not exceed, (i) to the extent such cash is located in accounts in the United States, ...
	(i) The RSA remains in full force and effect and the Loan Parties are not in default under or have not breached such agreement.
	(j) After due inquiry, each Loan Party is unaware of any fraudulent activities in connection with its business.
	(k) The Bankruptcy Court shall have entered an order (which may be the Final Order) approving the roll-up of the Prepetition Loans contemplated in Section 2.01(b)(ii), which order shall be in full force and effect and shall not have been vacated, stay...
	(l) The Loan Parties shall be in compliance with the Approved Budget in all respects and the proceeds of the Loans shall be used as set forth in the Approved Budget (in each case, subject to the Permitted Variance).
	(m) The Borrower shall be in compliance in all respects with the Milestones.


	ARTICLE V   Representations and Warranties
	Section 5.01. Existence, Qualification and Power; Compliance with Laws
	Section 5.02. Authorization; No Contravention
	Section 5.03. Governmental Authorization; Other Consents
	Section 5.04. Binding Effect
	Section 5.05. Financial Statements; No Material Adverse Effect
	(a) The Audited Financial Statements and Unaudited Financial Statements fairly present in all material respects the financial condition of the Borrowers and their Restricted Subsidiaries as of the dates thereof and its results of operations for the pe...
	(b) Since the Closing Date, there has been no event or circumstance, either individually or in the aggregate, that has had or could reasonably be expected to have a Material Adverse Effect.

	Section 5.06. Litigation
	Section 5.07. Ownership of Property; Liens
	Section 5.08. Environmental Compliance
	(a) There are no actions, suits or proceedings pending or, to the knowledge of the Borrowers, threatened in writing against the U.S. Borrower or any Restricted Subsidiary alleging violation of, or liability under, any applicable Environmental Law that...
	(b) Except as would not reasonably be expected to have a Material Adverse Effect, there has been no Release and there is no threat of Release of Hazardous Materials at, on, under or from any location in a manner which would reasonably be expected to g...
	(c) Except as would not reasonably be expected to result in a Material Adverse Effect, the U.S. Borrower and the Restricted Subsidiaries and their respective facilities and operations are in compliance with all applicable Environmental Laws and have o...
	(d) Except as would not reasonably be expected to result in a Material Adverse Effect, to the Borrowers’ knowledge, no conditions or facts exist that would reasonably be expected result in liability under, or impose an obligation with respect to, Envi...

	Section 5.09. Taxes
	Section 5.10. Compliance with ERISA and other Pension Laws; Labor Matters
	(a) Except as would not, either individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (i) each Pension Plan is in compliance with the applicable provisions of ERISA, the Code and other federal or state Laws, ...
	(b) (i) No ERISA Event with respect to a Pension Plan or Multiemployer Plan has occurred or is reasonably expected to occur, (ii) neither any Loan Party nor any ERISA Affiliate has incurred any liability (and no event has occurred which, with the givi...
	(c) Except as would not, either individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect, (i) there are no strikes or other labor disputes against the U.S. Borrower or its Restricted Subsidiaries pending or, to t...

	Section 5.11. Subsidiaries; Equity Interests
	Section 5.12. Margin Regulations; Investment Company Act
	(a) As of the Closing Date, none of the Collateral is comprised of any margin stock.  No Loan Party is engaged, principally or as one of its important activities, in the business of purchasing or carrying margin stock (within the meaning of Regulation...
	(b) None of the Loan Parties is an “investment company” within the meaning of the Investment Company Act of 1940, as amended.

	Section 5.13. Disclosure
	(a) None of the written factual information or written factual data (taken as a whole) heretofore or contemporaneously furnished by Holdings, the U.S. Borrower, any of their respective Restricted Subsidiaries or any of their respective authorized repr...
	(b) The projections contained in the information and data referred to in Section 5.13(a) were prepared in good faith based upon assumptions believed by Holdings and the Borrowers to be reasonable at the time made; it being recognized by the Agents and...

	Section 5.14. Intellectual Property; Licenses, Etc
	Section 5.15. [Reserved]
	Section 5.16. Collateral Documents
	Section 5.17. Use of Proceeds
	Section 5.18. Senior Indebtedness
	Section 5.19. Patriot Act
	(a) Neither the Borrowers nor any other Loan Party is in violation of any laws relating to terrorism or money laundering, including Executive Order No. 13224 on Terrorist Financing, effective September 23, 2001 and the USA PATRIOT Act.
	(b) The use of proceeds of the Loans will not violate the Trading with the Enemy Act, as amended or any of the foreign asset control regulations of the United States Treasury Department (31 C.F.R. Subtitle B, Chapter V) or any Sanctions laws.

	Section 5.20. Anti-Corruption Laws
	Section 5.21. Sanctioned Persons
	(a) None of Holdings, the U.S. Borrower or any Restricted Subsidiary is currently the target of any Sanctions.  The U.S. Borrower and its Subsidiaries have conducted their business in compliance with Sanctions in all material respects.
	(b) The Borrowers will not, directly or, to its knowledge, indirectly, use the proceeds of the Loans in any manner that will result in a violation by any Lender of any Sanctions.

	Section 5.22. Centre of Main Interest
	Section 5.23. Bankruptcy Matters
	(a) The Chapter 11 Cases were commenced on the Petition Date in accordance in all material respects with applicable law and proper notice thereof was given.  Proper notice was also provided for (x) the motion seeking approval of the Loan Documents pur...
	(b) After entry of the Interim Order (and the Final Order when applicable) and pursuant to and to the extent provided in the Interim Order and the Final Order, as applicable, the Obligations will be secured by a valid and perfected first priority Lien...


	ARTICLE VI   Affirmative Covenants
	Section 6.01. Financial Statements
	(a) [reserved]; and
	(b) as soon as available, but in any event, within sixty (60) days after the end of each of the first three (3) fiscal quarters of each fiscal year of the U.S. Borrower, a consolidated balance sheet of the U.S. Borrower and its consolidated Subsidiari...
	Notwithstanding the foregoing, the obligations in paragraphs (a) and (b) of this Section 6.01 may be satisfied with respect to financial information of the U.S. Borrower and its consolidated Subsidiaries by furnishing (A) the applicable financial stat...

	Section 6.02. Certificates; Other Information
	(a) [reserved];
	(b) promptly after the same are publicly available, copies of all annual, regular, periodic and special reports and registration statements which the U.S. Borrower files with the SEC or with any Governmental Authority that may be substituted therefor ...
	(c) [reserved];
	(d) with reasonable promptness, but subject to the limitations set forth in the last sentence of Section 6.09 and Section 10.08, such other information (financial or otherwise) as the Administrative Agent (acting at the Direction of the Required Lende...

	Section 6.03. Notices
	(a) of the occurrence of any Default, which notice shall specify the nature thereof, the period of existence thereof and what action the Borrowers propose to take with respect thereto;
	(b) any litigation or governmental proceeding (including, without limitation, pursuant to any applicable Environmental Laws) pending against the U.S. Borrower or any of the Subsidiaries that could reasonably be expected to be determined adversely and,...
	(c) of the occurrence of any ERISA Event with respect to a Pension Plan or Multiemployer Plan or a Foreign Pension Event with respect to a Foreign Plan, in each case, that would reasonably be expected to have a Material Adverse Effect.

