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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

____________________________________________________________ X
In re: :
Chapter 11
EMERGE ENERGY SERVICES LP, et al. : Case No. 19- 11563 (KBO)
Debtors.! : Jointly Administered
Re: Docket Nos. 20 & 64
____________________________________________________________ X

FINAL ORDER (1) AUTHORIZING THE
DEBTORS TO (A) OBTAIN POSTPETITION FINANCING
AND (B) USE CASH COLLATERAL, (II) GRANTING CERTAIN
PROTECTIONS TO PREPETITION SECURED PARTIES, (111) SCHEDULING
A FINAL HEARING, AND (1V) GRANTING RELATED RELIEF

Upon the motion (the “Motion”) of Emerge Energy Services Operating, LLC and
Superior Silica Sands LLC (together, the “Borrowers”) and their affiliated debtors, each as a
debtor and debtor-in-possession (collectively, the “Debtors”) in the above captioned cases (the
“Chapter 11 Cases”), pursuant to sections 105, 361, 362, 363(b), 363(c)(2), 364(c)(1),
364(c)(2), 364(c)(3), 364(d)(1), 364(e), 503, 506(c) and 507 of title 11 of the United States Code,
11 U.S.C. 88 101-1532, et seq. (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) and 4001-2 of the Bankruptcy Local Rules for the District of Delaware (the
“Local Bankruptcy Rules™), seeking, among other things:

A authority for the Borrowers to obtain senior secured debtor-in-possession

financing (the “DIP Financing”), and for Emerge Energy Services LP, the direct
parent of the Borrowers and each direct and indirect subsidiary of the Borrowers

! The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are: Emerge
Energy Services LP (2937), Emerge Energy Services GP LLC (4683), Emerge Energy Services Operating LLC (2511), Superior
Silica Sands LLC (9889), and Emerge Energy Services Finance Corporation (9875). The Debtors’ address is 5600 Clearfork
Main Street, Suite 400, Fort Worth, Texas 76109.
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that is a Debtor (each a “Guarantor” and, collectively in their capacities as such,
the “Guarantors”; the Guarantors collectively with the Borrowers, the “Loan
Parties”)® to unconditionally guaranty, on a joint and several basis, the
Borrowers’ obligations in connection with the DIP Financing, consisting of a
senior secured revolving credit facility (the “DIP Facility”), in an aggregate
principal amount of up to $35,000,000 (the “New Money DIP”), plus any Roll-
Up Loans (as defined below) (collectively, the “DIP Commitments”), all on the
terms and conditions set forth in this final order (the “Final Order”) and the DIP
Documents (as defined below);

B. authority for the Loan Parties to (A) execute and enter into the Superpriority
Senior Secured Debtor-in-Possession Credit Agreement, among the Borrowers,
the Guarantors, the lenders from time to time thereto (collectively, the “DIP
Lenders”), and HPS Investment Partners, LLC, as administrative agent (the “DIP
Agent” and, together with the DIP Lenders, the “DIP Secured Parties”),
substantially in the form attached hereto as Exhibit A (as amended, supplemented
or otherwise modified from time to time in accordance with the terms hereof and
thereof, the “DIP Credit Agreement” and, together with any other agreements,
instruments, pledge agreements, guarantees, security agreements, intellectual
property security agreements, control agreements, notes and other Credit
Documents (as defined in the DIP Credit Agreement) and documents related
thereto, the DIP Credit Agreement, the “DIP Documents”) and (B) perform all
such other and further acts as may be necessary, appropriate, or desirable in
connection with the DIP Facility and the DIP Documents;

C. authority to grant adequate protection to (i) HPS Investment Partners, LLC, in its
capacity as administrative agent and collateral agent (the “Prepetition Revolver
Agent”), and the lenders as of March 15, 2019 and from time to time thereafter
(the “Prepetition Lenders™)? party to that certain Second Amended and Restated
Revolving Credit and Security Agreement, dated January 5, 2018 (as amended,
restated, amended and restated, supplemented or otherwise modified prior to the
date hereof, including most recently pursuant to that certain Forbearance
Agreement and Third Amendment to Second Amended and Restated Revolving
Credit and Security Agreement, dated as of February 28, 2019 (the “Third
Forbearance Agreement”)) (together with any ancillary documents, security
agreements, guarantees and pledge agreements in connection therewith, the
“Prepetition Revolving Credit Agreement”), and (ii) HPS Investment Partners,
LLC, in its capacity as administrative agent and note agent (the “Prepetition
Note Agent” and, together with the Prepetition Revolver Agent, the “Prepetition
Agents”), and the noteholders from time to time (collectively, the “Prepetition
Noteholders” and, together with the Prepetition Lenders, the “Prepetition

% For the avoidance of doubt, the Loan Parties do not include Emerge Energy Services GP LLC.

® For the avoidance of doubt, reference in this Final Order to “Prepetition Lenders” does not include PNC Bank
National Association and the lenders party to the Prepetition Revolving Credit Agreement (as hereinafter defined)
prior to March 15, 2019.
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Secured Parties”) party to that certain Second Lien Note Purchase Agreement,
dated as of January 5, 2018 (as amended, restated, amended and restated,
supplemented or otherwise modified prior to the date hereof, including most
recently pursuant to that certain Forbearance Agreement and Second Amendment
to Second Lien Note Purchase Agreement, dated as of January 31, 2019 (the
“Second Forbearance Agreement”)) (together with any ancillary documents,
security agreements, guarantees, pledge agreements and notes issued in
connection therewith, the “Prepetition Note Purchase Agreement” and, together
with the Prepetition Revolving Credit Agreement, the *“Prepetition Credit
Documents”);

D. authority for the Borrowers to use net cash proceeds from the sale of any
Prepetition Collateral (as defined below) or the proceeds from receivables to
effect the Roll-Up (as defined below) and thereafter to pay accrued interest,
principal and other amounts outstanding under the DIP Credit Agreement;

E. subject to the restrictions set forth in the DIP Documents and this Final Order,
authority for the Loan Parties to use Cash Collateral (as defined below) and all
other Prepetition Collateral (as defined below) in which any of the Prepetition
Secured Parties have an interest and the granting of adequate protection to the
Prepetition Agents on behalf of the Prepetition Secured Parties on the terms set
forth in this Final Order, with respect to, inter alia, such use of Cash Collateral
and the other Prepetition Collateral;

F. authority for the Debtors” use of the proceeds of the DIP Facility pursuant to the
DIP Credit Agreement and the other DIP Documents, including the Approved
Budget (as defined below) (subject to permitted variances);

G. subject to the payment in full in cash of the Carve-Out (as defined below), the
granting to the DIP Secured Parties of allowed superpriority claims pursuant to
section 364(c)(1) of the Bankruptcy Code, as further described herein, payable
from and having recourse to all prepetition and postpetition property of the Loan
Parties’ estates and all proceeds thereof (other than the Avoidance Actions and
any Avoidance Proceeds (each as defined below));

H. authority for the granting to the DIP Agent (for the benefit of the DIP Secured
Parties) of liens pursuant to sections 364(c)(2) and 364(c)(3) of the Bankruptcy
Code and priming liens pursuant to section 364(d) of the Bankruptcy Code on all
prepetition and postpetition property of the Loan Parties’ estates and all proceeds
thereof (other than the Avoidance Actions and Avoidance Proceeds (each as
defined below), in each case subject to the payment in full in cash of the Carve-
Out;

l. authority for the Loan Parties to pay, on a final and irrevocable basis, the
principal, interest, fees, expenses and other amounts payable under the DIP
Documents as such become earned, due and payable, including, but not limited to,
upfront fees, backstop fees, closing date fees, commitment fees, exit fees,
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Case 19-11563-KBO Doc 209 Filed 08/14/19 Page 4 of 57

prepayment fees, agency fees, audit fees, appraisal fees, valuation fees,
administrative agent’s fees, the reasonable fees and disbursements of the DIP
Agent’s and DIP Lenders’ attorneys, all to the extent provided in, and in
accordance with, the DIP Documents;

J. approval of certain stipulations by the Debtors with respect to the Prepetition
Credit Documents and the liens and security interests arising therefrom;

K. Subject to the terms of this Final Order, as applicable, the waiver of (i) the
Debtors’ right to surcharge the Prepetition Collateral and the DIP Collateral (as
defined below) pursuant to section 506(c) of the Bankruptcy Code (subject to the
payment in full in cash of the Carve-Out), and (ii) any right of the Debtors under
the “equities of the case” exception in section 552(b) of the Bankruptcy Code; and

L. modification of the automatic stay imposed by section 362 of the Bankruptcy
Code to the extent set forth herein and necessary to implement and effectuate the
terms and provisions of this Final Order and the DIP Documents.

The Court having reviewed the Motion, the exhibits attached thereto, the DIP
Documents, the Declaration of Bryan Gaston, Restructuring Officer of the Debtors, in Support of
Chapter 11 Petitions and First Day Pleadings, the Declaration of Adam L. Dunayer, Managing
Director of Houlihan Lokey, in support of the Motion, and the Declaration of Bryan Gaston,
Restructuring Officer of the Debtors, in support of the Motion, and the evidence submitted and
arguments made at the interim hearing held on July 17, 2019 (the “Interim Hearing”); and the
Court having entered the Interim Order (1) Authorizing the Debtors to (A) Obtain Postpetition
Financing and (B) Use Cash Collateral, (I1) Granting Certain Protections to Prepetition
Secured Parties, (111) Scheduling a Final Hearing, and (IV) Granting Related Relief [D.l. 64]
(the “Interim Order”); and the Court having scheduled, pursuant to Bankruptcy Rule 4001 and
Local Rule 4001-2, the final hearing (the “Final Hearing”) to consider entry of this Final Order
on August 14, 2019 at 11:00 a.m. (Eastern Time); and due and sufficient notice of the Motion,
the Interim Hearing, and the Final Hearing having been given in accordance with Bankruptcy

Rules 2002, 4001(b), (c) and (d), and all applicable Local Rules; and the opportunity to object

having been given under the circumstances; and all objections, if any, to the final relief requested

4
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in the Motion having been withdrawn, resolved or overruled by the Court; and the Court having
determined that the legal and factual bases set forth in the Motion establish just cause for the
relief granted herein and that such relief is in the best interests of the Debtors and their estates
and is necessary to avoid immediate and irreparable harm to the Debtors and their estates, and is
essential for the continued operation of the Debtors’ business and the preservation of the value of
the Debtors’ assets; and it appearing that the Debtors’ entry into the DIP Documents is a sound
and prudent exercise of the Debtors’ business judgment; and upon all of the proceedings had
before this Court and after due deliberation and sufficient cause appearing therefor;

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. Disposition. The relief requested in the Motion is granted on a final basis as set
forth herein. Any objections to the Motion with respect to the entry of this Final Order that have
not been withdrawn, waived or settled are hereby denied and overruled on the merits. This Final
Order shall become effective immediately upon its entry.

2. Petition Date. On July 15, 2019 (the “Petition Date”), each of the Debtors
commenced with this Court a voluntary case under chapter 11 of the Bankruptcy Code in the
United States Bankruptcy Court for the District of Delaware (the “Court”). Each Debtor is
authorized to continue to operate its business and manage its properties as a debtor in possession
pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.

3. Jurisdiction and Venue. This Court has jurisdiction over the Chapter 11 Cases,
the Motion, and the parties and property affected hereby pursuant to 28 U.S.C. 8§ 157(b) and
1334 and the Amended Standing Order of Reference from the United States District Court for the
District of Delaware, dated as of February 29, 2012. This is a core proceeding pursuant to

28 U.S.C. § 157(b). Venue is proper before this Court pursuant to 28 U.S.C. §8 1408 and 1409.
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4, Committee Formation. On July 31, 2019, the United States Trustee for the District
of Delaware (the “U.S. Trustee”) appointed an official committee of unsecured creditors in the
Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code (the “Creditors’
Committee”) [D.I. 111].

5. Notice. Notice of the Motion, the relief requested therein and the Final Hearing
has been provided in accordance with Local Bankruptcy Rule 9013-1(m)(iii), and no other or
further notice of the Motion or the entry of this Final Order shall be required. Under the
circumstances, the notice given by the Debtors of the final relief requested in the Motion and of
the Final Hearing constitutes due and sufficient notice thereof and complies with Bankruptcy
Rules 4001(b) and (c) and 9014, and Local Rule 4001-2, and no further notice of the relief
sought at the Final Hearing is necessary or required.

6. Debtors’ Stipulations. Without prejudice to the rights of any party in interest and
subject to the limitations thereon contained in paragraphs 26 and 27 below, the Debtors admit,
stipulate and agree that:

@) As of the Petition Date, the Loan Parties (other than Emerge Energy

Services Finance Corporation) were indebted and jointly and severally liable to the Prepetition
Secured Parties, without objection, defense, counterclaim or offset of any kind, as follows:

Q) Prepetition Revolver Obligations. Pursuant to the Prepetition

Revolving Credit Agreement, the Prepetition Lenders provided to the

Borrowers a facility for loans and advances and the cash collateralization

of all outstanding letters of credit or letters of credit guaranties under the

Prepetition Revolving Credit Agreement, in an aggregate principal amount

of not less than $75,000,000. As of the Petition Date, the Prepetition

Lenders are owed an aggregate principal amount of not less than

$66,726,984.56, plus unliquidated amounts including interest thereon and

fees, expenses, charges and other obligations incurred in connection with

the Prepetition Revolving Credit Agreement (collectively, such

obligations, the “Prepetition Revolver Obligations”), and the Borrowers
and the Guarantors (other than Emerge Energy Services Finance
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Corporation) are unconditionally liable, without defense, counterclaim,
offset or setoff of any kind, with respect to the Prepetition Revolver
Obligations. The Commitments (as defined in the Prepetition Revolving
Credit Agreement) under the Prepetition Revolving Credit Agreement are
terminated in full as of the Petition Date.

(i) Prepetition Revolver Liens. To secure the Prepetition Revolver
Obligations, the Borrowers and the Guarantors (other than Emerge Energy
Services Finance Corporation) entered into various security and collateral
documents pursuant to and in connection with the Prepetition Revolving
Credit Agreement, pursuant to which the Prepetition Revolver Agent, for
the benefit of itself and the Prepetition Lenders, was granted valid,
binding, perfected, enforceable, first-priority liens and security interests in
the Collateral (as defined in the Prepetition Revolving Credit Agreement
and the Prepetition Note Purchase Agreement, as applicable) (such
Collateral, the “Prepetition Collateral” and such liens and security
interests, the “Prepetition Revolver Liens”). The Prepetition Revolver
Liens granted in connection with the Prepetition Revolving Credit
Agreement, are: (x) valid, binding, perfected, enforceable, first-priority
liens, and security interests in the Prepetition Collateral; (y) not subject to
avoidance, recharacterization, subordination, recovery, attack, effect,
counterclaim, defense or claim under the Bankruptcy Code or applicable
non-bankruptcy law; and (z) as of the Petition Date are subject and
subordinate only to certain valid, perfected, and unavoidable liens
permitted under the Prepetition Revolving Credit Agreement to the extent
such liens are senior to or pari passu with the liens of the Prepetition
Revolver Agent and the Prepetition Lenders on the Prepetition Collateral.

(iii)  Prepetition Note Obligations. Pursuant to the Prepetition Note
Purchase Agreement, the Borrowers issued notes to the Prepetition
Noteholders and the Prepetition Noteholders made certain other financial
accommodations to the Borrowers in an aggregate principal amount of not
less than $215,000,000. As of the Petition Date, the Prepetition
Noteholders are owed the aggregate principal amount of not less than
$215,891,326.70, plus unliquidated amounts including interest thereon and
fees, expenses, charges, Make Whole Amount and/or Applicable
Redemption Premium (each as defined in the Prepetition Note Purchase
Agreement), and other obligations incurred in connection with the
Prepetition Note Purchase Agreement (collectively, such obligations, the
“Prepetition Note Obligations” and, together with the Prepetition
Revolver Obligations, the “Prepetition Debt”), and the Borrowers and the
Guarantors (other than Emerge Energy Services Finance Corporation) are
unconditionally liable, without defense, counterclaim, offset or setoff of
any kind, with respect to the Prepetition Note Obligations. The
Commitments (as defined in the Prepetition Note Purchase Agreement)
under the Prepetition Note Purchase Agreement are terminated in full as of
the Petition Date.
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(iv)  Prepetition Note Liens. To secure the Prepetition Note
Obligations, the Borrowers and the Guarantors (other than Emerge Energy
Services Finance Corporation) entered into various security and collateral
documents pursuant to and in connection with the Prepetition Note
Purchase Agreement, pursuant to which the Prepetition Note Agent, for
the benefit of itself and the Prepetition Noteholders, was granted valid,
binding, perfected, enforceable, first-priority liens and security interests in
the Prepetition Collateral (the “Prepetition Note Liens” and, together
with the Prepetition Revolver Liens, the “Prepetition Liens”), subject to
the Prepetition Revolver Liens as provided in the Intercreditor Agreement
(as defined below). The Prepetition Note Liens granted in connection with
the Prepetition Note Purchase Agreement, are: (x)valid, binding,
perfected, enforceable, first-priority liens, and security interests in the
Prepetition Collateral; (y) not subject to avoidance, recharacterization,
subordination, recovery, attack, effect, counterclaim, defense or claim
under the Bankruptcy Code or applicable non-bankruptcy law; and (z) as
of the Petition Date are subject and subordinate only to certain valid,
perfected, and unavoidable liens permitted under the Prepetition Note
Purchase Agreement to the extent such liens are senior to or pari passu
with the liens of the Prepetition Note Agent and the Prepetition
Noteholders on the Prepetition Collateral.

(b) By virtue of any of the actions taken with respect to, in connection with,
related to, or arising from the Prepetition Credit Documents, none of the Prepetition Secured
Parties control the Debtors or their properties or operations, have authority to determine the
manner in which any Debtor’s operations are conducted or are control persons or insiders of the
Debtors.

(©) The Prepetition Debt constitutes the legal, valid, binding, non-avoidable
and enforceable obligations of the Loan Parties (other than Emerge Energy Services Finance
Corporation), and the Prepetition Liens are valid, binding, properly perfected, non-avoidable, and
enforceable liens on and security interests in the Prepetition Collateral.

(d) All proceeds of the Prepetition Collateral and all cash and cash equivalent
proceeds maintained in deposit or securities accounts subject to prepetition control agreements or

otherwise within the control (as such term is defined in the Uniform Commercial Code) of the

RLF1 21876487v.3
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Prepetition Secured Parties, are “cash collateral” of the Prepetition Secured Parties within the
meaning of section 363(a) of the Bankruptcy Code (the “Cash Collateral”).

(e) The Prepetition Revolver Agent and the Prepetition Note Agent are party
to that certain First Lien/Second Lien Intercreditor Agreement, dated as of January 5, 2018, and
acknowledged by Emerge Energy Services LP and the Borrowers (as amended, restated,
supplemented, or otherwise modified in accordance with its terms, the “Intercreditor
Agreement”), to govern the respective rights, interests, obligations and priority of the
Prepetition Secured Parties with respect to the Prepetition Collateral. Pursuant to the
Intercreditor Agreement (a) the Prepetition Revolver Liens in respect of the Prepetition
Collateral securing the Prepetition Revolver Obligations are senior to any Prepetition Note Lien
in respect of the Prepetition Collateral securing the Prepetition Note Obligations, and (b) the
Prepetition Note Liens in respect of the Prepetition Collateral securing the Prepetition Note
Obligations are junior and subordinate in all respects to the Prepetition Revolver Liens in respect
of the Prepetition Collateral securing the Prepetition Revolver Obligations.

()] The liens granted by the Loan Parties to the DIP Agent on behalf of the
DIP Lenders shall be valid, enforceable and non-avoidable liens against the Loan Parties.

(0) Events of default have occurred and are continuing under the terms of the
Prepetition Revolver Credit Agreement and the Prepetition Note Purchase Agreement, as set
forth in, but not limited to, those events of default described in the Third Forbearance and the
Second Forbearance Agreement, respectively. The Prepetition Secured Parties expressly reserve
all of their respective rights, powers, privileges and remedies under the Prepetition Credit

Documents and/or applicable law.

RLF1 21876487v.3
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7. Release. Effective as of the date of entry of this Final Order, but subject in all
respects to paragraph 26 hereof, including the expiration of the Challenge Period, the Debtors
and the Loan Parties hereby absolutely, unconditionally, and irrevocably release and forever
discharge and acquit the Prepetition Secured Parties and their respective Representatives (as
defined below) (collectively, the “Released Parties”) from any and all obligations and liabilities
to the Debtors (and their successors and assigns) and from any and all “claims” (as defined in the
Bankruptcy Code), counterclaims, demands, debts, accounts, contracts, liabilities, actions and
causes of action arising prior to the Petition Date (including, without limitation, causes of action
in the nature of “lender liability”), setoff, recoupment or other offset rights against any and all of
the Released Parties, of any kind, nature or description, whether known or unknown, foreseen or
unforeseen or liquidated or unliquidated, arising in law or equity or upon contract or tort or under
any state or federal law or otherwise, arising out of or related to (as applicable) the Prepetition
Credit Documents, including, without limitation, the obligations owing and the financial
obligations made thereunder, the negotiation thereof and of the deal reflected thereby, the
Prepetition Collateral or the debtor-creditor relationship among any of the applicable Prepetition
Secured Parties, on the one hand, and the Debtors, on the other hand, from the beginning of time
until immediately preceding the entry of this Final Order, in each case that the Debtors at any
time had, now have or may have, or that their successors or assigns hereafter can or may have
against any of the Released Parties for or by reason of any act, omission, matter, cause or thing
whatsoever arising at any time on or prior to the date of this Final Order (collectively, the
“Released Claims”), whether such Released Claims are matured or unmatured.

8. Findings Regarding the DIP Financing and Cash Collateral.

10
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@) Good and sufficient cause has been shown for the entry of this Final
Order.

(b) The Loan Parties need to obtain the full amount of the financing provided
under the DIP Facility and to continue to use the Prepetition Collateral (including Cash
Collateral). The Loan Parties’ borrowings from the DIP Lenders under the DIP Facility will be
used in a manner consistent with the terms and conditions of the applicable DIP Documents and
this Final Order, including paragraph 27 herein: (i) to consummate the transactions
contemplated by the DIP Documents and pay related fees, costs and expenses, (ii) for working
capital and other general corporate purposes of the Borrowers and the Guarantors during the
pendency of the Chapter 11 Cases; (iii) to make adequate protection payments as described in
paragraph 18(d), and (iv) to pay certain fees and expenses of professionals retained by the
Debtors and the Creditors’ Committee, subject to the Carve-Out and for certain other prepetition
and pre-filing expenses that are approved by the applicable Bankruptcy Court and consented to
by the DIP Agent, in each case of the foregoing clauses (i), (ii), (iii) and (iv) in accordance with
the Approved Budget (except as expressly provided in Paragraph 11 below with respect to
Professional Fees and Statutory Fees) or otherwise with the prior written consent of the DIP
Agent in its sole discretion. Except with the prior written consent of the DIP Agent in its sole
discretion and pursuant to further order of the Court, the Debtors shall not be permitted to use the
proceeds of the DIP Facility and the proceeds of Collateral in contravention of the provisions of
the orders entered in the Chapter 11 Cases, including any restrictions or limitations on the use of
proceeds contained therein. The Loan Parties’ access to sufficient working capital through the
use of Cash Collateral and other Prepetition Collateral and the incurrence of indebtedness under

the DIP Facility are necessary and vital to the preservation and maintenance of the going concern

11
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values of the Loan Parties. The Loan Parties’ use of Cash Collateral alone would be insufficient
to meet the Debtors’ cash disbursement needs during the Chapter 11 Cases. The access by the
Loan Parties to sufficient working capital and liquidity through the use of Cash Collateral and
other Prepetition Collateral, incurrence of new indebtedness under the DIP Facility and other
financial accommodations provided under the DIP Documents are necessary and vital to avoid
an immediate liquidation and for the preservation and maintenance of the going concern values
of the Loan Parties and to a successful restructuring of the Loan Parties.

(c) The Loan Parties are unable to obtain financing on terms more favorable
than that offered by the DIP Lenders under the DIP Documents and are unable to obtain adequate
unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as an administrative
expense. The Loan Parties are also unable to obtain secured credit allowable solely under
sections 364(c)(1), 364(c)(2), and 364(c)(3) of the Bankruptcy Code without the Loan Parties
granting to the DIP Agent and the DIP Lenders, subject to the Carve-Out, the DIP Liens and the
DIP Superpriority Claims (as defined below) on the terms and conditions set forth herein, and
granting the Adequate Protection Obligations (as defined below), in each case, under the terms
and conditions set forth in this Final Order and in the DIP Documents.

(d) Based on the Motion, the declarations filed in support of the Motion, and
the record presented to the Court at the Interim Hearing and the Final Hearing, the terms of the
DIP Financing, the terms of the Adequate Protection Obligations, and the terms on which the
Loan Parties may continue to use the Prepetition Collateral (including Cash Collateral) pursuant
to this Final Order and the DIP Documents, are in each case fair and reasonable, reflect the Loan
Parties’ exercise of prudent business judgment, constitute reasonably equivalent value and fair

consideration, and represent the best financing available. The adequate protection provided in

12
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the Interim Order and this Final Order and other benefits and privileges contained herein are
consistent with and authorized by the Bankruptcy Code.

(e) To the extent such consent is required, the Prepetition Secured Parties
have consented (or, where applicable, are deemed to have consented pursuant to the Intercreditor
Agreement) to the use of Cash Collateral and the other Prepetition Collateral, the priming of the
Prepetition Liens pursuant to section 364(d)(1) of the Bankruptcy Code, and the Debtors’ entry
into the DIP Documents in accordance with and subject to the terms of this Final Order and the
DIP Documents.

()] Subject to the Challenge Period to the extent set forth in Paragraph 26 in
connection with the Prepetition Debt (including any Roll-Up Loans) and the Prepetition Liens,
the DIP Financing, as well as the terms of the Adequate Protection Obligations, and the use of
the Prepetition Collateral (including Cash Collateral) have been negotiated in good faith and at
arm’s length among the Loan Parties, the Prepetition Secured Parties, the DIP Agent, and the
DIP Lenders, and their respective advisors, and all of the Loan Parties’ obligations and
indebtedness arising under, in respect of, or in connection with, the DIP Financing and the DIP
Documents, including, without limitation: (i) all loans made to and guarantees issued by the
Loan Parties pursuant to the DIP Documents (collectively, the “DIP Loans”) and
(ii) any “Obligations” (as defined in the DIP Credit Agreement) of the Loan Parties owing to the
DIP Agent, any DIP Lender or any of their respective affiliates, in accordance with the terms of
the DIP Documents, including any obligations, to the extent provided for in the DIP Documents,
to indemnify the DIP Agent or the DIP Lenders in their capacity as such and to pay any fees,
expenses (including any attorneys’, accountants’, appraisers’ and financial advisors’ fees that are

chargeable or reimbursable under the DIP Documents, subject to the procedures set forth in

13
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paragraph 18(c) below), amounts, charges, costs, indemnities and other obligations that are
chargeable or reimbursable under the Interim Order, this Final Order or the DIP Documents (the
foregoing in clauses (i) and (ii) 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, and the DIP Agent and the DIP Lenders (and the successors and assigns
thereof) shall be entitled to the full protection of section 364(e) of the Bankruptcy Code in the
event that this Final Order or any provision hereof is vacated, reversed or modified, on appeal or
otherwise. The Prepetition Secured Parties have acted in good faith regarding the DIP Financing
and the Loan Parties’ continued use of the Prepetition Collateral (including the Cash Collateral)
to fund the administration of the Debtors’ estates and the continued operation of their business
(including the incurrence and payment of the Adequate Protection Obligations and the granting
of the Adequate Protection Liens), in accordance with the terms hereof, and the Prepetition
Secured Parties (and the successors and assigns thereof) shall be entitled to the full protection of
section 363(e) of the Bankruptcy Code in the event that this Final Order or any provision hereof
is vacated, reversed or modified, on appeal or otherwise.

(9) Subject to the Challenge Period to the extent set forth in Paragraph 26, the
Prepetition Secured Parties are entitled to the adequate protection provided in this Final Order as
and to the extent set forth herein pursuant to sections 361, 362, 363 and 364 of the Bankruptcy
Code. Based on the Motion, the declarations filed in support of the Motion, and the record
presented to the Court at the Interim Hearing and the Final Hearing, the terms of the proposed
adequate protection arrangements and of the use of the Prepetition Collateral (including Cash

Collateral) are fair and reasonable, reflect the Loan Parties’ prudent exercise of business
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judgment and constitute reasonably equivalent value and fair consideration for the use of Cash
Collateral; provided that nothing in this Final Order or the other DIP Documents shall (x) be
construed as the affirmative consent by any of the Prepetition Secured Parties for the use of Cash
Collateral, other than on the terms set forth in this Final Order and in the context of the DIP
Financing authorized by this Final Order, (y) be construed as a consent by any party to the terms
of any other financing or any other lien encumbering the Prepetition Collateral (whether senior
or junior), or (z) prejudice, limit or otherwise impair the rights of any of the Prepetition Secured
Parties to seek new, different or additional adequate protection or assert the interests of any of
the Prepetition Secured Parties.

(h) Any net cash proceeds received by the Loan Parties from the sale of any
Prepetition Collateral or the proceeds from receivables shall be (i) retained by the Loan Parties
and (ii) deemed to repay, on a dollar-for-dollar basis, and discharge, until paid in full, the
aggregate outstanding principal indebtedness under the Prepetition Revolving Credit Agreement,
including the amount currently cash collateralizing all outstanding letters of credit or letters of
credit guaranties thereunder and any interest accrued through the date of discharge and (iii) be
deemed borrowed by the Borrowers and deemed funded by each DIP Lender in the exact same
principal amount equal to the aggregate outstanding principal amount of the Prepetition Revolver
Obligations held by such Lender on the date immediately prior to the deemed funding of such
Roll-Up Loan, on a dollar-for-dollar basis, under the DIP Facility in accordance with the terms
of the DIP Documents and this Final Order (the “Roll-Up Loans”) (and clauses (i), (ii) and (iii)
together, but without duplication, the “Roll-Up”); provided, however, that the Roll-Up Loans are
subject to the Challenge (as defined below) set forth in paragraph 26 of this Final Order;

provided, further that the Roll-Up Loans shall be Obligations of, and the liens in respect thereof
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shall attach to the assets (other than Unencumbered Assets (as defined below) and the proceeds
thereof) of the Loan Parties, but excluding Emerge Energy Services Finance Corporation. It is
an exercise of the Loan Parties’ prudent business judgment to effect and consummate the Roll-
Up.

0] The Debtors have prepared and delivered to the DIP Agent and the DIP
Lenders an initial budget (the “Initial DIP Budget”), a copy of which is attached hereto as
Exhibit B. The Initial DIP Budget reflects the Debtors’ anticipated net cash flow and anticipated
disbursements for each calendar week during the period from the Petition Date through and
including the end of the eighteenth week following the Petition Date. The Initial DIP Budget
may be modified, amended and updated from time to time in accordance with the DIP Credit
Agreement, and once approved by, in form and substance reasonably satisfactory to the DIP
Required Lenders,* shall supplement and replace the Initial DIP Budget (the Initial DIP Budget
and each subsequent approved budget, shall constitute without duplication, an “Approved
Budget”); provided, that the Debtors will provide counsel to the Creditors’ Committee and the
U.S. Trustee at least two (2) business days’ notice of any material modifications, amendments,
updates and supplements to the Approved Budget and after the expiration of such notice period
shall file with the Court such modification, amendment, update or supplement. During the
foregoing two (2) business day notice period, the Creditors’ Committee and/or the U.S. Trustee
shall have the right to object to any such amendment, waiver or other modification to the
Approved Budget and seek an emergency hearing thereon.

() The Debtors believe that the Initial DIP Budget is reasonable under the

facts and circumstances. The DIP Agent and the DIP Lenders are relying, in part, upon the

*“DIP Required Lenders” means “Required Lenders” as defined in the DIP Credit Agreement.
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Debtors’ agreement to comply with the Approved Budget, the other DIP Documents, and this
Final Order in determining to enter into the postpetition financing arrangements provided for in
this Final Order.

(k) The Debtors have requested immediate entry of this Final Order pursuant
to Bankruptcy Rules 4001(b)(2) and 4001(c)(2) and Local Bankruptcy Rule 4001-2(b). Absent
granting the relief set forth in this Final Order, the Loan Parties’ estates will be immediately and
irreparably harmed. Consummation of the DIP Financing and the use of Prepetition Collateral,
including Cash Collateral, in accordance with this Final Order and the DIP Documents are
therefore in the best interests of the Loan Parties’ estates.

0. Authorization of the DIP Financing and the DIP Documents.

@ In addition to the authority granted in the Interim Order, the Loan Parties
are hereby authorized to execute, enter into and perform all obligations under the DIP
Documents. The Borrowers were authorized under the Interim Order and are hereby again
authorized to borrow money (or deem to borrow, in the case of Roll-Up Loans) pursuant to the
DIP Credit Agreement, and the Guarantors were authorized under the Interim Order and are
hereby again authorized to guaranty the Borrower’s obligations with respect to such borrowings,
on a final basis in an aggregate principal or face amount not to exceed $35,000,000 plus any
Roll-Up Loans, which shall be used for all purposes permitted under the DIP Documents (and
subject to the terms and conditions set forth herein and therein).

(b) In furtherance of the foregoing and without further approval of this Court,
and in addition to the authority granted in the Interim Order, each Loan Party is authorized to
perform all acts, to make, execute and deliver all instruments and documents (including, without

limitation, the execution or recordation of security agreements, mortgages and financing
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statements), and to pay all fees that may be reasonably required or necessary for the Loan
Parties’ performance of their obligations under or related to the DIP Financing, including,
without limitation:

Q) the execution and delivery of, and performance under, each of the
DIP Documents;

(i) the execution and delivery of, and performance under, one or more
amendments, waivers, consents or other modifications to and under the DIP Documents, in each
case, in such form as the Loan Parties, the DIP Agent, and the DIP Required Lenders may agree,
it being understood that no further approval of the Court shall be required for authorizations,
non-material amendments, waivers, consents or other non-material modifications to and under
the DIP Documents, provided, however, that all material amendments and modifications to and
under the DIP Documents, including but not limited to those that shorten the maturity of the
extensions of credit thereunder or increase the aggregate commitments or the rate of interest
payable thereunder, shall be subject to further Court approval; and provided further that copies
of all amendments and modifications to and under the DIP Documents, regardless of materiality,
shall be provided to the U.S. Trustee and the Creditors’ Committee;

(iii)  the incurrence of, and the non-refundable payment to the DIP
Agent or the DIP Lenders, as the case may be, of all fees including, without limitation, the
Closing Fee and the DIP Fee® (each as defined in the Fee Letter (as defined in the DIP Credit
Agreement) and, with respect to the DIP Fee, as modified herein) and the Commitment Fee (as
described in the DIP Credit Agreement) (which fees shall be fully earned and approved upon

entry of this Final Order (except to the extent such fees were already fully earned and approved

® Notwithstanding anything to the contrary in the Interim Order, the Fee Letter, the DIP Credit Agreement or this
Final Order, the DIP Fee shall be reduced from five percent (5%) to four percent (4%).
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upon entry of the Interim Order) and shall not be subject to any contest, attack, rejection,
recoupment, reduction, defense, counterclaim, offset, subordination, recharacterization,
avoidance or other claim, cause of action or other challenge of any nature under the Bankruptcy
Code, under applicable non-bankruptcy law or otherwise) and any amounts due (or that may
become due) in respect of the indemnification obligations, in each case referred to in the DIP
Credit Agreement and the costs and expenses as may be due from time to time, including,
without limitation, the fees and expenses of the professionals retained by any of the DIP Agent
or DIP Lenders, in each case, as provided for in the DIP Documents, shall be without the need to
file retention or fee applications or to provide notice to any party, other than as provided in
paragraph 18(c) hereof; and

(iv)  the performance of all other acts required under or in connection
with the DIP Documents, including the granting of the DIP Liens and DIP Superpriority Claims
and perfection of the DIP Liens as permitted herein and therein.

(©) Upon execution and delivery of the DIP Documents, the DIP Documents
shall constitute valid, binding and unavoidable obligations of the Loan Parties, enforceable
against each Loan Party in accordance with the terms of the DIP Documents and this Final
Order. No obligation, payment, transfer or grant of security under the DIP Documents, the
Interim Order or this Final Order to the DIP Agent and/or the DIP Lenders shall be stayed,
restrained, voidable 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, any
applicable Uniform Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act or other
similar state statute or common law), or subject to any defense, reduction, setoff, recoupment,

recharacterization, subordination, disallowance, impairment, cross-claim, claim or counterclaim.
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(d) No DIP Lender or DIP Agent shall have any obligation or responsibility to
monitor any Loan Party’s use of the DIP Financing, and each DIP Lender or DIP Agent may rely
upon each Loan Party’s representations that the amount of DIP Financing requested at any time
and the use thereof are in accordance with the requirements of the Interim Order, this Final
Order, the DIP Documents, and Bankruptcy Rule 4001(c)(2).

10. Application of Proceeds of Collateral. As a condition to entry into the DIP Credit
Agreement, the extension of credit under the DIP Facility and authorization to use Cash
Collateral, the Debtors, the DIP Agent, the DIP Lenders, and the Prepetition Secured Parties
have agreed that as of and commencing on the date of entry of the Final Order, and to the extent
set forth therein, the Debtors shall apply the proceeds of DIP Collateral solely in accordance with
the Final Order, the DIP Documents, and the Approved Budget, including, to effect the Roll-Up
and thereafter to pay accrued interest, principal and other amounts outstanding under the DIP
Credit Agreement.

11. Carve-Out

@) As used in this Final Order, the term “Carve-Out” shall mean the sum of
the following:

Q) Clerk and U.S. Trustee Fees. All fees required to be paid to the
clerk of the Court and to the U.S. Trustee under section 1930(a) of
title 28 of the United States Code and section 3717 of title 31 of
the United States Code plus interest at the statutory rate (without

regard to the notice set forth in (iv) below, and without being
subject to any budget) (collectively, the “Statutory Fees”).

(i)  Chapter 7 Trustee Fees. All reasonable and documented fees and
expenses incurred by a trustee under section 726(b) of the
Bankruptcy Code and allowed by this Court in an amount not to
exceed $50,000 (without regard to the notice set forth in (iv)
below);

(iii))  Allowed Professional Fees Incurred Prior to Carve-Out Trigger
Notice. To the extent allowed by this Court at any time, whether
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by interim order, procedural order or otherwise, all accrued and
unpaid claims for fees, costs, and expenses incurred by persons or
firms retained by the Debtors pursuant to sections 327, 328 or 363
of the Bankruptcy Code (collectively, the “Debtor Professionals™)
and retained by any official committee appointed in the
Bankruptcy Cases pursuant to section 1103 of the Bankruptcy
Code (collectively, the “Committee Professionals” and, together
with the Debtors Professionals, the “Professional Persons,” and
the fees, costs and expenses of Professional Persons other than any
such financing transaction fees attributed to the Debtors securing
the DIP Facility, and the reasonable expenses (other than amounts
related to legal fees) of members of the Creditors’ Committee
incurred in their capacity as such, the “Professional Fees”), at any
time on or prior to the first business day after delivery by the DIP
Agent of a Carve-Out Trigger Notice (as defined below), whether
allowed by this Court before or after delivery of a Carve-Out
Trigger Notice and without regards to whether such fees, costs, and
expenses are provided for in the Approved Budget or were
invoiced after the Carve-Out Trigger Date (as defined below). For
purposes of the Carve-Out, Professional Fees shall exclude any
restructuring, sale, financing transaction fee related to the DIP
Facility, success or similar fee of any Professional Person.

(iv)  Allowed Professional Fees Incurred After a Carve-Out Trigger
Notice. Any Professional Fees (excluding any restructuring, sale,
financing transaction fee related to the DIP Facility, success or
similar fee) of the Professional Persons incurred after the first
Business Day following delivery by the DIP Agent of the Carve-
Out Trigger Notice (as defined below), to the extent allowed by
this Court at any time, whether by interim order, procedural order
or otherwise, in an aggregate amount not to exceed $1,000,000 (the
amount set forth in this clause (iv) being the “Post Carve-Out
Cap”), in each case subject to the limits imposed by paragraph 27
of this Final Order; provided, that nothing herein shall be
construed to impair the ability of any party to object to the
allowance of the fees, expenses, reimbursement or compensation
described in (i), (i) or (iii) above on any other grounds.

(b) Without limiting or altering the scope of sub-paragraph (a) above or sub-
paragraph (h) below, on a bi-weekly basis, starting with the first full calendar week following the
Petition Date, each Professional Person shall deliver to the DIP Agent a statement setting forth a
good-faith estimate of the amount of fees and expenses incurred during the preceding two weeks

by such Professional Person (through Saturday of such week, the “Calculation Date”)
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(collectively, “Estimated Fees and Expenses”), 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 “Bi-Weekly Statement”); provided, that within two
business days of the occurrence of the Carve-Out Trigger Date (as defined herein), each
Professional Person shall deliver one additional final statement setting forth a good-faith estimate
of the amount of fees and expenses incurred during the period commencing on the calendar day
after the most recent Calculation Date for which a Bi-Weekly Statement has been delivered and
concluding on the Carve-Out Trigger Date.

(c) Upon the occurrence and during the continuance of any Event of Default
under the DIP Documents, the DIP Agent may deliver a written notice by email (or other
electronic means) invoking the Post Carve-Out Cap (the “Carve-Out Trigger Notice”) to the
Debtors, the Debtors’ lead restructuring counsel retained in the Chapter 11 Cases (Latham &
Watkins LLP), the U.S. Trustee, and lead counsel to any official committee appointed in the
Chapter 11 Cases. The Carve-Out Trigger Notice shall describe the Event of Default that is
alleged to continue under the DIP Documents (or after the payment in full of the DIP
Obligations, the Prepetition Revolver Agent describing the reason for terminating the use of
Cash Collateral), and shall expressly state that the Post Carve-Out Cap has been invoked, and
such notice may be delivered only on and during the continuation of an Event of Default under
the DIP Documents and the termination of funding under the DIP Facility (or after the payment
in full of the DIP Obligations, the termination of the use of Cash Collateral by the Prepetition

Revolver Agent).
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(d) On the day on which a Carve-Out Trigger Notice is received by the
Debtors (such date, the “Carve-Out Trigger Date”), the Carve-Out Trigger Notice shall
constitute a demand to the Debtors to utilize all cash on hand to transfer to the Professional Fees
Account (as defined below) cash in an amount equal to all obligations benefitting from the
Carve-Out as more fully set forth below.

(e) On and after the Carve-Out Trigger Date, the DIP Agent shall deposit into
a segregated account of the Debtors not subject to the control of the DIP Agent, any DIP Lender
or any Prepetition Secured Party (the “Professional Fees Account”) any cash swept or
foreclosed after delivery of the Carve-Out Trigger Notice (including cash received as a result of
the sale or other disposition of any assets) until the Professional Fees Account has been fully
funded (inclusive of any amounts on deposit therein prior to the issuance of such Carve-Out
Trigger Notice) in an amount equal to all obligations benefitting from the Carve-Out.
Notwithstanding anything to the contrary in the DIP Documents or this Final Order, following
delivery of a Carve-Out Trigger Notice, the DIP Agent, the DIP Lenders, and the Prepetition
Secured Parties 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 Professional Fees Account has
been fully funded in an amount equal to all obligations benefitting from the Carve-Out.

()] Funds transferred to the Professional Fees Account shall be held in trust
for the Professional Persons, the Clerk of the Court and the U.S. Trustee, including with respect
to obligations arising out of the Carve-Out. Funds transferred to the Professional Fees Account
shall not be subject to any liens or claims granted herein or under the DIP Documents to the DIP
Agent, DIP Lenders or Prepetition Secured Parties or any liens or claims granted as adequate

protection, shall not constitute DIP Collateral, and shall not constitute Cash Collateral; provided
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that the DIP Collateral shall include the DIP Agent’s (on behalf of itself and the DIP Lenders)
and the Prepetition Secured Parties’ reversionary interest in funds held in the Professional Fees
Account, if any, after all allowed Professional Fees benefitting from the Carve-Out have been
paid in full in cash pursuant to a final order not subject to appeal.

(9) Except to the extent expressly provided by further order of this Court, the
Debtors may use funds held in the Professional Fees Account only to pay Professional Fees as
they become allowed and payable pursuant to any interim or final orders of this Court and to pay
the other amounts included in the Carve-Out, and not for any other purpose until all obligations
and liabilities benefiting from the Carve-Out are paid and satisfied in full in cash.

(h) Further, notwithstanding anything to the contrary in this Final Order, the
DIP Documents, or the Prepetition Credit Documents, (i) the failure of the Professional Fees
Account to be funded in an amount equal to the full amount of the Professional Fees benefitting
from the Carve-Out shall not affect the priority of the Carve-Out, (ii) in no way shall the Carve-
Out, Professional Fees Account, or the Approved Budget or any of the foregoing (or any good-
faith estimate of Professional Fees) be construed as a cap or limitation on the amount of the
Professional Fees or the Statutory Fees due and payable by the Debtors or that may be allowed
by this Court at any time (whether by interim order, final order, or otherwise), and (iii) the
Debtors’ authority to use proceeds from the DIP Facility, the DIP Collateral, and/or Cash
Collateral on account of and to timely pay Professional Fees and the obligations benefitting from
the Carve-Out shall in no way be limited or deemed limited by the Approved Budget or any
good-faith estimate of Professional Fees.

Q) So long as a Carve-Out Trigger Notice has not been delivered as provided

above: (i) the Debtors shall be permitted to pay Professional Fees allowed by the Court and

24

RLF1 21876487v.3



Case 19-11563-KBO Doc 209 Filed 08/14/19 Page 25 of 57

payable under sections 328, 330 or 331 of the Bankruptcy Code or other order of the Court, as
the same may become allowed by the Court and due and payable, including on an interim basis;
and (ii) such payments shall not reduce, or be deemed to reduce, the Carve-Out. Without
prejudice to the rights of any Professional Person to contest any such objection, nothing in this
Final Order shall be construed to impair the ability of any creditor or party in interest to object to
any Professional Fees.

() Notwithstanding anything to the contrary in this Final Order, the DIP
Documents, or the Prepetition Credit Documents, any and all DIP Obligations, Adequate
Protection Claims, and Prepetition Debt (and any and all other claims (as defined in Section
101(5) of the Bankruptcy Code), whenever accrued or arising, of the DIP Agent, the DIP
Lenders, and the Prepetition Secured Parties against any Loan Party) and any and all security
interests and liens securing the same, in each case, whether arising or granted in connection with
postpetition financing, adequate protection, or otherwise, shall be subject to the Carve Out.

(K) Notwithstanding anything to the contrary in this Final Order or the DIP
Documents, the Carve-Out shall not include, apply to or be available for any fees or expenses
incurred by any party in connection with (i) the investigation (other than, prior to the Carve-Out
Triger Date, as permitted under paragraph 27 of this Final Order), initiation or prosecution of any
claims, causes of action, adversary proceedings or other litigation, or assertions of any defense or
counterclaim, against any of the DIP Lenders, the DIP Agent, the Prepetition Lenders or the
Prepetition Revolver Agent, the Prepetition Noteholders or the Prepetition Note Agent, each in
such capacity, and their respective agents, attorneys, advisors or representatives each in such
capacity, including challenging the amount, validity, perfection, priority or enforceability of or

asserting any defense, counterclaim or offset to, and their respective agents, attorneys, advisors

25

RLF1 21876487v.3



Case 19-11563-KBO Doc 209 Filed 08/14/19 Page 26 of 57

or representatives, including challenging the amount, validity, perfection, priority or
enforceability of or asserting any defense, counterclaim or offset to, the obligations and the liens
and security interests granted under the DIP Documents or the Prepetition Credit Documents,
including without limitation the Prepetition Revolver Obligations and the Prepetition Note
Obligations, (whether in such capacity or otherwise), including, in each case, without limitation,
for lender liability or pursuant to section 105, 506(c), 510, 544, 547, 548, 549, 550, or 552 of the
Bankruptcy Code, applicable non-bankruptcy law or otherwise, (ii) attempts to modify any of the
rights granted to the DIP Lenders, the DIP Agent, the Prepetition Lenders or the Prepetition
Revolver Agent, or the Prepetition Noteholders or the Prepetition Note Agent hereunder or under
the applicable DIP Documents or Prepetition Credit Documents (other than in connection with
an Approved Chapter 11 Plan), (iii) attempts to prevent, hinder or otherwise delay any of the DIP
Lenders’ or the DIP Agent’s assertion, enforcement or realization upon any DIP Collateral or
Prepetition Collateral in accordance with the DIP Documents, the Interim Order or this Final
Order, other than to seek a determination that an Event of Default has not occurred or is not
continuing, or (iv) paying any amount on account of any claims arising before the
commencement of the Chapter 11 Cases unless such payments are approved by an order of the
Court and permitted under the DIP Documents (including the Approved Budget).

12. DIP Superpriority Claims. The DIP Agent and the DIP Lenders are hereby
granted, against each of the Debtors on a joint and several basis, pursuant to, and to the extent
provided by, section 364(c)(1) of the Bankruptcy Code, an allowed superpriority administrative
expense claim for the New Money DIP (without the need to file any proof of claim) with priority
over any and all administrative expenses of the kind specified in sections 503(b) and 507(b)

(including the Prepetition 507(b) Claim (as defined below)) of the Bankruptcy Code, including
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any and all administrative expenses or other claims arising under sections 105, 328, 330, 331,
365, 503(b), 506(c), 507(a)(other than section 507(a)(1), 507(b), 1113 or 1114 of the Bankruptcy
Code (including the Adequate Protection Obligations (as defined below)), whether or not such
expenses or claims may become secured by a judgment lien or other non-consensual lien, levy or
attachment, which allowed claims (the “DIP Superpriority Claims”) shall for 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 DIP Superpriority Claims shall be
payable from and have recourse to all pre- and postpetition property of the Loan Parties and all
proceeds thereof (excluding the Loan Parties’ claims and causes of action under sections 502(d),
544, 545, 547, 548 and 550 of the Bankruptcy Code, or any other avoidance actions under the
Bankruptcy Code (collectively, “Avoidance Actions”), and any proceeds or property recovered,
unencumbered or otherwise from Avoidance Actions, whether by judgment, settlement or
otherwise (“Avoidance Proceeds™)), subject only to payment in full in cash of the Carve-Out.
The DIP Superpriority Claims shall be entitled to the full protection of section 364(e) of the
Bankruptcy Code in the event that this Final Order or any provision hereof is vacated, reversed
or modified, on appeal or otherwise.
13.  DIP Liens.

@) As security for the DIP Obligations, effective and perfected upon the date
of the Interim Order and without the necessity of the execution, recordation of filings by the
Loan Parties of mortgages, security agreements, control agreements, pledge agreements,
financing statements or other similar documents, any notation of certificates of title for a titled
good, or the possession or control by the DIP Agent of, or over, any DIP Collateral, the

following security interests and liens are hereby granted to the DIP Agent for its own benefit and
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the benefit of the DIP Lenders (all property identified in clauses (i), (ii) and (iii) below being
collectively referred to as the “DIP Collateral’’), subject only to payment in full in cash of the
Carve-Out (all such liens and security interests granted to the DIP Agent, for its benefit and for
the benefit of the DIP Lenders, pursuant to this Final Order and the DIP Documents, the “DIP
Liens”):

Q) DIP First Lien on Unencumbered Assets. Pursuant to section

364(c)(2) of the Bankruptcy Code and solely with respect to the New Money DIP, a valid,
binding, continuing, enforceable, fully-perfected first priority senior security interest in and lien
upon all tangible and intangible pre- and postpetition property of the Loan Parties, whether
existing on the Petition Date or thereafter acquired, that, on or as of the Petition Date (including
pursuant to Section 546(b) of the Bankruptcy Code), is not subject to a valid, perfected and non-
avoidable lien (collectively, “Unencumbered Assets”), including, without limitation, any and all
unencumbered cash of the Loan Parties and any investment of such cash, commercial tort claims
(including any proceeds of any such commercial tort claims), claims and proceeds under
directors and officers liabilities insurance policies, inventory, accounts receivable, other rights to
payment whether arising before or after the Petition Date, contracts, properties, plants, fixtures,
machinery, equipment, general intangibles, documents, instruments, securities, chattel paper,
interests in leaseholds, real properties, deposit accounts, patents, copyrights, trademarks, trade
names, rights under license agreements and other intellectual property, capital stock of
subsidiaries, wherever located, and the proceeds, products, rents and profits of the foregoing,
whether arising under section 552(b) of the Bankruptcy Code or otherwise, of all the foregoing,

in each case other than the Avoidance Actions and Avoidance Proceeds;
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(i) DIP Priming Liens on Prepetition Collateral. 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 pre- and postpetition property of
each Loan Party (including, without limitation, any and all cash and cash collateral and any
investment of such cash and cash collateral, inventory, accounts receivable, other rights to
payment whether arising before or after the Petition Date (including, without limitation, post-
petition intercompany claims against the Loan Parties and their non-Debtor affiliates), contracts,
properties, plants, fixtures, machinery, equipment, general intangibles, documents, instruments,
securities, chattel paper, interests in leaseholds, real properties, deposit accounts, patents,
copyrights, trademarks, trade names, rights under license agreements and other intellectual
property, capital stock of subsidiaries, wherever located, and the proceeds, products, rents and
profits of the foregoing), whether now existing or hereafter acquired, that is subject to the
Prepetition Liens (other than Prepetition Liens on assets that constitute Unencumbered Assets
due to avoidance of such liens), which lien shall be senior in all respects to such Prepetition
Liens. Such security interests and liens shall be senior in all respects to the interests in such
property of the Prepetition Secured Parties arising from current and future liens of the Prepetition
Secured Parties (including, without limitation, the Adequate Protection Liens granted hereunder);

(iii)  DIP_Liens Junior to Certain Other Liens. Pursuant to section

364(c)(3) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully-perfected
junior security interest in and lien upon all tangible and intangible pre- and postpetition property
of each Loan Party that, on or as of the Petition Date (including pursuant to Section 546(b) of the
Bankruptcy Code), is subject to valid, perfected and unavoidable liens senior to the Prepetition

Liens in existence immediately prior to the Petition Date (the “Senior Liens”), if any; provided
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that, nothing in the foregoing shall limit the rights of the DIP Secured Parties under the DIP
Documents to the extent such Senior Liens are not permitted thereunder; provided further that
nothing in this Final Order will be construed as altering or impairing the Senior Liens; and
provided further that, the DIP Liens shall not prime any valid and enforceable rights of
recoupment or setoff asserted by Marabou Energy Management, LLC and Marabou Superior
Pipeline, LLC.

(iv)  DIP Liens Senior to Certain Other Liens. The DIP Liens shall not

be (a) subject or subordinate to or made pari passu with (1) any lien or security interest that is
avoided and preserved for the benefit of the Loan Parties and their estates under section 551 of
the Bankruptcy Code, (2) unless otherwise provided for in the DIP Documents or in this Final
Order, or unless otherwise required by Section 546(b) of the Bankruptcy Code or applicable non-
bankruptcy law, any liens or security interests arising after the Petition Date, including, without
limitation, any liens or security interests granted in favor of any federal, state, municipal or other
governmental unit (including any regulatory body), commission, board or court for any liability
of the Loan Parties, or (3) any intercompany or affiliate liens or security interests of the Loan
Parties; or (b) subordinated to or made pari passu with any other lien or security interest under
section 363 or 364 of the Bankruptcy Code.

(v) Notwithstanding anything to the contrary in the Interim Order or
this Final Order, (a) nothing in the Interim Order or this Final Order grants liens (including the
DIP Liens and the Adequate Protection Liens) on Avoidance Actions or Avoidance Proceeds
against any party and (b) the claims granted to the DIP Secured Parties and the Prepetition

Secured Parties pursuant to the terms of the Interim Order and this Final Order (including the
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DIP Superpriority Claims, Adequate Protection Claims, and the Prepetition 507(b) Claim) shall
not have recourse to, or be payable from, Avoidance Actions and Avoidance Proceeds.
14, Protection of DIP Lenders’ Rights.

€)] So long as there are any DIP Obligations outstanding or the DIP Lenders
have any outstanding Commitments (as defined in the DIP Credit Agreement) under the DIP
Credit Agreement, 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 Credit Documents, the Interim Order or this Final Order, or otherwise seek to
exercise or enforce any rights or remedies against such DIP Collateral or the Adequate Protection
Liens; (ii) be deemed to have consented to any transfer, disposition or sale of, or release of liens
on, such DIP Collateral (but not any proceeds of such transfer, disposition or sale to the extent
remaining after payment in cash in full of the DIP Obligations and termination of the
Commitments), to the extent such transfer, disposition, sale or release is authorized under the
DIP Documents; (iii) 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 such DIP Collateral unless, solely as to this clause (iii), the DIP Agent
or the DIP Lenders file financing statements or other documents to perfect the liens granted
pursuant to the Interim Order or this Final Order, or as may be required by applicable state law to
continue the perfection of valid and unavoidable liens or security interests as of the Petition
Date; and (iv) at the request of the DIP Agent, deliver or cause to be delivered, at the Loan
Parties’ cost and expense, any termination statements, releases and/or assignments in favor of the

DIP Agent or the DIP Lenders or other documents necessary to effectuate and/or evidence the
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release, termination and/or assignment of liens on any portion of such DIP Collateral subject to
any sale or disposition.

(b) To the extent any Prepetition Secured Party has possession of any
Prepetition Collateral or DIP Collateral or has control with respect to any Prepetition Collateral
or DIP Collateral, or has been noted as secured party on any certificate of title for a titled good
constituting Prepetition Collateral or DIP Collateral, then such Prepetition Secured Party shall be
deemed to maintain such possession or notation or exercise such control as a gratuitous bailee
and/or gratuitous agent for perfection for the benefit of the DIP Agent and the DIP Lenders, and
the Prepetition Agents shall comply with the instructions of the DIP Agent with respect to the
exercise of such control.

(c) Any proceeds of Prepetition Collateral received by the Prepetition Agents
or any Prepetition Secured Party in connection with the exercise of any right or remedy
(including setoff) relating to the Prepetition Collateral or otherwise received by the Prepetition
Agents shall be segregated and held in trust for the benefit of and, forthwith paid over to the DIP
Agent for the benefit of the DIP Secured Parties in the same form as received, with any
necessary endorsements, or as a court of competent jurisdiction may otherwise direct. The DIP
Agent is hereby authorized to make any such endorsements as agent for each of the Prepetition
Agents or any such Prepetition Secured Party. This authorization is coupled with an interest and
is irrevocable.

(d) Upon the occurrence and during the continuance of an Event of Default
under the DIP Documents, the DIP Required Lenders may, in their sole and absolute discretion,
take any or all of the following actions: (i) immediately (1) deliver a notice of an Event of

Default, (2) terminate any pending Commitments, (3) terminate the DIP Facility, and (4)
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terminate the use of Cash Collateral; (ii) exercise their unqualified right to credit bid up pursuant
to section 363(k) of the Bankruptcy Code to the full amount of the outstanding DIP Obligations
(including any accrued interest), which credit bid may, with the consent of the applicable
Prepetition Agent, incorporate a credit bid of the Prepetition Obligations, in any sale of the DIP
Collateral (or any part thereof), without the need for further Court order authorizing the same,
and whether such sale is effectuated through section 363(k) or 1129 of the Bankruptcy Code, by
a chapter 7 trustee under Section 725 of the Bankruptcy Code, or otherwise, and (iii) upon five
(5) business days’ written notice from the DIP Required Lenders (the “Remedies Notice
Period”) (which shall run concurrently with any notice required to be provided under the DIP
Documents) via email to lead counsel to the Debtors (Latham & Watkins LLP), lead counsel to
the Creditors’ Committee (Kilpatrick Townsend & Stockton LLP), and the U.S. Trustee to
declare, in their sole and absolute discretion, that the automatic stay of Section 362 of the
Bankruptcy Code shall be terminated automatically without further order of this Court, without
the need for filing any motion for relief from the automatic stay or any other pleading, for the
limited purpose of permitting the DIP Lenders to do any of the following: (1) foreclose on the
DIP Collateral; (2) enforce all of the guaranty rights; (3) charge the default rate of interest on the
DIP Loans; and (4) declare the principal of and accrued interest, fees, and expenses constituting
the obligations under the DIP Facility to be due and payable. During the Remedies Notice
Period, the Debtors, the U.S. Trustee and/or the Creditors’ Committee shall have the right to seek
an emergency hearing with the Court. The DIP Agent and the DIP Lenders shall not exercise
any of the remedies provided for in this subparagraph (d) unless and until the Court either denies
the request for an emergency hearing or resolves the issues brought before it in any such

emergency hearing by the Debtors, the U.S. Trustee and/or the Creditors’ Committee. In no
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event shall the DIP Agent, the DIP Lenders or the Prepetition Secured Parties be subject to the
equitable doctrine of “marshaling” or any similar doctrine with respect to the DIP Collateral or
the Prepetition Collateral, as applicable; provided, however, that notwithstanding anything to the
contrary in the Interim Order or this Final Order, the DIP Agent and the Prepetition Agents, as
applicable, shall satisfy the New Money DIP and claims for Diminution in Collateral Value (as
defined below), if any, first from assets other than the Unencumbered Assets. Further, in no
event shall the “equities of the case” exception in section 552(b) of the Bankruptcy Code apply
to the secured claims of the Prepetition Secured Parties.

(e) No rights, protections or remedies of the DIP Agent or the DIP Lenders
granted by the provisions of this Final Order or the DIP Documents shall be limited, modified or
impaired in any way by: (i) any actual or purported withdrawal of the consent of any party to the
Loan Parties’ authority to continue to use Cash Collateral; (ii) any actual or purported
termination of the Loan Parties’ authority to continue to use Cash Collateral; or (iii) except to the
extent expressly set forth therein, the terms of any other order or stipulation related to the Loan
Parties’ continued use of Cash Collateral or the provision of adequate protection to any party.

15. Limitation on Charging Expenses Against Collateral. Except to the extent of the
Carve-Out, no costs or expenses of administration of the Chapter 11 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 the DIP Collateral
(including Cash Collateral) pursuant to section 506(c) of the Bankruptcy Code or any similar
principle of law, without the prior written consent of the DIP Agent, the DIP Lenders, the
Prepetition Revolver Agent, the Prepetition Lenders, the Prepetition Note Agent, or the

Prepetition Noteholders, as applicable, and no such consent shall be implied from any other
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action, inaction, or acquiescence by the DIP Agent, the DIP Lenders, the Prepetition Revolver
Agent, the Prepetition Lenders, the Prepetition Note Agent, or the Prepetition Noteholders and
nothing contained in this Final Order shall be deemed to be a consent by the DIP Agent, the DIP
Lenders, the Prepetition Revolver Agent, the Prepetition Lenders, the Prepetition Note Agent, or
the Prepetition Noteholders to any charge, lien, assessment or claim against the DIP Collateral
under section 506(c) of the Bankruptcy Code or otherwise.

16. Payments Free and Clear. Subject to the Carve-Out and the Challenge Period set
forth in Paragraph 26 in connection with any Roll-Up Loans, any and all payments or proceeds
remitted to the DIP Agent on behalf of the DIP Lenders pursuant to and in accordance with the
provisions of the Interim Order or this Final Order or the DIP Documents or any subsequent
order of the Court shall be irrevocable, 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, sections 506(c) or 552(b) of the Bankruptcy Code, whether asserted or
assessed by, through or on behalf of the Debtors.

17. Use of Cash Collateral. The Loan Parties are hereby authorized, subject to the
terms and conditions of this Final Order, to use all Cash Collateral and the Prepetition Secured
Parties are directed promptly to turn over to the Loan Parties all Cash Collateral received or held
by them; provided that (a) the Prepetition Secured Parties are granted the adequate protection as
hereinafter set forth and (b) except on the terms and conditions of this Final Order, the Loan
Parties shall be enjoined and prohibited from at any times using the Cash Collateral absent
further order of the Court.

18.  Adequate Protection of Prepetition Secured Parties. The Prepetition Secured

Parties are entitled, pursuant to sections 361, 362, 363(e), 364(d)(1) and 507 of the Bankruptcy
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Code, to adequate protection of their interests in all Prepetition Collateral, including the Cash
Collateral, in an amount equal to the aggregate diminution in the value of the Prepetition Secured
Parties’ interests in the Prepetition Collateral (including Cash Collateral) from and after the
Petition Date, if any, for any reason provided for under the Bankruptcy Code (“Diminution in
Collateral Value”), including, the sale, lease or use by the Loan Parties of the Prepetition
Collateral, the priming of the Prepetition Secured Parties’ security interests and liens on the
Prepetition Collateral by the DIP Agent and the DIP Lenders pursuant to the DIP Documents, the
Interim Order, and this Final Order, and the imposition of the automatic stay pursuant to section
362 of the Bankruptcy Code (the “Adequate Protection Claims™). In consideration of the
foregoing, to the extent of any Diminution in Collateral Value, each of the Prepetition Revolver
Agent, for the benefit of the Prepetition Lenders, and the Prepetition Note Agent, for the benefit
of the Prepetition Noteholders, are hereby granted, as applicable, the following (collectively,
the “Adequate Protection Obligations”):

@) Prepetition Adequate Protection Liens. The Prepetition Revolver Agent

(for itself and for the benefit of the Prepetition Lenders) is hereby granted (effective and
perfected upon the date of this Final Order and without the necessity of the execution of any
mortgages, security agreements, pledge agreements, financing statements or other agreements),
in the amount of the Prepetition Lenders’ Adequate Protection Claim, a valid, perfected
replacement security interest in and lien upon all of the DIP Collateral including, without
limitation, Unencumbered Assets, excluding the Avoidance Actions and the Avoidance
Proceeds, in each case subject and subordinate only to (i) the DIP Liens and any liens to which
the DIP Liens are junior, including the Senior Liens, if any, and (ii) the payment in full in cash of

the Carve-Out (the “Prepetition Lenders Adequate Protection Liens”). The Prepetition Note

36

RLF1 21876487v.3



Case 19-11563-KBO Doc 209 Filed 08/14/19 Page 37 of 57

Agent (for itself and for the benefit of the Prepetition Noteholders) is hereby granted (effective
and perfected upon the date of this Final Order and without the necessity of the execution of any
mortgages, security agreements, pledge agreements, financing statements or other agreements),
in the amount of the Prepetition Noteholders’ Adequate Protection Claim, a valid, perfected
replacement security interest in and lien upon all of the DIP Collateral including, without
limitation, Unencumbered Assets and the Avoidance Proceeds, in each case subject and
subordinate only to (i) the DIP Liens, (ii) any prepetition liens that are senior in priority to the
Prepetition Note Liens, including the Prepetition Revolver Liens and the Senior Liens, if any,
(iii) the Prepetition Lenders Adequate Protection Liens, and (iv) the payment in full in cash of
the Carve-Out (collectively, the “Prepetition Note Adequate Protection Liens” and, together
with the Prepetition Lenders Adequate Protection Liens, the “Adequate Protection Liens”). For
the avoidance of doubt, the Prepetition Note Adequate Protection Liens shall be subordinated to
the Prepetition Lenders Adequate Protection Liens on the same basis as all other Prepetition
Liens securing the claims of the Prepetition Noteholders are so subordinated to the liens securing
the Prepetition Revolver Obligations owed to the Prepetition Lenders.

(b) Prepetition Section 507(b) Claim. The Prepetition Revolver Agent (for

itself and the benefit of the Prepetition Lenders) and the Prepetition Note Agent (for itself and
the benefit of the Prepetition Noteholders) are hereby granted, subject to the payment in full in
cash of the Carve-Out, an allowed superpriority administrative expense claim as provided for in
section 507(b) of the Bankruptcy Code in the amount of the Adequate Protection Claims having,
except as set forth in this Final Order, priority in payment over any and all administrative
expenses of the kind specified in section 507(b) of the Bankruptcy Code (the “Prepetition

507(b) Claim”), which Prepetition 507(b) Claim shall have recourse to and be payable from all
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of the DIP Collateral in accordance with the priorities set forth herein, excluding the Avoidance
Actions and the Avoidance Proceeds. The Prepetition 507(b) Claim shall be subject and
subordinate to the payment in full in cash of the Carve-Out and the DIP Superpriority Claims.
Except to the extent expressly set forth in this Final Order or the DIP Credit Agreement, the
Prepetition Secured Parties shall not receive or retain any payments, property or other amounts in
respect of the Prepetition 507(b) Claim unless and until the DIP Obligations (other than
contingent indemnification obligations as to which no claim has been asserted) and any claims
having a priority superior to or pari passu with the DIP Superpriority Claims (including claims
that benefit from the Carve-Out) have indefeasibly been paid in cash in full and all Commitments
have been terminated.

(c) DIP Secured Parties’ and Prepetition Secured Parties’ Fees and Expenses.

Without duplication of amounts required to be paid pursuant to the DIP Documents, (i) upon
entry of this Final Order, the Loan Parties shall pay in cash all fees, expenses, and disbursements
payable to the Prepetition Secured Parties, including all fees, expenses, and disbursements
payable to the Prepetition Agents and all professional fees and expenses of the Prepetition
Secured Parties (including the fees and expenses of Weil, Gotshal & Manges LLP and Pachulski,
Stang, Ziehl & Jones LLP, in each case, whether accrued prior to or after the Petition Date). The
post-petition payment of the fees, expenses and disbursements set forth in the foregoing
sentence, along with the professional fees and expenses of the DIP Secured Parties, shall be
made within ten (10) days (which time period may be extended by the applicable professional)
upon the receipt by the Debtors, the Creditors’ Committee, and the U.S. Trustee (the “Review
Period”) of invoices therefor (the “Invoiced Fees”) and without the necessity of filing formal

fee applications, including such amounts arising before or after the Petition Date. The invoices
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for such Invoiced Fees shall include a general description of the nature of the matters worked on,
a list of professionals who worked on the matter, their hourly rate (if such professionals bill at an
hourly rate), the number of hours billed (except for financial advisors compensated on other than
an hourly basis), and with respect to the invoices of law firms, the year of law school graduation
for each attorney; provided, however, that any such invoice: (i) may be redacted to protect
privileged, confidential or proprietary information, provided, however that the U.S. Trustee
reserves the right to seek to obtain unredacted copies of such invoices, and (ii) shall not be
required to contain individual time detail, provided, however, that the U.S. Trustee reserves the
right to seek copies of invoices containing the detailed time entries of any professional. The
Debtors, the Creditors’ Committee, and the U.S. Trustee may object to any portion of the
Invoiced Fees (the “Disputed Invoiced Fees”) within the Review Period by written notice to the
applicable professional or by filing with the Court a motion or other pleading, on at least ten (10)
days’ prior written notice to the applicable Prepetition Secured Party and the applicable
professional of any hearing on such motion or other pleading, setting forth the specific objections
to the Disputed Invoiced Fees in reasonable narrative detail and the bases for such objections;
provided, that payment of any undisputed portion of Invoiced Fees shall be paid within the time
frame set forth above and shall not be delayed based on any objections thereto; provided, further,
that the applicable parties shall endeavor in good faith to consensually resolve any such dispute
prior to the filing of any such motion or pleading.

(d)  Prepetition Secured Parties’ Adequate Protection Payment and Interest

Accrual. Subject to the Carve Out, as further adequate protection, the Debtors shall provide
adequate protection to the applicable Prepetition Secured Parties in the form of payment in cash

(and as to fees and expenses, without the need for the filing of a formal fee application) of (a) to
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the Prepetition Revolver Agent, on behalf of the Prepetition Lenders, all accrued and unpaid
interest and fees at the “Default Rate” and as provided under the Prepetition Revolving Credit
Agreement (provided that, interest shall cease to accrue under the Prepetition Revolving Credit
Agreement on any Roll-Up Loans, and such Roll-Up Loans shall accrue interest under and in
accordance with the terms of the DIP Credit Agreement), and (b) immediately upon entry of this
Final Order, to the Prepetition Secured Parties, payment of the reasonable and documented fees,
out-of-pocket expenses, and disbursements (including, without limitation, the reasonable and
documented fees, out-of-pocket expenses, and disbursements of counsel, financial advisors,
auditors, third party consultants, and other vendors) incurred by the Prepetition Secured Parties,
whether arising prior to or after the Petition Date, subject to the procedures set forth in
paragraph 18(c) above.

(e) Information Rights. The Debtors shall promptly provide the Prepetition

Revolver Agent, on behalf of itself and the Prepetition Lenders, the Prepetition Note Agent, on
behalf of itself and the Prepetition Noteholders, and the Creditors” Committee with all required
written financial reporting and other periodic reporting that is required to be provided to the DIP
Agent or the DIP Lenders under the DIP Credit Agreement.

19.  Adequate Protection Finding. Subject 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 hereunder is insufficient to
compensate for any diminution in value of their respective interests in the Collateral during the
Chapter 11 Cases. Under the circumstances and given that the above-described adequate

protection is consistent with the Bankruptcy Code, including section 506(b) thereof, the Court
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finds that the adequate protection provided herein is reasonable and sufficient to protect the
interests of the Prepetition Secured Parties.
20.  Consent to Adequate Protection; Right to Seek Additional Adequate Protection;
No Admission. The Prepetition Secured Parties have consented to the Adequate Protection
Obligations, the priming of the Prepetition Liens by the DIP Liens, and the use of Cash
Collateral; provided, however, that such consent is expressly conditioned upon the entry of this
Final Order, and such consent shall not be deemed to extend to any other Cash Collateral usage
or other replacement financing or debtor-in-possession financing other than the DIP Facility
provided under the DIP Documents; and provided, further, that such consent shall be of no force
and effect in the event this Final Order is not entered or is entered and subsequently reversed,
modified, stayed, or amended (unless such reversal, modification, stay, or amendment is
acceptable to the Prepetition Revolver Agent, the Prepetition Lenders, the Prepetition Note
Agent, and the Prepetition Noteholders) or the DIP Documents and DIP Facility as set forth
herein are not approved. This Final Order: (i) is without prejudice to, and does not constitute a
waiver of, expressly or implicitly, the rights of each of the Prepetition Secured Parties to request
additional or alternative forms of adequate protection from the Loan Parties, and the Loan
Parties’ and any other party in interest’s right to object to such requests are hereby preserved;
and (ii) shall not be deemed an admission, acknowledgement, or stipulation by the Prepetition
Secured Parties that the Prepetition Secured Parties are in fact adequately protected by the terms
and conditions of this Final Order or otherwise.
21. Perfection of DIP Liens and Adequate Protection Liens.
@) In addition to the authority granted in the Interim Order, the DIP Agent,

the DIP Lenders, and the Prepetition Secured Parties are hereby authorized, but not required, to
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file or record (and to execute in the name of the Loan Parties, as their true and lawful attorneys,
with full power of substitution, to the maximum extent permitted by law) financing statements,
trademark filings, copyright filings, mortgages, notices of lien or similar instruments in any
jurisdiction, or take possession of or control over cash or securities, or take any other action in
order to validate and perfect the liens and security interests granted to them under the DIP
Documents or this Final Order. Whether or not the DIP Agent, on behalf of the DIP Lenders or
the Prepetition Secured Parties shall, in its sole discretion, choose to file such financing
statements, trademark filings, copyright filings, mortgages, notices of lien or similar instruments,
or take possession of or control over any cash or securities, or otherwise confirm perfection of
the liens and security interests granted to them hereunder, such liens and security interests shall
be deemed valid, perfected, allowed, enforceable, non-avoidable and not subject to challenge,
dispute or subordination, at the time and on the date of entry of this Final Order (subject to
paragraph 26 below). Upon the request of the DIP Agent, each of the Prepetition Secured Parties
and the Loan Parties, without any further consent of any party, is authorized (in the case of the
Loan Parties) and directed (in the case of the Prepetition Secured Parties) to take, execute,
deliver and file such instruments (in each case, without representation or warranty of any kind) to
enable the DIP Agent to further validate, perfect, preserve and enforce the DIP Liens. All such
documents will be deemed to have been recorded and filed as of the Petition Date.

(b) A certified copy of this Final Order may, in the discretion of the DIP
Agent, be filed with or recorded in filing or recording offices in addition to or in lieu of such
financing statements, mortgages, notices of lien or similar instruments, and all filing offices are
authorized to accept such certified copy of this Final Order for filing and/or recording, as

applicable. The automatic stay of section 362(a) of the Bankruptcy Code is hereby vacated and

42

RLF1 21876487v.3



Case 19-11563-KBO Doc 209 Filed 08/14/19 Page 43 of 57

modified to the extent necessary to permit the DIP Agent to take all actions, as applicable,
referenced in this subparagraph (b) and the immediately preceding subparagraph (a).

(c) Notwithstanding anything to the contrary in the Motion, the DIP
Documents or this Final Order, for purposes of this Final Order, in no event shall the DIP
Collateral include, or the DIP Liens or Adequate Protection Liens attach to, any lease, license,
contract or agreement or other property right to which any Debtor is a party, or any such relevant
Debtor’s rights or interests thereunder, if and for so long as the grant of such security interest
would constitute or result in: (x) the abandonment, invalidation, unenforceability or other
impairment of any right, title or interest of any Debtor therein or (y) in a breach or termination
pursuant to the terms of, or a default under, any such lease, license, contract or agreement or
other property right pursuant to any provision thereof, unless, in the case of each of clauses (x)
and (y), the applicable provision is rendered ineffective by applicable non-bankruptcy law or the
Bankruptcy Code (such leases, licenses, contracts or agreements or other property rights are
collectively referred to as the “Specified Contracts™); provided that the DIP Liens, Prepetition
Lenders Adequate Protection Liens, the DIP Superpriority Claims, and the Prepetition 507(b)
Claim shall in all events attach to and have recourse from all proceeds, products, offspring or
profits from any and all Specified Contracts (including from the sale, transfer, disposition or
monetization thereof).

22, Proceeds of Subsequent Financing. If the Debtors, any trustee, any examiner
with enlarged powers, any responsible officer or any other estate representative subsequently
appointed in these Chapter 11 Cases or any successor Cases, shall obtain credit or incur debt
pursuant to Bankruptcy Code sections 364(b), 364(c) or 364(d) in violation of the DIP

Documents at any time prior to the repayment in full in cash of all DIP Obligations and the
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termination of the DIP Lenders’ obligation to extend credit under the DIP Facility, including
subsequent to the confirmation of any plan with respect to the Debtors and the Debtors’ estates,
and such financing is secured by any DIP Collateral, then all of the cash proceeds derived from
such credit or debt shall immediately be turned over to the DIP Agent, for the benefit of itself
and the DIP Lenders, to be applied as set forth the DIP Documents and this Final Order.

23. Disposition of DIP Collateral; Rights of DIP Agent and DIP Lenders. The
Debtors shall not sell, transfer, lease, encumber or otherwise dispose of any DIP Collateral
without the prior written consent of the DIP Agent (and no such consent shall be implied, from
any other action, inaction or acquiescence), except as expressly permitted in the DIP Documents.

24, Preservation of Rights Granted Under This Final Order.

@) Other than the Carve-Out and other claims and liens expressly granted or
permitted by this Final Order and the DIP Documents, no claim or lien having a priority superior
to or pari passu with those granted by this Final Order to the DIP Agent and the DIP Lenders or
the Prepetition Secured Parties shall be permitted while any of the DIP Obligations or the
Adequate Protection Obligations remain outstanding. No postpetition lien or security interest
shall be granted by the Debtors to any other party in any of the Specified Contracts without first
granting such lien or security interest to the DIP Agent, the DIP Lenders or the Prepetition
Secured Parties (solely with respect to the Adequate Protection Obligations), as applicable.

(b)  Notwithstanding any order that may be entered dismissing any of the
Chapter 11 Cases under section 1112 of the Bankruptcy Code or otherwise: (i) the DIP
Superpriority Claims, the Prepetition 507(b) Claim, the DIP Liens, and the Adequate Protection
Liens shall continue in full force and effect and shall maintain their priorities as provided in this

Final Order until all DIP Obligations and Adequate Protection Obligations shall have been
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indefeasibly paid in full in cash (and such DIP Superpriority Claims, Prepetition 507(b) Claim,
DIP Liens, and Adequate Protection Liens shall, notwithstanding such dismissal, remain
binding on all parties in interest); (ii) the other rights granted by this Final Order shall not be
affected; and (iii) to the greatest extent allowed by applicable law, this Court shall retain
jurisdiction, notwithstanding such dismissal, for the purposes of enforcing the claims, liens and
security interests referred to in this paragraph and otherwise in this Final Order.

(c) If any or all of the provisions of this Final Order are hereafter reversed,
modified, vacated or stayed, the DIP Agent, the DIP Lenders and the Prepetition Secured
Parties shall be entitled to all of the rights, remedies, protections, and benefits granted under
section 364(e) of the Bankruptcy Code.

(d) Except as expressly provided in this Final Order or in the DIP Documents,
the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, and the Adequate
Protection Obligations and all other rights and remedies of the DIP Agent, the DIP Lenders, and
the Prepetition Secured Parties granted by the provisions of this Final 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 Chapter 11 Cases to a case under chapter 7, dismissing any of the
Chapter 11 Cases, terminating the joint administration of the Chapter 11 Cases or by any other
act or omission of the Debtors; (ii) the entry of an order approving the sale of any DIP Collateral
pursuant to section 363(b) of the Bankruptcy Code (except to the extent permitted by the DIP
Documents); or (iii) the entry of an order confirming a chapter 11 plan in any of the Chapter 11
Cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, the Loan Parties have waived
any discharge as to any remaining DIP Obligations or Adequate Protection Obligations. The

terms and provisions of this Final Order and the DIP Documents shall continue in these Chapter
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11 Cases, in any successor cases if these Chapter 11 Cases cease to be jointly administered and
in any superseding chapter 7 cases under the Bankruptcy Code, and the DIP Liens, the DIP
Superpriority Claims, the Adequate Protection Liens, and the Adequate Protection Obligations
and all other rights and remedies of the DIP Agent, the DIP Lenders, and the Prepetition Secured
Parties granted by the provisions of this Final Order and the DIP Documents shall continue in
full force and effect until the DIP Obligations are indefeasibly paid in full in cash, as set forth
herein and in the DIP Documents, and the Commitments have been terminated.

25. Cash Management. Unless otherwise agreed by the DIP Agent or otherwise
permitted by the DIP Documents, and pursuant to further order of the Court, the Debtors shall
maintain their cash management arrangements in all material respects in a manner consistent
with that described in the applicable “first-day” order and the related motion seeking
authorization to continue the Debtors’ cash management arrangements.

26. Effect of Stipulations on Third Parties. The Debtors’ stipulations, admissions,
agreements, and releases contained in paragraphs 6 and 7 of this Final Order, shall be binding
upon the Debtors and any successor thereto in all circumstances and for all purposes. The
Debtors’ stipulations, admissions, agreements and releases contained in paragraphs 6 and 7 of
this Final Order, shall be binding upon all other parties in interest, in all circumstances and for all
purposes unless: (a) a party in interest, including but not limited to any Creditors’ Committee
appointed in these cases, with requisite standing, has timely filed an adversary proceeding or
contested matter (subject to the limitations contained herein, including, inter alia, in this
paragraph 26) by no later than (i) (x) with respect to parties in interest (other than the Creditors’
Committee) with requisite standing, 75 calendar days after entry of this Final Order and (y) with

respect to the Creditors’ Committee, 75 calendar days after the appointment of the Creditors’
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Committee, if any, (ii) any such later date as has been agreed to, in writing, by the Prepetition
Revolver Agent (with the consent of the Required Lenders (as defined in the Prepetition
Revolving Credit Agreement)) or the Prepetition Note Agent, as applicable, and (iii) any such
later date as has been ordered by the Court for cause upon a motion filed and served within any
applicable period of time set forth in this paragraph (the time period established by the foregoing
clauses (i), (i), and (iii), the “Challenge Period”), provided, however, that if the case converts to
a Chapter 7, or if a Chapter 11 trustee is appointed, prior to the end of the Challenge Period, the
Challenge Period shall be extended for the Chapter 7 or Chapter 11 trustee to the later of (i) the
time that is remaining in the Challenge Period plus 10 days and (ii) such date designated by the
Court, (A) objecting to or challenging the amount, validity, perfection, enforceability, priority or
extent of any of the Prepetition Debt or the Prepetition Liens, or (B) otherwise asserting or
prosecuting any action for preferences, fraudulent transfers or conveyances, other avoidance
power claims or any other claims, counterclaims or causes of action, objections, contests or
defenses (collectively, the “Challenges”) against any of the Prepetition Secured Parties or their
respective subsidiaries, officers, directors, managers, principals, employees, agents, financial
advisors, attorneys, accountants, investment bankers, consultants, representatives and other
professionals and the respective successors and assigns thereof, in each case in their respective
capacity as such (each a “Representative” and, collectively, the “Representatives”) in
connection with matters related to the Prepetition Credit Documents, the Prepetition Debt, the
Prepetition Liens and the Prepetition Collateral; and (b) there is a final non-appealable order in
favor of the plaintiff sustaining any such Challenge in any such timely filed adversary
proceeding or contested matter; provided, however, that any pleadings filed in connection with

any Challenge shall set forth with specificity the basis for such challenge or claim and any
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challenges or claims not so specified prior to the expiration of the Challenge Period shall be
deemed forever, waived, released and barred. Notwithstanding anything to the contrary in the
Interim Order or this Final Order, if, during the Challenge Period, the Creditors’ Committee or
any other party in interest files a motion seeking standing to file a Challenge with a draft
complaint identifying and describing all such Challenge(s), the Challenge Period will be tolled
solely with respect to the Challenges asserted in such draft complaint and solely with respect to
the party asserting such Challenges until the earlier of (i) two (2) business days subsequent to the
date of entry of an order granting the Creditors’ Committee or other party in interest standing to
file any such Challenge(s) described in the complaint, and (ii) entry of an order denying such
motion; provided, further, that such extension shall only apply to those Challenges asserted in
the draft complaint that this Court has specifically found that the Creditors’ Committee or other
party in interest has standing to assert; provided, further that the Challenge Period shall not be
tolled for more than thirty (30) days from the filing of the Creditors’ Committee’s or other party
in interest’s motion seeking standing to file a Challenge, but allowing for additional time as
necessary to accommodate the Court’s schedule. If no such Challenge is timely and properly
filed during the Challenge Period or the Court does not rule in favor of the plaintiff in any such
proceeding then: (a) the Debtors’ stipulations, admissions, agreements and releases contained in
paragraphs 6 and 7 of this Final Order, shall be binding on all parties in interest, including,
without limitation, the Creditors> Committee; (b) the obligations of the Loan Parties under the
Prepetition Credit Documents, including the Prepetition Debt, shall constitute allowed claims not
subject to defense, claim, counterclaim, recharacterization, subordination, offset or avoidance,
for all purposes in the Chapter 11 Cases, and any subsequent chapter 7 case(s), other than to

payment in full in cash of the Carve-Out; (c) the Prepetition Liens on the Prepetition Collateral
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shall be deemed to have been, as of the Petition Date, legal, valid, binding, perfected, security
interests and liens on the Prepetition Collateral, not subject to recharacterization, subordination,
avoidance or other defense, other than to payment in full in cash of the Carve-Out; and (d) the
Prepetition Debt and the Prepetition Liens on the Prepetition Collateral shall not be subject to
any other or further claim or challenge by the Creditors’ Committee, any non-statutory
committees appointed or formed in the Chapter 11 Cases or any other party in interest acting or
seeking to act on behalf of the Debtors’ estates, including, without limitation, any successor
thereto (including, without limitation, any chapter 7 trustee or chapter 11 trustee or examiner
appointed or elected for any of the Debtors) and any defenses, claims, causes of action,
counterclaims and offsets by the Creditors’ Committee, any non-statutory committees appointed
or formed in the Chapter 11 Cases, or any other party acting or seeking to act on behalf of the
Debtors’ estates, including, without limitation, any successor thereto (including, without
limitation, any chapter 7 trustee or chapter 11 trustee or examiner appointed or elected for any of
the Debtors), whether arising under the Bankruptcy Code or otherwise, against any of the
Prepetition Secured Parties and their Representatives arising out of or relating to any of the
Prepetition Credit Documents shall be deemed forever waived, released and barred. Nothing in
this Final Order vests or confers on any Person (as defined in the Bankruptcy Code), including
the Creditors’ Committee or any non-statutory committees appointed or formed in the Chapter
11 Cases, standing or authority to pursue any claim or cause of action belonging to the Debtors
or their estates, including, without limitation, Challenges with respect to the Prepetition Credit
Documents, the Prepetition Debt or the Prepetition Liens.