	Section 6.04. Maintenance of Existence
	Section 6.05. Maintenance of Properties
	Section 6.06. Maintenance of Insurance
	Section 6.07. Compliance with Laws
	Section 6.08. Books and Records
	Section 6.09. Inspection Rights
	Section 6.10. [Reserved]
	Section 6.11. Use of Proceeds
	Section 6.12. Further Assurances and Additional Subsidiaries
	Section 6.13. [Reserved].
	Section 6.14. Payment of Taxes
	Section 6.15. Nature of Business
	Section 6.16. End of Fiscal Years; Fiscal Quarters
	Section 6.17. [Reserved].
	Section 6.18. Centre of Main Interest
	Section 6.19. Milestones
	Section 6.20. Approved Budget
	(a) The use of Loans by the Loan Parties under this Agreement and the other Loan Documents shall be limited in accordance with the Approved Budget (subject to Permitted Variances).  The Approved Budget shall set forth, on a weekly basis, for the perio...
	(b) The Approved Budget shall be updated, modified or supplemented by the Borrowers on July 12, 2024 if requested by the Borrowers or the Required Lenders; provided that the Borrowers shall be limited to two (2) requests for an updated Approved Budget...
	(c) Commencing with the First Testing Period and for each Variance Testing Period thereafter, the Borrowers shall not permit: (x) the Actual Cash Receipts to be less than Budgeted Cash Receipts (each calculated on a cumulative basis as opposed to on a...
	(d) The Borrowers shall deliver to the Administrative Agent and the Lenders on or before 5:00 p.m. New York City time on Friday of each week commencing on June 28, 2024, a Weekly Approved Budget Variance Report.
	(e) The Borrowers shall deliver to the Administrative Agent and the Lenders concurrently with the delivery of the Approved Budget Variance Report pursuant to clause (d) above, a certificate which shall include such detail as is reasonably satisfactory...
	(f) The Lenders (i) may assume that the Loan Parties will comply with the Approved Budget (subject to Permitted Variances), (ii) shall have no duty to monitor such compliance and (iii) shall not be obligated to pay (directly or indirectly from the Col...

	Section 6.21. Lender Advisors; Professional Services Firm
	Section 6.22. Chief Restructuring Officer
	Section 6.23. Weekly Advisor Calls
	(a) Commencing the week of June 10, 2024, the Borrower, AlixPartners LLP and the Borrower’s advisors shall hold twice-weekly calls with the Lender Advisors provided that, to the extent requested by the Lender Advisors, such twice-weekly call shall inc...

	Section 6.24. Cash Management
	Section 6.25. Additional Bankruptcy Matters

	ARTICLE VII   Negative Covenants
	Section 7.01. Liens
	(a) Liens created pursuant to the Loan Documents to secure the Obligations;
	(b) Liens existing on the Closing Date and set forth on Schedule 7.01(b) or, to the extent not listed in such Schedule, such property or assets have a Fair Market Value on the Closing Date that does not exceed $2,500,000 in the aggregate; provided tha...
	(c) Liens for Taxes, assessments or governmental charges which are not overdue for a period of more than 60 days or if overdue by more than 60 days (i) which are being contested in good faith and by appropriate proceedings diligently conducted, if ade...
	(d) inchoate, statutory or common law Liens and other Liens arising by operation of law (other than any Lien imposed by ERISA), including landlords, lessors, carriers, warehousemen, mechanics, materialmen, repairmen, construction contractors or other ...
	(e) (i) pledges or deposits in the ordinary course of business in connection with workers’ compensation, unemployment insurance and other social security legislation and (ii) pledges and deposits in the ordinary course of business securing liability f...
	(f) Liens incurred or deposits made in the ordinary course of business to secure the performance of bids, trade contracts, governmental contracts and leases (other than Indebtedness for borrowed money and Capitalized Leases), statutory obligations, su...
	(g) easements, rights of way, restrictions (including zoning restrictions), encroachments, protrusions and other similar encumbrances and minor title defects affecting real property which, in the aggregate, do not in any case materially interfere with...
	(h) Liens securing judgments for the payment of money not constituting an Event of Default under Section 8.01(g);
	(i) [reserved];
	(j) Liens in favor of customs and revenue authorities arising as a matter of Law to secure payment of customs duties in connection with the importation of goods in the ordinary course of business;
	(k) Liens (i) of a collection bank (including those arising under Section 4-210 of the Uniform Commercial Code) on the items in the course of collection, (ii) in favor of a banking or other financial institution arising as a matter of law encumbering ...
	(l) [reserved];
	(m) [reserved];
	(n) [reserved];
	(o) Liens arising out of conditional sale, title retention, consignment or similar arrangements for sale of goods entered into by the U.S. Borrower or any of its Restricted Subsidiaries in the ordinary course of business;
	(p) Liens that are contractual rights of set-off (i) relating to the establishment of depository relations with banks or other financial institutions not given in connection with the incurrence of Indebtedness, (ii) relating to pooled deposit or sweep...
	(q) Liens arising from precautionary Uniform Commercial Code financing statement filings;
	(r) Liens on insurance policies and the proceeds thereof securing the financing of the premiums with respect thereto;
	(s) any zoning or similar law or right reserved to or vested in any Governmental Authority to control or regulate the use of any real property that does not materially interfere with the ordinary conduct of the business of the U.S. Borrower or any Res...
	(t) Liens on specific items of inventory or other goods and the proceeds thereof securing such Person’s obligations in respect of documentary letters of credit issued for the account of such Person to facilitate the purchase, shipment or storage of su...
	(u) the modification, replacement, renewal or extension of any Lien permitted by clauses (b), (i) (m), and (n) of this Section 7.01; provided that (i) the Lien does not extend to any additional property other than (A) after-acquired property that is a...
	(v) ground leases in respect of real property on which facilities owned or leased by the U.S. Borrower or any of its Subsidiaries are located;
	(w) [reserved];
	(x) [reserved];
	(y) [reserved];
	(z) Liens securing Swap Contracts submitted for clearing in accordance with applicable Law in the ordinary course of business and consistent with past practice;
	(aa) [reserved];
	(bb) [reserved];
	(cc) [reserved];
	(dd) Liens given to a public utility or any municipality or governmental or other public authority when required by such utility or other authority in connection with the ordinary conduct of the business of the U.S. Borrower or any Restricted Subsidia...
	(ee) any Lien arising under article 24 or 25 of the general banking conditions (algemene bankvoorwaarden) of any member of the Dutch Banker's Association (Nederlandse Vereniging van Banken) or any similar term applied by a financial institution in the...
	Notwithstanding the foregoing under this Section 7.01, U.S. Borrower shall not, nor shall it permit any of the Guarantors to, directly or indirectly create, incur, assume or suffer to exist any consensual Lien upon any of its real property.

	Section 7.02. Investments
	(a) Investments by the U.S. Borrower or a Restricted Subsidiary in assets that were Cash Equivalents when such Investment was made;
	(b) loans or advances to officers, directors, partners and employees of Holdings (or any Parent Entity), the U.S. Borrower or its Restricted Subsidiaries  for reasonable and customary business-related travel, entertainment, relocation and analogous or...
	(c) asset purchases (including purchases of inventory, supplies and materials), the lease or sublease of any asset, or licensing or contribution of IP Rights pursuant to joint marketing arrangements with other Persons, in each case in the ordinary cou...
	(d) Investments (i) by any Loan Party in any other Loan Party (it being understood and agreed that any Investments by any Loan Party in any Non-Loan Party that is part of a series of simultaneous Investments by the U.S. Borrower and the Restricted Sub...
	(e) Investments consisting of extensions of credit in the nature of accounts receivable or notes receivable arising from the grant of trade credit in the ordinary course of business, and Investments received in satisfaction or partial satisfaction the...
	(f) [reserved];
	(g) (i) Investments existing on the Closing Date and (ii) Investments consisting of any modification, replacement, renewal, reinvestment or extension of any Investment existing on the Closing Date; provided that the aggregate amount of the Investments...
	(h) Investments in Swap Contracts permitted under Section 7.03(h);
	(i) [reserved];
	(j) [reserved];
	(k) [reserved];
	(l) Investments in the ordinary course of business consisting of endorsements for collection or deposit and customary trade arrangements with customers consistent with past practices;
	(m) Investments (including debt obligations and Equity Interests) received in connection with the bankruptcy or reorganization of suppliers and customers or in settlement of delinquent obligations of, or other disputes with, customers and suppliers ar...
	(n) [reserved];
	(o) advances of payroll payments to employees, directors, consultants, independent contractors or other service providers or other advances of salaries or compensation to employees, directors, consultants, independent contractors or other service prov...
	(p) Guarantee Obligations of the U.S. Borrower or any Restricted Subsidiary in respect of leases (other than Capitalized Leases) or of other obligations that do not constitute Indebtedness, in each case entered into in the ordinary course of business ...
	(q) [reserved];
	(r) Guarantee Obligations of the U.S. Borrower or any Restricted Subsidiary in connection with the provision of credit card payment processing services in the ordinary course of business and consistent with past practice;
	(s) contributions to a “rabbi” trust for the benefit of employees, directors, consultants, independent contractors or other service providers or other grantor trust subject to claims of creditors in the case of a bankruptcy of the U.S. Borrower (or an...
	(t) [reserved];
	(u) [reserved];
	(v) [reserved];
	(w) [reserved];
	(x) [reserved]; and
	(y) Investments in the ordinary course of business consisting of Uniform Commercial Code Article 3 endorsements for collection or deposit and Uniform Commercial Code Article 4 customary trade arrangements with customers consistent with past practices.
	Notwithstanding anything to the contrary contained in this Agreement, in no event shall (a) the Borrowers or any Loan Party sell, transfer or otherwise dispose of any Material Property (whether pursuant to a sale, lease, license, transfer, Investment,...