217. Limitation on Use of DIP Loans and DIP Collateral. Notwithstanding any other

provision of this Final Order or any other order entered by this Court, no DIP Loans, DIP
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Collateral, Prepetition Collateral or any portion of the Carve-Out, may be used directly or
indirectly by any Debtor, any Guarantor, any official committee appointed in the Chapter 11
Cases, or any trustee appointed in the Chapter 11 Cases or any successor case, including any
chapter 7 case, or any other person, party or entity (i) in connection with the investigation,
initiation or prosecution of any claims, causes of action, adversary proceedings or other litigation
(a) against any of the DIP Agent, the DIP Lenders, or the Prepetition Secured Parties or their
respective predecessors-in-interest, agents, affiliates, representatives, attorneys, or advisors, in
each case in such capacities, or any action purporting to do the foregoing in respect of the
Prepetition Debt, the Prepetition Note Obligations, the Prepetition Second Lien Notes
Obligations, liens on the Prepetition Collateral, DIP Obligations, DIP Liens, DIP Superpriority
Claims and/or the adequate protection obligations, adequate protection liens and superpriority
claims granted to the Prepetition Lenders and the Prepetition Noteholders, as applicable, under
the Interim Order or this Final Order, as applicable, or (b) challenging the amount, validity,
perfection, priority or enforceability of or asserting any defense, counterclaim or offset with
respect to, the Revolver Obligations, Prepetition Note Obligations, the DIP Obligations and/or
the liens, claims, rights, or security interests granted under the Interim Order, this Final Order,
the DIP Documents, the Prepetition Credit Documents including, in each case, without
limitation, for lender liability or pursuant to section 105, 510, 544, 547, 548, 549, 550, or 552 of
the Bankruptcy Code, applicable non-bankruptcy law or otherwise; provided, however, advisors
to any Creditors’ Committee may investigate any potential challenges with respect to the
Prepetition Credit Documents, the Prepetition Revolver Obligations, the Prepetition Note
Obligations, the Prepetition Revolver Liens, and the Prepetition Note Liens during the Challenge

Period at an aggregate expense for such investigation, but not litigation, prosecution, objection or
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challenge thereto, not to exceed $75,000 in the aggregate; (ii) to prevent, hinder, or otherwise
delay the Prepetition Secured Parties’, the DIP Agent’s or the DIP Lenders’, as applicable,
enforcement or realization on the Prepetition Revolver Obligations, the Prepetition Note
Obligations, the Prepetition Collateral, the DIP Obligations, the DIP Collateral, and the liens,
claims, and rights granted to such parties under the Orders, each in accordance with the DIP
Documents, the Prepetition Credit Documents or this Final Order; (iii) to seek to modify any of
the rights and remedies granted to the Prepetition Secured Parties, the DIP Agent or the DIP
Lenders under this Final Order, the Prepetition Credit Documents, or the DIP Documents, as
applicable (other than in connection with an Approved Chapter 11 Plan); (iv) to apply to the
Court for authority to approve superpriority claims or grant liens or security interests in the DIP
Collateral or any portion thereof that are senior to, or on parity with, the DIP Liens, the DIP
Superpriority Claims, adequate protection liens, and superpriority claims granted to the
Prepetition Lenders or the Prepetition Noteholders, as applicable, unless all DIP Obligations,
Prepetition Revolver Obligations, Prepetition Note Obligations, adequate protection obligations,
and claims granted to the DIP Agent, the DIP Lenders, or the Prepetition Secured Parties under
this Final Order, have been refinanced or paid in full in cash (including the cash collateralization
of any letters of credit) or otherwise agreed to in writing by the DIP Required Lenders (as
defined in the DIP Credit Agreement); or (v) to seek to pay any amount on account of any claims
arising prior to the Petition Date unless such payments are agreed to in writing by the DIP
Required Lenders (as defined in the DIP Credit Agreement) or are otherwise included in the
Approved Budget.

28. Loss or Damage to Collateral. Nothing in this Final Order, the DIP Documents,

or any other documents related to these transactions shall in any way be construed or interpreted
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to impose or allow the imposition upon the DIP Agent, any DIP Lender or any of the Prepetition
Secured Parties of any liability for any claims arising from the prepetition or postpetition
activities of the Debtors in the operation of their business or in connection with their
restructuring efforts (other than the Carve-Out). The DIP Agent and the DIP Lenders shall not,
in any way or manner, be liable or responsible for (i) the safekeeping of the DIP Collateral,
(if) any loss or damage thereto occurring or arising in any manner or fashion from any cause,
(i) any diminution in the value thereof, or (iv) any act or default of any carrier, servicer, bailee,
custodian, forwarding agency or other person, and all risk of loss, damage or destruction of the
DIP Collateral shall be borne by the Loan Parties.

29. Final Order Governs. In the event of any inconsistency or conflict between the
provisions of this Final Order, on the one hand, and the DIP Documents, on the other hand, the
provisions of this Final Order shall govern.

30. Binding Effect; Successors and Assigns. Subject to paragraph 26 above, the DIP
Documents and the provisions of this Final Order, including all findings herein, shall be binding
upon all parties in interest in the Chapter 11 Cases, including, without limitation, the DIP Agent,
the DIP Lenders, the Prepetition Secured Parties, the Creditors’ Committee, any non-statutory
committees appointed or formed in the Chapter 11 Cases, the Debtors, and their respective
successors and 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 Agent, the DIP Lenders, the Prepetition Secured Parties, and the Debtors and

their respective successors and assigns; provided that the DIP Agent, the DIP Lenders, and the
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Prepetition Secured Parties shall have no obligation to permit the use of the Prepetition Collateral
(including Cash Collateral) by, or to extend any financing to, any chapter 7 trustee, chapter 11
trustee or similar responsible person appointed for the estates of the Debtors.

31. Limitation of Liability. In determining to make any loan or other extension of
credit under the DIP Credit Agreement, to permit the use of Cash Collateral or in exercising any
rights or remedies as and when permitted pursuant to this Final Order or the DIP Documents, the
DIP Agent and the DIP Lenders, in their capacities as such, shall not (i) be deemed to be in
“control” of the operations of the Debtors; (ii) owe any fiduciary duty to the Debtors, their
respective creditors, shareholders or estates; and (iii) be deemed 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 similar terms are used in the United States Comprehensive Environmental
Response, Compensation and Liability Act, 29 U.S.C. 88 9601, et seq., as amended, or any
similar federal or state statute).

32. No Waiver. No delay or failure by the Prepetition Secured Parties, the DIP Agent
or any DIP Lender in the exercise of its rights and remedies under the DIP Documents or this
Final Order, as applicable, shall constitute a waiver, in whole or in part, of any of such lender’s,
noteholder’s, agent’s, or DIP Lender’s rights hereunder or otherwise.

33. Proofs of Claim. The Prepetition Agents shall not be required to file proofs of
claim in the Chapter 11 Cases or any successor case in order to assert claims on behalf of itself
and the Prepetition Secured Parties for payment of the Prepetition Revolver Obligations or the
Prepetition Note Obligations, as applicable, arising under the Prepetition Credit Documents,
including, without limitation, any principal, premium, unpaid interest, fees, expenses, and other

amounts under the Prepetition Credit Documents. The statements of claim in respect of the
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Prepetition Revolver Obligations and Prepetition Note Obligations set forth in this Final Order,
together with any evidence accompanying the Motion and presented at the Interim Hearing, are
deemed sufficient to and do constitute proofs of claim in respect of such debt and such secured
status. The stipulations of the Debtors set forth in paragraph 6 hereof shall be deemed to
constitute a timely filed proof of claim for the Prepetition Revolver Agent in respect of all
Prepetition Revolver Obligations and the Prepetition Note Agent in respect of all Prepetition
Note Obligations. In addition, the Prepetition Revolver Agent and the Prepetition Note Agent
will not be required to file any request for allowance and/or payment of any administrative
expenses, and this Final Order shall be deemed to constitute a timely filed request for allowance
and/or payment of any Prepetition Revolver Obligations or Prepetition Note Obligations
constituting administrative expenses, as applicable and if any.

34. Insurance. To the extent that any Prepetition Agent is listed as loss payee under
the Borrowers’ or Guarantors’ insurance policies, the DIP Agent is also deemed to be the loss
payee under such insurance policies and shall act in that capacity and distribute any proceeds
recovered or received in respect of any such insurance policies in the order of priorities set forth
herein.

35. Effectiveness. This Final Order shall constitute findings of fact and conclusions
of law and shall take effect and be fully enforceable nunc pro tunc to the Petition Date
immediately upon entry hereof. Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h),
6006(d), 7062, or 9014 of the Bankruptcy Rules or any Local Bankruptcy Rule, or Rule 62(a) of
the Federal Rules of Civil Procedure, this Final Order shall be immediately effective and
enforceable upon its entry and there shall be no stay of execution or effectiveness of this Final

Order.
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36. Headings. Section headings used herein are for convenience only and are not to
affect the construction of or to be taken into consideration in interpreting this Final Order.

37. Payments Held in Trust. Except as expressly permitted in this Final Order or the
DIP Documents, in the event that any Prepetition Secured Party receives any payment on
account of a security interest in DIP Collateral, receives any DIP Collateral or any proceeds of
DIP Collateral or receives any other payment with respect thereto from any other source prior to
indefeasible payment in full in cash of all DIP Obligations under the DIP Documents, and
termination of the Commitments in accordance with the DIP Documents, such Prepetition
Secured Party shall be deemed to have received, and shall hold, any such payment or proceeds of
DIP Collateral in trust for the benefit of the DIP Agent and the DIP Lenders and shall
immediately turn over such proceeds to the DIP Agent, or as otherwise instructed by this Court,
for application in accordance with the DIP Documents and this Final Order.

38. Credit Bidding. (a) The DIP Agent shall have the right to credit bid, in
accordance with the DIP Documents, up to the full amount of the DIP Obligations in any sale of
the DIP Collateral and (b) subject to paragraph 26 hereof, the Prepetition Lenders and the
Prepetition Noteholders shall have the right to credit bid up to the full amount of the Prepetition
Revolver Obligations and the Prepetition Note Obligations, respectively, in connection with any
sale of any DIP Collateral pursuant to section 363 of the Bankruptcy Code, under a plan of
reorganization or liquidation under section 1129 of the Bankruptcy Code, or a sale or disposition
by a chapter 7 trustee for any Debtor under section 725 of the Bankruptcy Code, in each case, to
the extent provided for in section 363(k) of the Bankruptcy Code, without the need for further
Court order authorizing the same, and whether any such sale is effectuated through section

363(k) or 1129(b) of the Bankruptcy Code, by a chapter 7 trustee under section 725 of the
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Bankruptcy Code, or otherwise. For the avoidance of doubt, subject to paragraph 26 hereof, the
DIP Lenders’ exercise of their unqualified right to credit bid pursuant to section 363(k) of the
Bankruptcy Code up to the full amount of the outstanding DIP Obligations (including any
accrued interest) in any sale of the Collateral (or any part thereof) may include, with the consent
of the applicable Prepetition Agent on behalf of the applicable Prepetition Secured Party, a credit
bid of the Prepetition Obligations.

39. Bankruptcy Rules. The requirements of Bankruptcy Rules 4001, 6003, and 6004,
in each case to the extent applicable, are satisfied by the contents of the Motion.

40. Necessary Action. The Debtors are authorized to take all such actions as are
necessary or appropriate to implement the terms of this Final Order.

41. Local Texas Tax Authority. Notwithstanding anything in this Final Order to the
contrary, to the extent that Bexar County, Pecos County, Tarrant County, Ward County,
Comanche County, Limestone County, or Irion County has valid, perfected, enforceable and
non-avoidable liens for prepetition ad valorem taxes, or which arise postpetition under state law,
on any DIP Collateral, the DIP Liens, the DIP Superpriority Claims, the Adequate Protection
Liens and the Prepetition 507(b) Claims shall be junior in priority and subject to such valid,
perfected and enforceable liens only to the extent such liens are otherwise senior in priority to the
Prepetition Liens or the DIP Liens, as applicable, pursuant to applicable non-bankruptcy law or
otherwise constitute a Permitted Encumbrance under (and as defined in) the DIP Documents.

42. Retention of Jurisdiction. The Court shall retain jurisdiction to implement,
interpret, and enforce the provisions of this Final Order, and this retention of jurisdiction shall

survive the confirmation and consummation of any chapter 11 plan for any one or more of the
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Debtors notwithstanding the terms or provisions of any such chapter 11 plan or any order

confirming any such chapter 11 plan.

Ka. B, O—.

Dated: August 14th, 2019 KAREN B. OWENS
Wilmington, Delaware UNITED STATES BANKRUPTCY JUDGE
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DIP Credit Agreement
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Execution Version

$35,000,000

SENIOR SECURED PRIMING AND SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT AND
SECURITY AGREEMENT

EMERGE ENERGY SERVICESLP,
as Parent Guar antor,

EMERGE ENERGY SERVICESOPERATING LLC,
SUPERIOR SILICA SANDSLLC,
asBorrowers,

EMERGE ENERGY SERVICES FINANCE CORPORATION,
as a Guarantor

HPSINVESTMENT PARTNERS, LLC,
as Agent and Collateral Agent,

and
THE FINANCIAL INSTITUTIONS

FROM TIMETO TIME PARTY HERETO,
aslLenders

July 19, 2019
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SENIOR SECURED PRIMING AND SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT AND
SECURITY AGREEMENT

This Senior Secured Priming and Superpriority DebiePossession Credit and Security Agreement,
dated as of July 19, 2019, among EMERGE ENERGY SERS LP, a Delaware limited partnership (“Parent
Guarantor”), EMERGE ENERGY SERVICES OPERATING LL&,Delaware limited liability company
(“Emerge”™), SUPERIOR SILICA SANDS LLC, a Texas liendl liability company (“SSS” and together with
Emerge and each Person joined hereto as a borfametime to time, collectively, the “Borrowers,hd each
individually a “Borrower”), the financial institutns which are now or which hereafter become a gaatgto
(collectively, the “Lenders” and each individually“Lender”), and HPS INVESTMENT PARTNERS, LLC

(“HPS"), as administrative agent for the Lenderd eallateral agent for the Secured Parties (in sagacities,
the “Agent”).

WHEREAS, on July 15, 2019 (the “Petition Date”)) {lne Parent Guarantor, (ii) the Borrowers,
(iii) Emerge Energy Services Finance Corporatiobetaware corporation and (iv) Emerge Energy Sesvic
GP, LLC, a Delaware limited liability company ({ijough (iv) collectively, the “Debtors” and eackividually,
a “Debtor”), commenced Chapter 11 Case Nos 19-1{8B®) through 19-11567 (KBO), as administratively
consolidated as Chapter 11 Case No 19-11563 (KBdle¢tively, the “Cases” and each individuallyGase”)
with the United States Bankruptcy Court for thetfdi$ of Delaware (the “Bankruptcy Court”). The lters
continue to operate their businesses and managetbeerties as debtors and debtors-in-possegaisuant
to Sections 1107 and 1108 of the Bankruptcy Code.

WHEREAS, the Parent Guarantor, the Borrowers, therhand the Lenders have agreed to enter into
this Agreement, pursuant to which the Lenders piitivide (i) new-money loans in an aggregate praicip
amount of up to $35,000,000 and (ii) roll-up loamsn aggregate principal amount equal to the psef
Collateral received on and from the Closing Datespant to the terms and conditions of this Agredmen
(collectively, the “DIP Facility”), with all of thé&orrowers’ obligations under the DIP Facility te guaranteed
by each Guarantor;

WHEREAS, the DIP Facility constitutes a DIP Finamrunder and as defined in the First Lien/Second
Lien Intercreditor Agreement; and

NOW, THEREFORE, the parties hereto, in considenatibtheir mutual covenants and agreements
hereinafter set forth and intending to be legatiyfid hereby, covenant and agree as follows:

l. DEFINITIONS.

1.1.  Accounting Terms. As used in this Agreement, ttlee®Documents or any certificate, report
or other document made or delivered pursuant ® Agreement, all accounting terms not specifically
completely defined herein shall be construed ifawnity with, and all financial data (including fincial ratios
and other financial calculations) required to bérsited pursuant to this Agreement shall be prepane
conformity with, GAAP applied on a consistent basis in effect from time to time, except as otheewi
specifically prescribed herein. If at any timediy change in GAAP or (ii) any change in the aggtion of
GAAP concurred by the Credit Parties’ independeutlip accountants, would affect the requirements or
covenants set forth in this Agreement or any Obbhetument, including, without limitation, any chanae to
whether leases are required to be capitalizedrfan€ial reporting purposes, and either the Bomgwhgent or
the Required Lenders shall so request, Agent, lrsnaled the Credit Parties shall negotiate in ge@dtth to
amend such requirement, including, without limiati the Indebtedness negative covenant, to preskeve
original intent thereof in light of such change GMAP (subject to the approval of the Required Legjje
provided that, until so amended, such requiremeait sontinue to be computed in accordance with ®Adhior
to such change therein.
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1.2. General Terms. For purposes of this Agreementdl@ving terms shall have the following
meanings:

“Accountants” shall mean an independent certifigdlig accounting firm selected by Parent Guarantor
and reasonably satisfactory to Agent.

“Acquisition” shall mean a transaction or seriedrahsactions resulting, directly or indirectly, (i)
acquisition of a business, division, or substalytiall assets of a Person; (b) record or benefimiahership of
50% or more of the Equity Interests of a Persorfcbmerger, consolidation or combination of a @rearty
or any Subsidiary thereof with another Personithabt a Credit Party.

“Actual Cash Receipts” means the sum of all resaipteived by the Credit Parties during the relevan
Period of determination, as determined in a maoossistent with the Approved Budget.

“Actual Disbursement Amount” shall mean the sunalbflisbursements, expenses and payments made
by the Credit Parties during the relevant Periodetérmination, as determined in a manner consistiéimthe
Approved Budget.

“Actual Net Cash Flow” shall mean the sum of (i)té&l Cash Receipts for the relevant Period of
determination, minus (ii) the Actual Disbursememdunt for the relevant Period of determination.

“Adeqguate Protection Liens” has the meaning assigoghe term “Adequate Protection Liens” in the
Interim Order (or the Final Order, when applicable)

“Adequate Protection Superpriority Claims” hastieaning assigned to the term “Adequate Protection
Superpriority Claims” in the Interim Order (or tRaal Order, when applicable).

“Advances” shall mean all advances made undegisement, including Roll-Up Loans.
“Affected Lender” shall have the meaning set fontlsection 3.11 hereof.

“Affiliate” of any Person shall mean (a) any Persehich, directly or indirectly, is in control ofsi
controlled by, or is under common control with sudrson, or (b) any Person who is a director, magag
member, general partner or officer (i) of such Bersii) of any Subsidiary of such Person or @ifi)any Person
described in clause (a) above. For purposes fddinition, control of a Person shall mean thevgro direct
or indirect, (x) to vote fifteen percent (15%) ooma of the Equity Interests having ordinary votjgayver for
the election of directors of such Person or otles®hs performing similar functions for any sucksBe, or (y)
to direct or cause the direction of the managermndtpolicies of such Person whether by ownershipouiity
Interests, contract or otherwise.

“Agent” shall have the meaning set forth in thegmnble to this Agreement and shall include its
successors and assigns.

“Agreement” shall mean this Senior Secured Prindnd Superpriority Debtor-In-Possession Credit
and Security Agreement.

“Allocable Amount” shall have the meaning set faritSection 17.11(b) hereof.

“Alternate Base Rate” shall mean, for any day,te per annum equal to the highest of (i) the Prime
Rate in effect on such day, (ii) the Federal FuBffective Rate in effect on such day plus one bélbne-
percent (1/2 of 1%), and (iii) the sum of the LIBGRte with a one (1) month interest period plus pereent
(1.0%), so long as a LIBOR Rate is offered, asgwtde and not unlawful.

-2-
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“Anti-Terrorism Laws” shall mean any Laws relating terrorism, trade sanctions programs and
embargoes, import/export licensing, money laundgiinibery or corruption, including, without limttan, any
sanctions imposed by the U.S. Government (includirignout limitation, the Office of Foreign Assé&sntrol),
the United Nations Security Council, the Europeaniod, and Her Majesty’s Treasury.

“Applicable Law” shall mean all Laws applicablette Person, conduct, transaction, covenant, Other
Document or contract in question, including asny @ollateral located in Canada, the PPSA.

“Applicable Margin” shall mean an amount equali}o/(00 percentage points for Advances consisting
of Domestic Rate Loans and (ii) 8.00 percentagatpdor Advances consisting of LIBOR Rate Loans.

“Applicable Percentage” shall mean with respecamty Lender a percentage equal to a fraction the
numerator of which is the aggregate outstandimcal amount of the Advances and unused Commisrafnt
such Lender and the denominator of which is theeggge outstanding principal amount of the Advaraores
unused Commitments of all Lenders.

“Approved Budget” shall mean the Initial Approvedid®jet prepared by the Borrowing Agent and
initially furnished to Agent on the Closing Datedamhich is approved by, and in form and substaatisfactory
to, the Required Lenders in their sole discretamthe same may be updated, modified or supple thée
time to time as provided in Section 6.11, whichlldhalude information on a line item basis aswg Budgeted
Cash Receipts, (x) Budgeted Disbursement AmougjsB{dgeted Net Cash Flow, and (z) projected total
Liquidity, in each case for no less than the pebedinning on the Closing Date and ending no eatfian
eighteen (18) weeks thereatfter.

“Approved Budget Variance Report” shall mean a vigedport provided by the Borrowing Agent to
Agent (i) showing by line item Actual Disbursemémhounts, Actual Cash Receipts and Actual Net CdsWw F
for the last day of the Prior Week and the Cumwuéaferiod, noting therein all variances, on a ltees and
cumulative basis, from the amounts set forth fahs®Reriod in the Approved Budget as in effect fartsPrior
Week and Cumulative Period, and shall include exgilans for all material variances, and (ii) céstifby an
Authorized Officer of the Borrowing Agent.

“Approved Chapter 11 Plan” means a plan of reogtion that is acceptable to the Agent and the
Lenders in their sole and absolute discretion.

“Approved Plan Effective Date” shall have the meagrset forth in Section 6.16()).

“Authority” shall have the meaning set forth_in 8en 4.18(b) hereof.

“Authorized Officer” of any Person shall mean thea@man, Chief Financial Officer, Chief Executive
Officer, Vice President, a chief restructuring offi acceptable to Agent in its sole discretiob€ihg understood
that the chief restructuring officer and the restinting officer of the Restructuring Advisor arecaptable to
the Agent), or other authorized officer of suchdeardesignated by Borrowing Agent.

“Average Life” shall mean, as of the date of detieation, with respect to any Indebtedness, the rarmb
of years obtained by dividing (a) the sum of thedpicts obtained by multiplying (i) the amount o€ledahen
remaining installment, sinking fund, serial matydt other required payments of principal, inclugipayment
at final maturity, in respect thereof, by (ii) thamber of years (calculated to the nearest ondttwyehat will
elapse between such date and the making of suchguayby (b) the then outstanding principal amodirguch
Indebtedness.

“Bail-In Action” shall mean the exercise of any térDown and Conversion Powers by the applicable
EEA Resolution Authority in respect of any liahjlibf an EEA Financial Institution.
-3-
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“Bail-In Legislation” shall mean, with respect tayaEEA Member Country implementing Article 55
of Directive 2014/59/EU of the European Parliamamd of the Council of the European Union, the
implementing law for such EEA Member Country froime to time which is described in the EU Bail-In
Legislation Schedule.

“Bankruptcy Court” shall have the meaning set fartlthe recitals to this Agreement.

“Benefited Lender” shall have the meaning set fomtBection 2.10(e) hereof.

“Borrower” or “Borrowers” shall have the meanind f@th in the preamble to this Agreement and shall
extend to all permitted successors and assignscbf Bersons.

“Borrowers’ Account” shall have the meaning settidn Section 2.7 hereof.

“Borrowing Agent” shall mean Emerge.

“Borrowing Notice” shall mean a notice by the Baming Agent in accordance with the terms of
Section 2.2 and substantially in the form_of Exhibi2(b) to this Agreement (or another form reakbna
satisfactory to the Agent).

“Budget Certificate” shall mean a certificate iretfiorm of Exhibit 6.11, in form and substance
satisfactory to Agent in its sole discretion.

“Budgeted Cash Receipts” means the sum of thetkngs contained in the Approved Budget under the
headings “Cash Collections” during the relevanideeof determination.

“Budgeted Disbursement Amount” shall mean the stirthe line items contained in the Approved
Budget under the heading “Cash Disbursements” duhia relevant Period of determination.

“Budgeted Net Cash Flow” means the sum of (i) thedgeted Cash Receipts for the relevant Period of
determination, minus (ii) the Budgeted Disbursenfenbunt for the relevant Period of determination.

“Business Day” shall mean any day other than Saturt Sunday or a legal holiday on which
commercial banks are authorized or required byttaWe closed for business in East Brunswick, Nemsele
and, if the applicable Business Day relates toldBOR Rate Loans, such day must also be a day dohwh
dealings are carried on in the London interbankketar

“Capital Expenditures” shall mean, for any periadth respect to any Person, the aggregate of all
expenditures by such Person for the acquisitideasing (pursuant to a Capital Lease) of fixedapital assets
or additions to equipment (including replacemeo#gitalized repairs and improvements during sucfogge
which are required to be capitalized under GAAPaarpnsolidated balance sheet of such Person, thttuer
expenditures made utilizing the proceeds of instgaas permitted under this Agreement, in ordeeptace
the assets giving rise to such proceeds.

“Capital Lease” shall mean a lease that is requivdoe capitalized for financial reporting purpogses
accordance with GAAP but in any case shall exchue operating leases that are recharacterizedCapital
Leases in conformity with GAAP after giving effeotthe adoption of ASU No. 2016-02 “Leases (Topi2)8
and ASU No. 2018-11 “Leases (Topic 842)".

“Capital Stock” shall mean (i) in the case of apmyation, capital stock, (ii) in the case of aroagsion
or business entity, any and all shares, interpatgicipations, rights or other equivalents (howelesignated)
of capital stock, (iii) in the case of a partnepstpartnership interests (whether general or lid)itév) in the
case of a limited liability company, membershipenessts and (v) any other equity interest or paudithbn that

-4-
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confers on a Person the right to receive a shatbeoprofits and losses of, or distributions ofetsf, the
issuing Person.

“Capitalized Lease Obligation” shall mean any Indelness of Parent Guarantor and its applicable
Subsidiaries, on a consolidated basis, represdytebligations under Capital Leases.

“Carve-Out” shall have the meaning assigned to gach in the Interim Order or Final Order, as
applicable.

“Case” shall have the meaning set forth in thetaésto this Agreement.

“Cash Equivalents” shall have the meaning set fortBection 7.4 hereof.

“Cash Management Liabilities” shall have the megmirovided in the definition of “Cash Management
Products and Services.”

“Cash Management Order” shall mean the order oBmakruptcy Court entered in the Cases after the
“first day” hearings, together with all extensionsydifications and amendments thereto, in formsarastance
satisfactory to Agent which authorizes, among othargs, the Debtors’ continued use of their ergtcash
management system.

“Cash Management Products and Services” shall ragagements or other arrangements to provide
any of the following products or services to anyaal of the Credit Parties: (a) credit cards; (edd card
processing services; (c) debit cards and storagevedrds; (d) purchase cards; (e) ACH transactifhsash
management and treasury management services addcfgpincluding controlled disbursement accounts o
services, lockboxes, automated clearinghouse trtosa, overdrafts, interstate depository netwerkiges; or
(g) foreign currency exchange and foreign curressraps and hedges. The indebtedness, obligatiahs an
liabilities of any Credit Party to the providerafy Cash Management Products and Services thahgeas or
a Lender or an Affiliate of Agent or a Lender at thate of entering into such Cash Management Prodnd
Services (including all obligations and liabiliti@sving to such provider in respect of any returiiteths
deposited with such provider) (the “Cash Managenigabilities”) shall be “Obligations” hereunder and
Obligations under the Security Agreement, as aablé; and otherwise treated as Obligations for qaep of
each of the Other Documents (other than any LeRdevided Hedge). The Liens securing the Cash
Management Products and Services shapidnepassu (without regard to control of remedies) with thiers
securing all other Obligations under this Agreensamd the Other Documents, subject to the expresgspons
of Section 11.5.

“CEA” shall mean the Commodity Exchange Act (7 \@S. 1et seq.).

“CERCLA" shall mean the Comprehensive EnvironmeRasponse, Compensation and Liability Act
of 1980, 42 U.S.C. §8 960 seq.

“CETC” shall mean the Commodity Futures Trading @uasion.

“Change in Law” shall mean the occurrence, after @osing Date, of any of the following: (a) the
adoption or taking effect of any Applicable Law) @my change in any Applicable Law or in the adstiaition,
implementation, interpretation or application thaigy any Governmental Body; or (c) the makingssuiance
of any request, rule, guideline or directive (wleetbr not having the force of Law) by any GoverntaeBody;
provided that notwithstanding anything herein te ttontrary, (x) the Dodd-Frank Wall Street Refornd a
Consumer Protection Act and all requests, rulegjlagions, guidelines, interpretations or directitleereunder
or issued in connection therewith (whether or reatitig the force of Applicable Law) and (y) all regts, rules,
regulations, guidelines, interpretations or dineegi promulgated by the Bank for International $eténts, the
Basel Committee on Banking Supervision (or any essor or similar authority) or the United Statefooeign
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regulatory authorities (whether or not having tbeeé of Law), in each case pursuant to Basel hijlsn each
case be deemed to be a Change in Law regardleti®e adate enacted, adopted, issued, promulgated or
implemented.

“Change of Control” shall mean: (a) any Persongmolip” (within the meaning of Rules 13d-3 and
13d-5 under the Exchange Act) (other than any RexdhHolder) shall have acquired (i) beneficial enahip
of 50% or more on a fully diluted basis of the agtior economic Equity Interests of the Generalrearin the
aggregate, or (ii) the power (whether or not exserd) to elect a majority of the members of the do&directors
(or similar governing body) of the General Partie)the Permitted Holders shall cease to bendlfjaiavn and
control, directly, at least 10% of the common umipresenting limited partnership interests in Hagent
Guarantor; (c) the General Partner shall cease thésole general partner of the Parent Guarafp(i) the
Parent Guarantor shall cease to beneficially owsh @mtrol, directly, 100% on a fully diluted basif,the
economic and voting interest in the Equity IntesedftEmerge or (ii) except as permitted_by Sectidifa), the
Parent Guarantor shall cease to beneficially owsh @mtrol, directly or indirectly, 100%, on a fuldiluted
basis, of the economic and voting interest in theiy Interests of each Borrower (other than Emgrge(e) a
“change of control” (or similarly defined event) aefined in the documentation governing any other
Indebtedness of the Parent Guarantor or any Sfbsidiaries of more than $500,000 in principal amahall
occur.

“CIP_Regulations” shall have the meaning set fortBection 14.11 hereof.

“Closing Date” shall mean July 19, 2019.

“Code” shall mean the Internal Revenue Code of 1986

“Collateral” shall mean and include all right, ¢ithnd interest of each Credit Party in all of thiofving
property and assets of such Credit Party, in eask whether now existing or hereafter arising eated and
whether now owned or hereafter acquired and wheteeated:

(@) all Receivables;

(b) all Equipment;

(c) all General Intangibles;
(d) all Inventory;
(e) all Investment Property;

()] all Subsidiary Stock;
(9) all Intellectual Property;

(h) all Real Property that is, or is required to bearrtte terms of this Agreement, subject
to a Mortgage;

0] all Leasehold Interests that are, or are requoddtunder the terms of this Agreement,
subject to a Mortgage;

()] all Cash and Cash Equivalents;

(K) all of each Credit Party’s right, title and interés and to, whether now owned or
hereafter acquired and wherever located, (i) #peetive goods and other property including, bait no
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limited to, all merchandise returned or rejectedQuystomers, relating to or securing any of the
Receivables; (ii) all of each Credit Party’s rigl#ts a consignor, a consignee, an unpaid vendor,
mechanic, artisan, or other lienor, including seggpin transit, setoff, detinue, replevin, reclaorat
and repurchase; (iii) all additional amounts duarty Credit Party from any Customer relating to the
Receivables; (iv) other property, including warsamiaims, relating to any goods securing the
Obligations; (v) all of each Credit Party’s contraights, rights of payment which have been earned
under a contract right, instruments (including pissary notes), documents, chattel paper (including
electronic chattel paper), warehouse receipts, siepocounts, letters of credit, money, fixtured as-
extracted collateral; (vi) each commercial tortimladescribed on Schedule 12 to the Perfection
Certificate (including those described on any ueslad such Schedule delivered with any Compliance
Certificate) or in which a security interest is @tlvise hereafter granted to Agent by a Credit Rarty
whether pursuant to the provision_of Section 4.thtberwise; (vii) if and when obtained by any Ctedi
Party, all real and personal property of third igartn which such Credit Party has been grantéeha |

or security interest as security for the paymergrdorcement of Receivables; (viii) all letter oédit
rights (whether or not the respective letter ofddrés evidenced by a writing); (ix) all supporting
obligations; and (x) any other goods, personalgntypor real property now owned or hereafter a@glir

in which any Credit Party has expressly granteglcardty interest or may in the future grant a siégur
interest to Agent hereunder, or in any amendmesupplement hereto or thereto, or under any other
agreement between Agent and any Credit Party;

)] all of each Credit Party’s ledger sheets, ledgeds;diles, correspondence, records,
books of account, business papers, computers, dempoftware (owned by any Credit Party or in
which it has an interest), computer programs, tagis&s and documents relating to (a), (b), (c), (d

(e), (), (9). (h), (i), () or (k) above; and

(m) all proceeds and products of (a), (b), (c), (d), @, (9), (h), (), (j), (k) or (I) above in
whatever form, including, but not limited to: caglgsh Equivalents, deposit accounts (whether or not
comprised solely of proceeds), certificates of dépmsurance proceeds (including hazard, floadl an
credit insurance), negotiable instruments and atfs&ruments for the payment of money, chattel pape
security agreements, documents, eminent domaireeds¢ condemnation proceeds and tort claim
proceeds;

but excluding for all purposes any Excluded Coilalte

“Collection Accounts” shall mean the Concentrathmtount and each of the deposit accounts listed on
Schedule 1.2(b) hereto and each other collectioowatt established at PNC Bank, National Association
another bank reasonably satisfactory to AgentHerdeposit of all proceeds of Collateral of thed@rBarties
and any other amounts payable to any Credit Paamatime.

“Commitment” shall mean, as to any Lender, thegailon of such Lender, to make Advances, in an
aggregate principal amount not to exceed the Comenit Amount of such Lender.

“Commitment Amount” shall mean as to any Lendemfate Closing Date, the Commitment Amount
set forth across such Lender’'s name on Schedula)lh2reto (or, in the case of any Lender that imecparty
to this Agreement after the Closing Date pursuai@dction 16.3(c) or (d) hereof, the Commitment Antcof
such Lender as set forth in the applicable Commitriieansfer Supplement), as the same may be adjoste
any assignment by or to such Lender pursuant ttdhet6.3(c) or (d) hereof.

“Commitment Percentage” shall mean, as to any Lerthle Commitment Amount of such Lender
divided by the Maximum Advance Amount, expressed agrcentage to four (4) decimal places. Théalnit
Commitment Percentage of each Lender as of theingld3ate is set forth across such Lender's name on

Schedule 1.2(a) hereto.
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“Commitment Transfer Supplement” shall mean a damtrin the form of Exhibit 16.3 hereto, properly
completed and otherwise in form and substanceaetiisy to Agent by which the Purchasing Lendercheses
and assumes a portion of the obligation of Lenttieraake Advances under this Agreement.

“Compliance Certificate” shall mean a compliancdifieate substantially in the form attached hereto
as_Exhibit 1.2(a) to be signed by an Authorizedd®ffof Parent Guarantor, which (a) shall staté thased on
an examination sufficient to permit such officemtake an informed statement, no Default or Evelefault
exists, or if such is not the case, shall spedifyhsDefault or Event of Default, its nature, whewdcurred,
whether it is continuing and the steps being tadiethe applicable Credit Parties with respect tchsdefault
and (b) shall include any updates to Schedule B)16(12 and 5.14 hereto and a supplement to tHfedfien
Certificate in the form attached as Annex 6.13(bjhHe Compliance Certificate (the “Perfection Gidite

Supplement”).

“Concentration Account” means the Collection Acdpuxtcount No. 8026285688 held at PNC Bank,
National Association, or such other Collection Agabthat may be specified by Agent in writing.

“Connection Income Taxes” shall mean Other Conpecliaxes that are imposed on or measured by
net income (however denominated) or that are frigechaxes or branch profits Taxes.

“Consents” shall mean all filings and all licensggrmits, consents, approvals, authorizations,
gualifications and orders of Governmental Bodie$ ather third parties, domestic or foreign, necgstacarry
on any Credit Party’s business or necessary (imofutb avoid a conflict or breach under any agregme
instrument, other document, license, permit or pdughorization) for the execution, delivery orfoemance of
this Agreement and the Other Documents, includmg@onsents required under all applicable fedstate or
other Applicable Law.

“Consolidated” or “consolidated” with referencedny term defined herein, shall mean that term as
applied to the accounts of Parent Guarantor araf &4 consolidated Subsidiaries or its consoédaRestricted
Subsidiaries, as indicated in such reference,¢h ease, consolidated in accordance with GAAP.

“Consolidated EBITDA” shall mean, for any Test Peki for Parent Guarantor and its Restricted
Subsidiaries on a consolidated basis, the sum)d@dasolidated Net Income for such period pluswhhout
duplication and to the extent deducted in detemmgirConsolidated Net Income, the sum of (i) deptamia
depletion and amortization for such period, (il)@bnsolidated Interest Expense (net of interesbrnme) for
such period, (iii) provision for Taxes based onome for such period, (iv) non-cash charges (inclgdion-
cash compensation charges resulting from stockityegption and related grants or any other longrter
incentive arrangement, non-cash impairment charges,cash losses as a result of changes in thedhie of
derivatives and non-cash charges as a result oftyEtnvestments and any warrants issued in conoecti
therewith) for such period, (v) any and all expanassociated with remediation actions taken aO$teurn
Facility as a result of the temporary cessatiomifing operations at mines located at the Osbunilia to
evaluate and remediate conditions in respect ¢hicepond berms at said facility, beginning on muad June
21, 2019, including but not limited to labor perf@d by an employee of any Credit Party, contraotra
contract machine costs, consulting fees, testingineering, travel expenses for employees travelngan
Antonio to assist with remediation planning and lenpentation, materials and professional fees, afd (
professional fees and expenses paid during suabdpghich were incurred in connection with the Gagainus
(c) to the extent included in determining ConsdkdaNet Income for such period, Tax benefits fahsperiod.

“Consolidated Net Income” shall mean for any Testidt, the consolidated net income (or loss) of
Parent Guarantor and its Restricted Subsidiar&syohined on a consolidated basis in accordanteGWAP;
provided that there shall be excluded (a) the ire6on deficit) of any such Subsidiary accrued priothe date
it becomes a Restricted Subsidiary of Parent Gtarran is merged into or consolidated with Parenaf@ntor
or any of its Restricted Subsidiaries except toetkient included for any calculation of ConsolidbEBITDA
on a pro forma basis, (b) the net income (or dgfafiany Person (other than a Restricted SubsidiaParent
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Guarantor) in which Parent Guarantor or any oR#stricted Subsidiaries has an ownership inteegsgpt to
the extent that any such income is actually reckbae Parent Guarantor or such Restricted Subsidiatiye
form of dividends or similar distributions and ¢be undistributed earnings of any such Restrictdas®liary
of Parent Guarantor (other than a Credit Partyhéoextent that the declaration or payment of @inits or
similar distributions by such Restricted Subsidierat the time prohibited by the terms of any agrent to
which such Person is a party or by which it or ahits property is bound, any of such Person’s pizgtional
documents or other legal proceedings binding upeh $erson or any of its property or to which sBehson
or any of its property is subject.

“Controlled Group” shall mean, at any time, eackdirParty and all members of a controlled group of
corporations and all trades or businesses (whethaot incorporated) under common control and #ikeo
entities which, together with any Credit Party, meated as a single employer under Section 4bt({g) of the
Code or, solely for purposes of Sections 412 arfidaf3he Code and Title IV of ERISA, is treatedaasingle
employer under Sections 414(m) and (o) of the Code.

“Controlled Investment Affiliates” means, with resg to any Person, any fund or investment vehicle
that is organized by such Person or an Affiliatswth Person for the purpose of, or in connectiibim, ywmaking
investments in one or more companies, and is dtedrby such Person or an Affiliate of such Pergohas the
same principal fund advisor as such Person or ditiadd¢ of such Person. For purposes of this didin
“control” means the power to direct or cause tmealion of management and policies of a Personthvehdy
contract or otherwise.

“Covered Entity” shall mean (a) each Credit Paglych Credit Party’s Subsidiaries and each pledgor
of Collateral, and (b) to the knowledge of the Qr&rties, each Person which, directly or indiseds in
control of, a Person described in clause (a) abbee.purposes of this definition, control of a &er shall mean
the direct or indirect, ownership, or power (xytite 25% or more of the Equity Interests havingrad, voting
power for the election of directors of such Perepmther Persons performing similar functions foy auch
Person, or (y) the direct or indirect power to direr cause the direction of the management aridig®lof such
Person whether by ownership of Equity Interestsiraat or otherwise; provided that no owner of Hugiity
Interests of the Parent Guarantor shall be deemédye control of the Parent Guarantor unless sugter is
considered to have control of the Parent Guargnitsuant to clause (y).

“Credit Parties” shall mean the Borrowers and the@ntors, and_“Credit Party” shall mean any of
them.

“Cumulative Period” shall meafirst, the period from the Petition Date through thel&yiof the second
full week following the Petition Datesecond, prior to the San Antonio Operational Date, the tmeek period
ending on the second Friday following the end ef pheceding Cumulative Period (a “Two Week Cumuéati
Period”) andthird from and after the occurrence of the San Antonper@tional Date, the four-week period
ending the fourth Friday following the end of theegeding Cumulative Period (a “Four Week Cumulative
Period™).

“Customer” shall mean and include the account debfith respect to any Receivable and/or the
prospective purchaser of goods, services or bdthnespect to any contract or contract right, andfty party
who enters into or proposes to enter into any eshtor other arrangement with any Credit Partysipant to
which such Credit Party is to deliver any persgmaperty or perform any services.

“Declined Proceeds” shall have the meaning sehforSection 2.17(c).

“Debtor” shall have the meaning set forth in theiteds to this Agreement.

“Default” shall mean an event, circumstance or @oa which, with the giving of notice or passade o
time or both, would constitute an Event of Default.
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“Default Rate” shall have the meaning set fortisattion 3.1 hereof.

“Defaulting Lender” shall mean any Lender that: lfay failed, within five Business Days of the date
required to be funded or paid, to (i) fund any jporbf its Commitment Percentage of Advances dipgly over
to the Agent or any Lender any other amount redquinébe paid by it hereunder, unless, in the castaose (i)
above, such Lender notifies the Agent and the Barmg Agent in writing that such failure is the résaf such
Lender’s good faith determination that a condifpacedent to funding (specifically identified andluding a
particular Default or Event of Default, if any) haat been satisfied; (b) has notified the Borrowiggent or the
Agent in writing, or has made a public statemerthtoeffect, that it does not intend or expectamply with
any of its funding obligations under this Agreem@mtless such writing or public statement indicaled such
position is based on such Lender’'s good faith datetion that a condition precedent (specificatlgntified
and including a particular Default or Event of Défaif any) to funding Advances under this Agreeneannot
be satisfied) or generally under other agreementgich it commits to extend credit; (c) has fajladthin five
Business Days after request by the Agent or thedBdng Agent, acting in good faith, to provide atifiecation
in writing from an authorized officer of such Lemdbat it will comply with its obligations (and fsancially
able to meet such obligations) to fund prospechideances under this Agreement; provided that sueider
shall cease to be a Defaulting Lender pursuatiisactause (c) upon the Agent’s and Borrowing Aggergceipt
of such certification in form and substance satisfey to the Agent; (d) has become the subjechdhaolvency
Event; or (e) has failed at any time to comply wtfib provisions of Section 2.10(e) with respegbiochasing
participations from the other Lenders, whereby dueider’s share of any payment received, whethesebyff
or otherwise, is in excess of its Pro Rata Shasucdli payments due and payable to all of the Lender

“Deposit Account Control Agreements” shall mean deg@osit account control agreements or blocked
account agreements in a form that is reasonabisfaetory to the Agent to be executed by eachtirt&din
maintaining a deposit account or securities accfmurany of the Credit Parties, in favor of Agefot, the benefit
of Secured Parties, as security for the Obligatiorthe extent required by Section 4.14(g) or ahgioprovision
of this Agreement or any Other Document.

“DIP Facility” shall have the meaning set forthtive recitals to this Agreement.

“DIP Superpriority Claims” shall have the meanirmg forth in_Section 2.18(b) hereof.

“Disclosure Statement” shall mean the disclosuetestent for an Approved Chapter 11 Plan, as
approved by the Bankruptcy Court pursuant to sedit?5 of the Bankruptcy Code, including all extsland
schedules thereto filed by the Debtors with the KBaptcy Court, as thereafter amended, supplemeiied,
modified in accordance with applicable law, reasbnacceptable to the Lenders in their sole digmnet

“Disposition” shall have the meaning set forth gcson 7.1(b) hereof.

“Disqualified Stock” shall mean any Equity Inteiestf a Person that by its terms (or by the terms of
any security into which it is convertible or for izh it is exchangeable, in either case at the aptiche holder
thereof) or otherwise (a) matures or is mandatoeiieemable pursuant to a sinking fund obligatiostleerwise,

(b) is or may become redeemable or repurchasettsie aption of the holder thereof, in whole opart or (c)

is convertible or exchangeable at the option ofitbleler thereof for Indebtedness or Disqualifiedc®f on or
prior to the earlier of, in the case of clause (B),or (c), (i) 91 days after the Maturity Daterdiender as in
effect at the time of issuance and (ii) upon paynmrefull of the Obligations (provided that onlyetportion of
Equity Interests which is mandatorily redeemablenatures or issdeemable at the option of the holder thereof
prior to such date will be deemed to be Disqualiftock), in each case other than in exchange doit{
Interests of the Borrowers (other than DisqualifBtdck).

Notwithstanding the preceding sentence:
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(1) any Equity Interests issued to any plan for theefieaf employees of the Credit Parties or any
of their Subsidiaries or by any such plan to sutipleyees shall not constitute Disqualified
Stock solely because such Equity Interests mayeheired to be repurchased by the Credit
Parties or their Subsidiaries in order to satigiplizable statutory or regulatory obligations;
and

(2) any Equity Interests held by any future, currentfasmer employee, director, manager or
consultant (or their respective trusts, estatesestment funds, investment vehicles or
immediate family members) of the Credit Partiearoy of their Subsidiaries, in each case upon
the termination of employment or death of such gensursuant to any stock option plan or
any other management or employee benefit planreeagent, shall not constitute Disqualified
Stock solely because such Equity Interests mayeheired to be repurchased by the Credit
Parties or their Subsidiaries.

“Documents” shall have the meaning set forth int®ad.1(d) hereof.
“Dollar” and the sign “$” shall mean lawful monef/tbe United States of America.

“Domestic Rate Loan” shall mean any Advance thatrb@terest based upon the Alternate Base Rate.

“Domestic Subsidiaries” shall mean, with respecany Person, any Subsidiary of such Person which
is incorporated or organized under the laws of staye of the United States or the District of Cdbiarother
than any such Subsidiary that is owned directlindirectly by an entity that is not incorporatedavganized
under the laws of any state of the United StatebeDistrict of Columbia.

“EEA Financial Institution” shall mean (a) any citeidstitution or investment firm established inyan
EEA Member Country which is subject to the supéovisof an EEA Resolution Authority, (b) any entity
established in an EEA Member Country which is aepaiof an institution described in clause (a) d$ th
definition, or (c) any financial institution estédbled in an EEA Member Country which is a subsidiafran
institution described in clauses (a) or (b) of ttéfinition and is subject to consolidated supéoviswith its
parent.

“EEA Member Country” shall mean any member statéhefEuropean Union, Iceland, Liechtenstein
and Norway or any other state that is a membeneEturopean Economic Area.

“EEA Resolution Authority” shall mean any publicraihistrative authority or any person entrusted
with public administrative authority of any EEA Mésr Country (including any delegee) having respulitsi
for the resolution of any EEA Financial Institution

“Eligibility Date” shall mean, with respect to eaCnedit Party and each Swap, the date on which this
Agreement or any Other Document becomes effectitke nespect to such Swap (for the avoidance of tjoub
the Eligibility Date shall be the date of the extimu of such Swap if this Agreement or any Othecent is
then in effect with respect to such Credit Partyd atherwise it shall be the date of execution deld/ery of
this Agreement and/or such Other Document(s) takvhuch Credit Party is a party).

“Eligible Contract Participant” shall mean an “diilg contract participant” as defined in the CEAlan
regulations thereunder.

“Emerge” shall have the meaning set forth in theapnble hereto.

“Environmental Complaint” shall have the meaningfeeth in Section 4.18(b) hereof.
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“Environmental Indemnity Agreements” shall mean amg all environmental indemnity agreements
provided by any Credit Party to Agent, for the Hanaf the Secured Parties, with respect to RealpErty
subject to a Mortgage.

“Environmental Laws” shall mean all applicable feale state and local environmental, land use,
chemical use, mining, safety and sanitation lategsutes, ordinances and codes relating to the giroteof the
environment or natural resources governing the steeage, treatment, generation, transportatiarggasing,
handling, production or disposal of Hazardous Sarizsts and the rules, regulations, legally bindiolicies,
guidelines, interpretations, decisions, ordersdirattives of federal, state and local governmeaggincies and
authorities with respect thereto (including, fae voidance of doubt, the Mine Safety and Health 2@¢U.S.C.

88 801 et seq. and the Surface Mining Control aacldnation Act 30 U.S.C. 88 1201 et seq).

“Equipment” shall mean and include, as to each iCRatty, all “equipment,” as such term is defined
in the Uniform Commercial Code, of such Credit Paahd, in any event, shall include all of suchdiirBarty’s
goods (other than Inventory) whether now owned ene&fter acquired and wherever located, includihg a
equipment, machinery, apparatus, fittings, fureitdarnishings, fixtures, parts, accessories amgplacements
and substitutions therefor or accessions thereto.

“Equity Interests” shall mean, with respect to @&wgrson, any and all Capital Stock and all rights to
purchase, options, warrants, participation or odwgrivalents of or interest in (regardless of hasgighated)
equity of such Capital Stock, but excluding delntusities exchangeable for or convertible into Calptock.
For purposes of the definition of “Change of Cohtriaquity Interests include all of the followingghts relating
to such Equity Interests, whether arising underQhganizational Documents of the Person issuing ity
Interests (the “issuer”) or under the ApplicableMsaof such issuer’s jurisdiction of organizatiotatieg to the
formation, existence and governance of corporatibmsted liability companies or partnerships orsiness
trusts or other legal entities, as the case mai)o&li economic rights (including all rights teaeive dividends
and distributions) relating to such Equity Intesegti) all voting rights and rights to consentaoy particular
action(s) by the applicable issuer; (iii) all maeagnt rights with respect to such issuer; (ivhim tase of any
Equity Interests consisting of a general partnirast in a partnership, all powers and rights gereeral partner
with respect to the management, operations andataftthe business and affairs of the applicasdaier; (v) in
the case of any Equity Interests consisting oftleenbership/limited liability company interests ahanaging
member in a limited liability company, all poweradarights as a managing member with respect to the
management, operations and control of the busaregaffairs of the applicable issuer; (vi) all tigto designate
or appoint or vote for or remove any officers, dicgs, manager(s), general partner(s) or managambar(s)
of such issuer and/or any members of any boardevhipers/managers/partners/directors that may atiraey
have any rights to manage and direct the businesaffairs of the applicable issuer under its Oizgtional
Documents as in effect from time to time or undepkcable Law; (vii) all rights to amend the Orgaational
Documents of such issuer, (viii) in the case of Bguity Interests in a partnership or limited ligkicompany,
the status of the holder of such Equity Interesta é&partner,” general or limited, or “member” @plicable)
under the applicable Organizational Documents amfgpplicable Law; and (ix) all certificates evidemg such
Equity Interests, but in any case, excluding debtisties convertible into or exchangeable for Bglriterests.

“Equity Investments” shall mean an issuance of guiterests (other than Disqualified Stock) by, or
a contribution to the common equity capital of, Harent Guarantor.

“ERISA” shall mean the Employee Retirement Incoree8ity Act of 1974.

“EU Bail-In Legislation Schedule” shall mean the B4dil-In Legislation Schedule published by the
Loan Market Association (or any successor Persmin effect from time to time.

“Event of Default” shall have the meaning set fartirticle X hereof.
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“Excess Availability” shall mean, as of any datedetermination, (a) the Maximum Advance Amount
minus (b) the Revolving Facility Usage.

“Exchange Act” shall mean the Securities Exchangeof 1934.

“Excluded Collateral” shall mean (i) all motor vekgis and other rolling stock and goods covered by a
certificate of title, (ii) Excluded Deposit Accosntlescribed in clauses (b) and (c) of the defimitieereof, (iii)
Equipment owned by any Credit Party that is sulijget Lien permitted pursuant to clause (g) ofdégnition
of “Permitted Encumbrances” (but only to the extbat and only for so long as such Permitted PweMoney
Indebtedness restricts the granting of a Lien théoeAgent), (iv) any lease, license, contracoparty right or
agreement (or any Credit Party’s rights or interéiséreunder) if and to the extent that the grathesecurity
interest shall constitute or result in (A) the adb@mment, invalidation or unenforceability of anghi, title or
interest of any Credit Party therein, or any lggalffective option to purchase or similar rightaothird party
(other than another Credit Party) thereunder, uadgiease, license, contract, or agreement giigegthereto,
or (B) a breach or termination pursuant to the seofor a default under, or a violation of anydibgenforceable
provision requiring consent (which has not beerioletd) of another party (other than a Credit Padyany
such lease, license, contract, property right oeegent, (v) any intent-to-use trademark applicatior which
no statement of use has been filed and (vi) argkstbany Person that does not constitute Subsid@gock, to
the extent and for so long as the granting of sgcimterests in such stock would be prohibitecilbyagreement
governing such stock, in the case of clauses (i¥), and (vi), after giving effect to applicabletanon-
assignment provisions of the Uniform Commercial €ant any other Applicable Law; provided that the
exclusion in such clauses shall not apply to prdsead receivables of the applicable assets, tigrasent of
which is expressly deemed effective under the UWmifcCommercial Code or other Applicable Law
notwithstanding such prohibition.

“Excluded Deposit Accounts” shall mean (a) thospadét accounts identified as “Excluded Deposit
Accounts” on Schedule 5(a) to the Perfection Qedié and any other deposit accounts establisted thke
Closing Date, so long as (i) at any time the badancany such “Excluded Deposit Account” or othepasit
account established after the Closing Date doesxuated $500 and the aggregate balance in alf&xctuded
Deposit Accounts” or other deposit accounts esthbll after the Closing Date does not exceed $200(ii)
such deposit account does not receive remittamoas Customers or other proceeds of Receivablessamot
an operating account; (b) other deposit accouritthleshed solely as, and containing no funds cothan in
respect of, payroll, employee benefits, health cmienbursement and other zero balance accounts; and
(c) deposit accounts maintained in bank accourtsdriof the United States for Foreign Subsidiaries

“Excluded Hedge Liabilities” shall mean, with respt each Credit Party, each of its Swap Obligetio
if, and to the extent that, all or any portion listAgreement or any Other Document that relatesith Swap
Obligation (or the guaranty of such Swap Obligatiemthe grant by such Credit Party of a securitgriest in
the Collateral to secure such Swap Obligationy ibezomes illegal under the CEA, or any rule, ratioh or
order of the CFTC, by virtue of such Credit Parfigdure to qualify as an Eligible Contract Paniznt on the
Eligibility Date for such Swap. Notwithstandingydining to the contrary contained in the foregoimgroany
other provision of this Agreement or any Other Dueut, the foregoing is subject to the following\psos:
(a) if a Swap Obligation arises under a mastereagest governing more than one Swap, this definiiaell
only include the portion of such Swap Obligatioattis attributable to Swaps for which such guarantecurity
interest is or becomes illegal as a result of #ilere by such Credit Party for any reason to dgals an Eligible
Contract Participant on the Eligibility Date forckuSwap; (b) if a guarantee of a Swap Obligationldcause
such obligation to be an Excluded Hedge Liability the grant of a security interest would not casiseh
obligation to be an Excluded Hedge Liability, s&map Obligation shall constitute an Excluded Hddgbility
for purposes of the guaranty but not for purpodeéksengrant of the security interest; and (c) drihis more than
one Credit Party executing this Agreement or tHee©bocuments and a Swap Obligation would be afubizd
Hedge Liability with respect to one or more of siRdrsons, but not all of them, the definition oktkided
Hedge Liabilities” with respect to each such Persioall only be deemed applicable to (i) the paltic@wap
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Obligations that constitute Excluded Hedge Lialesitwith respect to such Person and (ii) the paetidPerson
with respect to which such Swap Obligations comstiExcluded Hedge Liabilities.

“Excluded Taxes” shall mean, with respect to angiflent, any of the following Taxes imposed on or
with respect to any payment to be made to suchpietiby or on account of any Obligations: (a) Taixeposed
on or measured by its net income (however denomifafranchise Taxes and branch profits Taxesaahe
case, (i) imposed by the jurisdiction (or any pedit subdivision thereof) under the laws of whiclkls Recipient
is organized or in which its principal office isclted or, in the case of any Lender, in which fpliaable
lending office is located or (ii) that are OtherrBection Taxes, (b) in the case of any Lender,ldu3y federal
withholding Tax that is imposed on amounts payabler for the account of such Recipient pursuars taw
in effect at the time such Recipient becomes &/ aateto (other than pursuant to an assignmenestagunder
Section 3.11) or acquires a participation (or destgs a new lending office), except, in each dasthe extent
that such Recipient (or its assignor or seller padicipation, if any) was entitled, at the timedesignation of
a new lending office (or assignment or sale ofrigipation), to receive additional amounts witBpect to such
withholding Tax pursuant to Section 3.10, (c) Taa#sibutable to such Recipient’s failure to complith
Section 3.10(e), or (d) any withholding Taxes imgmbsnder FATCA.

“Extraordinary Receipt” means (@) litigation redsipot received as reimbursements for cash or
property losses or payments to third parties preshiomade or incurred (or reasonably expected tméee or
incurred) by Parent Guarantor or any Subsidiaryeibfe (b) settlement proceeds to the extent naived as
reimbursement for cash losses or payments to plairties previously made or incurred (or reasonakpected
to be made or incurred) by Parent Guarantor orSmgsidiary thereof, in the case of clause (a) Bhdnget of
(x) any income Taxes paid or reasonably expectdgbtpayable in respect of such receipts and (ys aosd
expenses incurred in connection with the collectiérsuch receipts, but only to the extent actuphyd or
payable to a Person that is not an Affiliate ofdP&iGuarantor or such Subsidiary and properlytattable to
such event and (c) any refunds of Taxes paid irctieent or any prior fiscal year.

“Fair Market Value” means with respect to any assajroup of assets on any date of determination,
the fair market value thereof as determined in dadtti by an Authorized Officer or by the boarddifectors
(or similar governing body) of the Parent Guaranitoreach case as such Person has the approputateity
as permitted by the corporate policies of the RaBemrantor.

“FATCA” shall mean Sections 1471 through 1474 & @ode, as of the Closing Date (or any amended
or successor version that is substantively comparatd not materially more onerous to comply widmy
current or future regulations thereunder or offigiterpretations thereof, any agreements enteredgursuant
to Section 1471(b)(1) of the Code, as of the Clpfdate (or any amended or successor version asiluEsc
above), and any applicable intergovernmental agee&srentered into with respect thereto (togethén amny
law implementing such agreements).

“Federal Funds Effective Rate” for any day shalbméhe rate per annum (based on a year of 360 days
and actual days elapsed and rounded upward tetrest 1/100 of 1%) announced by the Federal Re&amk
of New York (or any successor) on such day as b#hiagveighted average of the rates on overnigterédd
funds transactions on the previous trading dagoagputed and announced by such Federal Reserve(Bank
any successor) in substantially the same manneuas Federal Reserve Bank computes and annourees th
weighted average it refers to as the “Federal Figfidstive Rate” as of the Closing Date; providedatt if such
Federal Reserve Bank (or its successor) does mouace such rate on any day, the “Federal Fundstafé
Rate” for such day shall be the Federal Funds E¥fe®ate for the last day on which such rate wamanced;
provided, that, if no such rate is published thddfal Funds Effective Rate for such day shall leeatberage
rate quoted to the Agent on such day on such tctinga by three (3) federal funds brokers of redeph
standing as determined by the Agent. Notwithstagdinything to the contrary, if the Federal Funtfediive
Rate determined pursuant to the foregoing woultebge than 0.00% on any day, the Federal Funds ti#ec
Rate shall be deemed to be 0.00% on such day.
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“Fee Letter” shall mean the fee letter dated athefClosing Date among the Parent Guarantor, the
Borrowers and the Agent.

“Field Examinations” shall mean, whether as to ang Borrower or all Borrowers and whether in one
visit or a series of related visits, the auditpestion and review by Agent or its agents of anyr@ser’s (a)
books, records, audits, correspondence and alt pdpers relating to the Collateral, (b) the operst of such
Borrower and/or (c) the Collateral.

“Final Order” shall have the meaning set forth atton 6.16(e).
“Finance Corp” shall mean Emerge Energy Serviceariie Corporation, a Delaware corporation.

“Financial Advisor” means a financial advisor reaably acceptable to the Agent. For the avoidance
of doubt, Houlihan Lokey shall be a reasonably ptatde Financial Advisor.

“First Lien/Second Lien Intercreditor Agreement’afiimean the First Lien/Second Lien Intercreditor
Agreement, dated as of the Closing Date, amond\fant and the notes agent and collateral agentruhde
Second Lien Note Documentation and agreed to akmbadedged by the Credit Parties.

“Flood Laws” shall mean, collectively, (i) the Nerial Flood Insurance Act of 1968 as now or hereafte
in effect or any successor statute thereto, (8)Rlood Disaster Protection Act of 1973 as nowenehfter in
effect or any successor statute thereto, (iiilNb&onal Flood Insurance Reform Act of 1994 as oowereafter
in effect or any successor statute thereto, (ig)Rlood Insurance Reform Act of 2004 as now or dfége in
effect or any successor statute thereto, (v) Biggtaters Flood Insurance Reform Act of 2012 as mow
hereafter in effect or any successor statute theeatd (vi) any other regulations or requiremehts tare
associated with the National Flood Insurance Progra

“Foreign Lender” shall mean any Lender that is @adtUnited States person” as defined in Section
7701(a)(30) of the Code.

“Foreign Subsidiary” of any Person shall mean angs&liary of such Person that is not a Domestic
Subsidiary of such Person.

“Fraudulent Transfer Laws” shall have the meanitgfarth in_Section 15.1(d) hereof.

“GAAP” shall mean generally accepted accountingggles in the United States of America in effect
from time to time.

“General Intangibles” shall mean and include asatch Credit Party all of such Credit Party’s “geher
intangibles,” as such term is defined in the Unifo€ommercial Code, whether now owned or hereafter
acquired, including all payment intangibles, albsbs in action, causes of action, corporate orr dthginess
records, inventions, designs, patents, patent agijuins, equipment formulations, manufacturing prhces,
guality control procedures, trade names, trademdrkslemark applications, service marks, tradeesgcr
goodwill, copyrights, design rights, software, cargy information, source codes, codes, recordsupdedtes,
registrations, licenses, franchises, customer, Ii&g refunds, Tax refund claims, computer progratslaims
under guaranties, security interests or other ggdueld by or granted to such Credit Party to sequayment
of any of the Receivables by a Customer (other tltathe extent covered by Receivables) all rights o
indemnification and all other intangible properfyewery kind and nature (other than Receivables).

“General Partner” shall mean Emerge Energy Seryide4 L C, a Delaware limited liability company.

“Governmental Body” shall mean any nation or goweent, any state or other political subdivision
thereof or any entity, authority, agency, divisimndepartment exercising the executive, legislafivdicial,
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taxing, regulatory or administrative powers or fiimes of or pertaining to a government (includimy aupra-
national bodies such as the European Union or tihhedean Central Bank) and any group or body changd
setting financial accounting or regulatory capitdés or standards (including, without limitatidhe Financial
Accounting Standards Board, the Bank for IntermatioSettlements or the Basel Committee on Banking
Supervision or any successor or similar authoatgry of the foregoing).

“Guaranteed Obligations” shall have the meanindaéh in Section 17.1 hereof.

“Guarantor” shall mean Parent Guarantor, Finanag @ad each Borrower (other than with respect to
its direct Obligations as a primary obligor undes tAgreement and the Other Documents) and any Btrson
who may hereafter guarantee payment or performaficdve whole or any part of the Obligations and
“Guarantors” shall mean collectively all such Pesso

“Guarantor Payment” shall have the meaning sehfioriSection 17.11(a) hereof.

“Hazardous Discharge” shall have the meaning séh fo Section 4.18(b) hereof.

“Hazardous Substance” shall mean, without limitatiany flammable explosives, radon, radioactive
materials, asbestos, urea formaldehyde foam ingnjgpolychlorinated biphenyls, petroleum and petim
products, methane, hazardous materials, Hazardas$ed/ hazardous or Toxic Substances or relatestiadat
or any other substance, material or waste defilsethazardous,” “toxic,” a “pollutant,” a “contaminf or
words of similar meaning or regulatory effect afrdal in CERCLA, the Hazardous Materials Transparta
Act (49 U.S.C. Sections 510dt,seq.), RCRA or any other applicable Environmental Lavd in the regulations
adopted pursuant thereto.

“Hazardous Wastes” shall mean all waste materiati§est to regulation under CERCLA, RCRA or
applicable state law, and any other applicable Feded state laws now in force or hereafter enbiatating
to hazardous waste disposal.

“Hedge” shall mean an interest rate, currency amroodity exchange, collar, cap, swap, floor,
adjustable strike cap, adjustable strike corridosimilar agreements entered into by any CredityHarorder
to provide protection to, or minimize the impacbunpsuch Credit Party and/or its respective Subsit of
changes in interest rates, currency exchange oatesmmodity prices; provided that such agreen®ahtered
into for hedging (rather than speculative purpases)

“Hedge Liabilities” shall have the meaning providedhe definition of “Lender-Provided Hedge”.

“Historical Statements” shall have the meaningarth in Section 5.5(a) hereof.

“HPS” shall have the meaning set forth in the prglento this Agreement and shall extend to all ®f it
successors and assigns.

“Inactive Subsidiary” shall mean any Subsidiaryttdaes not (a) conduct any business operations
(including the operations of a holding company),i@ve any assets or (c) own any Capital StockgpfGredit
Party or any other Subsidiary (except another ima@&ubsidiary) of any Credit Party.

“Indebtedness” shall mean, with respect to anydeeras of the date of determination thereof (withou
duplication), (i) all obligations of such Persom fmrrowed money, (ii) all obligations evidenceddry note,
debenture, bond or other instrument, (iii) all ghtions of such Person to pay the deferred purghase of
property or services (other than current unsectreete accounts payable which arise in the ordinatyse of
business and that are not overdue more than 12)uddgss the same are being Properly Contestediglli
Capitalized Lease Obligations, (v) the then outditagnamount of withdrawal or termination liabilitycurred
under ERISA, (vi) all indebtedness created or agisinder any conditional sale or other title retenagreement
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with respect to property acquired by such Persgan@éhough the rights and remedies of the selldermter
under such agreement in the event of default angeld to repossession or sale of such propertyi), &l
Indebtedness of others secured by (or for whichhibider of such Indebtedness has an existing tiglte
secured by) a Lien on any asset of such Persorheshet not the Indebtedness is assumed by sucbrRers
provided that for the purpose of determining theoam of Indebtedness of the type described indlzsisse
(vii), if recourse with respect to such Indebtednisslimited to the assets of such Person, themtheunt of
Indebtedness shall be limited to the Fair Markelu¥af such assets, (viii) all obligations of suRérson in
respect of letters of credit, bankers acceptamstesty bonds or similar instruments issued or geckpy banks
or other financial institutions for the accountsaich Person, (ix) any other obligation for borroweahey or
other financial accommodation which in accordanith @ AAP would be shown as a long-term liability thre
consolidated balance sheet of such Person, (Qbdithations of such Person under hedging agreen@ants
arrangements therefor, (xi) all guarantees by f@rkon of Indebtedness of others, (xii) amountslpayunder
the Midwest Frac Agreement, (xiii) all obligatioimsrespect of Disqualified Stock and (xiv) all eauts (once
accrued), seller notes and similar obligations;viged that (x) operating leases shall not be cemsid
Indebtedness, and (y) any Equity Investments armdants to purchase Equity Interests issued in odiore
therewith shall not be considered Indebtednessrapds such investment does not constitute Didopdatock.
For purposes of this definition, the “principal amd¢’ of the obligations of any Person in respedmyf hedging
agreement at any time shall be the maximum aggreggabunt (giving effect to any netting agreemettita)
such Person would be required to pay if such hedagneement were terminated at such time.

“Indemnified Party” shall have the meaning setHart Section 16.5 hereof.

“Indemnified Taxes” shall mean (a) Taxes, othentBxcluded Taxes, imposed on or with respect to
any payment made by or an account of any Obligatfoa Credit Party under this Agreement or any ©the
Document and (b) to the extent not otherwise deedrin clause (a), Other Taxes.

“Initial Approved Budget” shall have the meaning f&eth in Section 6.11(a).

“Interest Payment Date” shall have the meanindastt in Section 3.1 hereof.

“Insolvency Event” shall mean, with respect to &grson, including without limitation any Lender,
such Person or such Person’s direct or indireatmpacompany (a) becomes the subject of a bankruptcy
insolvency proceeding (including any proceedinganngitle 11 of the United States Code), or reguiato
restrictions, (b) has had a receiver, conservatostee, administrator, custodian, assignee forbtheefit of
creditors or similar Person charged with the reoizgtion or liquidation of its business appointedif or has
called a meeting of its creditors, (c) admits iitiwg its inability, or be generally unable, to pés/debts as they
become due or cease operations of its presentdsassi(d) with respect to a Lender, such Lendenable to
perform hereunder due to the application of Apflied_aw, or (e) in the good faith determinatiortte# Agent,
has taken any action in furtherance of, or indipits consent to, approval of, or acquiescencauriy, such
proceeding or appointment of a type describeddnsa (a) or (b), provided that an Insolvency Egdiatl not
result solely by virtue of any ownership interestthe acquisition of any ownership interest, intsBerson or
such Person’s direct or indirect parent compang Bovernmental Body or instrumentality thereo&iid only
if, such ownership interest does not result in mvjgle such Person with immunity from the jurisitiot of
courts within the United States or from the enfareat of judgments or writs of attachment on itsets®r
permit such Person (or such Governmental Body siriumentality) to reject, repudiate, disavow oraéfism
any contracts or agreements made by such Person.

“Intellectual Property” shall mean property condiitg under any Applicable Law a patent, patent
application, copyright, copyright application, tesdark, trademark application, service mark, corjgoeand
trade names, mask work, trade secret or licensggadh case whether registered or unregisteredher dght
to use any of the foregoing and all goodwill coriedavith any Credit Party’s business, together \aitly and
all (i) rights and privileges arising under Applita Law with respect to any Credit Party’s use mof af the
foregoing, (ii) inventions and improvements desediband claimed therein, (iii) reissues, divisions,
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continuations, renewals, extensions and continostio-part thereof and amendments thereto, (irime, fees,
royalties, damages, claims and payments now oafierelue and/or payable thereunder and with résipeeto
including damages and payments for past, presefitore infringements thereof, (v) rights corresgioig
thereto throughout the world and (vi) rights to $arepast, present or future infringements thereof.

“Interest Period” shall mean the period provideddoy LIBOR Rate Loan pursuant to Sections 2.1(b)
and 2.2(b) hereof.

“Interim Order” shall mean collectively, the ordsrthe Bankruptcy Court entered in the Cases after
interim hearing (assuming satisfaction of the séadsl prescribed in Section 364 of the BankruptcgieCand
Bankruptcy Rule 4001 and other applicable lawfpnm and substance satisfactory to the Requirediéenin
their sole and absolute discretion, together witlkextension, modifications, and amendments thelietéorm
and substance satisfactory to Agent, which, amainer anatters but not by way of limitation, autheszon an
interim basis, the Credit Parties to execute andfopa under the terms of this Agreement and thee©th
Documents.

“Inventory” shall mean and include as to each GrBdrty all “inventory,” as such term is defined in
the Uniform Commercial Code, of such Credit Paatyd, in any event, shall include all of such Créditty’s
now owned or hereafter acquired goods, mercharatiseother personal property, wherever located,eto b
furnished under any consignment arrangement, candfaservice or held for sale or lease, all rawterials,
work in process, finished goods and materials ap@lges of any kind, nature or description whicé ar might
be used or consumed in such Credit Party’s busioressed in selling or furnishing such goods, manclise
and other personal property, and all documentglefdr other documents representing them.

“Investment” shall mean, as to any Person, anyctioe indirect acquisition or investment by such
Person, whether by means of (a) the purchase er atiquisition of Equity Interests of another Peygb) a
loan, advance or capital contribution to, guaramtassumption of debt of, or purchase or other iaitgpn of
any other debt or interest in, another Persorthcpurchase or other acquisition of all or suligéy all of the
property and assets or business of another Persassets constituting a business unit, line of ress or
division of such Person, or (d) otherwise, othemtli) the acquisition of inventory in the ordinargurse of
business, including through bulk purchases, @¢rved] and (iii) acquisition or investment in ipgent in the
ordinary course of business that are Capital Exijpgned made in compliance with the Approved Buddebr
purposes of covenant compliance, the amount of lamgstment shall be (i) the amount actually investe
(measured at the time made), without adjustmensfitnssequent increases or decreases in the valsiecbf
Investment minus (ii) the amount of any return apital and any payment of principal received irpees$ of
such Investment that in each case is receivedsh caCash Equivalents. For the purpose of claaityledge
shall not be considered an Investment.

“Investment Property” shall mean and include aestch Credit Party, all “investment property,” astsu
term is defined in the Uniform Commercial Codesath Credit Party, and, in any event, shall inclallief
such Credit Party’s now owned or hereafter acqusesdirities (whether certificated or uncertificafesgcurities
entitlements, securities accounts, commoditiesraots, commodities accounts and financial assets.

“IRS” shall mean the United States Internal ReveRarvice.

“Law(s)” shall mean any law(s) (including commonvland equitable principles), federal, state and
foreign constitutions, statute, treaty, regulatiate, ordinance, opinion, issued guidance, releasiag, order,
executive order, injunction, writ, decree, judgmentthorization or approval, lien or award of oy apttlement
arrangement with any Governmental Body or arbitradvectives and orders of any Governmental Badly,
each case, whether, foreign or domestic, staterdtdr local.
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“Leasehold Interests” shall mean all of each Creditty’s right, title and interest in and to, asdessee
of, any real property on which any Credit Partyawets mining operations, including, without limitat, the
premises identified as Leasehold Interests on Stbdd (b) to the Perfection Certificate.

“Lender” and “Lenders” shall have the meaning dsalito such term in the preamble to this Agreement
and shall include each Person which becomes &édraps successor or assign of any Lender. Fopuahgose
of any provision of this Agreement or any Other Dment which provides for the granting of a securitgrest
or other Lien to the Agent for the benefit of thenders as security for the Obligations, “Lendelsllisnclude
any Affiliate of a Lender to which such Obligati@pecifically including any Hedge Liabilities andyaCash
Management Liabilities) is owed.

“Lender-Provided Hedge” shall mean a Hedge whiclthatdate of entering into such Hedge was
provided by Agent, any Lender or Affiliate of Agemt any Lender and with respect to which Agent corg
meets the following requirements: such Hedge (iflasumented in a standard International Swap Dealer
Association Agreement or other customary agreemeagonably satisfactory to Agent, (ii) provides floe
method of calculating the reimbursable amount efgfovider’s credit exposure in a reasonable astbouary
manner, and (iii) is entered into for hedging (eatthan speculative) purposes. The indebtednbetigations
and liabilities to the provider of any Lender-Prtedl Hedge that was Agent or a Lender or an AfélatAgent
or a Lender at the date of entering into such Lefdevided Hedge (the “Hedge Liabilities”) of thee@it Party
or Subsidiary thereof that is party to such Lerdervided Hedge shall, for purposes of this Agredraed all
Other Documents be “Obligations” of such Persondairdhch other Credit Party except to the extenstituting
Excluded Hedge Liabilities of such Person (subjedhe final sentence of the definition of “Excladdedge
Liabilities”). The Liens securing the Hedge Liatidéls shall bgoari passu (without regard to control of remedies)
with the Liens securing all other Obligations untlés Agreement and the Other Documents, subjethdo
express provisions of Section 11.5 hereof.

“LIBOR Rate” shall mean for any LIBOR Rate Loan fbe then current Interest Period relating thereto,
the interest rate per annum determined by Agendibiding (the resulting quotient rounded upwards, i
necessary, to the nearest 1/100th of 1% per anfiuthg rate which appears on the applicable BloamiPage
BBAM1 (or on such other substitute Bloomberg pdge tisplays rates at which US dollar depositoéfered
by leading banks in the London interbank deposikety, or the rate which is quoted by another sesalected
by Agent as an authorized information vendor fer plurpose of displaying rates at which U.S. dallposits
are offered by leading banks in the London intekbdeposit market (an “Alternate Source”), at apprately
11:00 a.m., London time, two (2) Business Days rpriothe commencement of such Interest Period @s th
London interbank offered rate for U.S. Dollarsdoramount comparable to such LIBOR Rate Loan awithha
a borrowing date and a maturity comparable to $uotenest Period (or if there shall at any time,day reason,
no longer exist a Bloomberg Page (or any substjtatge) or any Alternate Source, the LIBOR Ratel $ial
determined by reference to the rate at which dalégrosits for a maturity comparable to such IntePesiod
are offered by three major banking institutiongnimediately available funds in the London interbamdrket
as of the 11:00 a.m., London time, two (2) Busireays, if such rates are no longer available a ewaige
replacement rate determined by Agent at such timtéch determination shall be conclusive absent feahi
error)), by (ii) a number equal to 1.00 minus thes&ve Percentage. The LIBOR Rate may also bessqx
by the following formula:

Average of London interbank offered rates quotedBdgomberg oi
appropriate successor as shown on Bloomberg Pag&/RBr appropriate
substitute Bloomberg page or Alternate Source

1.0C- Reserve Percenta

LIBOR Rate =

The LIBOR Rate shall be adjusted with respect tp AIBOR Rate Loan that is outstanding on the
effective date of any change in the Reserve Pagerds of such effective date. Agent shall gieenmt notice
to the Borrowing Agent of the LIBOR Rate as detewd or adjusted in accordance herewith, which
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determination shall be conclusive absent manifiest.e Notwithstanding anything to the contrarye tiBOR
Rate shall not be less than 2.00% for any period.

“LIBOR Rate Loan” shall mean an Advance at any tthe bears interest based on the LIBOR Rate.

“Lien” shall mean any mortgage, deed of trust, geedypothecation, assignment, security interest, |
(whether statutory or otherwise), tax, claim orwnbrance, or preference, priority or other secua@yeement
or preferential arrangement held or asserted jpeasof any asset of any kind or nature whatsoeatuding
any conditional sale or other title retention agneat, and the filing of, or agreement to give, éingncing
statement under the Uniform Commercial Code or aige law of any jurisdiction.

“Liquidity” shall mean the sum of (a) Excess Availity plus (b) Unrestricted Cash.

“Loan Guaranty” means Article XVII of this Agreenteas it may be amended or modified and in effect
from time to time.

“Material Adverse Effect” shall mean a material ahe effect on (a) the financial condition, openadi
assets, business or liabilities of the Credit Bartaken as a whole, (b) any Credit Party's atititperform its
non-monetary Obligations in accordance with thengerof this Agreement or the Other Documents (as
applicable) or the ability of the Credit Partiekda as a whole to pay or perform the Obligationadoordance
with the terms of this Agreement or the Other Doents (as applicable), (c) the value of a mateatipn of
the Collateral, or Agent’s Liens on a material ortof the Collateral or the priority of any suckeh or (d)
Agent’s and each Lender’s rights and remedies utinierAgreement and the Other Documents providat] th
solely for the purposes of Section 5.5(c), the oence of the San Antonio Shutdown (but excluding event
or development resulting, directly or indirectlyorih the San Antonio Shutdown) shall not itself leemed to
constitute a Material Adverse Effect.

“Material Contract” shall mean (a) any agreemeatument, instrument, contract or other arrangement
to which a Credit Party or any of its RestrictedbSdiaries is a party (other than this Agreemenlt thie Other
Documents (i) which accounts for more than 10.0%hefconsolidated gross revenues of the Parenta@iaar
and its Subsidiaries, (ii) that is a “material cant” as defined in Item 601(b)(10) of Regulatiofk ®f the
Securities Exchange Act of 1934, as amended drf@iiiwhich the nonperformance, cancellation otufa to
renew could reasonably be expected to have a Mafgdiverse Effect), or (b) the Design/Build Contrdated
December 2017 between SSS and Market & Johnsanwitiitrespect to the Phase Il expansion of theudDs
Facility dry plant and the Design/Build Contractlie entered into between SSS and a counterpatbg to
determined with respect to the Phase Il expansfdahe Osburn Facility wet plant.

“Maturity Date” shall mean the earliest to occur(dpfthe six month anniversary of the Closing Date,
(ii) the date any Debtor enters into (or files aiomwith the Bankruptcy Court or otherwise takesan to seek
the Bankruptcy Court’s approval of) any agreementfie sale or transfer of all or any material jporiof the
Debtors’ assets unless such agreement and angdaleders proposed to be entered by the Bankru@xcyt
provide for the indefeasible payment in full of Bbligations on or prior to the closing of suchpmsed sale
or transfer; (iii) the date which is the closingedaf any sale or transfer of all or any materiatdtion of the
Debtors’ assets, other than sales or transfersvanitory in the ordinary course of business; (ng filing or
support by any Debtor of a Chapter 11 plan thatdpgs not provide for indefeasible payment in &ilthe
Obligations and (y) is not otherwise acceptablthéeoRequired Lenders; (v) the effective date ohayier 11
plan of reorganization or liquidation filed in anf/the Cases that is confirmed pursuant to an adtred by
the Bankruptcy Court; (vi) the 30th day after thérg of the Interim Order by the Bankruptcy Coifrthe Final
Order shall not have been entered by the Bankruptzyt on or prior to such date; (vii) the date Bamkruptcy
Court orders any Case be converted to a caseuilddr Chapter 7 of the Bankruptcy Court or the #tisai of
the Case of any Debtor; (viii) the date of termimatof the Lenders’ Commitments and the accelenaiothe
Advances, in each case, under the DIP Facilitycooedance with the terms of this Agreement andQtier
Documents (including, without limitation, as a resaf the occurrence of an Event of Default or al@fault
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under the Interim Order or the Final Order); or) (ike termination of the Restructuring Agreementtie
Debtors or the Consenting Creditors (as definerkthp

“Maximum Advance Amount” shall mean $35,000,000.

“Midwest Frac Agreement” shall mean that certaimredment of Purchase and Sale dated as of May
29, 2014 between Midwest Frac and Sands LLC, derSahd SSS, as purchaser, as amended by the First
Amendment to Agreement of Purchase and Sale dateflJaly 7, 2014, as amended from time to time.

“Milestone” shall have the meaning set forth in t8a#t6.16 hereof.

“Modified Commitment Transfer Supplement” shall bathe meaning set forth in_Section 16.3(d)
hereof.

“Mortgages” shall mean any and all mortgages odge# trust on any of the Real Property securing
the Obligations.

“Multiemployer Plan” shall mean a “multiemployerapl’ as defined in Section 3(37) or 4001(a)(3) of
ERISA to which contributions are required or, witlie preceding five plan years, were requiredrbyCredit
Party or any member of the Controlled Group.

“Multiple Employer Plan” shall mean a Plan whichshtavo or more contributing sponsors (including
any Credit Party or any member of the Controlledup) at least two of whom are not under commonrognt
as such a plan is described in Section 4063 or 40&RISA.

“Net Cash Proceeds” shall mean, with respect tceaneyt described in Section 2.17, proceeds received
by any Credit Party or any Restricted Subsidiaoyrfror in respect of such event, less (i) any farefgderal,
state or local income Taxes paid or payable ineespf such event, (i) any customary and reasenabl
transaction fees and expenses incurred in conmegfith such event (including financial advisory $eéegal
fees and accountants’ fees), and (iii) the amofiatp reasonable reserve established in accordeitit S AAP
against any liabilities associated with the as#®s$ are the subject of such event and retaineanyyCredit
Party or any Restricted Subsidiary thereof.

“Non-Bank Tax Certificate” shall have the meanietjforth in_Section 3.10(e) hereof.

“Non-Qualifying Party” shall mean any Credit Pathat fails for any reason to qualify as an Eligible
Contract Participant.

“Note” shall mean the Revolving Credit Note.
“Obligated Party” shall have the meaning set fantBection 17.2 hereof.

“Obligations” shall mean and include (a) any andagns (including without limitation, all Advancgs
advances, debts, liabilities, obligations, covesamd duties owing by any Credit Party to any Seat&arty of
any kind or nature, present or future (including emerest or other amounts accruing thereon, aeg &ccruing
under or in connection therewith, any costs andrges of any Person payable by any Credit Partgruhd
terms of this Agreement or any Other Document amdiademnification obligations payable by any Ctedi
Party arising or payable after maturity, or after filing of any petition in bankruptcy, or the corancement of
any insolvency, reorganization or like proceedielgting to any Credit Party, whether or not a cl&mpost-
filing or post-petition interest, fees or other amts is allowable or allowed in such proceedind)ether or not
for the payment of money, whether arising by reasfan extension of credit, opening or issuanca letter of
credit, loan, establishment of any purchase cadroilar facility or guarantee, under any interasturrency
swap, future, option or other similar agreementinoany other manner, whether arising out of owegitdror
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deposit or other accounts or electronic funds femagwhether through automated clearing housetherwise)

or out of the Agent’s or any Lender’'s non-receippoinability to collect funds or otherwise notibg made
whole in connection with depository transfer checlother similar arrangements, whether direct diréct
(including those acquired by assignment or paditim), absolute or contingent, joint or severaie ar to
become due, now existing or hereafter arising,rasttal or tortious, liquidated or unliquidatedgaedless of
how such indebtedness or liabilities arise or bawegreement or instrument they may be evidencedether
evidenced by any agreement or instrument, in aol sase to the extent advanced to or owing by aeyiC
Party or any Subsidiary of any Credit Party undeeach case, arising under or out of and/or relai€i) this
Agreement, the Other Documents and any amendmextensions, renewals or increases thereto, inajdin
subject to_Section 16.9, all costs and expenselgeint and any Lender incurred in the documentation,
negotiation, modification, enforcement, collection otherwise in connection with any of the foregpin
(including but not limited to reasonable attornefggs and expenses) and all obligations of anyiCPedty to
Agent or Lenders to perform acts or refrain frokirig any action and (b) all Hedge Liabilities arldGash
Management Liabilities. Notwithstanding anythinghie contrary contained in the foregoing (but eabjo the
final sentence of the definition of “Excluded Hedgabilities”), as to each Credit Party, the Obtigas shall
not include any Excluded Hedge Liabilities of sirgrson.

“Order” shall have the meaning set forth in Secdt6(d).

“Organizational Documents” shall mean (i) with respto any corporation, its certificate or artiotés
incorporation or organization and its by-laws, \i}h respect to any limited partnership, its darite of limited
partnership and its partnership agreement, (iiilhwéspect to any general partnership, its patigegreement
and (iv) with respect to any limited liability corpy, its articles of organization and its operatiggeement.

In the event any term or condition of this Agreemen any Other Document requires any Organizational
Document to be certified by a secretary of statasioilar governmental official, the reference toyauch
“Organizational Document” shall only be to a docuinef a type customarily certified by such governiaé
official.

“Osburn Acquisition” shall mean the acquisitiontieé assets of Osburn Materials, Inc. pursuanteo th
Osburn Acquisition Agreement.

“Osburn Acquisition Agreement” means that certassét Purchase Agreement dated as of April 12,
2017 by and among Materials Holding Company, lacT,exas corporation, Osburn Materials, Inc., a $exa
corporation, Osburn Sand Co., a Texas corporaBonth Lehr, Inc., a Texas corporation, Clay M. Rean
individual, and SSS.

“Osburn Facility” shall mean the Real Property dacegipursuant to the Osburn Acquisition.