	Section 7.03. Indebtedness
	(a) Indebtedness of the U.S. Borrower and any of its Subsidiaries under the Loan Documents;
	(b) (x) Indebtedness represented by the Second Lien Term Facility and any guarantee thereof outstanding as of the Closing Date and (y) Existing Notes, Existing Term Loans and any guarantee of the foregoing, in each case, outstanding as of the Closing ...
	(c) Indebtedness (i) listed on Schedule 7.03(c) and (ii) that is intercompany Indebtedness outstanding on the date hereof;
	(d) Guarantee Obligations of the U.S. Borrower and its Restricted Subsidiaries in respect of Indebtedness of any U.S. Borrower or any Restricted Subsidiary otherwise permitted hereunder (except that a Non-Loan Party may not, by virtue of this Section ...
	(e) Indebtedness of the U.S. Borrower or any Restricted Subsidiary owing to the Borrowers or any other Restricted Subsidiary to the extent constituting an Investment permitted by Section 7.02; provided that all such Indebtedness of any Loan Party owed...
	(f) [reserved]
	(g) [reserved];
	(h) Indebtedness in respect of Swap Contracts incurred in the ordinary course of business and consistent with past practice and not for speculative purposes;
	(i) [reserved];
	(j)  Indebtedness representing deferred compensation to employees, directors, consultants, contract providers, independent contractors or other service providers of Holdings (or any Parent Entity thereof), the U.S. Borrower and the Restricted Subsidia...
	(k) [reserved];
	(l) [reserved];
	(m) [reserved];
	(n) Indebtedness consisting of (a) the financing of insurance premiums or (b) take or pay obligations entered into in the ordinary course of business and consistent with past practice;
	(o) Indebtedness Incurred by the U.S. Borrower or any of its Restricted Subsidiaries in respect of letters of credit, bank guarantees, banker’s acceptances, warehouse receipts or similar instruments issued or created in the ordinary course of business...
	(p) obligations in respect of performance, bid, appeal and surety bonds and performance and completion guarantees and similar obligations provided by the U.S. Borrower or any of its Restricted Subsidiaries or obligations in respect of letters of credi...
	(q) [Reserved];
	(r) [Reserved];
	(s) [Reserved];
	(t) [Reserved];
	(u) [Reserved];
	(v) Guarantee Obligations of the U.S. Borrower or any Restricted Subsidiary in connection with the provision of credit card payment processing services in the ordinary course of business and consistent with past practice;
	(w) [Reserved];
	(x) Guarantee Obligations Incurred in the ordinary course of business in respect of obligations to suppliers, customers, franchisees, lessors, licensees, sublicensees or distribution partners;
	(y) (i) unsecured Indebtedness in respect of obligations of the U.S. Borrower or any Restricted Subsidiary to pay the deferred purchase price of goods or services or progress payments in connection with such goods and services; provided that such obli...
	(z) Indebtedness arising from agreements of the U.S. Borrower or any Restricted Subsidiary providing for indemnification, adjustment of purchase price or similar obligations (including earn-outs), in each case entered into in connection with Investmen...
	(aa) [Reserved];
	(bb) [Reserved];
	(cc) Indebtedness incurred under a declaration of joint and several liability (hoofdelijke aansprakelijkheid) used for the purpose of section 2:403 of the Dutch Civil Code (and any residual liability (overblijvende aansprakelijkheid) under such declar...
	(dd) any Indebtedness incurred in connection with a fiscal unity (fiscale eenheid);
	(ee) [reserved]; and
	(ff) all premiums (if any), interest (including post-petition interest), fees, expenses, charges and additional or contingent interest on obligations described in clauses (a) through (dd) above.
	Notwithstanding the foregoing, Indebtedness of the Borrowers or any Loan Party owing to Holdings or another Restricted Subsidiary that is not a Loan Party shall be unsecured, subordinated in right of payment to the Guaranty of such Guarantor as the ca...

	Section 7.04. Fundamental Changes
	(a) [reserved];
	(b) any Subsidiary of the U.S. Borrower or any other Person (other than Holdings) may be merged, amalgamated or consolidated with or into any one or more Restricted Subsidiaries of the U.S. Borrower or any Restricted Subsidiary may Dispose of all or s...
	(c) any Non-Loan Party may Dispose of any or all of its assets (upon voluntary liquidation or otherwise) to the U.S. Borrower, a Guarantor or any other Restricted Subsidiary of the U.S. Borrower;
	(d) any Subsidiary Guarantor may (i) merge, amalgamate or consolidate with or into any other Subsidiary Guarantor, (ii) merge, amalgamate or consolidate with or into any Non-Loan Party; provided that if such Subsidiary Guarantor is not the surviving e...
	(e) any Restricted Subsidiary may liquidate or dissolve if (x) the Borrowers determine in good faith that such liquidation or dissolution is in the best interests of the Borrowers and is not materially disadvantageous to the Lenders and (y) to the ext...
	(f) [Reserved]; and
	(g) any Restricted Subsidiary may merge, consolidate or amalgamate with any other Person in order to effect an Investment permitted pursuant to Section 7.02; provided that the continuing or surviving Person shall be a Restricted Subsidiary.
	Notwithstanding anything to the contrary contained in this Agreement, in no event shall (a) the Borrowers or any Loan Party sell, transfer or otherwise dispose of any Material Property (whether pursuant to a sale, lease, license, transfer, Investment,...

	Section 7.05. Dispositions
	(a) Dispositions of obsolete, worn out or surplus property, whether now owned or hereafter acquired, in the ordinary course of business and consistent with past practice and Dispositions of property no longer used or useful, or economically practicabl...
	(b) Dispositions of inventory and other assets in the ordinary course of business and consistent with past practice (including allowing any registrations or any applications for registration of any immaterial IP Rights to lapse or go abandoned in the ...
	(c) Dispositions of property to the extent that (i) such property is exchanged for credit against the purchase price of similar replacement property that is promptly purchased or (ii) the proceeds of such Disposition are promptly applied to the purcha...
	(d) Dispositions of property to the U.S. Borrower or a Restricted Subsidiary; provided that if the transferor of such property is a Loan Party, (i) the transferee must be a Loan Party or (ii) such transaction is an Investment permitted under Section 7...
	(e) [reserved];
	(f) [reserved];
	(g) leases, subleases, non-exclusive licenses or sublicenses, in each case in the ordinary course of business and consistent with past practice and which do not materially interfere with the business of the U.S. Borrower and its Restricted Subsidiarie...
	(h) transfers of property subject to Casualty Events upon receipt of the Net Cash Proceeds of such Casualty Event;
	(i) Dispositions of Investments in joint ventures to the extent required by, or made pursuant to customary buy/sell arrangements between, the joint venture parties set forth in joint venture arrangements and similar binding arrangements;
	(j) Dispositions of accounts receivable in the ordinary course of business in connection with the collection or compromise thereof;
	(k) the unwinding of any Swap Contract pursuant to its terms;
	(l) dispositions of non-core assets acquired in connection with any Investment permitted hereunder;
	(m) [Reserved];
	(n) the U.S. Borrower and the Restricted Subsidiaries may sell or discount without recourse accounts receivable arising in the ordinary course of business and consistent with past practice in connection with the compromise or collection thereof;
	(o) [Reserved];
	(p) [reserved]; and
	(q) the issuance of directors’ qualifying shares and shares issued to foreign nationals in nominal amounts as required by applicable law.
	Notwithstanding anything to the contrary contained in this Agreement, in no event shall (a) the Borrowers or any Loan Party sell, transfer or otherwise dispose of any Material Property (whether pursuant to a sale, lease, license, transfer, Investment,...