“Other Connection Taxes” shall mean, with respecity Recipient, Taxes imposed as a result of a
present or former connection between it and thiediation imposing such Tax (other than connectianising
from it having executed, delivered, become a partperformed its obligations under, received paysender,
received or perfected a security interest undegaged in any other transaction pursuant to or eatbthis
Agreement or any Other Document, or sold or assigmeinterest in its Commitment or any Advances th
Agreement or any Other Document).

“Other Documents” shall mean the Notes, the FiishiSecond Lien Intercreditor Agreement, the
Security Agreement, any and all other agreememistriments, certificates, statements and documents,
including any acknowledgment and waivers, interitoeégreements, guaranties, pledges, powers ainaly,
consents, interest or currency swap agreementther similar agreements and all other writings tudoee,
now or hereafter executed or provided by any Cieaity and/or delivered to Agent or any Lendeespect of
the transactions contemplated by this Agreement.
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“Other Taxes” shall mean all present or future gtaoourt or documentary, intangible, recording or
filing Taxes or any other excise or property Taxa®grges or similar levies arising from any paymaate
hereunder or under any Other Document or from deewion, delivery, registration or enforcementfodm
the receipt or perfection of a security intereslaem or otherwise with respect to, this Agreemerdary Other
Document, but excluding any and all such TaxesdahaiOther Connection Taxes imposed with respeahyo
assignment (other than an assignment made pursua&gction 3.11) by any Recipient of an interesitsn
Commitment or any Advances, this Agreement or atihefODocument.

“Parent Guarantor” shall have the meaning set fiorthe preamble hereto.
“Participant” shall mean each Person who pursuaBeiction 16.3(b) shall be granted the right by any
Lender to participate in any of the Advances and siall have entered into a participation agreernmefarm

and substance satisfactory to such Lender.

“Participant Register” shall have the meaning egtfin Section 16.3(b) hereof.

“Partnership Agreement” shall mean that certaistFmended and Restated Agreement of Limited
Partnership of Parent Guarantor, dated May 14, 281&8mended by that certain Amendment No. 1 t&itisé
Amended and Restated Agreement of Limited PartigrfiParent Guarantor.

“Payment Office” shall mean such office or accoonfgent, if any, which it may designate by notice
to Borrowing Agent and to each Lender to be thenfemt Office.

“PBGC” shall mean the Pension Benefit Guaranty Gafion established pursuant to Subtitle A of
Title IV of ERISA or any successor.

“Pension Benefit Plan” shall mean at any time ampleyee pension benefit plan (including a Multiple
Employer Plan, but not a Multiemployer Plan) whishcovered by Title IV of ERISA or is subject toeth
minimum funding standards under Section 412 ofxbde and either (i) is maintained or to which dbitiions
are required by any member of the Controlled Grouii) has at any time within the preceding fixears been
maintained or to which contributions have been iregiby any entity which was at such time a mendf¢he
Controlled Group.

“Perfection Certificate” shall mean collectivelhet Perfection Certificate and the responses thereto
provided by each Credit Party and delivered to Agernthe Closing Date (as defined in the Pre-RetiGredit
Agreement), as amended or supplemented by eaotcRerf Certificate Supplement.

“Perfection Certificate Supplement” shall have theaning set forth in the definition of “Compliance
Certificate.”

“Period” shall mean a Prior Week or a Cumulativeidtk as applicable.

“Permitted Acquisition” shall mean any Acquisitiby a Credit Party which is consented to by Agent
and the Required Lenders.

“Permitted Discretion” shall mean, a determinatioade by Agent in good faith in the exercise of its
reasonable business judgment based on how a lestiesimilar rights providing a secured credit fagiof the
type set forth herein would act, in the circumsemnthen applicable to the Credit Parties at the tivith the
information then available to it.

“Permitted Encumbrances” shall mean (a) Liens wofaf Agent for the benefit of Agent and the other
Secured Parties; (b) Liens for Taxes, assessmenther governmental charges which are not delinfjoeare
being Properly Contested; (c) deposits or pledgeseture obligations under worker's compensationias
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security or similar laws, or under unemploymentrasice, in each case in the ordinary course ohbasiand
under operation of law; (d) deposits or pledgesedcoure bids, tenders, contracts (other than cdstfacthe
payment of money), leases, statutory obligationsgty and appeal bonds and other obligations ef i&ture
arising, in each case, either (i) with prior writtapproval of the Required Lenders or (ii) to theent
contemplated by the Approved Budget (including ptet variances therefrom); (e) Liens arising bgue of
the rendition, entry or issuance against any Cireality or any Subsidiary, or any property of angdirParty
or any Subsidiary, of any judgment, writ, orderdecree which have been in force for less thamagpticable
period for taking an appeal so long as executioidevied thereunder or in respect of which thed Parties
shall at the time in good faith be prosecuting ppesl or proceedings for review and in respectlativa stay
of execution shall have been obtained pending appeal or review; (f) mechanics’, workers’, matenien’s,
carrier’s, repairmens’ or other like Liens arisingthe ordinary course of business with respeatigations
which are not yet due and payable or which aregoBinoperly Contested; (g) Liens securing Capitdlizease
Obligations permitted by Section 7.6(b) or Perndiffeirchase Money Indebtedness, provided that¢h) kiens
were created substantially simultaneously withabguisition of the asset financed with such Indedxss (or
substantially simultaneously with the incurrencetli# Capitalized Lease Obligation or Permitted Rase
Money Indebtedness, if later), (ii) such Liens a@¢ &t any time encumber any property other tharptbperty
financed by such Indebtedness and (iii) the pradcignount of Indebtedness secured by any suchdhialh at
no time exceed 100% of the original purchase pofcsuch property and, in each case, either (x) yitbr
written approval of the Required Lenders or (y)hte extent contemplated by the Approved Budgetyding
permitted variances therefrom); (h) Liens on inaaeapolicies and the proceeds thereof securin§rthacing
of the premiums with respect thereto incurred endhdinary course of business; (i) Liens disclaze&chedule
1.2(c), provided that such Liens shall secure gdmbge obligations which they secure on the CloBiatg (and
any Permitted Refinancing in respect thereof, eipklesubject to prior written approval of the R&gd Lenders
or (y) to the extent contemplated by the Approveddet (including permitted variances therefrom)) ahall
not subsequently apply to any other property oetassf any Credit Party, (j) Liens on Real Propéijtyvhich
is subject to a Mortgage as of the Closing Datewahidh are disclosed on any title commitments amngeys
provided to Agent with respect to such Mortgag@,which consist of easements, rights-of-way, carés,
zoning, building, and land-use laws, rules andia&ins, or other restrictions on the use of paperty which
do not (individually or in the aggregate) mategjialffect the value of the assets encumbered thermetmaterially
impair the ability of any Credit Party to use sadsets in its business, and none of which is ddlat any
material aspect by existing or proposed structardand use or (iii) in favor of Dairy State Barnkgecure an
aggregate principal amount not greater than $185 @0 statutory Liens in favor of landlords, waoelksemen,
processors and bailees arising in the ordinaryseoof business, (l) Prior Permitted Liens, (m)rses or
sublicenses of patents, trademarks and othereantall property rights granted by any Credit Partstny of its
Subsidiaries prior to the Petition Date in the oady course of business and not (i) interferin@riyy respect
with the ordinary course of business of such Credity or Subsidiary or (ii) securing IndebtednéskLliens
arising from precautionary UCC financing statememtsimilar filings made in respect of operatingdes,
bailment arrangements and consignment arrangereatesed into by any Credit Party and not prohibligd
this Agreement or any Other Document, (0) Liensl(iding the right of set-off) in favor of a bank ather
depository institution arising as a matter of Igp), the Adequate Protection Liens and Adequatee€tion
Superpriority Claims, (q) Liens to renew, exterefjrance or refund a Lien referred to in clausedigdve;
provided that (i) such new Lien shall be limitedatbor part of the same property (including futimprovements
thereon and accessions thereto) subject to thaatigien, (ii) the Indebtedness secured by su@nlat such
time is not increased to any amount greater thamthount necessary to effect a Permitted Refingrafisuch
Indebtedness and (iii) such renewal, extensiomag€ing or refund is either (x) granted prior veit approval
of the Required Lenders or (y) to the extent coplated by the Approved Budget (including permitted
variances therefrom), (r) Liens securing the Friemder Obligations, (s) Liens created under thise&ment or
any Other Document and (t) Liens on Collateral saguPermitted Second Lien Notes thereof.

“Permitted Holders” shall mean any of (a) InsiglguiEy | LP, Insight Equity (Tax-Exempt) | LP,
Insight Equity (Cayman) | LP, Insight Equity (Affited Coinvestors) | LP, and/or (b) any of thein@olled
Investment Affiliates.
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“Permitted Purchase Money Indebtedness” shall niaachase Money Indebtedness of any Credit
Party or any Subsidiary thereof which is incurréidrahe Closing Date and which is secured by remlar only
by a Lien permitted by clause (g) of the definitmfrf Permitted Encumbrance” as defined herein; led that
such Indebtedness when incurred shall not exceepuithase price of the asset(s) financed.

“Permitted Refinancing” shall mean Indebtednessirired to Refinance other Indebtedness; provided
that (i) the principal amount (or accreted valfi@pplicable) of the Permitted Refinancing shall exceed the
sum of the principal amount (or accreted valuapiflicable) of the Indebtedness being Refinances stcrued
and unpaid interest thereon, any stated premiuredhedue upon such Refinancing pursuant to thestefrthe
documentation governing such Indebtedness andfekexpenses reasonably incurred in connectionsuith
Refinancing, (ii) the terms and conditions of amgls Permitted Refinancing, taken as a whole, st@lbe
materially more restrictive on the Credit Partibart the Indebtedness being Refinanced, (iii) thenkRed
Refinancing shall not be guaranteed by any Pelsrig not a guarantor of, or be secured by arstafisat are
not securing, the Indebtedness being Refinancedif the Indebtedness being Refinanced is subatdthin
right of payment to the Obligations, such PermifRedinancing shall be subordinated in right of paytrto the
Obligations on terms taken as a whole at leaghaséble to the Lenders as those contained indberdentation
governing the Indebtedness being Refinanced, gne@ept with respect to Indebtedness incurredyaimtsto
Sections 7.6(b) and (c), such Permitted Refinanshadl have (A) a Stated Maturity no earlier thaa Stated
Maturity of the Indebtedness being Refinanced,(®)&n Average Life at the time such Permitted Raaficing
is incurred that is equal to or greater than therAge Life of the Indebtedness being Refinanced.

“Permitted Second Lien Notes” shall mean notes eidspursuant to the Second Lien Note
Documentation; provided that (i) the aggregateqgpizd amount of such notes shall not exceed thsduien
Obligations Cap (as defined in the First Lien/Sektaren Intercreditor Agreement), (ii) [reservedii) (the
obligors in respect thereof shall not include aeysBn other than a Borrower or a Guarantor, (ighswotes
shall not be secured by any asset that is not @€l (v) such notes shall be subject to the [Eilet/Second
Lien Intercreditor Agreement and (vi) the Seconern_LNote Documentation shall not require any payment
respect of such notes prior to January 5, 2023.

“Person” shall mean any individual, sole propristop, partnership, corporation, business trusht joi
stock company, trust, unincorporated organizatessociation, limited liability company, limited Hidity
partnership, institution, public benefit corporatifoint venture, entity or Governmental Body (Wietfederal,
state, county, city, municipal or otherwise, inéhglany instrumentality, division, agency, bodydepartment
thereof).

“Petition Date” shall have the meaning set fortlhia recitals to this Agreement.

“Plan” shall mean any employee benefit plan witthie meaning of Section 3(3) of ERISA which is a
Pension Benefit Plan, a Multiemployer Plan or a féfel Plan (as defined in Section 3(2) of ERISA) abhi
provides self-insured benefits and which is mairgdiby any Credit Party or any member of the Cdatto
Group or to which any Credit Party or any membethefControlled Group is required to contribute.

“Post-Petition” shall mean the time period commagdémmediately upon the filing of the Cases on the
Petition Date.

“PPSA” shall mean thBersonal Property Security Act (Alberta) or similar personal property security
legislation as in effect from time to time in angopince or territory of Canada applicable to anyl&eral.
References to sections of the PPSA shall be catstaialso refer to any successor sections.

“Pre-Petition Credit Agreement” shall mean thatta@ier Second Amended and Restated Revolving
Credit and Security Agreement, dated as of Jariya2918 (as amended, supplemented and otherwisiexod
from time to time prior to the Closing Date), bydeamong the Borrowers, Parent Guarantor, the BPanders,
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and the applicable Prior Agent, as agent for thddes, providing for a $75,000,000 revolving crdaldility to
the Borrowers.

“Pre-Petition Indebtedness” shall mean all Indebésd of any of the Credit Parties outstanding en th
Petition Date immediately prior to the filing oEtiCases other than Indebtedness under (i) theeRiteeP Credit
Agreement and (ii) the Second Lien Note Documeoitati

“Pre-Petition Liens” shall mean the Liens secutimg Prior Lender Obligations.

“Pre-Petition Loan” shall mean (i) all “Advancess auch term is defined in the Pre-Petition Credit
Agreement and (i) all “Notes” as such term is defl in the Second Lien Note Purchase Agreemetitieasase
may be.

“Pre-Petition Loan Documents” shall mean the “Agneat” and the “Other Documents” as such terms
are defined in the Pre-Petition Credit Agreememt tie Second Lien Note Purchase Agreement, asatde ¢
may be.

“Prime Rate” shall mean for any day, the rate é¢rest in effect for such day as published in the
“Money Rates” section of The Wall Street Journalbafng the “Prime Rate” (or, if more than one rste
published as the Prime Rate, then the highest di sates). The Prime Rate will change as of the dat
publication in The Wall Street Journal of a PrimatdRthat is different from that published on theceding
Business Day. In the event that The Wall Streetnishall, for any reason, fail or cease to pubiie Prime
Rate, the Agent shall choose a reasonable compsaradgx or source to use as the basis for the FRiate with
the consent of the Borrower (not to be unreasonatthheld or delayed).

“Prior Agent” shall mean (i) HPS (as successorN@&RBank, National Association on and from March
15, 2019), as administrative agent and collategahtiunder the Pre-Petition Credit Agreement ahtHRS, as
notes agent and collateral agent under the SeciemdNote Purchase Agreement, as the case may be.

“Prior Lender Obligations” shall mean all “Obligatis” under, and as defined in, the Pre-PetitiomiCre
Agreement and/or the Second Lien Note Purchaseefyggat, as applicable, of any Credit Party and &tlysir
Subsidiaries to the Secured Parties (under, addfased in, the Pre-Petition Credit Agreement dre@l$econd
Lien Note Purchase Agreement, as applicable) patsaahe Pre-Petition Credit Agreement and/orSkeond
Lien Note Purchase Agreement, as applicable andsituments and documents executed pursuant theret
in connection therewith.

“Prior Lenders” means (i) the lenders under theRetition Credit Agreement and (ii) the noteholders
under the Second Lien Note Purchase Agreemerticasase may be.

“Prior Permitted Liens” shall mean (i) valid, pezfed, and unavoidable Liens in favor of third pegti
that were in existence immediately prior to theitRet Date and senior in priority to the liens aseturity
interests securing the Prepetition Facilities ahefClosing Date, (ii) to valid, perfected, andwoidable Liens
in favor of third parties that were in existencemadiately prior to the Petition Date that were petéd
subsequent to the Petition Date as permitted bitddes46(b) of the Bankruptcy Code, subject asrioripy to
such Liens in favor of such third parties, angd @ither Liens and encumbrances that are senioradnity by
operation of Law to the Liens and security intesestcuring the DIP Facility.

“Prior Week” shall mean, as of any date of deteation, the immediately preceding week ended on a
Saturday and commencing on the prior Sunday.

“Pro Rata Share” shall have the meaning set fortbection 16.19(h) hereof.
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“Properly Contested” shall mean, in the case of ladgbtedness, obligation or Lien, as applicalie, o
any Person (including any Taxes) that is not paidrad when due and payable by reason of such Pelsora
fide dispute concerning its liability to pay sammeconcerning the amount thereof: (i) such Indebésdror Lien,
as applicable, is being properly contested in gfadgith by appropriate proceedings promptly institutend
diligently conducted; (ii) such Person has establisappropriate reserves as shall be requiredrifocaity
with GAAP; (iii) the non-payment of such Indebtedsavill not have a Material Adverse Effect; (iv) ben is
imposed upon any of such Person’s assets with eespesuch Indebtedness unless such Lien is dinadis
junior and subordinate in priority to the Liensfavor of Agent (except only with respect to Liehatt have
priority as a matter of applicable state law) anfibecement of such Lien is stayed during the pepiodr to the
final resolution or disposition of such dispute} if\such Indebtedness or Lien, as applicable lteéwm, or is
determined by the entry, rendition or issuanceresgai Person or any of its assets of a judgmeiitt, avder or
decree, enforcement of such judgment, writ, ordetecree is stayed pending a timely appeal or gtitkécial
review; and (vi) if such contest is abandoned|esttir determined adversely (in whole or in par§uch Person,
such Person forthwith pays such Indebtedness amemélties, interest and other amounts due in ection
therewith.

“Published Rate” shall mean the rate of interestiphed each Business Day in the Wall Street Jdurna
“Money Rates” listing under the caption “Londondritank Offered Rates” for a one month period fonoi
such rate is published therein for any reason, therPublished Rate shall be the rate at which doBar
deposits are offered by leading banks in the Lord@nbank deposit market for a one month perioplsished
in another publication selected by Agent).

“Purchase Money Indebtedness” shall mean and iac{i)dndebtedness (other than the Obligations)
of any Credit Party or Subsidiary thereof for theyment of all or any part of the purchase priceany
Equipment, real property or other fixed assetsaiy Indebtedness (other than the ObligationahgfBorrower
incurred at the time of or within thirty (30) daysor to or thirty (30) days after the acquisitisiany Equipment,
real property or other fixed assets for the purpafsénancing all or any part of the purchase prbereof
(whether by means of a loan agreement, capitaliase or otherwise), and (iii) any Permitted Refoiag
thereof outstanding at the time, in each caseeofdtegoing, incurred in the ordinary course ofibess.

“Purchasing CLO” shall have the meaning set fantBéction 16.3(d) hereof.

“Purchasing Lender” shall have the meaning sehforiSection 16.3(c) hereof.

“Qualified ECP Credit Party” shall mean each Creddrty that (a) has total assets exceeding
$10,000,000 on the Eligibility Date, or (b) suchatPerson as is qualified to give a “letter ofidrer keepwell,
support, or other agreement” for purposes of Sedta(18)(A)(V)(Il) of the CEA.

“Railcar Lease and Transload Facilities” shall meanoperating lease of railcars or with respect to
transloading facilities in the ordinary course oimess of the Borrowers, including any such ojregd¢ase of
railcars that is recharacterized as a Capital Leasenformity with GAAP after giving effect to tredoption of
ASU No. 2016-02 “Leases (Topic 842)” and ASU Nol21 “Leases (Topic 842)".

“RCRA" shall mean the Resource Conservation andRey Act, 42 U.S.C. 88 694 seq., as same
may be amended from time to time.

“Real Property” shall mean all real property (irdihg fixtures and improvements thereon) owned or
leased by any Credit Party.

“Receivables” shall mean and include, as to eaadiCiParty, all of such Credit Party’s accounts,
contract rights, instruments (including those enidiag indebtedness owed to such Credit Party WAffikates),
documents, chattel paper (including electronicteth@gper), general intangibles relating to accauitafts and
acceptances, credit card receivables and all ébhers of obligations owing to such Credit Partysarg out of
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or in connection with the sale or lease of Inventor the rendition of services, all supporting ghtions,
guarantees and other security therefor, whetherasdor unsecured, now existing or hereafter coeated
whether or not specifically sold or assigned to htdeereunder.

“Recipient” shall mean the Agent or any Lender.

“Refinance” shall mean, in respect of any Indebésdn to refinance, extend, renew, refund, repay,
prepay, redeem, replace, defease or retire, @steeiother Indebtedness in exchange or replacdorestuch
Indebtedness. _“Refinanced” and “Refinancing” shalle correlative meanings.

“Register” shall have the meaning set forth in Beci6.3(e) hereof.

“Release” shall have the meaning set forth in $adhi7(c)(i) hereof.

“Replacement Notice” shall have the meaning sehfor Section 3.11 hereof.

“Reportable Compliance Event” shall mean that anyeZed Entity becomes a Sanctioned Person, or
is charged by indictment, criminal complaint or g@mcharging instrument, arraigned, or custodialkained
in connection with any Anti-Terrorism Law or anyegicate crime to any Anti-Terrorism Law, or selédbvers
facts or circumstances implicating any aspectsbijierations with the actual violation of any Ahérrorism
Law.

“Reportable Event” shall mean a reportable evestcdeed in Section 4043(c) of ERISA or the
regulations promulgated thereunder (other tharvantdor which the 30-day notice period has beewehby
regulation).

“Required Lenders” shall mean Lenders holding fiftye percent (51%) or more of either (a) the
aggregate of the Commitment Amounts of all Lendesscluding any Defaulting Lender), or (b) after the
termination of all Commitments of the Lenders hadar, the outstanding Advances excluding such @titigs
held by a Defaulting Lender.

“Reserve Percentage” shall mean as of any day #isdnmam percentage in effect on such day as
prescribed by the Board of Governors of the Fedeeserve System (or any successor) for determthieg
reserve requirements (including supplemental, maigaind emergency reserve requirements) with réspec
eurocurrency funding.

“Restricted Payment” shall have the meaning sé¢hfior Section 7.5.

“Restricted Subsidiaries” shall mean each Subsidiithe Parent Guarantor.

“Restructuring Advisor” means a financial advis@asonably acceptable to the Agent. For the
avoidance of doubt, Ankura shall be a reasonallg@table Restructuring Advisor.

“Restructuring Agreement” shall mean that certa@istRicturing Support Agreement dated as of April
18, 2019 by and among the Debtors, certain diredtiadirect equity holders the General Partner,RHer
Agent and the Prior Lenders.

“Revolving Credit Note” shall mean, collectiveliet promissory notes referred to in Section 2.1dfere

“Revolving Exposure” shall mean, with respect tg &ender at any time, the sum of the outstanding
principal amount of such Lender’s Advances (othantany Roll-Up Loans), at such time.
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“Revolving Facility Usage” shall mean at any tirhe sum of the outstanding Advances (other than the
Roll-Up Loans).

“Revolving Interest Rate” shall mean, (a) with respto Domestic Rate Loans, an interest rate per
annum equal to the sum of the Applicable Margindomestic Rate Loans plus the Alternate Base Rat€la)
with respect to LIBOR Rate Loans, the sum of thelfgable Margin for LIBOR Rate Loans plus the LIBOR
Rate.

“Roll-Up Date” shall have the meaning set forttSiection 2.1(b).
“Roll-Up Loan” shall have the meaning set forttSaction 2.1(b).

“San Antonio Operational Date” means the date upbith the Credit Parties have resumed mining
operations at the A and B mines located at the DsBacility.

“San Antonio A and B Mine Shutdown” means the terapp cessation of mining operations at the A
and B mines located at the Osburn Facility, towsts and remediate conditions in respect of cepwiird berms
at said facility, beginning on or around June 2112 and ending on the San Antonio Operational Date

“Sanctioned Country” shall mean a country subjea sanctions program maintained under any Anti-
Terrorism Law.

“Sanctioned Person” shall mean any Person, gragime, entity or thing (a) listed or otherwise
recognized as a specially designated, prohibita;tioned or debarred Person, group, regime, emtitiing,
or subject to any limitations or prohibitions (inding but not limited to the blocking of propertyrejection of
transactions), under any Anti-Terrorism Law, (ldted, organized or resident in a Sanctioned Cypuaitr(c)
owned or controlled by any Person or Persons nedeictin the foregoing clause (a) or (b).

“SEC” shall mean the Securities and Exchange Cosianisor any successor thereto.

“Second Lien Note Documentation” shall mean (i) $&eond Lien Note Purchase Agreement, dated as
of January 5, 2018, among the Credit Parties, HiR&kment Partners, LLC, as notes agent and aallatgent,
and the lenders from time to time party thereto @idhe “Other Documents” as defined in the agneat
referred to in clause (i), in each case, as amemsggblemented or otherwise modified from timeitwet

“Secured Parties” shall mean, collectively, Agemtl &enders, together with any Person to whom any
Hedge Liabilities or Cash Management Liabilitiee awed and each other holder of any of the Obbgatiand
the respective successors and assigns of eachrof th

“Securities Act” shall mean the Securities Act 883.

“Security Agreement” shall mean the provisions ofidle 1V hereof.

“Specified Documents” shall have the meaning sehfon Schedule 1.2(d) hereto.

“Specified Leases” shall have the meaning set fontischedule 1.2(d) hereto.
“Specified Note” shall have the meaning set fomhSzhedule 1.2(d) hereto.
“SSS” shall have the meaning set forth in the pilaarhereto.

“Stated Maturity” shall mean, with respect to aegwrity or other Indebtedness, the date specified i
such security or the documents governing such tedeless as the fixed date on which the final payroén
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principal of such security or other Indebtednessius and payable, including pursuant to any mangato
redemption provision (but excluding any provisiomoyding for the repurchase of such security oreoth
Indebtedness at the option of the holder thereohupe happening of any contingency unless suctingency
has occurred).

“Subsidiary” of any Person shall mean a corporatiorother entity whose Equity Interests having
ordinary voting power (other than Equity Intereséssing such power only by reason of the happening o
contingency) to elect a majority of the directofssach corporation, or other Persons performingilaim
functions for such entity, are owned, directlymdirectly, by such Person.

“Subsidiary Stock” shall mean:

(a) all of the issued and outstanding Equity Intere$tsach issuer at any time owned or
otherwise acquired by any Credit Party, in eacle tagether with the certificates (or other agredmen
or instruments), if any, representing such Equitgriests, and all options and other rights, cotiedc
or otherwise, with respect thereto, including, taitlimited to, the following; provided that, ineltase
of any issuer that is a Foreign Subsidiary of ad€fearty, and only to the extent a pledge in exa#s
65% would result in material adverse tax consegegrsuch Equity Interests shall be limited to sixty
five percent (65%) of each class of the issuedautstanding Equity Interests entitled to vote (with
the meaning of Treas. Reg. Section 1.956-2(cH@) one hundred percent (100%) of each class of
the issued and outstanding Equity Interests nadtleshto vote (within the meaning of Treas. Reg.
Section 1.956-2(c)(2)) (“Non-Voting Equity”) of dasuch Foreign Subsidiary of a Credit Party (but
only to the extent that the pledge of such Non-MptEquity would not cause the Obligations to be
treated as “United States property” of such Foredgibsidiary within the meaning of Treas. Reg.
Section 1.956-2) (collectively, the “Pledged Caftock”):

(x) subject to the percentage restrictions desdréddgove, all shares, securities,
membership interests or other equity interestsesapting a dividend on any of the Pledged
Capital Stock, or representing a distribution oume of capital upon or in respect of the Pledged
Capital Stock, or resulting from a stock split, istan, reclassification or other exchange
therefor, and any subscriptions, warrants, rightsptions issued to the holder of, or otherwise
in respect of, the Pledged Capital Stock; and

) without affecting the obligations of the Creéfiarties under any provision
prohibiting such action hereunder, in the everamf consolidation or merger involving the
issuer of any Pledged Capital Stock and in whiathgasuer is not the surviving entity, all
shares of each class of the Equity Interests ofticeessor entity formed by or resulting from
such consolidation or merger;

(b) subject to the percentage restrictions describem/egbany and all other Equity
Interests owned by any Credit Party in any DomeStibsidiary or any Foreign Subsidiary; and

(c) all proceeds and products of the foregoing, howewet whenever acquired and in
whatever form.

“Successor Case” means, with respect to the Casgsubsequent proceedings under the Bankruptcy
Code, including any proceedings under ChaptertfieoBankruptcy Code.

“Swap” shall mean any “swap” as defined in Sectlag47) of the CEA and regulations thereunder,

other than (a) a swap entered into, or subjechéatiles of, a board of trade designated as aaxintnarket
under Section 5 of the CEA, or (b) a commodity @pténtered into pursuant to CFTC Regulation 32.3(a)
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“Swap Obligation” shall mean any obligation to pawy perform under any agreement, contract or
transaction that constitutes a Swap which is alseraler-Provided Hedge.

“Taxes” shall mean all present or future taxesjele imposts, duties, deductions, withholdings
(including backup withholdings), assessments, f@esther charges imposed by any Governmental Body,
including any interest, additions to tax or pemsl@pplicable thereto.

“Termination Date” shall mean the date on which dH)of the Obligations (excluding contingent
indemnification obligations with respect to whiah eclaims have been made) have been paid in fathéh and
(b) all Commitments have been terminataravided, however, if at any time, any payment, or any part thereof,
made in respect of any of the Obligations, is medeil or must otherwise be restored or returnechipyLander
upon the insolvency, bankruptcy or reorganizatibary of the Borrowers, or otherwise, the TermioatDate
shall be deemed to have not occurred.

“Termination Event” shall mean (i) a Reportable Eveith respect to any Pension Benefit Plan; (i)
the withdrawal of any Credit Party or any membethef Controlled Group from a Pension Benefit Plarirdy
a plan year in which such Person was a “substasnigloyer” as defined in Section 4001(a)(2) of ERIS a
cessation of operations that is treated as sudthanawal under Section 4062(e) of ERISA; (iii) theviding
of notice of intent to terminate a Pension Berfelffin in a distress termination described in Seatidil(c) of
ERISA or any termination under Section 4042 of ERISr of the appointment of a trustee to administer
Pension Benefit Plan, and with respect to which@radit Party has liability (including liability iits capacity
as a member of the Controlled Group of anothetygntiv) the termination of a Multiemployer Plamnigguant
to Section 4041A or 4042 of ERISA, which terminattmuld reasonably result in material liabilityaioy Credit
Party (including liability in its capacity as a mieer of the Controlled Group of another entity); (v partial
or complete withdrawal within the meaning of Secté203 or 4205 of ERISA, of any Credit Party or any
member of the Controlled Group from a Multiemploydan, which withdrawal could reasonably result in
liability of any Credit Party (including liabilityn its capacity as a member of the Controlled Grofignother
entity); (vi) notice that a Multiemployer Plan islgect to Section 4245 of ERISA; or (vii) the imfian of any
liability under Title 1V of ERISA, other than forBGC premiums due but not delinquent, upon any Beerar
any member of the Controlled Group.

“Test Period” shall mean, as of any date of deteation, the period of four consecutive fiscal qeiert
of the Parent Guarantor most recently ended omior { such date for which financial statementgehbeen
or are required to be delivered pursuant to Se&ién

“Toxic Substance” shall mean and include any matgniesent on the Real Property which has been
shown to have significant adverse effect on humeadth or which is subject to regulation under thei@
Substances Control Act (TSCA), 15 U.S.C. 88 2@Gsq., or any other applicable Federal or state laws imo
force or hereafter enacted that regulate toxic tamogs. “Toxic Substance” includes but is not témito
asbestos, polychlorinated biphenyls (PCBs) and bemsed paints.

“Transactions” shall mean (a) the entering inte thgreement, (b) the granting of Liens to secuee th
Obligations, (c) the consummation of any other geantions in connection with the foregoing includihg
borrowing of Advances hereunder on the Closing Diatgpplicable, (d) the payment of fees and expenn
connection therewith and (e) the filing of the Gase the Petition Date.

“Transferee” shall have the meaning set forth iati®a 16.3(d) hereof.

“Uniform Commercial Code” shall have the meaningfeeth in Section 1.3 hereof; provided however
that, at any time, if by reason of mandatory priovis of law, any or all of the perfection or prigrof Agent’s
and the Secured Parties’ security interest in &y ior portion of the Collateral is governed by thform
Commercial Code as in effect in a jurisdiction ottian the State of New York, the term “Uniform Quoercial
Code” shall mean the Uniform Commercial Code a&fiect, at such time, in such other jurisdictiongarposes
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of the provisions hereof, the Security Agreememtamy Other Document relating to such perfectioprarity
and for purposes of definitions relating to sucbvsions.

“Unliguidated Obligations” means, at any time, &yligations (or portion thereof) that are continigen
in nature or unliquidated at such time or an oliggato provide collateral to secure such obligagio

“Unrestricted Cash” shall mean the aggregate amatinall cash or Cash Equivalents on the
consolidated balance sheet of the Parent Guarantbits Restricted Subsidiaries that is not “restd” for
purposes of GAAP, and is pledged to secure thegétitns and subject to a Deposit Account Control
Agreement.

“USA PATRIOT Act” shall mean the Uniting and Strehgning America by Providing Appropriate
Tools Required to Intercept and Obstruct Terrorfszhof 2001, Public Law 107-56, as the same has bee
shall hereafter be, renewed, extended, amendezplarced.

“Write-down and Conversion Powers” shall mean, wébpect to any EEA Resolution Authority, the
write-down and conversion powers of such EEA ResmuAuthority from time to time under the Bail-In
Legislation for the applicable EEA Member Countmhich write-down and conversion powers are desdribe
in the EU Bail-In Legislation Schedule.

1.3. Uniform Commercial Code Terms. All terms used herend defined in the Uniform
Commercial Code as adopted in the State of New Ymank time to time (the “Uniform Commercial Code”)
shall have the meaning given therein unless otlserdéfined herein. Without limiting the foregoitigg terms
“accounts,” “as-extracted collateral,” “chattel p&p(and “electronic chattel paper” and “tangiblkattel
paper”), “commercial tort claims,” “deposit accosifit'‘documents,” “equipment,” “financial asset,'ixfures,”
“general intangibles,” “goods,” “instruments,” “iamtory,” “investment property,” “letter-of-crediights,”
“payment intangibles,” “proceeds,” “promissory Hotsecurities,” “software” and “supporting obligatis” as
and when used in the description of Collateraherdapitalized terms used within the descriptio@ollateral
shall have the meanings given to such terms irclégi8 or 9 of the Uniform Commercial Code. ToéReent
the definition of any category or type of collaldsaexpanded by any amendment, modification oisien to
the Uniform Commercial Code, such expanded dedinmitwill apply automatically as of the date of such
amendment, modification or revision.

1.4 Certain Matters of Construction.

(@) The following rules of construction shall applythis Agreement and the Other Documents:

0] The terms “herein,” “hereof” and “hereunder” antdetwords of similar import refer
to this Agreement as a whole and not to any pdatigection, paragraph or subdivision.

(i) All references herein to Articles, Sections, Extsilzind Schedules shall be construed
to refer to Articles and Sections of, and Exhibitel Schedules to, this Agreement.

(i) Any pronoun used shall be deemed to cover all gende

(iv) Wherever appropriate in the context, terms usegltén the singular also include the
plural and vice versa.

(V) All references to Laws shall include any amendmef$same and any successor Laws.

(vi) Unless otherwise provided, all references to asiriments or agreements, including

references to this Agreement or any of the Otherubwnts, shall include any and all modifications or
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amendments thereto, and any and all restatememeésiciment and restatements, extensions or renewals
thereof, in each case, in accordance therewittharewith.

(vii) All references herein to the time of day shall méamtime in New York, New York.

(viii)  Unless otherwise provided, all calculations shalplerformed with Inventory valued
at the lower of cost (on a weighted average basisyrrent market value.

(ix) Whenever the words “including” or “include” shalk tused, such words shall be
understood to mean “including, without limitatioo’ “include, without limitation”.

x) A Default or Event of Default shall be deemed t@seat all times during the period
commencing on the date that such Default or EvEDedault occurs to the date on which such Default
or Event of Default is waived in writing pursuaatthis Agreement or, in the case of a Defaultpied
within any period of cure expressly provided fortiis Agreement; and an Event of Default shall
“continue” or be “continuing” until such Event ofefault has been waived in writing by the Required
Lenders or cured to the satisfaction of the Reqluienders.

(xi) Any Lien referred to in this Agreement or any o fither Documents as having been
created in favor of Agent, any agreement entersbyg Agent pursuant to this Agreement or any of
the Other Documents, any payment made by or taundd received by Agent pursuant to or as
contemplated by this Agreement or any of the Omruments, or any act taken or omitted to be taken
by Agent, shall, unless otherwise expressly prayidee created, entered into, made or received, or
taken or omitted, for the benefit or account of Ailgend Secured Parties.

(xii)  Wherever the phrase “to the best of Credit Parkeswledge” or words of similar
import relating to the knowledge or the awarendssg Borrower are used in this Agreement or Other
Documents, such phrase shall mean and refer tinéxactual knowledge of an Authorized Officer of
any Credit Party or (y) the knowledge that an Acttedl Officer would have obtained if he had engaged
in good faith and diligent performance of his dsitie

(b) All covenants hereunder shall be given indepenééfect so that if a particular action or
condition is not permitted by any of such covenatfits fact that it would be permitted by an exaaptio, or
otherwise within the limitations of, another covenahall not avoid the occurrence of a Defauluigls action
is taken or condition exists.

(c) All representations and warranties hereunder df@lbiven independent effect so that if a
particular representation or warranty proves taberrect or is breached, the fact that anotheressmtation or
warranty concerning the same or similar subjecttenas correct or is not breached will not affebe t
incorrectness of a breach of a representation mawgy hereunder. Notwithstanding the foregoinghwespect
to any covenant or any representation and warratdting to ERISA and environmental matters, sumreoaant
and representation and warranty shall control csey non-specific compliance with law covenant or
representation to the extent that there is a diredflict. All references to filing, registering oecording
financing statements or other required documentiemuthe Uniform Commercial Code shall be deemed to
include filings and registrations under the PPSA.

1.5.  Accounting for Derivatives. In making any compigatpursuant to Section 6.5 by reference
to any item appearing on the balance sheet or 6tfsrcial statement of Parent Guarantor and itssBliaries,
all adjustments to such computation resulting friira application of Statement of Financial Accougtin
Standards No. 133 shall be disregarded, excepetextent a gain or loss is actually realized wepect to any
such item.
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I. ADVANCES; PAYMENTS.
2.1. Advances.

(@) Subject to the terms and conditions set forth i Agreement including this Section 2.1, each
Lender, severally and not jointly, will make Advascto Borrowers; provided that, after giving effeciany
Advance, (i) such Lender’'s Revolving Exposure shatlexceed such Lender's Commitment Amount and (ii
the Revolving Facility Usage does not exceed theivlam Advance Amount. The Advances shall be
evidenced, if requested by such Lender, by onearemromissory notes (collectively, the “Revolvi@cedit
Note”) substantially in the form attached heret&abibit 2.1(a).

(b) The Agent, the Lenders and the Credit Parties aakhowledge and agree that (i) upon the
making of a payment pursuant to Section 2.17 utideheading "FIRST” (the date as specified in tippraved
Budget for any such payment, the “Roll-Up Datet)cls portion of the Pre-Petition Loans describedl@use
(i) of the definition thereof that are repaid ogisiRoll-Up Date shall be deemed borrowed and futngeelunder
concurrently on such Roll-Up Date (the “Roll-Up In34) in accordance with the terms of the applicabider,
(i) on the applicable Roll-Up Date, a Roll-Up Loshall be deemed funded by each Lender in the esaxe
principal amount equal to the aggregate outstangiimgipal amount of the Pre-Petition Loans desdiln
clause (i) of the definition thereof held by suadnder on the Roll-Up Date (immediately prior to fheding
of such Roll-Up Loan) and (iii) the aggregate aansling principal amount of the Pre-Petition Loaesalibed
in clause (i) of the definition thereof shall baauatically substituted and exchanged for (and dekpnepaid
by) the Roll-Up Loans deemed made hereunder (anpgalties hereto hereby agree that the Agent andigbnt
(as defined in the Pre-Petition Credit Agreemerdy ach conclusively rely on the provisions of théction
2.1(b) in adjusting the Register and the Registerdefined in the Pre-Petition Credit Agreementgttect (x)
the cancellation of the aggregate outstanding fpath@mount of the Pre-Petition Loans describedanse (i)
of the definition thereof and (y) the Roll-Up Loatts be received by the Lenders upon the Roll-UpeDat
provided, that notwithstanding the foregoing, (g)Frior Lender shall receive its portion of the IR&b Loans
hereunder (and the Pre-Petition Loans describethirse (i) of the definition thereof of such Pdi@nder shall
not be deemed exchanged for Roll-Up Loans herejodéss such Prior Lender, to the extent suctr Bender
is not then already a Lender hereunder, has, priarto the Roll-Up Date, executed and deliveiethe Agent
a joinder to this Agreement in form and substaressonably satisfactory to the Agent and (y) unbass
appropriate Commitment Transfer Supplement (asddfin the Pre-Petition Credit Agreement) has becom
effective prior to the Roll-Up Date between anyoPtiender and an assignee thereof who is intermlesteive
its Roll-Up Loans hereunder, only the lenders disie the Register (as defined in the Pre-Petitiord®
Agreement) as of the Roll-Up Date will receive Rdlb Loans hereunder (subject to clause (x) ofphisiso).
Notwithstanding anything to the contrary contaihedein, (i) for the period commencing on the Rqgfi-Date,
Roll-Up Loans shall accrue interest hereunder Bsraestic Rate Loan unless and until the Borrowirggmt
elects to convert such Domestic Rate Loan to a IRBRate Loan in accordance with Section 2.2(b)_ahditd
(ii) on the first Interest Payment Date applicafdleeach Roll-Up Loan, in addition to paying all aged and
unpaid interest on such Roll-Up Loan for the perdodhmencing on the Roll-Up Date, the Borrowing Aigen
shall also pay to the Lenders all accrued and anip&rest on such Pre-Petition Loan describedkinse (i) of
the definition thereof that was exchanged into fRolt-Up Loan for the period ending on the Roll-Dpate at
the interest rate applicable to the Prepetitionlmaing exchanged for such Roll-Up Loan hereunslén affect
immediately prior to the Roll-Up Date, in accordanith the terms of this Agreement, unless theiaable
Order requires the Borrowers to make such paynetihe applicable Prior Lenders, prior to such lkeser
Payment Date, as an adequate protection paymethenwise.

2.2. Procedures for Requesting Advances; Proceduré&setection of Applicable Interest Rates for
All Advances.

(@) [Reserved].
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(b) Notwithstanding the provisions of subsection (a)wva) in the event any Borrower desires to
obtain an Advance hereunder (other than a Roll-oanl), Borrowing Agent shall give Agent written rati(a
“Borrowing Notice”) by no later than 10:00 a.m. {N& ork time) on the day which is five (5) Busind3ays
prior to the date such Advance is to be borroweds(ch shorter period as the Agent may agree iadis
discretion), specifying (i) the date of the progbs®rrowing (which shall be a Business Day), (ig type of
borrowing and the amount on the date of such Advaode borrowed, which amount shall be in an aggee
principal amount that is not less than $7,500,000 mtegral multiples of $500,000 in excess tlétbereatfter,
(iii) whether the Advance is to be a LIBOR Rate haa an Domestic Rate Loan, (iv) if applicable, tlueation
of the first Interest Period therefor and (v) tipplecable Borrower’s wire instructions; providedithno more
than three (3) Borrowing Requests may be delivbsetthe Borrowing Agent as follows: as follows: aratout
July 19, 2019, on or about August 19, 2019, orbouaSeptember 23, 2019 and on or about the ApfrBlan
Effective Date, in each case, the proceeds of wétielli only be used in accordance with Section;2idvided,
further that no Lender shall be obligated to makeenthan three (3) Advances (other than any Roll-bgns);
provided, further that no Borrower may request alvaice in an amount greater than it requires fer th
following four-week period in accordance with thppkoved Budget. Interest Periods for LIBOR Ratarns
shall be for one month; provided, (A) if an Intér@eriod would end on a day that is not a Busibess it shall
end on the next succeeding Business Day unlessdsiycfalls in the next succeeding calendar monthhiich
case the Interest Period shall end on the nexegieg Business Day, (B) any Interest Period thgirtseon the
last Business Day of a calendar month (or on afalayhich there is no numerically corresponding dathe
calendar month at the end of such Interest Pesibal)] end on the last Business Day of the lashciiemonth
of such Interest Period and (C) no Interest Pesimall extend beyond the Maturity Date. At the &bec of
Agent or the Required Lenders, no Advance shathade available to any Borrower during the contimeanf
a Default or an Event of Default. After givingedt to each requested LIBOR Rate Loan, includingétwhich
are converted from a Domestic Rate Loan under &e&ti2(e), there shall not be outstanding more digint
(8) LIBOR Rate Loans (including, for the avoidamdedoubt, any Roll Up Loans), in the aggregate.

(c) Each Interest Period of a LIBOR Rate Loan shall mamce on the date such LIBOR Rate
Loan is made and shall end on such date as Borgodient may elect as set forth_in subsection (pHbove

or subsection (e) below.