	Section 7.06. Restricted Payments
	(a) each Restricted Subsidiary may make Restricted Payments to the U.S. Borrower and to other Restricted Subsidiaries (and, in the case of a Restricted Payment by a non-Wholly-Owned Restricted Subsidiary, to the U.S. Borrower and any other Restricted ...
	(b) [Reserved];
	(c) [Reserved];
	(d) to the extent constituting Restricted Payments, the U.S. Borrower and its Restricted Subsidiaries may enter into and consummate transactions expressly permitted by any provision of Section 7.02, Section 7.04 or Sections 7.07(d), (h) and (j);
	(e) repurchases of Equity Interests in the ordinary course of business in the U.S. Borrower (or any Parent Entity) or any Restricted Subsidiary deemed to occur upon exercise, vesting and/or settlement of Equity Interests if such Equity Interests repre...
	(f) [reserved]; and
	(g) the U.S. Borrower and its Restricted Subsidiaries may make Restricted Payments to any Parent Entity of the U.S. Borrower:
	(i) the proceeds of which will be used to pay any U.S. federal, state, local or foreign income Taxes for any taxable period ending after the Closing Date of a consolidated, combined or similar tax group of which the U.S. Borrower and/or any of its Sub...
	(ii) [reserved];
	(iii) the proceeds of which shall be used to pay franchise or similar taxes, and other fees and expenses, required to maintain its (or any of its direct or indirect parents’) existence in the ordinary course of business and consistent with past practice;
	(iv) [reserved];
	(v) [reserved]; and
	(vi) the proceeds of which shall be used to pay customary salary, compensation, bonus and other benefits payable to officers, employees, consultants and other service providers of any Parent Entity or partner of the Borrowers to the extent such salari...
	Notwithstanding anything to the contrary contained in this Agreement, in no event shall (a) the Borrowers or any Loan Party sell, transfer or otherwise dispose of any Material Property (whether pursuant to a sale, lease, license, transfer, Investment,...


	Section 7.07. Transactions with Affiliates
	(a) transactions between or among Holdings, the Borrowers or any Restricted Subsidiary in the ordinary course of business and consistent with past practice;
	(b) transactions on terms substantially as favorable to the Borrowers or such Restricted Subsidiary as would be obtainable by such Borrower or such Restricted Subsidiary at the time in a comparable arm’s-length transaction with a Person other than an ...
	(c) [Reserved];
	(d) [reserved];
	(e) Restricted Payments permitted under Section 7.06;
	(f) [Reserved];
	(g) employment, compensation, severance or termination arrangements between any Parent Entity, a Borrower or any of their Subsidiaries and their respective officers, employees and consultants (including management and employee benefit plans or agreeme...
	(h) the payment of customary fees and reasonable out of pocket costs to, and indemnities provided on behalf of, directors, officers, managers, employees, consultants and other service providers of the U.S. Borrower and its Restricted Subsidiaries or a...
	(i) transactions pursuant to permitted agreements in existence on the Closing Date and set forth on Schedule 7.07 or any amendment thereto to the extent such an amendment, taken as a whole, is not adverse to the Lenders in any material respect;
	(j) [reserved];
	(k) the issuance or transfer of Equity Interests (other than Disqualified Equity Interests) of Holdings (or any Parent Entity) to any Permitted Holder or to any former, current or future director, manager, officer, partner, member, employee, consultan...
	(l) any issuance of Equity Interests, or other payments, awards or grants in cash, securities, Equity Interests or otherwise pursuant to, or the funding of, employment arrangements, stock options and stock ownership plans approved by the Board of Dire...
	(m) transactions with Wholly-Owned Subsidiaries for the purchase or sale of goods, products, parts and services entered into in the ordinary course of business in a manner consistent with past practice and prudent business practice followed by compani...
	(n) transactions with joint ventures for the purchase or sale of goods, equipment and services entered into in the ordinary course of business and in a manner consistent with past practice and with prudent business practice followed by companies in th...
	(o) to the extent not prohibited by Sections 7.06(g)(i) and (iii), payments by any Parent Entity of the Borrowers, U.S. Borrower and the Restricted Subsidiaries pursuant to Tax sharing agreements among any such Parent Entity, the U.S. Borrower and the...
	Notwithstanding the foregoing provisions in this Section 7.07, the Borrowers and any Restricted Subsidiaries shall not make any payment to the Sponsor (including, without limitation, any payments for any financial advisory, financing, underwriting or ...

	Section 7.08. Prepayments, Etc., of Indebtedness
	(a) Prepay, redeem, purchase, defease or otherwise satisfy prior to the scheduled maturity thereof in any manner any Junior Debt, except for, the conversion thereof to Equity Interests (other than Disqualified Equity Interests) of Holdings or a Borrow...
	(b) Amend, modify or change in any manner materially adverse to the interests of the Lenders any term or condition of the Junior Debt Documents without the consent of the Required Lenders; and
	(c) Notwithstanding the foregoing and for the avoidance of doubt, nothing in this Section 7.08 shall prohibit the repayment or prepayment of intercompany subordinated Indebtedness owed among the U.S. Borrower and/or the Restricted Subsidiaries if set ...

	Section 7.09. [Reserved]
	Section 7.10. Holdings and the Dutch Borrower Covenants
	Section 7.11. Negative Pledge
	(a) restrictions and conditions imposed by (A) Law, (B) any Loan Document, (C) the Second Lien Term Facility, (D) the Existing Credit Agreement, and (E) the Note Purchase Agreement;
	(b) customary restrictions and conditions existing on the Closing Date or to any extension, renewal, amendment, modification or replacement thereof, except to the extent any such amendment, modification or replacement expands the scope of any such res...
	(c) restrictions and conditions contained in agreements relating to the sale of a Subsidiary or any assets pending such sale; provided that such restrictions and conditions apply only to the Subsidiary or assets that is or are to be sold and such sale...
	(d) customary provisions in leases, licenses and other contracts restricting the assignment thereof;
	(e) restrictions imposed by any agreement relating to secured Indebtedness permitted by this Agreement to the extent such restriction applies only to the property securing such Indebtedness;
	(f) any restrictions or conditions set forth in any agreement in effect at any time any Person becomes a Restricted Subsidiary (but not any modification or amendment expanding the scope of any such restriction or condition); provided that such agreeme...
	(g) restrictions or conditions in any Indebtedness permitted pursuant to Section 7.03 that is incurred or assumed by Non-Loan Parties to the extent such restrictions or conditions are no more restrictive than the restrictions and conditions in the Loa...
	(h) restrictions on cash or other deposits imposed by agreements entered into in the ordinary course of business and consistent with past practice (or other restrictions constituting Liens permitted hereunder);
	(i) restrictions set forth on Schedule 7.11 and any extension, renewal, amendment, modification or replacement thereof, except to the extent any such amendment, modification or replacement expands the scope of any such restriction or condition;
	(j) customary provisions in joint venture agreements and other similar agreements applicable to joint ventures permitted by Section 7.02 and applicable solely to such joint venture and entered into in the ordinary course of business;
	(k) negative pledges and restrictions on Liens in favor of any holder of Indebtedness permitted under Section 7.03(f) or (g), but solely to the extent any negative pledge relates to the property financed by or the subject of such Indebtedness;
	(l) customary provisions restricting assignment of any agreement entered into in the ordinary course of business;
	(m) customary net worth provisions contained in real property leases entered into by Subsidiaries of the U.S. Borrower, so long as the U.S. Borrower has determined in good faith that such net worth provisions could not reasonably be expected to impair...
	(n) provisions restricting the granting of a security interest in IP Rights contained in licenses or sublicenses by the U.S. Borrower and its Restricted Subsidiaries of such IP Rights, which licenses and sublicenses were entered into in the ordinary c...

	Section 7.12. Minimum Liquidity
	Section 7.13. Insolvency Proceeding Claims
	Section 7.14. Bankruptcy Actions

	ARTICLE VIII   Events of Default and Remedies
	Section 8.01. Events of Default
	(a) Non-Payment.  Any Loan Party fails to pay (i) when and as required to be paid herein, any amount of principal of any Loan or (ii) within three (3) Business Days after the same becomes due, any interest on any Loan or any other amount payable hereu...
	(b) Specific Covenants.  The U.S. Borrower or any Restricted Subsidiary fails to perform or observe any term, covenant or agreement contained in any of Section 6.03(a), Section 6.04 (solely with respect to the U.S. Borrower), Section 6.18, Section 6.1...
	(c) Other Defaults.  Any Loan Party or any Restricted Subsidiary thereof fails to perform or observe any other covenant or agreement (not specified in Section 8.01(a) or (b) above) contained in any Loan Document on its part to be performed or observed...
	(d) Representations and Warranties.  Any representation, warranty, certification or statement of fact made or deemed made by or on behalf of any Loan Party herein, in any other Loan Document, or in any document required to be delivered in connection h...
	(e) Cross-Default.  Any Loan Party or any Restricted Subsidiary (A) fails to make any payment beyond the applicable grace period with respect thereto, if any (whether by scheduled maturity, required prepayment, acceleration, demand, or otherwise) in r...
	(f) Insolvency Proceedings, Etc.  Other than the Chapter 11 Cases, Holdings, the U.S. Borrower or any of its Restricted Subsidiaries institutes or consents to the institution of any proceeding under any Debtor Relief Law, or makes an assignment for th...
	(g) Judgments.  There is entered against any Loan Party or any Restricted Subsidiary a final judgment or order for the payment of money in an aggregate amount exceeding the Threshold Amount (to the extent not covered by independent third-party insuran...
	(h) ERISA.  (i) An ERISA Event occurs with respect to a Pension Plan or Multiemployer Plan which has resulted or would reasonably be expected to result in liability of any Loan Party in an aggregate amount which would reasonably be expected to result ...
	(i) Invalidity of Collateral Documents.  (i) Any material provision of any Collateral Document, at any time after its execution and delivery and for any reason other than as expressly permitted hereunder or thereunder (including as a result of a trans...
	(j) Change of Control.  There occurs any Change of Control; and
	(k) Bankruptcy Related Events of Default.
	(i) other than the Carve Out, the failure by the Debtors to timely object to any administrative claim filed in the Chapter 11 Cases over $1,000,000, or the settlement by the Debtors of any claim in any amount over $1,000,000, without the prior written...
	(ii) the failure by the Borrowers or any Loan Party to pay one or more final post-petition judgments aggregating in excess of $1,000,000 (to the extent not covered by insurance or indemnity from a third-party), which post-petition judgments are not st...
	(iii) the entry of an order by the Bankruptcy Court appointing, the filing of an application by any Debtor or any Debtor consenting to or supporting an application by any other Person, for an order seeking the appointment of, in either case without th...
	(iv) other than circumstances whereby the Lenders are paid the Obligations in full (except as provided in the RSA), the consummation of a sale of all or substantially all of the Debtors’ assets pursuant to a sale under Section 363 of the U.S. Bankrupt...
	(v) subject to the Carve Out, the creation or incurrence by the Debtors of any claim that is senior to or pari passu with the Adequate Protection Superpriority Claims without the prior written consent of the Required Lenders;
	(vi) the Debtors filing or supporting any motion, pleading, applications or adversary proceeding challenging the validity, enforceability, perfection, or priority of the claims under the Prepetition Credit Agreement or asserting or supporting any othe...
	(vii) the conversion of any Chapter 11 Case of a Debtor from one under chapter 11 to one under chapter 7 of the U.S. Bankruptcy Code or any Debtor shall file a motion or other pleading or shall consent to or support a motion or other pleading filed by...
	(viii) subject to the Carve Out, the payment of or granting adequate protection (except for Adequate Protection Payments) that rank senior to or pari passu with the Adequate Protection Payments with respect to any Prepetition Term Loans (other than as...
	(ix) (i) the entry by the Bankruptcy Court of any order terminating the Debtors’ exclusive periods to file a chapter 11 plan of reorganization or liquidation and solicit acceptances thereon under Section 1121 of the U.S. Bankruptcy Code or (ii) the ex...
	(x) the dismissal of any Chapter 11 Case which does not contain a provision for Discharge of Obligations, or if any Debtor shall file a motion or other pleading seeking the dismissal of any Chapter 11 Case which does not contain a provision for the pa...
	(xi) the entry by the Bankruptcy Court of an order granting relief from or modifying the automatic stay of Section 362 of the U.S. Bankruptcy Code (x) to allow any creditor to execute upon or enforce a Lien on any Collateral which has a value in exces...
	(xii) the filing of a motion or taking of any action by the Debtors in any Chapter 11 Case, or the entry by the Bankruptcy Court of any order in any Chapter 11 Case:  (i) to obtain additional financing under Section 364(c) or (d) of the U.S. Bankruptc...
	(xiii) the filing of a motion or taking of any action by the Debtors in any Chapter 11 Case seeking the entry by the Bankruptcy Court of any order in any Chapter 11 Case, or the entry by the Bankruptcy Court of an order in any Chapter 11 Case, grantin...
	(xiv) other than the Carve-Out, the filing of a motion or taking of any action by the Debtors in any Chapter 11 Case seeking an order, or the entry by the Bankruptcy Court of an order in any Chapter 11 Case, amending, supplementing, staying, vacating ...
	(xv) subject to the Carve-Out and except as otherwise provided herein, the filing of a motion or taking of any action by the Debtors in any Chapter 11 Case seeking the entry by the Bankruptcy Court of an order in any Chapter 11 Case, or the entry by t...
	(xvi) the filing of a motion by any Debtor requesting, or the entry of any order by the Bankruptcy Court granting, any superpriority claim which is senior or pari passu with the Lenders’ claims or with the claims of the Prepetition Lenders under the P...
	(xvii) the filing of a motion or the taking of any action in any Chapter 11 Case by any Debtor seeking the entry of an order by the Bankruptcy Court, or the entry by the Bankruptcy Court of an order in any Chapter 11 Case, precluding the Administrativ...
	(xviii) any attempt by any Loan Party to reduce, set off or subordinate the Obligations or the Liens securing such Obligations to any other Indebtedness;
	(xix) the filing by any Loan Party of any chapter 11 plan or disclosure statement attendant thereto, or any amendment to such plan or disclosure statement, that is not an Acceptable Plan or otherwise consistent with the RSA;
	(xx) (i) the filing by any of the Debtors of any motion, objection, application or adversary proceeding challenging the validity, enforceability, perfection or priority of, or seeking avoidance, subordination or characterization of, any portion of the...
	(xxi) subject to the entry of the Final DIP Order and to the extent set forth therein, an order in the Chapter 11 Cases shall be entered (i) charging any of the Collateral under Section 506(c) of the U.S. Bankruptcy Code against the Administrative Age...
	(xxii) the acceptance by any Loan Party of any bid that is not an Acceptable Bid without the prior written consent of the Required Lenders;
	(xxiii) a default under the RSA by any of the Loan Parties shall have occurred and be continuing (with all applicable grace periods having expired); and
	(xxiv) the RSA is terminated for any reason.