(d) Borrowing Agent shall elect the initial Interestridel applicable to a LIBOR Rate Loan in the
Borrowing Notice given to Agent pursuant to Sectih@(b) or by its notice of conversion given to Age
pursuant to Section 2.2(e), as the case may beroBing Agent shall elect the duration of each seding
Interest Period by giving irrevocable written netimw Agent of such duration not later than 10:00. {New
York time) on the day which is five (5) BusinessyBarior to the last day of the then current InseReriod
applicable to such LIBOR Rate Loan. If Agent doesreceive timely notice of the Interest Periogcedd by
Borrowing Agent, Borrowing Agent shall be deemetidoe elected to convert to a Domestic Rate Lobjest

to Section 2.2(e) below.

(e) Provided that no Event of Default shall have ocedigind be continuing with respect to which
Agent or the Required Lenders have elected to swukB®rrower’s ability to incur LIBOR Rate Loans,
Borrowing Agent may, with respect to any Advanaetlte last Business Day of the then current Inté?esod
applicable to any outstanding LIBOR Rate Loan, maay Business Day with respect to Domestic Ratnkp
convert any such loan into a loan of another typthe same aggregate principal amount; providedahg
conversion of a LIBOR Rate Loan shall be made onlthe last Business Day of the then current Istd?eriod
applicable to such LIBOR Rate Loan. If Borrowingekt desires to convert a loan, Borrowing Agentl gfinze
Agent written notice by no later than 10:00 a.nmeNyork time) (i) on the day which is five (5) Basss Days'’
prior to the date on which such conversion is touoavith respect to a conversion from a DomestiteRaan
to a LIBOR Rate Loan, or (ii) on the day which iseo(1) Business Day prior to the date on which such
conversion is to occur with respect to a converdiom a LIBOR Rate Loan to a Domestic Rate Loan,
specifying, in each case, the date of such corugrsie loans to be converted and if the converisidfrom a
Domestic Rate Loan to any other type of loan, timaiibn of the first Interest Period therefor.

-35-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 45 of 191

()] At its option and upon written notice given priort0:00 a.m. (New York time) at least three
(3) Business Days’ prior to the date of such premayt, any Borrower may prepay the LIBOR Rate Ldans
whole at any time or in part from time to time wébcrued interest on the principal being prepaithéodate of
such repayment. Borrowing Agent shall specify théedf prepayment of Advances which are LIBOR Rate
Loans. No Borrower may, at its option, prepay @asethe Advances in whole at any time or in pamtrftime
to time other than on the Maturity Date or in adeorce with this Section and Sections 2.6, 2.171.dk hereof.
In the event that any prepayment of a LIBOR RatarlLis required or permitted on a date other tharast
Business Day of the then current Interest Peridt mispect thereto, such Borrower shall indemniggt and
Lenders therefor in accordance with Section 2.Bégeof.

(9) Each Borrower shall indemnify Agent and Lenders laold Agent and Lenders harmless from
and against any and all actual losses or expemssding, without limitation, any loss or expersgsing from
the reemployment of funds obtained by Agent orlagryder or from fees payable to terminate the dép&sm
which such funds were obtained) that Agent and Eendnay sustain or incur as a consequence of any
prepayment (whether voluntary, as a result of &aébn or otherwise), conversion of or to, corgition of, or
any default by any Borrower in the payment of thiegipal of or interest on any LIBOR Rate Loan aildre
by any Borrower to complete a borrowing of, a psgpant of or conversion of or to, or continuatioradflBOR
Rate Loan on a day which is not the last day dhtarest Period with respect thereto, including, rmt limited
to, any interest payable by Agent or Lenders tdées of funds obtained by it in order to make oimtadn its
LIBOR Rate Loans hereunder, or after notice thehasfbeen given. A certificate in reasonable desaio any
additional amounts payable pursuant to the foregsémtence submitted by Agent or any Lender todang
Agent shall be conclusive absent manifest errailufe or delay on the part of Agent or any Lendedemand
compensation pursuant to this section shall nostitoie a waiver of Agent’s or such Lender’s rightlemand
such compensation.

(h) Notwithstanding any other provision hereof, if aApplicable Law, treaty, regulation or
directive, or any change therein or in the intetgdien or application thereof, including withoumitation any
Change in Law, shall make it unlawful for Lendersany Lender (for purposes of this subsectiontti®,term
“Lender” shall include any Lender and the office manch where any Lender or any corporation or bank
controlling such Lender makes or maintains any LIBRate Loans) to make or maintain its LIBOR Ratans
the obligation of Lenders to make LIBOR Rate Lohaseunder shall forthwith be cancelled and Borrgwer
shall, if any affected LIBOR Rate Loans are thetstanding, either pay all such affected LIBOR Raians or
convert such affected LIBOR Rate Loans into lodrsnother type (either on the last day of the ksePeriod
therefor, if Lenders may lawfully continue to maiint such LIBOR Rate Loans to such day, or immeljiate
Lenders may not lawfully continue to maintain sutBOR Rate Loans). If any such payment or conversif
any LIBOR Rate Loan is made on a day that is reotdbt day of the Interest Period applicable ttdUBOR
Rate Loan, Borrowers shall pay Agent such amouahoounts as may be necessary to compensate Ldaders
any actual loss or expense sustained or incurrdcehglers in respect of such LIBOR Rate Loan asaltref
such payment or conversion, including (but nottiédito) any interest or other amounts payable mdees to
lenders of funds obtained by Lenders in order tkemar maintain such LIBOR Rate Loan. A certificate
reasonable detail as to any additional amountshpayairsuant to the foregoing sentence submitteldeloglers
to Borrowing Agent shall be conclusive absent mestierror. Failure or delay on the part of Agentioy
Lender to demand compensation pursuant to thigosestiall not constitute a waiver of Agent’s orlslilender’s
right to demand such compensation. A certificatéosany amounts that a Lender is entitled to vecander
this Section 2.2 submitted by such Lender, throggnt, to Borrowing Agent shall be conclusive ia t#tbsence
of clearly demonstrable error and all such amosh#dl be paid by Borrowers promptly upon demandigh
Lender. This covenant shall survive the termimatié this Agreement and the payment of the Notesah
other amounts payable hereunder.

2.3. Disbursement of Advance Proceeds. All Advanced bbeadisbursed from whichever office
or other place Agent may designate from time toetiamd, together with any and all other Obligatiohs
Borrowers to Agent or Lenders, shall be chargeglimowers’ Account on Agent’s books. Prior to Maturity
Date, Borrowers may use the Advances by borrowirectcordance with the terms and conditions herébe
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proceeds of each Advance requested by Borrowinghidge behalf of any Borrower or deemed to have been
requested by any Borrower under Section 2.2(b)diesteall, with respect to requested Advances taeitient
Lenders make such Advances, be made availableet@pplicable Borrower on the day specified in the
Borrowing Notice by way of wire transfer to suchrBwer’'s operating account at such bank as Borrgwin
Agent may designate following notification to Agenibh immediately available federal funds or other
immediately available funds or, with respect to Adees deemed to have been requested by any Boyiosver
disbursed to Agent to be applied to the outstan@hligations giving rise to such deemed request.

2.4, [Reserved].

2.5. Repayment of Advances.

(a) The Advances (including, for the avoidance of dotise Roll-Up Loans) shall be due and
payable in full on the Maturity Date subject tolesmprepayment as herein provided.

(b) [Reserved].

(c) All payments of principal, interest and other amsypayable hereunder, or under any of the
Other Documents shall be made to Agent at the Paly@#ice not later than 1:00 P.M. (New York tima)
the due date therefor in lawful money of the Uniiates of America in federal funds or other fundsediately
available to Agent. Agent shall have the righetfectuate payment of any and all Obligations dug @wing
hereunder by charging Borrowers’ Account or by mgki\dvances as provided in Section 2.2 hereof.

(d) Borrowers, jointly and severally, shall pay priradipinterest, and all other amounts payable
hereunder, or under any Other Document, withoutdaduction whatsoever, including, but not limitedany
deduction for any setoff or counterclaim.

2.6. Repayment of Excess Revolving Facility Usage. t Hiay time the Revolving Facility Usage
exceeds the Maximum Advance Amount, the Borrowal sepay the Advances to eliminate such excesshS
amounts shall be immediately due and payable, wittiee necessity of any demand, at the Paymentéffi

2.7. Statement of Account. Agent shall maintain, inadance with its customary procedures, a
loan account (“Borrowers’ Account”) in the nameBwrrowers in which shall be recorded the date anduant
of each Advance made by Agent and the date andr@trnbaach payment in respect thereof; providedevew
the failure by Agent to record the date and amairdany Advance shall not adversely affect Agentioy
Lender. Each month, Agent shall send to Borrowliggnt a statement showing the accounting for theafdes
made, payments made or credited in respect thenedfpther transactions between Agent and Borrosierag
such month. The monthly statements shall be de@medct and binding upon Borrowers in the absearice
manifest error and shall constitute an accounedtaetween Lenders and Borrowers unless Agentvescai
written statement of Borrowers’ specific exceptidhgreto within sixty (60) days after such statetrien
received by Borrowing Agent. The records of Ageiith respect to the loan account shall be conchusiv
evidence absent manifest error of the amounts gdAdes and other charges thereto and of paymepitsatye
thereto.

2.8. [Reserved].

2.9.  Additional Payments. Any sums expended by Agertror Lender due to any Borrower’s
failure to perform or comply with its obligationsider this Agreement or any Other Document including
Borrower’s obligations under Sections 4.2, 4.4, 4.91, 4.12, 4.13, 4.14(d) and 6.1 hereof, maghagged to
Borrowers’ Account as an Advance and added to thieg&tions.
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2.10. Making and Settlement of Advances.

(@) Each borrowing of Advances shall be advanced aduogrtb the applicable Commitment
Percentages of the Lenders holding the Commitn{sntgect to any contrary terms _of Section 2.13).

(b) Promptly after receipt by Agent of a request orearded request for an Advance pursuant to
Section 2.2(b), Agent shall notify the Lenders haddhe Commitments of its receipt of such reqsestifying
the information provided by Borrowing Agent and gpgportionment among Lenders of the requested Advan
as determined by Agent in accordance with the térensof. Each Lender shall remit the principal amamf
each Advance to Agent such that Agent is ablend, A&gent shall, upon receipt of all requested fuhdghe
extent the applicable Lenders have made fundsalaito it for such purpose and subject to Se@&i@nfund
such Advance to Borrowers in U.S. Dollars and imiaiety available funds to the applicable Borrower’s
account set forth in the applicable Borrowing Netjrior to the close of business, on the day sigekih the
Borrowing Notice; provided that if any applicablender fails to remit such funds to Agent in a tynslanner,
Agent may elect in its sole discretion to fund withown funds the Advance of such Lender on suriowing
date, and such Lender shall be subject to the regatyobligation in Section 2.10(c) hereof.

(c) Unless Agent shall have received written noticeaby Lender holding a Commitment that
such Lender will not make the amount which wouldstitute its applicable Commitment Percentage ef th
requested Advance available to Agent, Agent may ghall not be obligated to) assume that such Lehds
made such amount available to Agent on such datedordance with Section 2.10(b) and may, in rebarpon
such assumption, make available to Borrowers a&espanding amount. In such event, if a Lender loa$m
fact made its applicable Commitment Percentagehefrequested Advance available to Agent, then the
applicable Lender and Borrowers severally agrgeatoto Agent on demand such corresponding amouht wi
interest thereon, for each day from and includhgdate such amount is made available to Borrothensigh
but excluding the date of payment to Agent, an(the case of a payment to be made by such Letidegreater
of (A) (x) the daily average Federal Funds EffextRate (computed on the basis of a year of 360) daysg
such period as quoted by Agent, times (y) such aou(B) a rate determined by Agent in accordanith
banking industry rules on interbank compensatiod, (&) in the case of a payment to be made bBtbreower,
the Revolving Interest Rate for Advances that aoenBstic Rate Loans. If such Lender pays its sbhthe
applicable Advance to Agent, then the amount sd phall constitute such Lender’'s Advance. Any pagin
by Borrowers shall be without prejudice to any ridhe Borrowers may have against a Lender that khaé
failed to make such payment to Agent. A certificat Agent submitted to any Lender or Borrower wéhpect
to any amounts owing under this paragraph (c) sleationclusive, in the absence of manifest error.

(d) [Reserved].

(e) If any Lender or Participant (a “Benefited Lendestall at any time receive any payment of

all or part of its Advances, or interest thereaniezeive any Collateral in respect thereof (whetlwduntarily

or involuntarily or by set-off) in a greater propion than any such payment to and Collateral reckhy any
other Lender, if any, in respect of such other lezisd Advances, or interest thereon, and such greate
proportionate payment or receipt of Collateralasexpressly permitted hereunder, such Benefitedieeshall
purchase for cash from the other Lenders a paaticip in such portion of each such other Lendedsakces,

or shall provide such other Lender with the beseadfitany such Collateral, or the proceeds theaoghall be
necessary to cause such Benefited Lender to dimextess payment or benefits of such Collateratareeds
ratably with each of the other Lenders; providedideer that if all or any portion of such excessmeamt or
benefits is thereafter recovered from such Bergfinder, such purchase shall be rescinded, anultichase
price and benefits returned, to the extent of sechvery, but without interest. Each Borrower emts to the
foregoing and agrees, to the extent it may effettido so under Applicable Law, that each Lendgnschasing

a portion of another Lender's Advances may exeralseghts of payment (including rights of setJoffith
respect to such portion as fully as if such Lendere the direct holder of such portion, and thegaliions
owing to each such purchasing Lender in respestiofi participation and such purchased portion pfcdiner
Lender’s Advances shall be part of the Obligatisasured by the Collateral, and the obligations gwineach
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such purchasing Lender in respect of such partiopaand such purchased portion of any other Léader
Advances shall be part of the Obligations secuseithe Collateral.

2.11. [Reserved].

2.12. Use of Proceeds.

(@) Credit Parties shall apply the proceeds of Advar{geduding any Roll-Up Loans) (i) if
applicable, on the Closing Date, subject to thdtditions set forth in this Agreement, to consummtie
Transactions and pay related fees, costs and exgg(ii} for the financing of the Borrowers’ gendoasiness
purposes, including working capital requirementsrduthe pendency of the Cases and (iii) to pajaiefees
and expenses of professionals retained by the (JPadies, subject to the Carve-Out and for cert#ier pre-
petition and pre-filing expenses that are apprdwetthe applicable Bankruptcy Court and consentéy thgent,
in each case of the foregoing clauses (i), (ii) @if)d in accordance with the Approved Budget athathe prior
written consent of the Agent in its sole discretiddredit Parties shall not be permitted to useptioeeeds of
the Advances and the proceeds of Collateral inragantion of the provisions of the applicable Ordeeluding
any restrictions or limitations on the use of pext®contained therein.

(b) Without limiting the generality of Section 2.12@)ove, neither a Credit Party nor any other

Person which may in the future become party to Algigeement or the Other Documents as a Credit P@yty
intends to use nor shall they use any portion efggtoceeds of the Advances, directly or indirediy,any
purpose in violation of Anti-Terrorism Laws or (8hall use any portion of the proceeds of the Adear{A) to
permit the Borrower, any Credit Party or any otparty-in interest or their respective representstito
challenge or otherwise contest or institute ang@eding to determine (x) the validity, enforcedilperfection
or priority of security interests in favor of thegé@nt or any of the Lenders, or (y) the enforcegbiif the
Obligations, (B) to investigate, commence, proseoutdefend any claim, motion, proceeding or cafisetion
against the Agent or any of the Lenders and thespective agents, attorneys, advisors or reprdsasa
including, without limitation, any lender liabilitglaims or subordination claims (other than $35,88/0an
official creditors’ committee of creditors holdingsecured claims, if any, appointed by the Bankyu@tourt
in respect of the Cases pursuant to Section 11@#(#)e Bankruptcy Code committee to investigatehsu
matters), or (C) to fund acquisitions, capital exglitures, capital leases, or any other expenditnreach case,
other than as set forth in the Approved Budget pixfar any obligation benefitting from the Carvet@nd as
otherwise approved in advance in writing by the iRexl Lenders acting in their sole discretion.

2.13. Defaulting Lender.

(@) Notwithstanding anything to the contrary contairtegtein, in the event any Lender is a
Defaulting Lender, all rights and obligations heréer of such Defaulting Lender and of the othetigaihereto
shall be modified to the extent of the express igions of this_Section 2.13 so long as such Lerislex
Defaulting Lender.

(b) (i) Except as otherwise expressly provided fohia Section 2.13, Advances shall be made pro
rata from Lenders holding Commitments which are Baffaulting Lenders based on their respective
Commitment Percentages, and no Commitment Peraeafagy Lender or any Pro Rata Share of any Adé&anc
required to be advanced by any Lender shall beasad as a result of any Lender being a Defaulimgler.
Amounts received in respect of principal of anyetygf Advances shall be applied to reduce such tfpe
Advances of each Lender (other than any Defaultiegder) holding a Commitment in accordance withirthe
Commitment Percentages; provided that Agent stallbe obligated to transfer to a Defaulting Lendey
payments received by Agent for the Defaulting Letsdeenefit, nor shall a Defaulting Lender be datitto the
sharing of any payments hereunder (including amcigal, interest or fees). Amounts payable toedaDlting
Lender shall instead be paid to or retained by Ag&gent may hold and, in its discretion, re-leadBorrowers
the amount of such payments received or retaingtifbythe account of such Defaulting Lender.
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(ii) Fees pursuant to Section 3.3 hereof shall ceaaectoe in favor of such Defaulting
Lender while such Person is a Defaulting Lender.

(c) A Defaulting Lender shall not be entitled to givestructions to Agent or to approve,
disapprove, consent to or vote on any mattersimglad this Agreement and the Other Documents, ahd
amendments, waivers and other modifications ofAbieement and the Other Documents may be madeutith
regard to a Defaulting Lender and, for purposethefdefinition of “Required Lenders,” a Defaultihgnder
shall not be deemed to be a Lender, to have arsyamaing Advances or a Commitment Percentage; gedvi
that this clause (c) shall not apply to the voteddefaulting Lender in the case of an amendmeaiyex or
other modification described in Section 16.2(b)(i).

(d) Other than as expressly set forth in this Secti@8,2he rights and obligations of a Defaulting
Lender (including the obligation to indemnify Aggmtnd the other parties hereto shall remain unaékng
Nothing in this_Section 2.13 shall be deemed teast any Defaulting Lender from its obligationserrthis
Agreement and the Other Documents, shall alter sbtifations, shall operate as a waiver of any uetay
such Defaulting Lender hereunder, or shall prejidiay rights which any Borrower, Agent or any Lanaeay
have against any Defaulting Lender as a resulhgfdefault by such Defaulting Lender hereunder.

(e) In the event that the Agent and the Borrowers agreeriting that a Defaulting Lender has
adequately remedied all matters that caused suathecéo be a Defaulting Lender, then the Agent sdlhotify
the parties hereto, and on such date such Lendémpsinchase at par such of the Advances of therdtanders
as the Agent shall determine may be necessarydier dor such Lender to hold such Advances in acurd
with its Commitment Percentage.

2.14. [Reserved].

2.15. [Reserved].

2.16. [Reserved].

2.17. Mandatory Prepayments. (a) Upon receipt by a Ciedity or Agent of any proceeds of
Collateral, including for the avoidance of doulstyéntory and Receivables, such proceeds shall e,

or caused to be delivered or deemed to be delivieréde case of clause “FIRST” below”, to Agentas
prepayment of the Advances and shall be appliddiiasvs:

FIRST, to permanently reduce the Prior Lender Qliligns in respect of the Pre-Petition Credit
Agreement in accordance with the provisions theneatil paid in full;

SECOND, to the payment of any fees, costs, indéesniand expenses, including attorneys’
fees of Agent payable or reimbursable by the Ciedities under this Agreement or any of the Other
Documents;

THIRD, to the payment of all interest and fees o ©bligations then due and payable owed
to the Lenders;

FOURTH, to the payment of all principal of the Adeas; and

FIFTH, any remainder shall be for the account af paid to whoever may be lawfully entitled
thereto.

(b) The foregoing clause shall not be deemed to beiéshmlonsent of the Lenders to any such
transaction otherwise prohibited by the terms aditions hereof.
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(c) Any Lender may elect, by notice to the Agent gtrior to the time and in the manner specified
by the Agent, prior to any prepayment of Advanesgiired to be made by the Borrowers pursuant $g38ction
2.17 under the headings ‘FOURTH’ and ‘FIFTH’, talilee all or a portion of its Applicable Percentagesuch
prepayment (such declined amounts, the “Declined¢é&ds”), in which case such Declined Proceedslreay
retained by the Borrowers and applied in accordavitte the terms of this Agreement. If any Lendetsféo
deliver a notice to the Agent of its election taldee receipt of its Applicable Percentage of argnafatory
prepayment within the time frame specified by tlgeAt, such failure will be deemed to constitutaeseptance
of such Lender’s Applicable Percentage of the tatabunt of such mandatory prepayment of Advances.

2.18. Superpriority Nature of Obligations and Agent’siise

(@) The priority of Agent’s Liens on the Collateral ogechby the Debtors shall be set forth in the
Interim Order and the Final Order.

(b) All Obligations shall constitute allowed adminidgiva expenses of the Debtors in the Cases,
with administrative priority and senior securedistaunder Sections 364(c)(1) and 364(d) of the Bastky
Code (the “DIP Superpriority Claim”) other thanate to (A) Prior Permitted Liens and (B) the GaQut.
Subject only to the Carve-Out, such administratilsem shall have priority over all other costs,irla and
expenses of the kinds specified in, or orderedyauntsto, Bankruptcy Code Sections 105, 326, 328, 331,
365, 503(a), 503(b), 506(c), 507(a), 507(b), 54645(d), 726 (to the extent permitted by law), 3,11114 or
any other provision of the Bankruptcy Code or ofliee and shall at all times be senior to the rigiitthe
Debtors, the Debtors’ estates and any successtedror estate representative in the Cases orubsgguent
proceeding or case under the Bankruptcy Code.LiEms granted to the Agent, on behalf of the SetBarties,
on the Collateral, and the priorities accordecheo@bligations shall have the priority and senemused status
afforded by Section 364(c) and Section 364(d) efBankruptcy Code (all as more fully set forthtie tnterim
Order and Final Order) senior to all claims andri@sts other than (A) Prior Permitted Liens andtfB)Carve-
Out.

(c) The Agent's Liens on the Collateral and Agent's attler Secured Parties’ respective
administrative claims under Sections 364(c)(l)h&f Bankruptcy Code afforded the Obligations sHath have
priority over any claims arising under Section 5)aif the Bankruptcy Code subject and subordinate
the Carve-Out. Except as set forth herein or enltiierim Order or the Final Order, no other Liexvihg a
priority superior to otpari passu with that granted to Agent and Lenders and therPxgent and the Prior
Lenders shall be granted or approved while any gabtins under this Agreement or the Prior Lender
Obligations under the Pre-Petition Credit Agreenard the Second Lien Note Purchase Agreement remain
outstanding.

(d) Except for the Carve-Out, as set forth in the ime®rder and the Final Order, no costs or
expenses of administration shall be imposed ag#iesfgent, the Lenders or any of the CollateraherPrior
Agent and Prior Lenders under the Pre-Petition i€rAdreement and the Second Lien Note Purchase
Agreement or any of the Collateral (as definechia Pre-Petition Credit Agreement and the Second Niete
Purchase Agreement, as applicable) under Secti@hs5D6(c) or 552 of the Bankruptcy Code, or otlisew
and each of the Debtors hereby waives for itself@anbehalf of its estate in bankruptcy, any ahdgtits under
Sections 105, 506(c) or 552 of the Bankruptcy Codetherwise, to assert or impose or seek to agsenpose,
any such costs or expenses of administration agagent or the Lenders or the Prior Agent and Priemders
under the Pre-Petition Credit Agreement and th@setien Note Purchase Agreement.

2.19. Payment of Obligations. Upon the maturity (whetbgracceleration or otherwise) of any of
the Obligations under this Agreement or any of@tker Documents, Agent and Lenders shall be edtitie
immediate payment of such Obligations without farthpplication to or order of the Bankruptcy Court.

2.20. No Discharge; Survival of Claims. The Credit Regtagree that (a) the Obligations hereunder
and the Other Documents and the Prior Lender Qiige.under the Pre-Petition Credit Agreement3&eond
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Lien Note Purchase Agreement and the other PrédPetioan Documents shall not be discharged betiiey
of an order confirming a plan of reorganizationmpoomise or arrangement in any of the InsolvencgeGa
(notwithstanding the provisions of Section 1144}yf the Bankruptcy Code) or any Successor Caseoiaer
converting a Case to a case under Chapter 7 @ddh&ruptcy Code, or dismissing any Case, or withirg
the reference in any Case or Successor Case angtimg the joint administration of the Cases or 8nccessor
Cases or by any other act or omission and (b) fliReSuperpriority Claim granted to the Agent and diens
pursuant to the Interim Order and Final Order agsbdbed in Section 2.18 and the Liens grantebgddgent
pursuant to the Interim Order and Final Order aggtdbed in Section 2.18 shall not be affectechinrmanner
by the entry of an order confirming a plan of reorigation in the Cases or any Successor Case.

2.21. Release. The Credit Parties hereby acknowledgetafé upon entry of the applicable Order,
that no Credit Party has any defense, counterclafiiset, recoupment, cross-complaint, claim or dednaf any
kind or nature whatsoever that can be assertegitee or eliminate all or any part of the Creditieg’ liability
to repay Agent or any Lender as provided in thise&gnent or the Prior Agent or any Prior Lenderrasiged
in the Pre-Petition Credit Agreement and the Seddewl Note Purchase Agreement or to seek affirneatilief
or damages of any kind or nature from Agent, anydee, Prior Agent or any Prior Lender. Each CrPditty,
on behalf of itself and its bankruptcy estate, antbehalf of all its successors, assigns, Subsdiand any
Affiliates and any Person acting for and on beleglfor claiming through them (collectively, the “IRasing
Parties”), hereby fully, finally and forever relezand discharge Agent, Lenders, Prior Agent anat Renders
and all Affiliates of each such Person (collectyy¢he “Released Parties”) of and from any angadit, present
and future actions, causes of action, demands, sldtims, liabilities, Liens, lawsuits, advers@seguences,
amounts paid in settlement, costs, damages, dddfisiencies, diminution in value, disbursemeniqemnses,
losses and other obligations of any kind or natwnatsoever, whether in law, equity or otherwisel(iding
those arising under Sections 541 through 550 ofB#wekruptcy Code and interest or other carryings;os
penalties, legal, accounting and other professife®s and expenses, and incidental, consequentiglunitive
damages payable to third parties), whether knowmknown, fixed or contingent, direct, indirectdarivative,
asserted or unasserted, foreseen or unforesegrecsed or unsuspected, now existing, heretoforgtiegi or
which may heretofore accrue against any of the dele Parties, whether held in a personal or reqiabes
capacity, and which are based on any act, fachtereomission or other matter, cause or thing oaog at or
from any time prior to and including the date héiaany way, directly or indirectly arising out,afonnected
with or relating to this Agreement, the Interim @rgdthe Final Order and the transactions contereglatreby,
and all other agreements, certificates, instrumantsother documents and statements (whether witteral)
related to any of the foregoing.

2.22. Waiver of any Priming Rights. Upon the Closing ®and on behalf of itself and its estate,
and for so long as any Obligations shall be outlitay) each Credit Party hereby irrevocably waiveg right,
pursuant to Sections 364(c) or 364(d) of the BaptkyuCode or otherwise, to grant any Lien of equajreater
priority than the Liens securing the Obligations,t@ approve a claim of equal or greater priortigrt the
Obligations (other than the Carve-Out).

[l INTEREST AND FEES.

3.1. Interest. Advances shall bear interest as eithROR Rate Loans or Domestic Rate Loans.
Subject to Section 2.1 in respect of Roll-Up Lodnggrest on Advances shall be payable in arrear@pthe
first Business Day of each month with respect tanBstic Rate Loans, (b) at the end of each Inté?edbd
with respect to LIBOR Rate Loans and (c) in eadecan the Termination Date (the dates referencelduses
(a) and (b), an_“Interest Payment Date”). Intepkstrges shall be computed on the actual prineipedunt of
Advances (including Roll-Up Loans) outstanding dgrthe month preceding the payment date in the chse
Domestic Rate Loans and during the Interest Pénitlde case of LIBOR Rate Loans at a rate per aregural
to the applicable Revolving Interest Rate. Whenemgbsequent to the date of this Agreement, therddte
Base Rate is increased or decreased, the appliBavielving Interest Rate for Domestic Rate Loaraldie
similarly changed without notice or demand of amdkby an amount equal to the amount of such chamtie
Alternate Base Rate during the time such changbamges remain in effect. The LIBOR Rate shalidjasted
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with respect to LIBOR Rate Loans without noticedlemand of any kind on the effective date of anyngean
the Reserve Percentage as of such effective d#pen the occurrence of an Event of Default andrduthe
continuation thereof, without further notice, mati@r application to, hearing before, or order freine
Bankruptcy Court, the Obligations shall bear irdér the applicable Revolving Interest Rate plus (2%)
percent per annum (the “Default Rate”).

3.2. [Reserved].

3.3. Commitment Fee. If, for any calendar quarter ptiothe Maturity Date, the average daily
unpaid balance of the Advances (other than any-BplLoans) for each day of such calendar quartes dmt
equal the Maximum Advance Amount, then Borrowemigtay to Agent for the ratable benefit of Lendars
fee at a rate equal to 1.00% per annum on the antguhich the Maximum Advance Amount exceeds such
average daily unpaid balance of the Advances (dtiaer any Roll-Up Loans) for each day of such adden
guarter. Such fee shall be payable to Agent ieaasron the first Business Day of each calendarteyuaith
respect to the previous calendar quarter.

3.4. Collateral Monitoring Fee, Collateral EvaluatioreFand Fee Letter.

(@) [Reserved].
(b) [Reserved].

(c) Borrowers shall pay the amounts required to be ipetide Fee Letter in the manner and at the
times required by the Fee Letter.

3.5. Computation of Interest and Fees. Interest hereuommputed at the Alternate Base Rate shall
be computed on the basis of a year of 365 or 36@gplicable) days and for the actual number o$ edgpsed.
All other fees and interest hereunder shall be edetgpon the bases of a year of 360 days and foathel
number of days elapsed. If any payment to be rhadeunder becomes due and payable on a day o#reath
Business Day, the due date thereof shall be extetudiéhe next succeeding Business Day and intdreston
shall be payable at the applicable Revolving IeRate during such extension.

3.6. Maximum Charges. It is the intention of the partie comply strictly with applicable usury
laws. Accordingly, no rate change shall be pu effect that would result in a rate greater thantighest rate
permitted by law. Notwithstanding anything to tbentrary contained in this Agreement or in any ©the
Document, all agreements which either now are dchvkhall become agreements among Borrowers, Agent
and Lenders are hereby limited so that in no cgeticy or event whatsoever shall the total liabftitypayments
in the nature of interest, additional interest atider charges exceed the applicable limits impdsedny
applicable usury laws. If any payments in the reti interest, additional interest and other ceamgade under
this Agreement or any Other Document are held tmhexcess of the limits imposed by any applicaldary
laws, it is agreed that any such amount held tim lgxcess shall be considered payment of prin¢ipedunder,
and the indebtedness evidenced hereby shall beeddiy such amount so that the total liability fayments
in the nature of interest, additional interest atiter charges shall not exceed the applicabledimiposed by
any applicable usury laws, in compliance with tlesiges of Borrowers and Agent. This provision khaver
be superseded or waived and shall control evemr gitovision of this Agreement or any Other Docutraard
all agreements among Borrowers, Agent and Lendersheir respective successors and assigns. Unless
preempted by federal law or as permitted undeséimence immediately following this sentence, ph@ieable
Revolving Interest Rate from time to time in effecider this Agreement may not exceed the “weeklingé
from time to time in effect under Chapter 303 af ffexas Finance Code (the “Texas Finance Codé'thel
applicable state or federal law is amended intharé to allow a greater rate of interest to bergéd under this
Agreement than is presently allowed by applicatdéesor federal law, then the limitation of intéreereunder
shall be increased to the maximum rate of intexksived by applicable state or federal law as armdndrhich
increase shall be effective hereunder on the @ffedate of such amendment, and all interest cawgéng to
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Lenders by reason thereof shall be payable in dacce with_Section 2.5 hereof. If by operationthog
provision, Borrowers would be entitled to a refufdnterest paid pursuant to this Agreement, eaghder
agrees that it shall pay to Borrowing Agent, upayeAt’s request, such Lender's Commitment Percentge
such interest to be refunded, as determined by tAg&s provided in Section 16.1 hereof, this Agreatrshall
be governed by, and construed in accordance wghatvs of the State of New York without regardooflict

of law provisions. The provisions of this Sect®f with respect to the Texas Finance Code araded solely
out of an abundance of caution and shall not betooed to mean that any provisions of Texas lawraeay
way applicable to this Agreement, the Other Docusien any of the Obligations.

3.7. Increased Costs. In the event that any Applicable or any Change in Law or compliance
by any Lender (for purposes of this Section 3.@, thrm “Lender” shall include Agent or Lender amy a
corporation or bank controlling Agent or any Lendad the office or branch where Agent or any Lerfderso
defined) makes or maintains any LIBOR Rate Loari#f) any request or directive (whether or not haimg
force of law) from any central bank or other finahcmonetary or other authority, shall:

(@) subject Agent or any Lender to any Tax of any kilthtsoever with respect to this Agreement
or any Other Document or any LIBOR Rate Loan, @ange the basis of taxation of payments to Agestioh
Lender in respect thereof (except for (i) IndenadfiTaxes or Other Taxes indemnified under Sectib@, ii)
any Taxes described in clauses (b) through (dhefdefinition of Excluded Tax and (iii) Connectibhcome
Taxes);

(b) impose, modify or deem applicable any reserve,iapdeposit, assessment, special deposit,
compulsory loan, insurance charge or similar regnént against assets held by, or deposits in théosccount
of, advances or loans by, or other credit exteriedny office of Agent or any Lender, includingguant to
Regulation D of the Board of Governors of the FatlReserve System; or

(c) impose on Agent or any Lender or the London intekddBOR market any other condition,
loss or expense (other than Taxes) affecting tigigedment or any Other Document or any Advance rhgde
any Lender;

and the result of any of the foregoing is to inseethe cost to Agent or any Lender of making, cdingto,
continuing, renewing or maintaining its Advancessuader by an amount that Agent or such Lender déem
be material or to reduce the amount of any payrfwehether of principal, interest or otherwise) ispect of
any of the Advances by an amount that Agent or tiectder deems to be material, then, in any caseRers
shall promptly pay Agent or such Lender, upon ésednd, such additional amount as will compensa&nAg
or such Lender for such additional cost or suclucgdn, as the case may be, provided that the danggshall
not apply to increased costs which are reflectethénLIBOR Rate. Agent or such Lender shall certife
amount of such additional cost or reduced amouBbtoowing Agent, and such certification shall leecusive
absent manifest error. Failure or delay on thégfafgent or any Lender to demand compensatiosyaunt to
this section shall not constitute a waiver of sBelnson’s right to demand such compensation.

3.8. Effect of Benchmark Transition Event.

(@) Notwithstanding anything to the contrary herein iorany Other Document, upon the
occurrence of a Benchmark Transition Event or arlyEapt-in Election, as applicable, the Agent ahe t
Borrowing Agent may amend this Agreement to repla@OR Rate with a Benchmark Replacement. Any
such amendment with respect to a Benchmark Trand#ivent will become effective at 5:00 p.m. onfifté
(5th) Business Day after the Agent has posted pragipsed amendment to all Lenders and the BorroAiyent
so long as the Agent has not received, by such timigen notice of objection to such amendmentrficenders
comprising the Required Lenders. Any such amentmith respect to an Early Opt-in Election will lnece
effective on the date that Lenders comprising thquRed Lenders have delivered to the Agent writtetice
that such Required Lenders accept such amendmédatreplacement of LIBOR Rate with a Benchmark
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Replacement pursuant to this Section titled “EffeicBenchmark Transition Event” will occur prior the
applicable Benchmark Transition Start Date.

(b) In connection with the implementation of a Benchkrideplacement, the Agent will have the
right to make Benchmark Replacement Conforming @barirom time to time and, notwithstanding anything
to the contrary herein or in any Other Documeny,aamendments implementing such Benchmark Replademen
Conforming Changes will become effective withouy darther action or consent of any other partyhis t
Agreement.

(c) The Agent will promptly notify the Borrowing Ageand the Lenders of (i) any occurrence of
a Benchmark Transition Event or an Early Opt-inckte, as applicable, and its related Benchmark
Replacement Date and Benchmark Transition Starte,Déf) the implementation of any Benchmark
Replacement, (iii) the effectiveness of any BenatkmBeplacement Conforming Changes and (iv) the
commencement or conclusion of any Benchmark Uralditly Period. Any determination, decision orctien
that may be made by the Agent or Lenders pursumttis Section titled “Effect of Benchmark Transiti
Event,” including any determination with respectatéenor, rate or adjustment or of the occurrenceon-
occurrence of an event, circumstance or date apdecision to take or refrain from taking any actiwill be
conclusive and binding absent manifest error angllmeamade in its or their sole discretion and witheonsent
from any other party hereto, except, in each asexpressly required pursuant to this SecticettitEffect of
Benchmark Transition Event.”

(d) Upon the Borrowing Agent’'s receipt of notice of tkemmencement of a Benchmark
Unavailability Period, the applicable Borrower niayoke any request for a borrowing of AdvancesIBQR
Rate, conversion to or continuation of LIBOR Rateahs to be made, converted or continued during any
Benchmark Unavailability Period and, failing thdte Borrower will be deemed to have converted archs
request into a request for a borrowing of or cosiogr to Alternate Base Rate Loans. During any Berark
Unavailability Period, the component of AlternatasB Rate based upon LIBOR Rate will not be usechyn
determination of Alternate Base Rate.

(e) As used in this Section titled “Effect of Benchmdmansition Event”:

“Benchmark Replacemehtmeans the sum of: (a) the alternate benchmask (iahich may include
Term SOFR) that has been selected by the AgentrenBorrowing Agent giving due consideration todiijy
selection or recommendation of a replacement ratteeanechanism for determining such a rate byriglevant
Governmental Body or (ii) any evolving or then-pméing market convention for determining a raténvérest
as a replacement to LIBOR Rate for U.S. dollar-deinated syndicated credit facilities and (b) the&emark
Replacement Adjustment; provided that, if the Bematk Replacement as so determined would be less tha
zero, the Benchmark Replacement will be deemee tzebo for the purposes of this Agreement.

“Benchmark Replacement Adjustménieans, with respect to any replacement of LIBCO&ReRwith
an Unadjusted Benchmark Replacement for each abdidnterest Period, the spread adjustment, ohaodet
for calculating or determining such spread adjustm@vhich may be a positive or negative value eno} that
has been selected by the Agent and the BorrowingniAgiving due consideration to (i) any selection o
recommendation of a spread adjustment, or methodafloulating or determining such spread adjustnfent
the replacement of LIBOR Rate with the applicableatjusted Benchmark Replacement by the Relevant
Governmental Body or (i) any evolving or then-préwmg market convention for determining a spread
adjustment, or method for calculating or determgnsuch spread adjustment, for the replacement BOR
Rate with the applicable Unadjusted Benchmark Repfeent for U.S. dollar denominated syndicated tredi
facilities at such time.

“Benchmark Replacement Conforming Chandesneans, with respect to any Benchmark
Replacement, any technical, administrative or dpmral changes (including changes to the definitidn
“Alternate Base Rate,” the definition of “Interé&riod,” timing and frequency of determining radesl making
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payments of interest and other administrative msjtttat the Agent decides may be appropriateftectethe
adoption and implementation of such Benchmark Repfent and to permit the administration thereofhey
Agent in a manner substantially consistent withketpractice (or, if the Agent decides that adaptib any
portion of such market practice is not administeii feasible or if the Agent determines that nokmapractice
for the administration of the Benchmark Replacenreeists, in such other manner of administratiothasAgent
decides is reasonably necessary in connectionthétladministration of this Agreement).

“Benchmark Replacement Ddtaneans the earlier to occur of the following ewenith respect to
LIBOR Rate: (1) in the case of clause (1) or (2)hef definition of “Benchmark Transition Event,’ethater of
(a) the date of the public statement or publicaibimformation referenced therein and (b) the datewvhich
the administrator of LIBOR Rate permanently or ifindtely ceases to provide LIBOR Rate; or (2) ie ttase
of clause (3) of the definition of “Benchmark Tréim Event,” the date of the public statement obljation
of information referenced therein.

“Benchmark Transition Everit means the occurrence of one or more of the faligwevents with
respect to LIBOR Rate: (1) a public statement dilipation of information by or on behalf of the aidiatrator
of LIBOR Rate announcing that such administratard¢eased or will cease to provide LIBOR Rate, peanty
or indefinitely, provided that, at the time of susthtement or publication, there is no successmirastrator
that will continue to provide LIBOR Rate; (2) a fialstatement or publication of information by ttegulatory
supervisor for the administrator of LIBOR Rate, thé&. Federal Reserve System, an insolvency odffiiid
jurisdiction over the administrator for LIBOR Rageresolution authority with jurisdiction over thgministrator
for LIBOR Rate or a court or an entity with simiiasolvency or resolution authority over the adstirdtor for
LIBOR Rate, which states that the administratdcIBIOR Rate has ceased or will cease to provide |[RBRate
permanently or indefinitely, provided that, at tivee of such statement or publication, there issnccessor
administrator that will continue to provide LIBORat; or (3) a public statement or publication dbérmation
by the regulatory supervisor for the administraibl.IBOR Rate announcing that LIBOR Rate is no leng
representative.

“Benchmark Transition Start Datemeans (a) in the case of a Benchmark TransitienE the earlier
of (i) the applicable Benchmark Replacement Dat @iy if such Benchmark Transition Event is a pabl
statement or publication of information of a pragpe event, the 90th day prior to the expecte@ déitsuch
event as of such public statement or publicatianfofmation (or if the expected date of such pexdiyve event
is fewer than 90 days after such statement or gafidin, the date of such statement or publicatg (b) in
the case of an Early Opt-in Election, the date ifipeldoy the Agent or the Required Lenders, asiagple, by
notice to the Borrowing Agent, the Agent (in theeaf such notice by the Required Lenders) antieheers.

“Benchmark Unavailability Periol means, if a Benchmark Transition Event and itfatesl
Benchmark Replacement Date have occurred with ce$pdIBOR Rate and solely to the extent that LBO
Rate has not been replaced with a Benchmark Repkate the period (x) beginning at the time thathsuc
Benchmark Replacement Date has occurred if, at thonel) no Benchmark Replacement has replaced LIBOR
Rate for all purposes hereunder in accordance thétSection titled “Effect of Benchmark TransitiBrent”
and (y) ending at the time that a Benchmark Reptacg has replaced LIBOR Rate for all purposes meteu
pursuant to the Section titled “Effect of Benchma@rknsition Event.”

“Early Opt-in Electio means the occurrence of: (1) (i) a determinatignthe Agent or (ii) a
notification by the Required Lenders to the Agesitt{ a copy to the Borrowing Agent) that the Regqdir
Lenders have determined that U.S. dollar-denomihsyadicated credit facilities being executed ahsime,
or that include language similar to that contaiimethis Section titled “Effect of Benchmark Tramsit Event,”
are being executed or amended, as applicablectogorate or adopt a new benchmark interest rateplace
LIBOR Rate, and (2) (i) the election by the Agen(i)) the election by the Required Lenders to deelthat an
Early Opt-in Election has occurred and the provisias applicable, by the Agent of written noticesath
election to the Borrowing Agent and the Lenderbythe Required Lenders of written notice of sulgttton
to the Agent.
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“Federal Reserve Bank of New York's Web&itaeans the website of the Federal Reserve Bank of
New York at http://www.newyorkfed.org, or any susser source.

“Relevant Governmental Bodyneans the Federal Reserve Board and/or the Hetlesarve Bank of
New York, or a committee officially endorsed or wened by the Federal Reserve Board and/or the &eder
Reserve Bank of New York or any successor thereto.

“SOFR’ with respect to any day means the secured ovietrfilgancing rate published for such day by
the Federal Reserve Bank of New York, as the adtnaidr of the benchmark, (or a successor adnéndsir
on the Federal Reserve Bank of New York's Website.