	Section 8.02. Remedies Upon Event of Default
	(a) Subject to the terms and conditions of the DIP Order and the Carve-Out, if any Event of Default occurs and is continuing (other than an Event of Default under Section 8.01(b)(ii) unless the conditions of the second proviso contained therein have b...
	(i) [Reserved];
	(ii) declare the unpaid principal amount of all outstanding Loans, all interest accrued and unpaid thereon, and all other amounts owing or payable hereunder or under any other Loan Document to be immediately due and payable, without presentment, deman...
	(iii) declare a restriction or termination of the Loan Parties’ ability to use cash collateral; and
	(iv) exercise on behalf of itself and the Lenders all rights and remedies available to it and the Lenders under the Loan Documents or applicable Law.


	Section 8.03. [Reserved]
	Section 8.04. Application of Funds

	ARTICLE IX   Administrative Agent and Other Agents
	Section 9.01. Appointment and Authorization of Agents
	(a) (a) Each Lender hereby irrevocably appoints, designates and authorizes the Administrative Agent to take such action on its behalf under the provisions of this Agreement and each other Loan Document (including, without limitation, the execution of ...
	(b) [Reserved].
	(c) The Administrative Agent shall also act as the “collateral agent” under the Loan Documents, and each of the Secured Parties (in its capacities as a Lender ) hereby irrevocably appoints and authorizes the Administrative Agent to act as the agent of...

	Section 9.02. Delegation of Duties
	Section 9.03. Liability of Agents
	(a) No Agent-Related Person shall (a) be liable to any Lender for any action taken or omitted to be taken by any of them under or in connection with this Agreement or any other Loan Document or the transactions contemplated hereby (except for its own ...
	(b) Neither Agent shall be liable for any action omitted to be taken by it by reason of the lack of direction or instruction for such action (including, without limitation, for refusing to exercise discretion or for withholding its consent in the abse...
	(c) Neither Agent shall be liable for any action taken or not taken by it (i) with the consent or at the request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as such Agent or Agent-Related Person...
	(d) Neither Agent shall be responsible for or have any duty to ascertain or inquire into (i) any statement, warranty or representation made in or in connection with this Agreement or any other Loan Document, (ii) the contents of any certificate, repor...
	(e) The Collateral Agent shall not be responsible or have any obligation for (i) perfecting, maintaining, monitoring, preserving or protecting any security interest or Lien granted under this Agreement, any other Loan Document or any other agreement o...
	(f) For purposes of clarity, and without limiting any rights, protections, immunities or indemnities afforded to either Agent hereunder (including without limitation this ARTICLE IX), phrases such as “satisfactory to the Administrative Agent,” “approv...

	Section 9.04. Reliance by Agents
	(a) Each Agent shall be entitled to rely, and shall be fully protected in relying, upon any writing, communication, signature, resolution, representation, notice, consent, certificate, affidavit, letter, telegram, facsimile, telex or telephone message...
	(b) For purposes of determining compliance with the conditions specified in Section 4.01, each Lender that has signed this Agreement shall be deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter requ...

	Section 9.05. Notice of Default
	Section 9.06. Credit Decision; Disclosure of Information by Agents
	Section 9.07. Indemnification of Agents
	Section 9.08. Agents in their Individual Capacities
	Section 9.09. Successor Agents
	(a) The Administrative Agent may resign as the Administrative Agent and Collateral Agent upon thirty (30) days’ notice to the Lenders and the Borrower.  If the Administrative Agent and/or Collateral Agent becomes a Defaulting Lender, then such Adminis...
	(b) The Required Lenders may, to the extent permitted by applicable law, by notice in writing to the Administrative Agent remove such Person as Administrative Agent and appoint a successor.  If no such successor shall have been so appointed by the Req...

	Section 9.10. Administrative Agent May File Proofs of Claim; Credit Bidding
	(a) to file and prove a claim for the whole amount of the principal and interest owing and unpaid in respect of the Loans and all other Obligations that are owing and unpaid and to file such other documents as may be necessary or advisable in order to...
	(b) to collect and receive any monies or other property payable or deliverable on any such claims and to distribute the same; and
	(c) any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender to make such payments to the Administrative Agent and, in the event that the Adminis...

	Section 9.11. Collateral and Guaranty Matters
	Section 9.12. Other Agents; Arrangers and Managers
	Section 9.13. Withholding Tax
	Section 9.14. [Reserved]
	Section 9.15. [Reserved]
	Section 9.16. Certain ERISA Matters
	(a) Each Lender (x) represents and warrants, as of the date such Person became a Lender party hereto, to, and (y) covenants, from the date such Person became a Lender party hereto to the date such Person ceases being a Lender party hereto, for the ben...
	(i) such Lender is not using “plan assets” (within the meaning of 29 CFR § 2510.3-101, as modified by Section 3(42) of ERISA) of one or more Benefit Plans in connection with the Loans or the Commitments,
	(ii) the transaction exemption set forth in one or more PTEs, such as PTE 84-14 (a class exemption for certain transactions determined by independent qualified professional asset managers), PTE 95-60 (a class exemption for certain transactions involvi...
	(iii) (A) such Lender is an investment fund managed by a “Qualified Professional Asset Manager” (within the meaning of Part VI of PTE 84-14), (B) such Qualified Professional Asset Manager made the investment decision on behalf of such Lender to enter ...
	(iv) such other representation, warranty and covenant as may be agreed in writing between the Administrative Agent, in its sole discretion, and such Lender.

	(b) In addition, unless subclause (i) in the immediately preceding clause (a) is true with respect to a Lender or such Lender has not provided another representation, warranty and covenant as provided in subclause (iv) in the immediately preceding cla...
	(i) none of the Administrative Agent or any of its respective Affiliates is a fiduciary with respect to the assets of such Lender (including in connection with the reservation or exercise of any rights by the Administrative Agent under this Agreement,...
	(ii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Loans, the Commitments and this Agreement is independent (within the meaning of 29 CF...
	(iii) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Loans, the Commitments and this Agreement is capable of evaluating investment risks ...
	(iv) the Person making the investment decision on behalf of such Lender with respect to the entrance into, participation in, administration of and performance of the Loans, the Commitments and this Agreement is a fiduciary under ERISA or the Code, or ...
	(v) no fee or other compensation is being paid directly to the Administrative Agent or any of its respective Affiliates for investment advice (as opposed to other services) in connection with the Loans, the Commitments or this Agreement.

	(c) The Administrative Agent hereby informs the Lenders that each such Person is not undertaking to provide impartial investment advice, or to give advice in a fiduciary capacity, in connection with the transactions contemplated hereby, and that such ...

	Section 9.17. Erroneous Payments
	(a) If the Administrative Agent notifies a Lender, or any Person who has received funds on behalf of a Lender (any such Lender or other recipient, a “Payment Recipient”) that the Administrative Agent has determined in its sole discretion (whether or n...
	(b) Without limiting immediately preceding clause (a), each Lender, or any Person who has received funds on behalf of such Lender, hereby further agrees that if it receives a payment, prepayment or repayment (whether received as a payment, prepayment ...
	(i) (A) in the case of immediately preceding clauses (x) or (y), an error shall be presumed to have been made (absent written confirmation from the Administrative Agent to the contrary) or (B) an error has been made (in the case of immediately precedi...
	(ii) such Lender shall (and shall cause any other recipient that receives funds on its respective behalf to) promptly (and, in all events, within one Business Day of its knowledge of such error) notify the Administrative Agent of its receipt of such p...
	(iii) upon demand from the Administrative Agent, it shall promptly, but in no event later than two Business Day thereafter, return to the Administrative Agent the amount of any such Erroneous Payment (or portion thereof) as to which such a demand was ...

	(c) Each Lender hereby authorizes the Administrative Agent to set off, net and apply any and all amounts at any time owing to such Lender under any Loan Document, or otherwise payable or distributable by the Administrative Agent to such Lender from an...
	(d) In the event that an Erroneous Payment (or portion thereof) is not recovered by the Administrative Agent for any reason, after demand therefor by the Administrative Agent in accordance with immediately preceding clause (a), from any Lender that ha...
	(e) The Borrower and each other Loan Party hereby agrees that (x) in the event of an Erroneous Payment (or portion thereof) is not recovered from any Lender that has received such Erroneous Payment (or portion thereof) for any reason (and without limi...
	(f) To the extent permitted by applicable law, no Payment Recipient shall assert any right or claim to an Erroneous Payment, and hereby waives, and is deemed to waive, any claim, counterclaim, defense or right of set-off or recoupment with respect to ...
	(g) Each party’s obligations, agreements and waivers under this Section 9.18 shall survive the resignation or replacement of the Administrative Agent, any transfer of rights or obligations by, or the replacement of, a Lender, and the termination of th...

	Section 9.18. Parallel Debt.
	(a) Each Loan Party which is a party to this Agreement irrevocably and unconditionally undertakes to pay to the Collateral Agent an amount equal to the aggregate amount of its Corresponding Liabilities (as these may exist from time to time).


	ARTICLE X   Miscellaneous
	Section 10.01. Amendments, Etc
	(a) extend or increase the Commitment of any Lender without the written consent of each Lender directly and adversely affected thereby (it being understood that a waiver of any condition precedent set forth in Section 4.02 or the waiver of any Default...
	(b) postpone any date scheduled for, or reduce the amount of, any payment of principal or interest under Section 2.07 or Section 2.08 without the written consent of each Lender directly and adversely affected thereby (it being understood that a waiver...
	(c) reduce the principal of, or the rate of interest specified herein on, or result in a currency redenomination, any Loan (it being understood that a waiver of any condition precedent set forth in Section 4.02 or waiver of any Default, Event of Defau...
	(d) (i) amend, modify or waive any provision of this Section 10.01 that has the effect of lowering the number of Lenders that must approve any amendment, modification or waiver, in each case without the written consent of each Lender or (ii) reduce th...
	(e) other than in a transaction permitted under Section 7.04 or Section 7.05, release all or substantially all of the Collateral in any transaction or series of related transactions (except as expressly permitted by the Collateral Documents or this Ag...
	(f) other than in a transaction permitted under Section 7.04 or Section 7.05, release all or substantially all of the Guarantees in any transaction or series of related transactions (except as expressly permitted by the Collateral Documents or this Ag...
	(g) amend, modify or waive any pro rata sharing provision set forth in Section 2.13 or any other provision of the Loan Documents requiring pro rata application of payments or recoveries, Section 2.12 or Section 8.04 without the written consent of each...
	(h) incur any other Indebtedness without the written consent of each Lender directly and adversely affected thereby with respect to which the Obligations would be subordinated in right of payment or Liens on the Collateral securing the Obligations wou...
	(i) [reserved];
	(j) amend, modify or waive any provision of the Loan Documents in a manner that would permit any Subsidiary to be designated as an “Unrestricted Subsidiary” or permit the transfer of any assets (including by Disposition, Investment or Restricted Payme...
	(k) amend, modify or waive  any provision of the Loan Documents in a manner that would permit transfers of Material Property (whether pursuant to a sale, lease, license, transfer, Investment, Restricted Payment, dividend or otherwise or relating to th...
	(l) amend or modify the definition of “Collateral and Guarantee Requirement” without the written consent of each Lender directly and adversely affected thereby;
	(m) to the extent not otherwise permitted by this Agreement as of the Closing Date, authorize additional Indebtedness that would be issued under the Loan Documents for the purpose of influencing voting thresholds without the written consent of each Le...
	(n) amend or modify this Agreement or the other Loan Documents in a manner that disproportionately and adversely affects one or more Classes of Loans or Commitments relative to any other Class or Classes of Loans or Commitments without the consent of ...
	(o) amend, modify or waive any provision of the Credit Documents to allow for purchases of any Loans (by open market purchase or through other assignments) by the Borrowers or any of its Subsidiaries or other Affiliates, in each case using considerati...
	(p) amend, modify or waive the final sentence of Section 10.20(a) without the written consent of each Lender adversely affected thereby;

	Section 10.02. Notices and Other Communications; Facsimile Copies
	(a) General.  Unless otherwise expressly provided herein, all notices and other communications provided for hereunder or under any other Loan Document shall be in writing (including by facsimile transmission).  All such written notices shall be mailed...
	(i) if to the Borrowers, the Administrative Agent, to the address, facsimile number, electronic mail address or telephone number specified for such Person on Schedule 10.02 or to such other address, facsimile number, electronic mail address or telepho...
	(ii) if to any other Lender, to the address, facsimile number, electronic mail address or telephone number as shall be designated by such party in a written notice to the Borrowers and the Administrative Agent.

	(b) Effectiveness of Facsimile Documents and Signatures.  Loan Documents may be transmitted and/or signed by facsimile or other electronic communication.  The effectiveness of any such documents and signatures shall, subject to applicable Law, have th...
	(c) Reliance by Agents and Lenders.  The Administrative Agent and the Lenders shall be entitled to rely and act upon any notices (including telephonic Committed Loan Notices) purportedly given by or on behalf of the Borrowers even if (i) such notices ...
	(d) Notice to other Loan Parties.  The Borrowers agree that notices to be given to any other Loan Party under this Agreement or any other Loan Document may be given to the U.S. Borrower in accordance with the provisions of this Section 10.02 with the ...

	Section 10.03. No Waiver; Cumulative Remedies
	Section 10.04. Attorney Costs and Expenses
	Section 10.05. Indemnification by the Borrowers
	Section 10.06. Payments Set Aside
	Section 10.07. Successors and Assigns
	(a) The provisions of this Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns permitted hereby, except that, except as otherwise provided herein (including without limitation as p...
	(b) (i)  Subject to the conditions set forth in paragraph (b)(ii) below, any Lender may assign to one or more assignees (“Assignees”) all or a portion of its rights and obligations under this Agreement (including all or a portion of its Commitment and...
	(A) [reserved]; and
	(B) the Administrative Agent; provided that no consent of the Administrative Agent shall be required for an assignment of all or any portion of a Term Loan to another Lender, an Affiliate of a Lender, an Approved Fund or a Related Fund.
	(ii) Assignments shall be subject to the following additional conditions:
	(A) except in the case of an assignment to a Lender or an Affiliate of a Lender or an Approved Fund or a Related Fund or an assignment of the entire remaining amount of the assigning Lender’s Commitment or Loans of any Class, the amount of the Commitm...
	(B) the parties to each assignment shall execute and deliver to the Administrative Agent an Assignment and Assumption;
	(C) the Assignee, if it shall not be a Lender, shall deliver to the Administrative Agent any documentation required by Section 3.01(f) and (g); and
	(D) the Assignee shall not be a Disqualified Lender provided that for the purposes of this provision, Disqualified Lenders shall only be deemed to be Disqualified Lenders if a list of Disqualified Lenders has been made available to all Lenders and pro...
	This paragraph (b) shall not prohibit any Lender from assigning all or a portion of its rights and obligations among separate Facilities on a non-pro rata basis.

	(iii) Notwithstanding anything herein to the contrary, the consent of the Administrative Agent will not be required to effectuate the Syndication or any initial assignments by the Fronting Lender.

	(c) Subject to acceptance and recording thereof by the Administrative Agent pursuant to Section 10.07(d) and receipt by the Administrative Agent from the parties to each assignment of a processing and recordation fee of $3,500, which fee may be waived...
	(d) The Administrative Agent, acting solely for this purpose as a non-fiduciary agent of the Borrowers, shall maintain at the Administrative Agent’s Office a copy of each Assignment and Assumption delivered to it and a register for the recordation of ...
	(e) Any Lender may at any time, without the consent of, or notice to, the Borrowers or the Administrative Agent, sell participations to any Person (other than a natural person or any Disqualified Lender; provided that for the purposes of this provisio...
	(f) A Participant shall not be entitled to receive any greater payment under Section 3.01, 3.04 or 3.05 than the applicable Lender would have been entitled to receive with respect to the participation sold to such Participant, unless the sale of the p...
	(g) Any Lender may at any time pledge or assign a security interest in all or any portion of its rights under this Agreement (including under its Note, if any) to secure obligations of such Lender, including any pledge or assignment to secure obligati...
	(h) Notwithstanding anything to the contrary contained herein, any Lender (a “Granting Lender”) may grant to a special purpose funding vehicle identified as such in writing from time to time by the Granting Lender to the Administrative Agent and the B...
	(i) Notwithstanding anything to the contrary contained herein, (1) any Lender may in accordance with applicable Law create a security interest in all or any portion of the Loans owing to it and the Note, if any, held by it and (2) any Lender that is a...
	(j) Notwithstanding anything to the contrary contained herein, (x) any Lender may, at any time, assign all or a portion of its rights and obligations under this Agreement in respect of its Term Loans to Holdings, the Borrowers or any Subsidiary and (y...
	(k) [Reserved];
	(l) Upon any contribution of Term Loans to the U.S. Borrower or any Restricted Subsidiary and upon any purchase of Term Loans pursuant to Section 10.07(j), (A) the aggregate principal amount (calculated on the face amount thereof) of such Term Loans s...
	(m) [Reserved].
	(n) If any assignment or participation is made to any Disqualified Lender without the Borrowers’ prior written consent in violation of Section 10.07(b)(ii)(D) above, the Borrowers may, at its sole expense and effort, upon notice to the applicable Disq...
	(o) Notwithstanding anything to the contrary contained in this Agreement, Disqualified Lenders (A) will not (x) have the right to receive information, reports or other materials provided to Lenders by the Borrowers, the Administrative Agent or any oth...