“Term SOFR means the forward-looking term rate based on SQR&R has been selected or
recommended by the Relevant Governmental Body.

“Unadjusted Benchmark Replacemémheans the Benchmark Replacement excluding theliaark
Replacement Adjustment.

3.9. Capital Adequacy.

(@) In the event that Agent or any Lender shall havierd@ned that any Applicable Law or
guideline regarding capital adequacy or liquiddy.any Change in Law or any change in the integpict or
administration thereof by any Governmental Bodynticgd bank or comparable agency charged with the
interpretation or administration thereof, or coraptie by Agent or any Lender (for purposes of teigifn 3.9,
the term “Lender” shall include Agent or any Lended any corporation or bank controlling Agent ay a
Lender and the office or branch where Agent orlaanyder (as so defined) makes or maintains any LIBG@ER
Loans) with any request or directive regarding tedgidequacy or liquidity (whether or not having tbrce of
law) of any such authority, central bank or compla@agency, has or would have the effect of redyttie rate
of return on Agent or any Lender’s capital as asegience of its obligations hereunder to a levievbéhat
which Agent or such Lender could have achievedfbusuch adoption, change or compliance (taking int
consideration Agent’'s and each Lender’s policieh wéspect to capital adequacy and liquidity) byaarount
deemed by Agent or any Lender to be material, tirem time to time, Borrowers shall pay upon demémd
Agent or such Lender such additional amount or art®as will compensate Agent or such Lender fohsuc
reduction. In determining such amount or amouldg®nt or such Lender may use any reasonable averagi
attribution methods. The protection of this Sat8 shall be available to Agent and each Lenegandless
of any possible contention of invalidity or inapalbility with respect to the Applicable Law, rutegulation,
guideline or condition.

(b) A certificate of Agent or such Lender setting fastith amount or amounts as shall be necessary
to compensate Agent or such Lender with respegetidion 3.9(a) hereof when delivered to Borrowirget
shall be conclusive absent manifest error.

(c) If Agent or any Lender requests compensation uSdetion 3.7 or Section 3.9 or if Borrowers
are required to pay any additional amount to Agerdny Lender pursuant to Section 3.7 or Secti®ntBen
such Lender shall use reasonable efforts to desigmalifferent lending office for funding or boogirits
Advances hereunder or to assign its rights andyatitins hereunder to another of its offices, braacbr
affiliates, if, in the reasonable judgment of Agentsuch Lender, such designation or assignmentdild
eliminate or reduce materially amounts payableyamsto Section 3.7 or Section 3.9, as the caseuman the
future, (ii) would not subject Agent or such Lentleany unreimbursed cost or expense, (iii) wodtrequire
Agent or such Lender to take any action inconsiskéth its internal policies or legal or regulatamgstrictions,
and (iv) would not otherwise be disadvantageousgent or such Lender.
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3.10. Taxes.

(a) Any and all payments by or on account of any Obidys hereunder or under any Other
Document shall be made free and clear of and witheduction or withholding for any Taxes excepthe
extent required by Applicable Law; provided thaaify Credit Party or any applicable withholding rtgghall
be required by Applicable Law to deduct any Taxesifsuch payments, then (i) if such Taxes are |miléead
Taxes, the sum payable shall be increased as aegess that after making all required deductions fo
Indemnified Taxes (including deductions for Indefieni Taxes applicable to additional sums payabléeun
this Section 3.10) the applicable Recipient receime amount equal to the sum it would have recdmagddno
such deductions for Indemnified Taxes been madethé applicable withholding agent shall make such
deductions and (iii) the applicable withholding afgghall timely pay the full amount deducted to tékevant
Governmental Body in accordance with Applicable Law

(b) Without limiting the provisions of Section 3.10&ove, the Borrowers shall timely pay, or at
the option of the Agent timely reimburse it for th@yment of, any Other Taxes to the relevant Goveral
Body in accordance with Applicable Law.

(c) The Borrowers shall indemnify each Recipient, wittén (10) days after demand therefor, for

the full amount of any Indemnified Taxes or Othax@&s (including Indemnified Taxes or Other Taxegdsed

or asserted on or attributable to amounts payaidienthis Section 3.10) payable or paid by suchgRad or
required to be withheld or deducted from a payn®stich Recipient, and any penalties, interesreasbnable
expenses arising therefrom or with respect thevdtether or not such Indemnified Taxes or OthereBaxere
correctly or legally imposed or asserted by thevaht Governmental Body. A certificate as to theant of
such payment or liability delivered to the Borros/ely a Lender (with a copy to Agent), or by the Agen its
own behalf or on behalf of a Lender, shall be cosioke absent manifest error.

(d) As soon as practicable after any payment of Tayesp Credit Party to a Governmental Body,
the Borrowers shall deliver to Agent the originalaocertified copy of a receipt issued by such Gavental
Body evidencing such payment, a copy of the retepporting such payment or other evidence of sugimpat
reasonably satisfactory to Agent.

(e) Any Lender that is entitled to an exemption fromreduction of any withholding Tax with
respect to payments hereunder or under any Otheuorent shall deliver to the Borrowers (with a capy
Agent), at the time or times prescribed by Appliedtaw or reasonably requested by the Borrowersgant,
such properly completed and executed documentgtieacribed by Applicable Law as will permit such
payments to be made without withholding or at auced rate of withholding. In addition, any Lendir,
requested by the Borrowers or Agent, shall delsterh other documentation prescribed by Applicalaie lor
reasonably requested by the Borrowers or Agentilhemable the Borrowers or Agent to determine vileetor
not such Lender is subject to backup withholdingnfmrmation reporting requirements.

Without limiting the generality of the foregoingaah Lender shall deliver to the Borrowers and Agent
(in such number of copies as shall be requestatidoyecipient) on or prior to the date on whichhsuender
becomes a Lender under this Agreement (and from iintime thereafter upon the request of the Bogrever
the Agent), whichever of the following is applicabl

(i) in the case of a Foreign Lender claiming the bé&nefian income tax treaty to which
the United States is a party, two (2) duly compuletalid originals of IRS Form W-8BEN or IRS Form
W-8BEN-E establishing an exemption from, or reduttof, United States federal withholding Tax
pursuant to the “interest” article of such tax tyea

(i) two (2) duly completed valid originals of IRS FoM®8ECI,
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(iii) in the case of a Foreign Lender claiming the béhefi the exemption for portfolio
interest under section 881(c) of the Code, (x) réifizate substantially in the form of Exhibit 3410
(together with Exhibits 3.10-2, 3.10-3 and 3.1@dch a “Non-Bank Tax Certificate”) to the effedtth
such Foreign Lender is not (A) a “bank” within timeaning of section 881(c)(3)(A) of the Code, (B) a
“10 percent shareholder” of any Borrower within theaning of section 871(h)(3)(B) of the Code, or
(C) a “controlled foreign corporation” related toyaBorrower described in section 881(c)(3)(C) & th
Code and (y) two duly completed valid originald®E Form W-8BEN or IRS Form W-8BEN-E,

(iv) to the extent a Foreign Lender is not the benéfmianer, executed originals of IRS
Form W-8IMY, accompanied by IRS Form W-8ECI, IRSfRON-8BEN, IRS Form W-8BEN-E, a
certificate substantially in the form of Exhibitl8-2 or Exhibit 3.10-3, IRS Form W-9, and/or other
certification documents from each beneficial owmer applicable; provided that if the Foreign Lender
is a partnership and one or more direct or indipestners of such Foreign Lender are claiming the
portfolio interest exemption, such Foreign Lendayrprovide a certificate substantially in the fapm
Exhibit 3.10-4 on behalf of each such direct ardiréct partner,

(V) any other form prescribed by Applicable Law as sis#or claiming exemption from
or a reduction in United States Federal withholditax duly completed together with such
supplementary documentation as may be prescribefipiplicable Law to permit the Borrowers to
determine the withholding or deduction requiredbéomade; provided that the completion, execution
and submission of such documentation (other thah documentation set forth in Sections 3.10(e)(i)-
(iv), 3.10(e)(vi) and 3.10(f)) shall not be requiré in the Lender's reasonable judgment such
completion, execution or submission would subjechsLender to any material unreimbursed cost or
expense or would materially prejudice the legat@nmercial position of such Lender, or

(vi) in the case of a Lender that is a United Statesopewithin the meaning of section
7701(a)(30) of the Code, two duly completed vaftil griginals of an IRS Form W-9 certifying that
such Lender is exempt from United States federeligawithholding tax.

Notwithstanding any other provisions of this Seattdol0(e), a Lender shall not be required to
deliver any form or other documentation that suehder is not legally eligible to deliver.

()] If a payment made to a Lender under this Agreemmeanty Other Document would be subject
to U.S. Federal withholding Tax imposed by FATC/Aiich Lender were to fail to comply with the apgite
reporting requirements of FATCA (including thosentained in Section 1471(b) or 1472(b) of the Cate,
applicable), such Recipient shall deliver to theeAigand the Borrowers at the time or times preedriby
Applicable Law or reasonably requested by the Beers or Agent such documentation prescribed by
Applicable Law (including as prescribed by Sectldii1(b)(3)(C)(i) of the Code) and such other docutatton
reasonably requested by the Agent or any Borroufficent for Agent and the Borrowers to comply kvtheir
obligations under FATCA and to determine whethezthsuender has complied with its obligations under
FATCA or to determine the amount to deduct and kattd from such payment. Solely for purposes of thi
clause (f), “FATCA” shall include any amendmentsdedo FATCA after the Closing Date.

(9) Each Recipient agrees that if any form or certifara it previously delivered pursuant to
clauses (e) or (f) above expires or becomes inateum any respect, it shall update such form dification
or promptly notify the Borrowing Agent and the Agémwriting of its legal ineligibility to so.

(h) [Reserved].

0] If a Recipient determines, in its sole discretitha} it has received a refund of any Indemnified
Taxes or Other Taxes as to which it has been indedrby the Borrowers or with respect to which the
Borrowers have paid additional amounts pursuathitoSection 3.10, it shall pay to the Borrowersaarount
equal to such refund (but only to the extent okimdity payments made, or additional amounts paidhe
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Borrowers under this Section 3.10 with respectht Indemnified Taxes or Other Taxes giving risesuoch
refund); net of all out-of-pocket expenses (inchgdiraxes) of such Recipient and without intereiidothan
any interest paid by the relevant Governmental Baitlly respect to such refund), provided that therBwers,
upon the request of such Recipient, agree to rémamount paid over to the Borrowers (plus anyajtiess,
interest or other charges imposed by the relevantethmental Body) to such Recipient in the evemthsu
Recipient is required to repay such refund to €bohernmental Body. Notwithstanding anything to¢batrary
in this clause (i), in no event will a Recipient feguired to pay any amount to the Borrowers pumst@this
clause (i) the payment of which would place theiflent in a less favorable net after-Tax positibart the
Recipient would have been in if the Tax subjedhtiemnification and giving rise to such refund med been
deducted, withheld or otherwise imposed and thermdfication payments or additional amounts witspest
to such Tax had never been paid. This Section(i3.4i@all not be construed to require any Reciptennake
available its tax returns (or any other informatielating to its taxes that it deems confidentialhe Borrowers
or any other Person.

()] Each Recipient agrees that, upon the occurrenemyf®vent giving rise to the operation of
Section 3.10(a) or (c) with respect to such Reaipig will, if requested by the Borrowers in wrig, use
commercially reasonable efforts (subject to legal Begulatory restrictions) to mitigate the effetny such
event by designating another lending office for @mnmitment or Advance affected by such eventif thould
reduce or eliminate any amount of Indemnified Taxe®ther Taxes required to be deducted or withbeld
paid, provided that doing so would not subject sR&tipient to any unreimbursed cost or expenseeor b
otherwise be prejudicial to such Recipient, in sRatipient’s reasonable discretion. The Borrowenseby
agree to pay all reasonable costs and expensesddchy any Recipient in connection with any such
designation.

(K) [Reserved].

()] The agreements in this Section 3.10 shall sunieetérmination of this Agreement and the
Commitments and the payment of all amounts payladleunder and under any Other Document.

3.11. Replacement of Lenders. If any Lender (an “Affdcteender”) (a) makes demand upon
Borrowers for (or if Borrowers are otherwise reedito pay) amounts pursuant to Section 3.7, 33916r hereof,
(b) is unable to make or maintain LIBOR Rate Loasia result of a condition described in Sectio(h.Rereof,
(c) is a Defaulting Lender, or (d) denies any cobh$er a supplemental agreement referred to irptbgiso of
Section 16.2(b) hereof and for which the consettt®@Required Lenders has been obtained, the Bersomay,
within ninety (90) days of receipt of such demandtice (or the occurrence of such other event ocagusi
Borrowers to be required to pay such compensatiaausing Section 2.2(h) hereof to be applicalde}uch
Lender becoming a Defaulting Lender or denial dquest for a consent to a supplemental agreemestignt
to the proviso of Section 16.2(b) hereof, as treeaaay be, by notice (a “Replacement Notice”) iitimg to
the Agent and such Affected Lender (i) requestAfiected Lender to cooperate with Borrowers in afiteg a
replacement Lender satisfactory to the Agent anudddeers (the “Replacement Lender”); (ii) requet tfon-
Affected Lenders to acquire and assume all of ttiected Lender’s Advances and its Commitment Peecgn
as provided herein, but none of such Lenders dimlunder any obligation to do so; or (iii) propase
Replacement Lender subject to approval by the Ageits good faith business judgment. If any dati®ory
Replacement Lender shall be obtained, and/or ifamy or more of the non-Affected Lenders shall adce
acquire and assume all of the Affected Lender'sakabes and its Commitment Percentage, then suchtédfe
Lender shall assign, in accordance with SectioB héreof, all of its Advances and its CommitmentcEetage,
and other rights and obligations under this Agregtraed the Other Documents to such Replacementdramd
non-Affected Lenders, as the case may be, in exgehfor payment of the principal amount so assigrretiall
interest and fees accrued on the amount so assiphuscdall other Obligations then due and payable to the
Affected Lender. If any Affected Lender does na@@ite an assignment in accordance with Sectidghwighin
five (5) Business Days after receipt of notice dasd by Agent or Borrowing Agent, then such assigminshall
become effective for purposes of Section 16.3 &gl Agreement upon execution by Agent and Borrowing
Agent.
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V. COLLATERAL: GENERAL TERMS.

4.1. Security Interest in the Collateral. Subject t@tia 2.18, to secure the prompt payment and
performance to Agent and each Secured Party of QbBgations (other than any Obligations under
Environmental Indemnity Agreements which by theimis are unsecured), each Credit Party herebyrassig
pledges and grants to Agent for its benefit andHehenefit of each Secured Party a continuingréigénterest
in and to and Lien on all of its Collateral, whetlhew owned or existing or hereafter acquired @ig and
wheresoever located. Each Credit Party shall riteutkooks and records as may be necessary or afgieoim
evidence, protect and perfect Agent’s securityrege Contemporaneously with the delivery of timaricial
statements required by Section 9.8(a), each Bomrehll identify all commercial tort claims withvalue in
excess of $100,000 in the Compliance Certificatestech period, and Borrowers shall include the dhilee
together with the applicable court and a brief dption of the claim(s). Upon delivery of each Bi@ompliance
Certificate, such Credit Party shall be deemecktelhy grant to Agent a security interest and lrearid to such
commercial tort claims described therein and alcpeds thereof. The Liens securing the Obligatsiadl be
first priority perfected Liens subject only to tReior Permitted Liens and the Carve-Out, in accacdawith
Section 2.18.

4.2. Perfection of Security Interest. Notwithstandihg perfection of any security interest granted
hereunder pursuant to the order of the BankruptmyriQunder the applicable Order, each Credit Pagtgby
authorizes Agent to file against such Credit Patd Agent may file, one or more financing, cordition or
amendment statements pursuant to the Uniform Coniat€ode, the PPSA and other Applicable Laws imfo
and substance satisfactory to Agent in its PerchiRescretion (which statements may have a desoripdf
collateral which is broader than that set forthehgrincluding “all assets now owned or hereaftayuired by
the Credit Party or in which Credit Party otherwises rights”). Each Credit Party hereby furthetharizes
Agent to file filings with the United States Patamntd Trademark Office or United States CopyrigHid@f(or
any successor office or any similar office in atlyen country), including this Agreement or othecuiments
for the purpose of perfecting, confirming, contimyi enforcing or protecting the security interastnged by
such Credit Party hereunder, naming such CrediyyPas debtor, and Agent, as secured party.

4.3. Protection of Collateral. No Credit Party shall,dease, transfer or otherwise dispose of any
Collateral, except as permitted_in Section 7.1 dfere

4.4, Preservation of Collateral. Each Credit Party widfeguard and protect all Collateral for
Agent’s and the other Secured Parties’ generalwetcoln addition to the rights and remedies sethfin
Section 11.1 hereof, Agent may at any time takér steps as Agent deems necessary in the exercite of
Permitted Discretion, and as approved by the BatkyuCourt, to protect the Secured Parties’ inteiresnd
to preserve the Collateral.

4.5, Ownership of Collateral. With respect to the Cieltal, at the time the Collateral becomes
subject to Agent’s security interest: (i) [reserfv@idl except for Permitted Encumbrances, the Gefial shall be
free and clear of all Liens; and (iii) each Crdelitrty’s Equipment and Inventory shall be locatedeadorth on
Schedule 15 to the Perfection Certificate and stwilbe removed from such location(s) without thierpwritten
consent of Agent, except (1) as may be moved froelocation on such schedule to another locatiosuzh
schedule, (2) Inventory in-transit, (3) Equipment for repair in the ordinary course of busined3,tfe sale,
transfer or disposition of assets permitted unlisrAgreement to a Person that is not a CredityPgi} as may
be located at locations not set forth on Schedailim the Perfection Certificate to the extent thgragate value
of Equipment and Inventory at such locations da#erceed $100,000 for any one location or $250i0@0e
aggregate for all such locations or (6) as sehforthe applicable Order as approved by the BastksuCourt.

4.6. Defense of Agent's and Lenders’ Interests. Urté fTermination Date, Agent’'s security
interests in the Collateral shall continue in faolice and effect. Each Credit Party shall useathmercially
reasonable efforts to defend Agent’s interesthiénQollateral against any and all Persons whatsoeMeany
time following demand by Agent for payment of albligations upon the occurrence of and during the
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continuance of an Event of Default and as set farthe applicable Order as approved by the Bartkgu@ourt,
Agent shall have the right to take possession efitidicia of the Collateral and the Collateral ihatever
physical form contained, including: labels, stadign documents, instruments and advertising maderi#
Agent exercises this right to take possessioneoCtbllateral, upon the occurrence of and duringtirtinuance
of an Event of Default, Credit Parties shall, up@mand, assemble it in the best manner possiblenakd it
available to Agent at a place reasonably conven@Agent. In addition, with respect to all Colledl, Agent
and each other Secured Parties shall be entitledl tf the rights and remedies set forth hereid aunther
provided to a secured party on default by the Wnmif@€ommercial Code, the PPSA or other ApplicablerLa
Each Credit Party shall, and Agent may, at itsaptipon the occurrence and during the continuafhae Bvent
of Default and as set forth in the applicable Omeapproved by the Bankruptcy Court, instrucsagipliers,
carriers, forwarders, warehousers or others rewgivir holding cash, checks, Inventory, documents or
instruments in which Agent holds a security intetesdeliver same to Agent and/or subject to Agentder
and if they shall come into any Credit Party’s @ss$on, they, and each of them, shall be held bly Suedit
Party in trust as Agent’s trustee, and such Ciedity will immediately deliver them to Agent in theriginal
form together with any necessary endorsement. tHeopurpose of enabling Agent, during the conticeaof
an Event of Default, to exercise rights and remedigeder this Agreement and each Other Documenicdt s
time as Agent shall be lawfully entitled to exeec&uch rights and remedies, and for no other perpesch
Credit Party hereby grants to Agent, to the exdsaignable, an irrevocable, non-exclusive liceosse, assign,
license or sublicense any of the Intellectual Priyprow owned or hereafter acquired by such Credity,
wherever the same may be located. Such licendlerstiade access to all media in which any of likensed
items may be recorded or stored and to all comgartegrams used for the compilation or printout bére

4.7. Books and Records. Each Credit Party shall keepaorbooks of record and account in which
full, true and correct entries will be made ofddhlings or transactions of or in relation to itsiness and affairs
in accordance with GAAP.

4.8. Compliance with Laws. Each Credit Party shall ctymyth all Applicable Laws with respect
to the Collateral or any part thereof or to theraien of such Credit Party’s business the non-diampe with
which could reasonably be expected to have a Mdtddverse Effect. Each Credit Party may, howeifer,
applicable, Properly Contest any Lien or obligatwising under Applicable Law.

4.9. Access to Premises. Without limiting Agent’s riglwith respect to appraisals as set forth
herein and without limiting Agent’s rights underc8en 4.4, during normal business hours and upasaeable
notice and mutual agreement (except that, upondberrence and continuance of an Event of Defaudtiang
the pendency of the Cases, no notice shall be nesjaind Agent may exercise such right during anyr4)o
Agent and its agents may conduct Field Examinataomsin connection therewith (i) enter upon anynpses
of any Credit Party and access any tangible agsi¢taccess and make abstracts and copies froim @eedit
Party’s books, records, audits, correspondencealirather papers relating to the Collateral, (@i¥cuss the
affairs, finances and business of Credit Partig$ wny officer, employee or director thereof ortwiheir
Accountants or auditors, all of whom are herebyhatized to disclose to Agent all financial statetaeand
other information relating to such affairs, finasoe business. The Credit Parties shall be olgldyst reimburse
Agent for the expenses of Field Examinations, audippraisals, desktop appraisals, and inspec®rejuested
by Agent in its reasonable discretion.

4.10. Insurance. The assets and properties of eacht@ady at all times shall be maintained in
accordance with the requirements of all insuramaegears which provide insurance with respect toabsets and
properties of such Credit Party so that such inmeahall remain in full force and effect. Eacledit Party
shall bear the full risk of any loss of any natwmteatsoever with respect to the Collateral. At é@rdit Party’s
own cost and expense in amounts and with liceneddeputable carriers, each Credit Party shalkéap all
its insurable properties and properties in whioths@redit Party has an interest insured againshalzards of
fire, flood, sprinkler leakage, those hazards ceddry extended coverage insurance and such otherdsa and
for such amounts, as is customary in the casermpaaies engaged in businesses similar to sucht@Gady’s
including business interruption insurance for Cré&dirties that are operating companies; (b) mairablic
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and product liability insurance against claimsgersonal injury, death or property damage suffénedthers;
(c) maintain all such worker’'s compensation or Eminsurance as may be required under the lavasyp&tate
or jurisdiction in which such Credit Party is engdgn business; and (d) furnish Agent with (i) ifiedtes
therefor that are reasonably satisfactory to Agedtevidence of the maintenance of such polici¢gbdyenewal
thereof at least thirty (30) days before any exjmredate, and (ii) appropriate lender loss payabldorsements
in form and substance reasonably satisfactory nfm its Permitted Discretion, naming Agent agsdditional
insured, lender loss payee or mortgagee, as apfdicas its interests may appear with respectl tosirance
coverage referred to in clauses (a) and (b) abawd, providing (A) that all proceeds relating to |@tral
thereunder shall be payable to Agent upon the oecce and during the continuation of an Event diaDig,
(B) no such insurance shall be affected by anyeaeglect of the insured or owner of the propdesgcribed
in such policy, and (C) that such policy and loaggble clauses may not be cancelled, amendedromted
unless at least thirty (30) days’ prior writteninetis endeavored to be given to Agent (but ontigéfapplicable
carrier provides such written notice to its custmsh&enders generally, and, to the extent it doets Gredit
Parties shall promptly (but in any event withinetlr(3) Business Days) provide Agent with writteticeoof
any cancellation, amendment or termination afterAathorized Officer of the Borrowing Agent obtains
knowledge thereof from such carrier). In the ex#ratny loss relating to the Collateral upon theuwsrence and
during the continuation of an Event of Default, daeriers named therein hereby are directed by Paed the
applicable Credit Party to make payment for suds m Credit Parties and Agent jointly. If anyurence
losses relating to Collateral are paid by checéftdir other instrument payable to any Credit Partgt Agent
jointly, Agent may, upon the occurrence and duthrgcontinuation of an Event of Default, endorsehd0redit
Party’s name thereon and do such other things astAgay deem advisable to reduce the same to ¢sbn
the occurrence and during the continuance of amteeeDefault, Agent is hereby authorized to adjast
compromise claims under insurance coverage reféeor@dclauses (a) and (b) above. Each CredityPdnall
take all actions required under the Flood Laws ena/quested by Agent to assist in ensuring thett éander
is in compliance with the Flood Laws applicabléhte Collateral (if any), including, but not limitéa] providing
Agent with the address and/or GPS coordinatesaf saucture on any Real Property that will be sabfo a
Mortgage in favor of Agent, for the benefit of tBecured Parties, and, to the extent required, htaflood
insurance for such property, structures and costeribr to such property, structures and conteatoiming
Collateral, and thereafter maintaining such flomslirance in full force and effect for so long aguieed by the
Flood Laws.

4.11. Failure to Pay Insurance. If any Credit Partysf&il obtain insurance as hereinabove provided,
or to keep the same in force, Agent, if Agent satsl, may obtain such insurance and pay the prefffiunonly
after first providing Borrowing Agent with noticed one (1) Business Day to cure the same) theoefbiehalf
of such Credit Party, and charge Borrowers’ Accdhatefor as an Advance of a Domestic Rate Loarsaod
expenses so paid shall be part of the Obligatiéadlure or delay on the part of Agent to providdice pursuant
to this section shall not constitute a waiver okAfs rights and remedies hereunder, other thajualified in
this Section 4.11.

4.12. Payment of Taxes. Each Credit Party will pay, whee and payable, all material federal
income tax and all other material Taxes, includimithout limitation, federal, state, local and fapei (if
applicable) Taxes and all other material franchisepme, employment, social security benefits, glding
and sales Taxes, lawfully levied or assessed upocin Gredit Party or any of the Collateral includnegl and
personal property Taxes, unless the same are Peapgrly Contested. If any Taxes are delinquenif, any
claim shall be made which creates a valid LienfenQollateral (other than Permitted Encumbrandeggnt
may, but shall not be required to, pay the Taxesemth Credit Party hereby indemnifies and holdsnh@gnd
each Lender harmless in respect thereof. Agehineilpay any Taxes to the extent that any applcaiedit
Party has Properly Contested such Taxes and pividkice of same to Agent. The amount of any panrg
Agent under this Section 4.12 shall be chargedawdvers’ Account as an Advance maintained as ad3tim
Rate Loan and added to the Obligations and, un&tlit Parties shall furnish Agent with an indemnhgrefor
(or supply Agent with evidence satisfactory to Aganits Permitted Discretion that due provisiom fhe
payment thereof has been made), Agent may holduittimterest any balance standing to Credit Partieslit
and Agent shall retain its security interest in &rmh on any and all Collateral held by Agent. I or delay
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on the part of Agent to provide notice pursuarhts section shall not constitute a waiver of Agenghts and
remedies hereunder, other than as qualified inShigion 4.12.

4.13. Payment of Leasehold Obligations. Each Borrowafl st all times pay, when and as due and
payable, its rental obligations under all Leaselmierests under which it is a tenant, and shakatise comply,
in all material respects, with all other terms wéis leases and keep all such leases in full fandeeffect (unless
it would be prudent not to keep such leases inféwlie and effect in the exercise of Borrower'ssm@able
business judgment).

4.14. Receivables.

(@) Nature of Receivables. Each of the Receivableangttime reported to Agent (whether
pursuant to Section 9.2 or otherwise) shall, exaeptoted therein, be a bona fide and valid acaepnesenting
a bona fide indebtedness incurred by the Custohenein named, for a fixed sum (subject to customary
discounts or reductions permitted in the ordinayrse of business and in accordance with pastipeagts set
forth in the invoice relating theretprvided immaterial or unintentional invoice errors shait be deemed to
be a breach hereof) with respect to an absoluéeasdéase and delivery of goods upon stated tefraCredit
Party, or work, labor or services theretofore readdy a Credit Party as of the date each Receivaltreated.
Same shall be due and owing in accordance witlapipdicable Credit Party’s standard terms of sakbhaouit
dispute, setoff or counterclaim except as may awdton the accounts receivable schedules delivsreke
Credit Parties to Agent.

(b) Location of Credit Parties. Each Credit Party'&e€lkxecutive office address are as set forth
on Schedule 4.14(b) and Schedule 3 to the PerfeCegstificate and each other location of books leswbrds
pertaining to Receivables are as set forth on Sdbed, 3 or 11 to the Perfection Certificate.

(c) [Reserved].

(d) Notification of Assignment of Receivables. At anye upon the occurrence and during the
continuation of an Event of Default, Agent shalv@ahe right to send notice of the assignmentrad, Agent’s
security interest in and Lien on, the Receivahbesmty and all Customers or any third party holdingtherwise
concerned with any of the Collateral. Thereafigbject to any applicable order of the Bankruptou®, Agent
shall have the sole right to collect the Receivabtake possession of the Collateral, or both. rUge
occurrence and during the continuance of an Eviddefault, Agent’s actual collection expenses, inithg, but
not limited to, stationery and postage, telephoreetalegraph, secretarial and clerical expenseshensialaries
of any collection personnel used for collectionyrba charged to the Credit Parties’ account an@cda the
Obligations.

(e) Power of Agent to Act on Credit Parties’ Behalfpdth and during the continuance of an Event
of Default, Agent shall have the right to receigadorse, assign and/or deliver in the name of Agertny
Credit Party any and all checks, drafts and othetriments for the payment of money relating to the
Receivables, and each Credit Party hereby waivéisenof presentment, protest and non-payment of any
instrument so endorsed. Each Credit Party herebgtitutes Agent or Agent’s designee as such CRatity’s
attorney with power (i) to endorse such Credit yPamtame upon any notes, acceptances, checkss,dradhey
orders or other evidences of payment or Collatgnah and during the continuance of an Event of Tieféi)
to sign such Credit Party’s name on any invoickilbof lading relating to any of the Receivabldsafts against
Customers, and assignments of Receivables, uponlanmy the continuance of an Event of Defauli) (b
send verifications of Receivables to any Custorpervided that, so long as no Event of Default hesuoed
and is continuing, Agent shall only conduct vegfions of Receivables over the phone with parttapafrom
Credit Parties or with Credit Parties being presdit) to sign such Credit Party’s name on anywudoents or
instruments deemed necessary or appropriate bytAgepreserve, protect, or perfect Agent’s interashe
Collateral and to file same upon and during theinoance of an Event of Default; (v) to demand pagtrof
the Receivables upon and during the continuancanoEvent of Default; (vi) to enforce payment of the
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Receivables by legal proceedings or otherwise @mahduring the continuance of an Event of Defduii) to
exercise all of such Credit Party’s rights and rdie® with respect to the collection of the Recéiesland any
other Collateral upon and during the continuancaroEvent of Default; (viii) to settle, adjust, goramise,
extend or renew the Receivables upon and duringgh&nuance of an Event of Default; (ix) to settldjust or
compromise any legal proceedings brought to coReteivables upon and during the continuance &heesmt
of Default; (x) to prepare, file and sign such Qr&rty’s name on a proof of claim in bankrupteysomilar
document against any Customer upon and duringdhgnziance of an Event of Default; (xi) to prepdile,
and sign such Credit Party’s name on any notidgesf, assignment or satisfaction of Lien or simdacument
in connection with the Receivables upon and dutirggcontinuance of an Event of Default; (xii) tcewe,
open and dispose of all mail addressed to any CiPadlly to the extent such actions are taken imection with
operation and administration of Credit Partiesklmaxes or otherwise in connection with treasury aggment
services; and (xiii) upon and during the contingaon€ an Event of Default, to do all other acts émdgs
necessary to carry out this Agreement. All actsaifl attorney or designee are hereby ratifiedegouioved,
and said attorney or designee shall not be liaidefy acts of omission or commission nor for amgreof
judgment or mistake of fact or of law, unless citusng willful misconduct or gross negligence @etermined
by a court of competent jurisdiction in a final rappealable judgment); this power being coupledh it
interest is irrevocable while any of the Commitnseoit Obligations remain outstanding. Agent shallhthe
right at any time following the occurrence and dgrthe continuation of an Event of Default, to dpaithe
address for delivery of mail addressed to any Creality to such address as Agent may designateaadeive,
open and dispose of all mail addressed to any Credty.

)] No Liability. Neither Agent nor any Lender shalhder any circumstances or in any event
whatsoever, have any liability for any error or ssin or delay of any kind occurring in the setégin
collection or payment of any of the Receivablearorinstrument received in payment thereof, oafor damage
resulting therefrom, except for the gross negligesrcwillful misconduct of the Agent as determirmda final
and non-appealable judgment of a court of compegigdiction. Upon the occurrence and during the
continuation of an Event of Default, Agent may,haitit notice or consent from any Credit Party, Soenuor
otherwise collect, extend the time of payment ofnpromise or settle for cash, credit or upon anyseany of
the Receivables or any other securities, instrusneninsurance applicable thereto and/or releagehlgor
thereof. Agent is authorized and empowered togccgon the occurrence and during the continuaifcem
Event of Default, the return of the goods represgbly any of the Receivables, without notice toarsent by
any Credit Party, all without discharging or in amgy affecting any Credit Party’s liability herewnd

(9) Cash Management.

(i) The Interim Order (or the Final Order, when apgiiex shall grant Agent (on behalf
of the Secured Parties) a validly perfected firsbrty Lien on each Collection Account. As of the
Closing Date, each Credit Party shall have deliverddeposit Account Control Agreement, in form
and substance satisfactory to Agent in its Perthitiscretion with respect to each Collection Acdpun
provided, that the parties hereto acknowledge gneleathat the Deposit Account Control Agreements
executed in connection with the Pre-Petition Créditeement shall be sufficient for purposes of
satisfying the obligation described in this Secdoi(g)(i). The Cash Management Order shall tirec
each Credit Party to and each Credit Party shalseall proceeds of Collateral, including without
limitation, Receivables (including all cash, cheattsafts or other similar items of payment) recdive
by such Credit Party each day to be depositedar@@ollection Account Neither Agent nor any Lender
assumes any responsibility for such collection antarrangement, including any claim of accord and
satisfaction or release with respect to depositefated by any bank maintaining a Collection Account

(i) Notwithstanding anything to the contrary hereiniroany Other Document, Credit
Parties shall ensure that Agent does not receivethver by deposit to the Collection Accounts or
otherwise, any funds from any Customer located$amactioned Country.
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(h) Adjustments. No Credit Party will, without Agentnsent, compromise or adjust any
material amount of the Receivables (or extendithe for payment thereof) or accept any materialrret of
merchandise or grant any additional discountswallwes or credits thereon except for those comasni
adjustments, returns, discounts, credits and alloes as have been granted in the ordinary coursesifiess
of such Borrower.

4.15. Inventory. To the extent Inventory held for satdemse has been produced by any Borrower,
it has been and will be produced, in all matemabects, by such Borrower in accordance with tiieifed Fair
Labor Standards Act of 1938.

4.16. Maintenance of Equipment. The Equipment useful meckssary to Credit Parties’ business
shall be maintained in good operating condition i@pair (reasonable wear and tear and casualtptdeand
all necessary replacements of and repairs thehatblse made so that the value and operating effay of the
Equipment shall be maintained and preserved cemsistith industry standards; provided that the sahal
not be required if not necessary for the contimyaetration of the Credit Parties’ business. No Cralrty shall
use or operate the Equipment in violation of anyligable Law to the extent such use or operatiomco
reasonably be expected to materially and adveestdygt the operation of its business as currerdhydacted.

4.17. Exculpation of Liability. Nothing herein containetiall be construed to constitute Agent or

any Lender as any Borrower’s agent for any purpdsa&tsoever, nor shall Agent or any Lender be resipts

or liable for any shortage, discrepancy, damages v destruction of any part of the Collateral nelier the
same may be located and regardless of the causmthexcept for the gross negligence or willfusagnduct

of the Agent as determined by a final and non-alpéajudgment of a court of competent jurisdictidteither
Agent nor any Lender, whether by anything hereirinoany assignment or otherwise, assume any of any
Borrower’s obligations under any contract or agreetrassigned to Agent or such Lender, and neitigenA

nor any Lender shall be responsible in any waytHerperformance by any Borrower of any of the teamd
conditions thereof.

4.18. Environmental Matters.

(@) Except for any deviations, individually or in thggaregate, that could not reasonably be
expected to have a Material Adverse Effect:

0] Borrowers shall maintain the Real Property ownedearsed by a Borrower in
compliance with all Environmental Laws and the Barers shall not place or permit to be placed any
amount of Hazardous Substances on any Real Prapantypt as permitted by Applicable Law, permits
issued thereunder;

(i) Borrowers shall comply with all applicable Enviroantal Laws which shall include
periodic reviews of such compliance;

(iii) Borrowers shall dispose of any and all Hazardousté/generated at the Real Property
only at facilities and with carriers that maintaialid permits under RCRA and any other applicable
Environmental Laws; and

(iv) Borrowers shall use commercially reasonable effortsbtain certificates of disposal,
such as hazardous waste manifest receipts, fromeatinent, transport, storage or disposal faeditr
operators employed by Borrowers in connection Withtransport or disposal of any Hazardous Waste
generated at the Real Property as required by &mviental Laws.

(b) In the event any Credit Party or any of their resipe Subsidiaries obtains, gives or receives
written notice of any Release or threat of Relezs® reportable quantity of any Hazardous Substaatéhe
Real Property (any such event being hereinaftermed to as a “Hazardous Discharge”) or receivgsnatice
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of violation, request for information or notificati that it is potentially responsible for investiga or cleanup
of environmental conditions at the Real Propergmand letter or complaint, order, citation, or otiweitten

notice, in each case, with regard to any Hazar@usisharge or violation of Environmental Laws affegtthe
Real Property or such Borrower’s interest therbat tould reasonably be expect to have a Mateidakrse
Effect (any of the foregoing received by any Boreovs referred to herein as an “Environmental Caiml)

from any Person, including any state agency resip@ns whole or in part for environmental matténsthe

state in which the Real Property is located orUinged States Environmental Protection Agency (sngh
person or entity hereinafter the “Authority”), theuch Borrower shall, within one (1) Business Qaye written
notice of same to Agent detailing facts and cirdamses of which such Borrower is aware giving ts¢he
Hazardous Discharge or Environmental ComplainthSaformation is to be provided to allow Agenprotect
its security interest in and Lien on the Real Prgpand the Collateral and is not intended to eewtr shall it
create any obligation upon Agent or any Lender wédpect thereto.

(c) Borrowers shall respond promptly in accordance \Etlvironmental Laws to any material
Hazardous Discharge or Environmental Complaint aviidh respect to same, shall take all actions megliby
applicable Environmental Law to protect the healtld safety of Persons and the environment anddial av
subjecting the Collateral or Real Property to afgnLother than Permitted Encumbrances. If any @®weer
shall fail to respond in all material respects pptignto any Hazardous Discharge or Environmentah@laint
or any Borrower shall fail to comply with any oftimaterial requirements of any Environmental Lafgent
on behalf of Lenders may, but without the obligatio do so, for the sole purpose of protecting Aganterest
in the Collateral: (i) give such notices as mayrdéguired by Environmental Laws or (ii) enter onbe Real
Property (or authorize third parties to enter dhtoReal Property) and take such actions as Agesugh third
parties as directed by Agent) deems reasonablyssang to clean up, remove, mitigate or otherwisad dith
any such Hazardous Discharge or Environmental Caimplprovided however that prior to taking anytsuc
action set forth on subpart (i) or (ii), Agent dhadovide one (1) Business Day's advance writteticeoto
Borrowing Agent and a reasonable time to cure aresb such Hazardous Discharge or Environmental
Complaint. All reasonable costs and expenses iedupy Agent and Lenders (or such third partiesphim
exercise of any such rights, including any sumgal gai connection with any judicial or administrative
investigation or proceedings, fines and penaltegether with interest thereon from the date expdrat the
Default Rate for Domestic Rate Loans constitutimty@nces shall be paid upon demand by Borrowers,iatiid
paid shall be added to and become a part of thgg@igns secured by the Liens created by the tefntkis
Agreement or any other agreement between Agentlangler and any Borrower.

(d) Borrowers shall defend and indemnify Agent and lezacand hold Agent, Lenders and their
respective employees, agents, directors and défibarmless from and against all loss, liabilityyndge and
expense, claims, costs, fines and penalties, imgduattorney’s fees, actually suffered or incurbgdAgent or
Lenders under or on account of any Environmentald,ancluding the assertion of any Lien thereundéitt)
respect to any Hazardous Discharge, the presenaayoHazardous Substances affecting the Real Rypper
whether or not the same originates or emerges fhenReal Property or any contiguous real estatfdimg
any loss of value of the Real Property as a restlhie foregoing except to the extent such loasijlity, damage
and expense is attributable to (A) any Hazardowssizirge resulting from actions on the part of Agerdny
Lender or (B) any act or inaction of Agent or argnter that constitutes gross negligence or wiltfislconduct.
Borrowers’ obligations under this Section 4.18(talt arise upon the discovery of the presence gof an
Hazardous Substances at the Real Property, whathet any Governmental Body has taken or threateng
action in connection with the presence of any Hdaas Substances. Borrowers’ obligation and the
indemnifications hereunder shall survive the teation of this Agreement.

(e) For purposes of Section 4.18 and 5.7, all refeietw®eal Property shall be deemed to include
all of each Borrower’s right, title and interestaind to its owned and leased premises.

4.19. [Reserved].
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4.20. Voting Rights in Respect of Subsidiary Stock. Ugmnoccurrence and during the continuance
of an Event of Default, subject to any applicabigen of the Bankruptcy Court, and following writteatice by
Agent to Borrowing Agent, all rights of a CreditrBato exercise the voting and other consensuatsigrhich
it would otherwise be entitled to exercise shadiseand all such rights shall thereupon becomed/@stAgent
which shall then have the sole right to exercisghsuoting and other consensual rights.

4.21. Dividend and Distribution Rights in Respect of Sdizsy Shares. Upon the occurrence and
during the continuation of an Event of Default, jeabto any applicable order of the Bankruptcy Goand
following written notice by Agent to Borrowing Agen

(a) all rights of a Credit Party to receive dividendsstributions and interest payments shall cease
and all such rights shall thereupon be vested ienAgvhich shall then have the sole right to receive hold
such dividends, distributions and interest paymeptsvided, however that any and all such dividends
distributions and interest payments consistingigiits or interests in the form of securities shallforthwith
delivered to Agent to hold as Collateral and shileceived by any Credit Party, be received iustrfor the
benefit of Agent, be segregated from the other gntgpor funds of such Credit Party and be prom(iiyt in
any event within five days after receipt theredivered to Agent as Collateral in the same forre@seceived
(with any necessary endorsement); and

(b) all dividends, distributions and interest paymawitsch are received by a Credit Party contrary
to the provisions of clause (a) shall be receivetiust for the benefit of Agent, shall be segreddtom other
property or funds of such Credit Party, and shalfdsthwith paid over to Agent as Collateral in thect form
received, to be held by Agent as Collateral anftidker collateral security for the Obligations.

V. REPRESENTATIONS AND WARRANTIES.
Each Credit Party represents and warrants as fellow

5.1.  Authority. Such Credit Party has full power, authhoand legal right to enter into this
Agreement and the Other Documents and to perforitsalespective Obligations hereunder and thereund
This Agreement and the Other Documents to which@megdit Party is a party have been duly executetl an
delivered by the Credit Parties party thereto, aipdn entry by the Bankruptcy Court of the applieadrder,
this Agreement and the Other Documents constihgéetgal, valid and binding obligation of the CrdRfarties
party thereto enforceable in accordance with ttexims, except as such enforceability may be limlitediny
applicable bankruptcy, insolvency, moratorium onitar laws affecting creditors’ rights generallypon entry
by the Bankruptcy Court of the applicable Ordeg #xecution, delivery and performance of this Agreet
and of the Other Documents to which any CredityP&riparty (a) are within each Credit Party’s cogte,
limited liability company, limited partnership, paership or other applicable powers, have beenalutlyorized
by all necessary corporate, limited liability compalimited partnership, partnership or other aggible action,
are not in contravention of the terms of each GrPBdirty’s Organizational Documents or other appliea
documents relating to such Credit Party’s formatioro the conduct of such Credit Party’s businéspwill
not conflict with or violate (i) any Applicable Lawr (ii) any Material Contract not subject to theomatic stay
of Section 362 of the Bankruptcy Code, (c) will negjuire the Consent of any Governmental Body grather
Person as of the Closing Date (other than thossr@d or made on or prior to the Closing Date,uditig by
the Bankruptcy Court in connection with the Casalspf which will have been duly obtained, madeompiled
prior to the Closing Date and which are in fullderand effect and (d) will not result in the creatof any Lien
except Permitted Encumbrances upon any asset bfGredit Party under the provisions of any Applieab
Law, Organizational Document or Material Contractihich such Credit Party is a party or by whichriits
property is a party or by which it may be bound.
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5.2. Formation and Qualification.