	Section 10.08. Confidentiality
	Section 10.09. Setoff
	Section 10.10. Counterparts
	Section 10.11. Integration
	Section 10.12. Survival of Representations and Warranties
	Section 10.13. Severability
	Section 10.14. GOVERNING LAW
	(a) THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.
	(b) ANY LEGAL ACTION OR PROCEEDING ARISING UNDER THIS AGREEMENT OR IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARTIES HERETO OR ANY OF THEM WITH RESPECT TO ANY LOAN DOCUMENT, OR THE TRANSACTIONS RELATED THERETO, IN EACH ...
	(c) THE BORROWERS IRREVOCABLY CONSENT TO THE SERVICE OF ANY AND ALL PROCESS IN ANY SUCH ACTION OR PROCEEDING TO THE U.S. BORROWER AT THE ADDRESS PROVIDED FOR IT ON SCHEDULE 10.02.  NOTHING IN THIS SECTION LIMITS THE RIGHT OF THE ADMINISTRATIVE AGENT O...

	Section 10.15. WAIVER OF RIGHT TO TRIAL BY JURY
	Section 10.16. Binding Effect
	Section 10.17. Judgment Currency
	Section 10.18. Lender Action
	Section 10.19. USA PATRIOT Act
	Section 10.20. Release of Collateral and Guarantee Obligations; Subordination of Liens
	(a) The Lenders and the other Secured Parties hereby irrevocably agree that the Liens granted to the Collateral Agent by the Loan Parties on any Collateral shall be automatically released (i) in full, as set forth in clause (b) below, (ii) upon the di...
	(b) Notwithstanding anything to the contrary contained herein or any other Loan Document, when all Obligations (other than contingent indemnification obligations and other contingent obligations) have been paid in full and all Commitments have been te...
	(c) Notwithstanding the foregoing or anything in the Loan Documents to the contrary, at the direction of the Required Lenders, the Administrative Agent may, in exercising remedies, take any and all necessary and appropriate action to effectuate a cred...

	Section 10.21. Electronic Execution of Assignments and Certain Other Documents
	Section 10.22. Nature of Obligations of the Borrowers; Joint and Several.
	(a) Notwithstanding anything to the contrary contained elsewhere in this Agreement, it is understood and agreed by the various parties to this Agreement that all of the Borrowers’ Obligations to repay principal of, interest on, and all other amounts w...
	(b) The obligations of each Borrower with respect to the Borrowers’ Obligations are independent of the obligations of any other Borrower or any other Guarantor under its guaranty of such Borrower’s Obligations, and a separate action or actions may be ...
	(c) Each Borrower authorizes the Administrative Agent and the Lenders without notice or demand (except as shall be required by the Loan Documents and applicable statute that cannot be waived), and without affecting or impairing its liability hereunder...
	(i) exercise or refrain from exercising any rights against any other Borrower or any other Guarantor or others or otherwise act or refrain from acting;
	(ii) settle or compromise any of the Borrowers’ Obligations of any such or other Borrower, any security therefor or any liability (including any of those hereunder) incurred directly or indirectly in respect thereof or hereof, and may subordinate the ...
	(iii) apply any sums paid by any other Borrower or any other Person, howsoever realized or otherwise received to or for the account of any or such other Borrower or any other Person to any liability or liabilities of any or such other Borrower or othe...
	(iv) consent to or waive any breach of, or act, omission or default under, this Agreement, the other Loan Documents or any of the instruments or agreements referred to herein, or otherwise, by any such or other Borrower or any such or other Person.

	(d) It is not necessary for the Administrative Agent or any Lender to inquire into the capacity or powers of any Borrower or any of its Subsidiaries or the officers, directors, members, partners or agents acting or purporting to act on its behalf, and...
	(e) Each Borrower agrees that to the extent that any Borrower shall have paid more than its proportionate share of any payments made hereunder (including by way of set-off rights being exercised against it), such Borrower shall be entitled to seek and...
	(f) Until the Latest Maturity Date, no Borrower shall have any rights of contribution or subrogation with respect to any other Borrower as a result of payments made by it hereunder.
	(g) Each Borrower waives any right to require the Administrative Agent or the other Lenders to (i) proceed against any other Borrower, any other Guarantor or any other party, (ii) proceed against or exhaust any security held from any Borrower, any Gua...
	(h) For the avoidance of doubt, the Borrowers shall have joint and several liability in respect of all Obligations, without regard to any defense (other than the defense that payment in full has been made), setoff or counterclaim which may at any time...
	(i) The Dutch Borrower hereby appoints and designates the U.S. Borrower as its representative (the “Borrower Representative”) and the U.S. Borrower hereby accepts such appointment and designation.  As the Borrower Representative, the U.S. Borrower is ...
	(j) All provisions contained in any Loan Document shall be interpreted consistently with this Section 10.22 to the extent possible.

	Section 10.23. Acceptance of Power of Attorney.
	Section 10.24. Acknowledgement and Consent to Bail-In of Affected Financial Institutions.
	(i) a reduction in full or in part or cancellation of any such liability;
	(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such Affected Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it, and ...
	(iii) the variation of the terms of such liability in connection with the exercise of the Write-Down and Conversion Powers of any applicable Resolution Authority.

	Section 10.25. Acknowledgment Regarding Any Supported QFCs.
	(a) In the event a Covered Entity that is party to a Supported QFC (each, a “Covered Party”) becomes subject to a proceeding under a U.S. Special Resolution Regime, the transfer of such Supported QFC and the benefit of such QFC Credit Support (and any...
	(b) As used in this Section 10.25, the following terms have the following meanings:
	(a) No later than June 9, 2024, the Company Parties shall file (i) petitions in the Bankruptcy Court to commence the Chapter 11 Cases and (ii) within 24 hours thereafter file the First Day Pleadings, the DIP Motion, and the Bidding Procedures Motion;
	(b) No later than June 12, 2024, the Bankruptcy Court shall have entered the Interim DIP Order;
	(c) No later than July 1, 2024, the Debtors shall have (i) designated a stalking horse and (ii) received indications of interest that, individually or in the aggregate, in the good faith estimate of the Debtors and their advisors, with the consent of ...
	(d) No later than July 8, 2024, the Bankruptcy Court shall have entered the Bidding Procedures Order;
	(e) No later than July 14, 2024, the Bankruptcy Court shall have entered the Final DIP Order;
	(f) No later than July 22, 2024, the Debtors shall have received bids that, individually or in the aggregate, meet the Minimum Bid Requirement as set forth in the Bidding Procedures and the Bidding Procedures Order; provided that if the Debtors do not...
	(g) No later than July 25, 2024, the auction shall have occurred, if applicable;
	(h) No later than July 29, 2024, the Bankruptcy Court shall have entered the Sale Orders, if applicable; and
	(i) No later than August 19, 2024, the Debtors shall have consummated the Sale Transactions.
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