(a) On the Closing Date, each Credit Party is duly ipocated or formed, as applicable and in
good standing under the laws of the state listeBaredule 5.2(a) and is qualified to do businesssim good
standing in the states listed on Schedule 5.2&papplicable. Each Credit Party is in good stagpdind is
gualified to do business in the jurisdictions inie¥hqualification and good standing are necessarysfich
Credit Party to conduct its business and own i@ty and where the failure to so qualify coulas@nably be
expected to have a Material Adverse Effect.

(b) As of the Closing Date, the Persons identified oneBule 5.2(b) are the record and beneficial
owners of all of the shares of Capital Stock ohe@redit Party, other than the Parent Guarantdreasy owned
thereby, there are no proxies, irrevocable or etlser, with respect to such shares, and no equityrities of
any of such Persons are or may become requireel isshed by reason of any options, warrants, stgipts to
subscribe to, calls or commitments of any charastetsoever relating to, or securities or rightavestible
into or exchangeable for, shares of any CapitaclStof any such Person, and there are no contracts,
commitments, understandings or arrangements byhadany such Person is or may become bound to issue
additional shares of its Capital Stock or secwgitienvertible into or exchangeable for such shafdsof the
shares owned by the Credit Parties are owned fréelaar of any Liens other than Permitted Encumtes.

5.3. Survival of Representations and Warranties. Afresentations and warranties of the Credit
Parties contained in this Agreement and the Otlmauiments shall, at the time of such Credit Pagyescution
of this Agreement and the Other Documents, beanakcorrect in all material respects (or, if sugpresentation
and warranty is, by its terms, limited by matefial{including a Material Adverse Effect), then such
representation and warranty shall be true in appeets) and shall survive the execution, deliva/acceptance
thereof by the parties thereto and the closingpefitansactions described therein or related theret

5.4. Tax Returns. The federal taxpayer identificatiomber of each Credit Party that is a Credit
Party as of the Closing Date is set forth on Scleetito the Perfection Certificate. The Credittlearhave filed
all federal and state income Tax returns and akromaterial federal, state and local Tax retumd aether
reports they are required by law to file and haaiel pll material Taxes that are due and payable provision
for Taxes on the books of the Credit Parties haasnbmade in accordance with GAAP and the Credtidar
have no knowledge of any deficiency or additiorsdessment in connection therewith not providedfoits
books.

5.5. Financial Statements.

(a) Historical Statements. The Parent Guarantor an8ubsidiaries have delivered to the Agent
copies of (i) [reserved] and (ii) its unauditeddrale sheet, statements of income and stockholelguiy and
cash flows on a consolidated and consolidatingshasiof March 31, 2019 (the “Historical Statementshe
Historical Statements were compiled from the boakd records maintained by management of the Parent
Guarantor and its Subsidiaries, are correct andptaim in all material respects and fairly represtet
consolidated and consolidating financial conditiérthe Parent Guarantor and its Subsidiaries #dsedf dates
and their results of operations and cash flowstlier fiscal periods specified and have been prepared
accordance with GAAP consistently applied, exceat the unaudited financial statements are sutgeairmal
year-end adjustments.

(b) Approved Budget. The Borrowers have heretoforaifined to the Agent the Approved
Budget, such Approved Budget was prepared in gad@fl fipon assumptions the Borrowers believe to be
reasonable assumptions. To the knowledge of Bamawno facts exist that (individually or in thegeggate)
would result in any material change in the ApproBedget. Borrowers shall thereafter deliver to Alggpdates
to the Approved Budget in accordance with Sectidd 6
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(c) No Material Adverse Effect. Other than with redpecthe Cases, since December 31, 2018,
there has been no change, occurrence or developmméctt could reasonably be expected to have a ldhter
Adverse Effect.

5.6. Use of Proceeds. The Borrowers are using the pdscef the Advances in accordance with
Section 2.12.

5.7. O.S.H.A.; Environmental Compliance; Flood Laws. cépt as could, individually or in the
aggregate, not reasonably be expected to have exriladdverse Effect:

(@) The Credit Parties are and have been in compliasitbe and their facilities, business, assets,
property, leaseholds, Real Property and Equipmenaiad have been in compliance with, the provisafribe
Federal Occupational Safety and Health Act, RCR¥®&, Federal Occupational Safety and Health Act, the
Federal Mine Safety and Health Act, Flood Laws atidother Environmental Laws, including, without
limitation, any provisions relating to financialsasance, reclamation or decommissioning obligatians, to
the knowledge of the Credit Parties, the obligatiofithe Credit Parties to maintain compliance withFederal
Occupational Safety and Health Act and all Envirental Laws will not have a Material Adverse Effect.

(b) The Credit Parties have been issued or obtaine@liired federal, state and local licenses,
certificates or permits relating to all applicaBlevironmental Laws.

(c) (i) There have been no releases, spills, dischalegss or disposal (collectively referred to as
“Releases”) of Hazardous Substances (as definds ditne of the representation) at, upon, undevittrin any
Real Property, except as authorized by any pennaiedificate issued pursuant to Environmental Léivthere
are no underground storage tanks or polychlorinaifgtenyls on the Real Property except those kegtriounts
and under circumstances in compliance with Enviremtal Laws (in effect at the time of the represion;

(iii) the Real Property has never been used asadnent, storage or disposal facility of Hazardsulsstances,
except as previously disclosed to Agent; and (iw)Hazardous Substances (as defined at the timbeof t
representation) are handled or stored on the RepeRy, excepting such quantities as are handladdordance
with all applicable governmental regulations ancpioper storage containers as required by Envirotethe
Laws and as are necessary for the operation dfubimess of any Credit Party or of its tenants.

(d) The Credit Parties have not received any Environate€domplaint that has not been fully
resolved.

(e All Real Property owned by Credit Parties is insiyparsuant to policies and other bonds which
are valid and in full force and effect and whiclyide adequate coverage from reputable and finkyesiaund
insurers in amounts sufficient to insure the assedtsrisks of each such Credit Party in accordaviiteprudent
business practice in the industry of such CredityPa

5.8. [Reserved].

5.9. Litigation. No Credit Party has any pending agaiosto the knowledge of the Credit Parties,
threatened litigation, arbitration, actions or medings, which (i) purport to affect or pertainths Agreement
or any Other Document or any of the Transactior(@)oother than the filing of the Cases, couldsaaably be
expected to (x) have a Material Adverse Effect,n(gterially and adversely affect such Credit Parapility to
conduct its business as currently conducted aotf®r than as set forth on Schedule 5.9(ii)(zyltés material
liability to such Credit Party.

5.10. Compliance with Laws; ERISA.

(a) No Credit Party is in violation of any applicablatsite, law, rule, regulation or ordinance in
any respect which could reasonably be expectedye b Material Adverse Effect, nor is any CredittyPa
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violation of any order of any court, Governmentaldg or arbitration board or tribunal which coulédgenably
be expected to have a Material Adverse Effectjsiany Credit Party in violation of the applicakleder. The
Borrowers have implemented and maintained in effetities and procedures designed to ensure conaglia
by the Borrowers, their Subsidiaries and their eefipe directors, officers, employees and agenth wi
applicable Anti-Terrorism Laws.

(b) As of the Closing Date and as of the end of eastafiquarter thereafter, no Credit Party or
any member of the Controlled Group maintains oedgiired to contribute to any Plan other than thiesed on
Schedule 5.10(b) hereto with respect to which arsdi€ Party or any member of the Controlled Groag h
incurred or may incur any material liability. EaPttan is in compliance in all material respectshwvilte
applicable provisions of ERISA, the Code and otlygplicable Law. Except as could not reasonablyltes
Material Adverse Effect or an Event of Default esult in material liability to any Credit Party) @ach
Borrower and each member of the Controlled Group rhat all applicable minimum funding requirements
under Section 302 of ERISA and Section 412 of thdedn respect of each Plan and each Plan is ipigamee
with Sections 412, 430 and 436 of the Code andi®ex206(g), 302 and 303 of ERISA, without regard t
waivers and variances; (ii) each Plan which isridea to be a qualified plan under Section 401 (ah@iCode
as currently in effect has been determined by R& to be qualified under Section 401(a) of the Caf: the
trust related thereto is exempt from federal incdrag under Section 501(a) of the Code or an appicdor
such a determination is currently being processetthé IRS; (iii) neither any Credit Party nor angmber of
the Controlled Group has incurred any liabilitythe PBGC other than for the payment of premiumd,thare
are no premium payments which have become due venElinpaid; (iv) no Plan has been terminated by th
plan administrator thereof nor by the PBGC, andgieno occurrence which would cause the PBGGdtitute
proceedings under Title IV of ERISA to terminatey dlan; (v) the current value of the assets of dlaim
exceeds the present value of the accrued benafitether liabilities of such Plan and neither amgdit Party
nor any member of the Controlled Group knows of faays or circumstances which would change theevafu
such assets and accrued benefits and other liedligvi) neither any Credit Party nor any membkthe
Controlled Group has breached any of the respditigibj obligations or duties imposed on it by ERIgith
respect to any Plan; (vii) neither any Credit Pamdy any member of the Controlled Group has incleeay
liability for any excise Tax arising under Sectid®71, 4972 or 4980B of the Code, and no fact existish
could give rise to any such liability; (viii) neghany Credit Party nor any member of the ContdoB&oup nor
any fiduciary of, nor any trustee to, any Plan, éragaged in a “prohibited transaction” describeSeation 406
of ERISA or Section 4975 of the Code nor taken actjon which would constitute or result in a Teratian
Event with respect to any such Plan which is sulije&RISA; (iX) ho Termination Event has occurards
reasonably expected to occur; (X) there existseqoRable Event; (xi) neither any Credit Party oy member
of the Controlled Group has engaged in a trangattiat could be subject to Section 4069 or 421G(ERISA,
(xii) neither any Credit Party nor any member @& @ontrolled Group maintains or is required to dbnte to
any Plan which provides health, accident or lifsurance benefits to former employees, their spooses
dependents, other than in accordance with SecB80R of the Code; (xiii) neither any Credit Partyr mny
member of the Controlled Group has withdrawn, catgby or partially, within the meaning of Sectic208 or
4205 of ERISA, from any Multiemployer Plan so adrtour liability under the Multiemployer PensioraRl
Amendments Act of 1980 and there exists no facthviwould reasonably be expected to result in amp su
liability; and (xiv) no Plan fiduciary (as defined Section 3(21) of ERISA) has any liability fordarch of
fiduciary duty or for any failure in connection withe administration or investment of the assets Blan.

5.11. Patents, Trademarks, Copyrights and Licenses. rédjistered trademarks, trademark
applications, patents, patent applications, copyrémd copyright applications and all licensesifibellectual
property held on the Closing Date by any CredittyPatich are material to the conduct of any Borrogse
business are set forth on Schedule 7 to the PienfieCertificate. All of the owned or, to the kn@abe of the
Credit Parties, licensed, intellectual propertyfegh on Schedule 7 to the Perfection Certifialeis valid and
enforceable by the Credit Party claiming ownershgreof, (b) with respect to such owned intellelciuaperty,
have been duly registered or filed with all apprater Governmental Bodies and (c) constitute alkhef
intellectual property rights which are materiathe conduct of each Borrower’s business as prgsentiducted
or anticipated to be conducted. To the knowledgany Authorized Officer of any Credit Party théseno
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objection or pending challenge to the validity nf@uch intellectual property and there are no iggdedor any
such challenge, except, in each case, as coulcasbnably be expected to have a Material Adveifeettor
an Event of Default, result in material liabilitysuch Credit Party or materially and adverselgaféuch Credit
Party’s ability to conduct its business as curgeatinducted.

5.12. Licenses and Permits. Except as set forth in SdbBef.12, each Credit Party (a) is in
compliance with and (b) has procured and is nopossession of, all material licenses or permitsired by
any Applicable Law for the operation of its buss@seach jurisdiction wherein it is now conductorgroposes
to conduct business, except, in the cases of laptéind (b) where the failure to procure such liesr@ permits
would not reasonably be expected to have a Mat&deaérse Effect or an Event of Default, result iaterial
liability to such Credit Party or materially andvagdsely affect such Credit Party’s ability to contils business
as currently conducted.

5.13. No Burdensome Restrictions. No Credit Party isagtypto any contract or agreement the
performance of which could reasonably be expeoctetave a Material Adverse Effect or materially and
adversely affect such Credit Party’s ability to gdynwith the terms of this Agreement. All Materi@bntracts
as of the Closing Date are set forth_on ScheduleoXBe Perfection Certificate, and the Credit itarhave
heretofore delivered to Agent true and completaesopf all such Material Contracts to which anyhem are
a party or to which any of them or any of theirgedies is subject. Except as set forth on ScleeBlll3 or as
otherwise approved by the Bankruptcy Court, all &fial Contracts are in full force and effect andnmaterial
defaults by any Borrower and, to the knowledgehef Borrowers, by any other party thereto, curreetigt
thereunder other than as a result of the Case<Crbldit Party has agreed or consented to causermitn the
future (upon the happening of a contingency orrettse) any of its property, whether now owned arehéer
acquired, to be subject to a Lien which is not enfteed Encumbrance.

5.14. No Labor Disputes. No Credit Party is involvedaimy labor dispute; there are no strikes or
walkouts or union organization of any Credit Partyinployees threatened or in existence and no taimbract
is scheduled to expire prior to the Maturity Dateen than as set forth on Schedule 5.14 heretahyhi each
case, could reasonably be expected to result imieidl Adverse Effect or an Event of Default ortenglly
and adversely affect such Credit Party’'s abilitgdaduct its business as currently conducted.

5.15. Margin Regulations. No Credit Party is engaged wib it engage, principally or as one of its
important activities, in the business of extendangdit for the purpose of “purchasing” or “carryingny
“margin stock” within the respective meanings ofleaf the quoted terms under Regulation U of tharB of
Governors of the Federal Reserve System as nowfrandtime to time hereafter in effect. No parttbé
proceeds of any Advance will be used for “purchglsor “carrying” “margin stock” as defined in Regitilon
U of such Board of Governors.

5.16. Investment Company Act. No Credit Party is an &stment company” as defined in, and
registered or required to be registered underinestment Company Act of 1940, nor is it contrdlley such
a company.

5.17. Disclosure. No representation or warranty madeaty Credit Party in this Agreement or in
any financial statement, report, certificate or athyer document furnished in connection herewittherewith,
contains any untrue statement of a material faocbrits to state any material fact necessary to nth&e
statements herein or therein not materially miskgah light of the circumstances under which tteesments
were made; provided, that with respect to projefitehcial information, and information of an indhysspecific
or general economic nature, the Credit Partiesesgmt only that such information was prepared wddaith
based upon assumptions believed to be reasonatiie &itne in light of conditions and facts then tum it
being understood that (i) such projections areestlip significant uncertainties and contingencieany of
which are beyond the Parent Guarantor’s contral,(@nactual results may vary from such projecti@md that
such variances may be material. There is no faotk to any Credit Party or which reasonably shdied
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known to such Credit Party which such Credit Pheg not disclosed to Agent in writing with respexcthe
Transactions which could reasonably be expectédve a Material Adverse Effect.

5.18. DIP Credit Financing. This Agreement constituté®# Financing” for the purposes of and
as defined in the First Lien/Second Lien Interaa@dhgreement, and satisfies the DIP Financing @mn (as
defined in the First Lien/Second Lien Intercredié@reement).

5.19. Swaps. No Credit Party is a party to, nor wibhé a party to, any swap agreement whereby
such Credit Party has agreed or will agree to Sntepest rates or currencies unless same providesiamages
upon termination following an event of default thender are payable on an unlimited “two-way basistiout
regard to fault on the part of either party.

5.20. Application of Certain Laws and Regulations. Neitany Credit Party nor any Subsidiary of
any Credit Party is subject to any Law which retpdathe incurrence of any Indebtedness, includiagd.
relative to common or interstate carriers or tosake of electricity, gas, steam, water, telephtelegraph or
other public utility services.

5.21. No Brokers or Agents. No Credit Party or Subsigiiereof uses any brokers or other agents
acting in any capacity for such Credit Party or Sdiary in connection with the Obligations.

5.22. Commercial Tort Claims. As of the Closing Date aslof the end of any fiscal quarter
thereafter, none of the Credit Parties has any cenciad tort claims in excess of $100,000, excemeadorth
on Schedule 12 to the Perfection Certificate.

5.23. Letter of Credit Rights. As of the Closing Datelas of the end of any fiscal quarter thereatfter,
no Credit Party has any letter of credit rightextess of $100,000, except as set forth on Schégu)do the
Perfection Certificate.

5.24. Deposit Accounts. All deposit accounts and seiesriaccounts of the Credit Parties as of the
Closing Date are set forth on Schedule 5(a) td*d@wdection Certificate.

5.25. [Reserved].

5.26. Second Lien Documents. As of the Closing Date,Bbgowing Agent has provided to the
Agent true and complete copies of all of the Seddad Note Documentation in effect as of such date.

5.27. Personal Properties. The Parent Guarantor andResthicted Subsidiary has good title to, or
valid leasehold interests in, all such personaberty material to its business, except for (i) midefects in title
that do not, in the aggregate, interfere with f#ity to conduct its business as currently conddatr to utilize
such properties for their intended purposes ah@&rmitted Encumbrances.

5.28. No Default. No Default or Event of Default has mred and is continuing or would result
from the consummation of the transactions conteteglhy this Agreement.

5.29. Real Property. Each Credit Party has good, valiiraarketable fee simple title to all owned
Real Property material to its business, or thastitartes (or is required pursuant to the termsdfereconstitute)
Collateral, and a valid, binding and enforceablséhold interest in each Leasehold Interest matierids
business, or that constitutes (or is required @usto the terms hereof to constitute) Collatezatept for (i)
minor defects in title that do not, in the aggregatterfere with its ability to conduct its buséseas currently
conducted or to utilize such properties for thetended purposes and (ii) Permitted EncumbranédisReal
Property and all other property material to itsibess, or that constitutes (or is required purst@itte terms
hereof to constitute) Collateral, is in good opieigatondition and repair for the use for which tlaeg currently
employed (normal wear and tear and casualty exdeptd except as may be disposed of in accordarthehvei
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terms of this Agreement) and has been maintainegdordance with industry standards and in contyrini
all material respects with all Applicable Laws, egtwhere the failure to do so could not reasonbélgxpected
to have a Material Adverse Effect. No subleadesntes or other occupancy agreements exist whempy
person other than any Credit Party uses or occopileas a right to use or occupy or to acquireResl Property
(or interest in Real Property) set forth on Schedul of the Perfection Certificate, including, bat limited to,
rights of first refusal, rights of first offer ong option. Each Credit Party has substantiallfgrered all of their
obligations under any Real Property agreementh@ratccupancy agreement. There are no pending tire
knowledge of any Credit Party, threatened condeiomair eminent domain proceedings relating to arghs
Real Property material to its business, or thastitartes (or is required pursuant to the termsdfereconstitute)
Collateral. Each Real Property as currently uket] or occupied, and the conduct of the busirtem®on, as
currently conducted, complies in all material respevith all deed restrictions and Applicable Languding
building codes, zoning, subdivision or other lasé or similar Applicable Laws, except where thiufaito do
so could not reasonably be expected to have a Mbfatverse Effect.

5.30. The Cases.

(a) The Cases were commenced on the Petition Dateordance with applicable law and proper
notice thereof and the proper notice for (i) thetiomo seeking approval of this Agreement and thee®©th
Documents and the Interim Order and Final Ordérti{e hearing for the entry of the Interim Ordend (iii)
the hearing for the entry of the Final Order hasrber will be given. Credit Parties shall give,aotimely basis
as specified in the Interim Order or the Final @rde applicable, all notices required to be giteeall parties
specified in the Interim Order or Final Order, aplecable.

(b) After the entry of the Interim Order, and pursuanand to the extent permitted in the Interim
Order and the Final Order, and subject to the Céu the Obligations will constitute allowed adisinative
expense claims in the Cases having priority oMexdrhinistrative expense claims and unsecured slaigainst
the Credit Parties now existing or hereafter agisof any kind whatsoever, including all adminititra expense
claims of the kind specified in Sections 105, 328, 331, 503(b), 506(c), 507(a), 507(b), 546(2h8, 7114 or
any other provision of the Bankruptcy Code or otlige, as provided under Section 364(c)(l) of thelBaptcy
Code, subject to the priorities set forth in theetim Order or Final Order (as applicable).

(c) After the entry of the Interim Order and pursuantihd to the extent provided in the Interim
Order and the Final Order, the Obligations willdeeured by a valid and perfected first priorityrLin all of
the Collateral subject, as to priority, only to tbarve-Out and the Prior Permitted Liens.

(d) The Interim Order (with respect to the period od after entry of the Interim Order and prior
to entry of the Final Order) or the Final Ordertfwiespect to the period on and after entry ofFiimal Order),
as the case may be, is in full force and effect lzainot been reversed, stayed (whether by statstay or
otherwise), modified or amended without Agent’s semt.

(e) Notwithstanding the provisions of Section 362 of fBankruptcy Code, and subject to the
applicable provisions of the Interim Order or Fixider, as the case may be, upon the maturity fwehdty
acceleration or otherwise) of any of the Obligagiofhgent and Lenders shall be entitled to immediatgnent
of such Obligations and to enforce the remediesigeal for hereunder or under applicable law, withfouther
application or motion to or order or hearing by Bankruptcy Court.

VL. AFFIRMATIVE COVENANTS.

Credit Parties (or Borrowers if otherwise indicatetall, and shall cause their Restricted Subgediar
(or, if indicated, all of their Subsidiaries) taytil the Termination Date:

6.1. Payment of Fees. Borrowers shall pay to Agentamahd all usual and customary fees and
expenses which Agent incurs in connection with tf# forwarding of Advance proceeds and (b) the
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establishment and maintenance of any CollectionoAots as provided for in Section 4.14(g). Agenyma
without making demand, charge Borrowers’ Accountfibsuch reasonable and documented fees and saqen

6.2. Conduct of Business and Maintenance of Existendefesets. Except as occasioned by the
Cases, (a) conduct continuously and operate agtihelr business according to good business pesctnd
maintain all of their properties (including eachaREroperty) useful or necessary in their businesgood
working order and condition in accordance with sty standards (reasonable wear and tear and tasual
excepted and except as may be disposed of in amomedwith the terms of this Agreement), includidlg a
material licenses, patents, copyrights, desigrsigladenames, domain names, trade secrets, makierieases
and occupancy agreements, and take all actionsrmably necessary to enforce and protect the valaliany
material intellectual property right or other mééright included in the Collateral; (b) keep uilfforce and
effect their existence and comply in all materedpects with the Applicable Laws governing the cahaebf
their business where the failure to do so couldarably be expected to have a Material AdversecEffesult
in an Event of Default, result in material liahjlito such Credit Party or materially and adversdfgct such
Credit Party’s ability to conduct its business agently conducted; and (c) make all such repants tamely
pay all such franchise and other Taxes and lickgeseand do all such other acts and things as mdgwdully
required to maintain their rights, licenses, leapesvers and franchises under the laws of the drstates or
any political subdivision thereof where the faildcedo so could reasonably be expected to have taria
Adverse Effect, result in an Event of Default osult in material liability to such Credit Party Bestricted
Subsidiary. Each Credit Party will perform alltb&ir obligations under any Real Property agreejrexuept
where the failure to do so could not reasonablgxtmected to have a Material Adverse Effect.

6.3.  Violations. Promptly after becoming aware thereokify Agent in writing of any violation of
any Applicable Law applicable to any Credit Pamanoy of its Restricted Subsidiaries or the Tratisas which
could reasonably be expected to have a MateriabrsdvEffect.

6.4. Government Receivables. At the reasonable reqfesigent, take all steps necessary to
protect Agent’s interest in the Collateral under Bederal Assignment of Claims Act, the Uniform Qaencial
Code and all other Applicable Laws with respeatdatracts providing for payments in excess of $500,in
the aggregate, and deliver to Agent, appropriastjorsed, all instruments or chattel paper condesith any
Receivable arising out of contracts between anyd®er and the United States, any state or any tlepat,
agency or instrumentality of any of them; providbet the delivery requirement shall not apply tetsu
instruments and chattel paper of up to $500,0@Beraggregate.

6.5. Financial Covenants.

(@) Minimum Consolidated EBITDA. Maintain, when meastias of the last day of each Test
Period, commencing with the fiscal quarter endimgeJ30, 2019, Consolidated EBITDA of the Borrowens
their Restricted Subsidiaries of no less than meg&70,000,000.

(b) Minimum Liquidity. Cause Liquidity to be at lea®$,000,000 at all times.

6.6. Perfection: Further Assurances.

(@) Take all action that may be reasonably necessadgsirable, or that Agent may reasonably
request, so as at all times to maintain the valigierfection, enforceability and priority of Agé&nsecurity
interest in and Lien on the Collateral or to enakdent to protect, exercise or enforce its righéselinder and
in the Collateral, including, but not limited toi) (promptly discharging all Liens other than Petatit
Encumbrances, (ii) subject to any express exclusidimitations in this Agreement or any Other Downt,
promptly (but in any event on the Closing Date dhim 30 days after the receipt thereof if aftee losing
Date and notify Agent of the receipt thereof ifeafthe Closing Date within such 30-day period)wding to
Agent, endorsed or accompanied by such instrum@Engssignment as Agent may specify, and stamping or
marking, in such manner as Agent may specify, amlyal certificates, agreements or instrumentsasgmting
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or evidencing Subsidiary Stock and chattel papestriments, letters of credit and advices thereaf a
documents evidencing or forming a part of the Qetk, (iii) entering into lockbox, blocked accouwnmtother
such arrangements as required under Section 4.&d&yly other applicable provision of this Agreetnamany
Other Document, (iv) subject to any express exalusr limitations in this Agreement or any OthercDment,
executing and delivering financing statements, rmbraigreements, instruments of pledge, mortgagats;es
and assignments (including filings with the UnitBthtes Patent and Trademark Office and United $State
Copyright Office), in each case in form and substesatisfactory to Agent in its Permitted Discretielating
to the creation, validity, perfection, maintenanceontinuation of Agent’s security interest in dtiein on assets
of the Credit Parties under the Uniform Commer€atle, the PPSA or other Applicable Law, (V) [reselly
and (vi) otherwise providing such other documents imstruments as Agent may request, in orderttieafull
intent of this Agreement may be carried into effectvided, however, perfection of Agent’s Liens on assets of
the Credit Parties shall not be required wheréd#reefits of obtaining such perfection is outweighgdhe costs
or burdens of providing the same, as determineAd®nt. If any Credit Party shall at any time afosing
Date (i) obtain any rights to any additional Iréetual Property or (ii) become entitled to the Hiéred any
additional Intellectual Property or any renewagxtension thereof, including any reissue, divismmtinuation,
or continuation-in-part of any Intellectual Progerbr any improvement on any Intellectual Propeaotyif any
intent-to use trademark application is no longdujestt to clause (v) of the definition of “Exclud€allateral,”
the provisions hereof shall automatically apply¢be and any such item enumerated in the precetfiuge (i)
or (ii) shall automatically constitute Intellectudtoperty and Collateral under this Agreement atheOther
Document as if such would have constituted Intsli@icProperty at the time of execution hereof amdibject
to the Lien and security interest created by thige&ment without further action by any party. E@chdit
Party shall provide to Agent written notice of asfithe foregoing since the delivery of the priorn@diance
Certificate (or since the Closing Date) pursuargdoh Compliance Certificate delivered pursuagation 9.3
and on the date of delivery of such Compliance ifimate confirm the attachment of the Lien and sigu
interest created by this Agreement to any righstideed in clauses (i) and (ii) immediately aboyeekecution
of an instrument in form reasonably acceptabledger and the filing of any instruments or statemeastshall
be reasonably necessary to create, preserve, patgerfect Agent's security interest in such lletgual
Property.

(b) Ensure that at all times on and after the ClosimgeDAgent shall have received Deposit
Account Control Agreements, in form and substaratesfactory to Agent in its Permitted Discretionittw
respect to all accounts, other than Excluded Dépasiounts.

6.7. Payment of Obligations. Subject to any ordershef Bankruptcy Court, pay, discharge or
otherwise satisfy as the same shall become duepawdble or required to be performed (subject, where
applicable, to specified grace periods and, incdee of the trade payables, to normal paymentipesgtall
their obligations and liabilities of whatever nattinat accrue after the Petition Date and set fortte Approved
Budget (subject to permitted variances), subjeatl &tmes to any applicable subordination arrangetnmn favor
of Agent and/or the Lenders.

6.8. Standards of Financial Statements. Cause alldinhstatements referred to in this Agreement
as to which GAAP is applicable to be complete amdect in all material respects (subject, in theeoaf interim
financial statements, to normal year-end audit #idj@nts) and to be prepared in reasonable detdiliran
accordance with GAAP applied consistently througltbe periods reflected therein (except as condiirrdy
such reporting accountants or officer, as the oasgbe, and disclosed therein).

6.9. Credit Parties’ Advisors. The Credit Parties shalitinue to retain the Restructuring Advisor
and the Financial Advisor, and shall retain sud¢teoadvisors acceptable to Agent and on termdaettisy to
Agent. The Credit Parties and their representativill fully cooperate with the Restructuring Adeis the
Financial Advisor and any other such advisors amsualtants and grant them full and complete actetise
books and records of the Credit Parties and praidauch information reasonably requested.
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6.10. Keepwell. Ifitis a Qualified ECP Credit Partiien jointly and severally, together with each
other Qualified ECP Credit Party, hereby absolutglgonditionally and irrevocably undertakes to jmevsuch
funds or other support as may be needed from tinteme by any Non-Qualifying Party to honor allsafch
Non-Qualifying Party’s obligations under this Agneent or any Other Document in respect of Swap @hbtgs
(provided however that each Qualified ECP CredityPshall only be liable under this Section 6.10 fioe
maximum amount of such liability that can be her@furred without rendering its obligations undeist
Section 6.10, or otherwise under this Agreementiry Other Document, voidable under applicable law,
including applicable law relating to fraudulent gegance or fraudulent transfer, and not for anyatge
amount). The obligations of each Qualified ECPdZrearty under this Section 6.10 shall remainuihfbrce
and effect until the Termination Date. Each QiedifECP Credit Party intends that this Section édristitute,
and this_Section 6.10 shall be deemed to constitugiarantee of the obligations of, and a “keepwapport,
or other agreement” for the benefit of each othed@ Party for all purposes of Section 1a(18) ()Y of the
CEA.

6.11. Approved Budget.

(a) The use of Advances by the Credit Parties undstgreement and the Other Documents shall
be limited in accordance with the Approved Budgdthe initial Approved Budget (the “Initial Approved
Budget”) shall depict, on a weekly basis, Budg&ebursement Amounts, Budgeted Cash Receipts, Badge
Net Cash Flow and other information reasonably estpd by the Agent for the first eighteen (18) weetlod
from the Closing Date and such Initial Approved Betshall be approved by, and in form and substance
satisfactory to the Required Lenders in their sligeretion. The Initial Approved Budget shall bedated,
modified or supplemented (with the written consamd/or at the request of Agent) from time to tilmg, in any
event not less than on a weekly basis (with theveigl to Agent on or before 5:00 p.m. on Tuesdagath
calendar week), commencing with the second Tuefoligwing the Closing Date, and each such updated,
modified or supplemented budget shall be appravediting by, and shall be in form and substandisfectory
to, the Required Lenders in their sole and absaligeretion and no such updated, modified or supetded
budget shall be effective until so approved ande@wapproved shall be deemed an Approved Budgétdo
period contemplated therein; provided, howevert ithdhe event that Agent, on the one hand, andCileglit
Parties, on the other hand, cannot agree as todatad, modified or supplemented budget, the Apmi@&udget
most recently approved by the Required Lenderkeir sole discretion in accordance with this cla@geshall
be the budget with which the Credit Parties shathgly for purposes of using Advances made hereusader
for purposes of Section 6.11(b) hereunder and gesliurther that such disagreement shall givetoisen Event
of Default hereunder once the period covered byntlast recent Approved Budget has terminated. Each
Approved Budget delivered to Agent shall be accangghby such supporting documentation as reasonably
requested by Agent. Each Approved Budget shalirbpared in good faith based upon assumptions viheh
Credit Parties believe to be reasonable.

(b) The Borrowers shall not permit (i) for any Prior 8¥e (x) the Actual Disbursement Amount
for such Prior Week to exceed 110% of the Budg&istiursement Amount for such Prior Week, (y) Actual
Net Cash Flow for such Prior Week to be less tha# @f Budgeted Net Cash Flow for such Prior Wegk, (
for any Two Week Cumulative Period (x) the Actuasiiursements for such Two Week Cumulative Period to
exceed 110% of the Budgeted Disbursement Accoursufith Two Week Cumulative Period or (y) Actual Net
Cash Flow for such Two Week Cumulative Period ttelss than 90% of Budgeted Net Cash Flow for swet T
Week Cumulative Period or (iii) for any Four Weelrulative Period, (x) the Actual Disbursementssfach
Four Week Cumulative Period to exceed 105% of thegeted Disbursements for such Four Week Cumulative
Period or (y) Actual Net Cash Flow for such Fourak€umulative Period to be less than 95% of Budbete
Net Cash Flow for such Four Week Cumulative Period.

(c) The Borrower Representative shall deliver to Agembr before 5:00 p.m. on Tuesday of each
week a Budget Certificate, signed by an Authori@dfiter of the Borrowing Agent certifying that e Credit
Parties are in compliance with the covenants coathin this Section 6.11 and (ii) no Default or Bivef Default
has occurred or, if such a Default or Event of Difaas occurred, specifying the nature and extereof and
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any corrective action taken or proposed to be tatitim respect thereto, together with an Approvedidat
Variance Report.

(d) Agent and Lenders (i) may assume that the Credife3awill comply with the Approved
Budget, (ii) shall have no duty to monitor such ptince and (iii) shall not be obligated to payrédily or
indirectly from the Collateral) any unpaid expengssurred or authorized to be incurred pursuanangy
Approved Budget. The line items in the ApprovediBet for payment of interest, expenses and otheuata
to Agent and the Lenders are estimates only, aedCitedit Parties remain obligated to pay any ahd al
Obligations in accordance with the terms of thisefggnent and the Other Documents and the appli€oler
regardless of whether such amounts exceed suchagsti. Nothing in any Approved Budget shall coulsi
an amendment or other modification of any Other iboent.

6.12. Compliance with Laws; Anti-Terrorism Law; Internaial Trade Law Compliance.

(@) Comply with all requirements of all Laws (includiagplicable anti-money laundering Laws,
anti-corruption Laws and Sanctions) and all ordeurits, injunctions and decrees of any GovernmeRtaly
applicable to it or to its business or propertyaptdf the failure to comply therewith would noae®nably be
expected individually or in the aggregate to haladerial Adverse Effect.

(b) (a) No Covered Entity (i) will become a Sanctio&tson, either in its own right or through
any third party; (i) will have any of its assetsd Sanctioned Country or in the possession, cysipdontrol
of a Sanctioned Person or do business in or witthedve any of its income from investments inransactions
with, any Sanctioned Country or Sanctioned Persomalation of any Anti-Terrorism Law; (iii) will Bgage in
any dealings or transactions prohibited by any Aetirorism Law; (iv) will use the Advances to fuady
operations in, finance any investments or actwiiie or, make any payments to, a Sanctioned Cpumtr
Sanctioned Person in any manner that would causgaion of any Anti-Terrorism Law by any party tiois
Agreement; or (v) has engaged, done business witbroved income from any Sanctioned Person or tRarex
Country in violation of any Anti-Terrorism Laws;)(the funds and proceeds from the Advances usesbty
the Obligations will not be derived from any unlalactivity; (c) each Covered Entity shall compljttwall
Anti-Terrorism Laws and (d) each Credit Party simthediately notify the Agent in writing upon theaurrence
of a Reportable Compliance Event.

6.13. Information Regarding Collateral.

(@) Not effect any change (i) in any Credit Party’'sdegame, (ii) in the location of any Credit

Party’s chief executive office, (iii) in any Creditarty’s identity or organizational structure, (im)any Credit
Party’s Federal Taxpayer Identification Number ggamizational identification number, if any, or (w) any
Credit Party’s jurisdiction of organization (in éacase, including by merging with or into any otketity,
reorganizing, dissolving, liquidating, reorganizimigorganizing in any other jurisdiction), until \& shall have
given Agent not less than 30 days’ prior writteticw (in the form of a certificate executed by authorized
Officer of the Borrowing Agent), or such lessericetperiod agreed to by Agent, of its intentiortealo, and
Agent shall have given written consent to such gkaanlearly describing such change and providird ther
information in connection therewith as Agent mags@nably request and (B) it shall have taken alessary
action to maintain the perfection and priority bétsecurity interest of Agent for the benefit of thecured
Parties in the Collateral, if applicable. Each dird®arty agrees to promptly provide Agent withtified
Organizational Documents reflecting any of the gesndescribed in the preceding sentence.

(b) Concurrently with the delivery of the Compliancerf@ieate pursuant to Section 9.3, deliver
to Agent a supplement to the Perfection Certificgde Perfection Certificate Supplement) most relgent
delivered in the form of Annex 6.13(b) to the Coiapte Certificate.

6.14. Flood Insurance. The Credit Parties hereby ackedgd that if any portion of any Real
Property that is subject to a mortgage is locatedn area identified by the Federal Emergency Meamegt
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Agency as an area having special flood hazardsrantich flood insurance has been made availabieiuthe
Flood Laws, then such Credit Party shall maintamgcause to be maintained, with a financially soand
reputable insurer, flood insurance in an amourficgefnt to comply with all applicable rules and vdgtions
promulgated pursuant to such Flood Laws.

6.15. Restructuring Agreement. The Credit Parties p#otthe Restructuring Agreement shall
remain in compliance at all times with the Restitiog Agreement.

6.16. Milestones. Unless otherwise agreed to in writiiygthe Agent, in its sole discretion, the
Debtors shall comply with and achieve the followmijestones (each, a “Milestone”):

(@) No later than the Petition Date, the Debtors sfil@lwith the Bankruptcy Court a motion
seeking approval of the DIP Facility, this Agreeméhe Loans, and all fees, expenses, indemnifinatind
other obligations contemplated thereunder.

(b) (i) No later than August 31, 2019, the DebtorsIdhabe filed the Annual Report on Form 10-

K for the fiscal year ended December 31, 2018 nfiJater than August 31, 2019, the Debtors staleHiled
the Quarterly Report on Form 10-Q for the quartefesl March 31, 2019 and (iii) no later than SepeEm3®,
2019, the Debtors shall have filed the Quarterlpdteon Form 10-Q for the quarter ended June 309 2ih
each case, of the Parent Guarantor and its sukiegliaith the Securities and Exchange Commissi®he
Annual Report on Form 10-K for the fiscal year eh@=cember 31, 2018 will include the audited cadstdd
financial statements of the Parent Guarantor ansLibsidiaries accompanied by an opinion of itsofiotants.
All such reports shall have been prepared in allen@ respects in accordance with all of the rudes
regulations applicable to such reports.

(c) On or before the date that is 3 Business Days thfeelPetition Date, the Bankruptcy Court shall
have entered the Interim Order, in form and sulcgtasatisfactory to the Required Lenders in theie sod
absolute discretion.

(d) On or before the date that is ten (10) calendas ddter the Petition Date, the Debtors shall
have prepared and filed an Approved Chapter 11 &tanaccompanying disclosure statement and sdilisita
procedures motion (the “Plan Filing Deadline”).

(e) On or before the date that is 30 days after thgideDate, the Bankruptcy Court shall have
entered an order approving the terms of the DIRlifyacn a final basis, in form and substance sati®ry to
the Required Lenders in their sole and absoluteretion (the “Final Order”, and together with thedrim
Order, the “Orders”).

()] On or before the date that is 42 days after tha Piing Deadline, the Debtors shall have a
hearing to approve the Disclosure Statement ariditadibn procedures (the “Disclosure Statement ritiepa
Deadline”).

(9) On or before the date that is three (3) days #fieDisclosure Statement Hearing Deadline,
the Bankruptcy Court shall have entered an ordegroang the Disclosure Statement and the Debtal khve
commenced solicitation of the Approved Chapter thh Rthe “Disclosure Statement Approval Deadline”).

(h) On or before the date that is 60 days after th@idtetDate, the Debtors shall have filed a
motion seeking rejection of any railcar leasesgiestied by the Debtors and with the consent of thguiRed
Lenders.

(i) On or before the date that is 36 days after thel@8sire Statement Approval Deadline, the
Debtors shall have a hearing in the Bankruptcy Causeek confirmation of the Approved Chapter 1dnpP
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and an order confirming the Approved Chapter 1hFlaall respects acceptable to the Lenders iin Hute
and absolute discretion, shall have been enterédebBankruptcy Court (the “Confirmation Deadline”)

()] On or before the date that is the earlier of (i)}days after the Confirmation Deadline and (ii)
100 days after the Petition Date, the effective détan Approved Chapter 11 Plan (the “Approved Eitective
Date”) shall have occurred, and the Debtors slaalkHiled a notice of effectiveness of such Chapleplan.

(K) Parent Guarantor shall make each of the filingh e Securities and Exchange Commission
required by law to maintain compliance with itsremt registration and reporting requirements, drall 10t
take any action that would cause the Parent Guarsmtease being a public reporting company utigerules
and regulations of the Securities and Exchange Ossion. All such filings shall have been prepanedl
material respects in accordance with the rulesragdlations applicable to such filings.

6.17. San Antonio Notice. The Borrowing Agent shallgipvide prompt written notice to the Agent
of any material development with respect to the Satonio Shutdown and (ii) no later than one BusinBay
following the occurrence thereof, furnish to theeAgwritten notice of the San Antonio Operationat®

VII. NEGATIVE COVENANTS.

Credit Parties (or Borrowers if otherwise indicatetiall not, and shall not permit their Restricted
Subsidiaries (or, if indicated, any of their Suliiks) to, until the Termination Date:

7.1. Merger, Consolidation, Acquisition and Sale of Asse

(a) Enter into any merger, consolidation or other raaigation with or into any other Person or
acquire all or a substantial portion of the assetSquity Interests of any Person or permit anyeotherson to
consolidate with or merge with it, or agree to dy af the foregoing.

(b) Sell, lease, sublease, license, transfer, assigtherwise dispose (collectively, “Dispositions”)
of any of their properties or assets, or, exceph weéspect to the Parent Guarantor, issue their Bgurity
Interests, except (i) Dispositions of Inventory aiséd, surplus or obsolete Equipment or reserviéiardinary
course of business, (ii) Dispositions permittedtbg applicable Order and contemplated by the Apguiov
Budget, (iii) Dispositions to a Credit Party of &t not less than all) of the assets of an ImacHubsidiary in
connection with the winding down or liquidation sfich Inactive Subsidiary and (iv) Dispositions pitted
under_Section 7.1(a), Section 7.2, Section 7.4&eamtion 7.5. To the extent the Required Lendeigende
provisions of this Section 7.1 or property is stédsed, transferred or otherwise disposed of axsifed by
this Section 7.1 to a Person that is not a CrealityPsuch property will be sold free and cleaany Liens in
favor of Agent and Secured Parties, and the Ageall $ake all actions reasonably requested by thesliC
Parties to effect the foregoing subject to Agent'seipt of certifications as to compliance wittstBiection in
form and substance reasonably satisfactory to Agent

7.2. Creation of Liens. Create or suffer to exist amgnLor transfer upon or against any of their
property or assets now owned or hereafter acquivedbpt Permitted Encumbrances.

Notwithstanding the foregoing, Permitted Encumbesnther than the Prior Permitted Liens) under
this Section 7.2 shall at all times be junior anbd@dinate to the Liens under this Agreement aedQther
Documents and the applicable Order securing theg&tiins. The prohibition provided for in this Sen 7.2
specifically includes any effort by any Credit Rarny official committee in any Case or any otparty in
interest in the Case to prime or crepael passu to any Liens or interests of (i) the Agent andltbaders or (ii)
the Prior Agent and the Prior Lenders any Liendptthan as set forth in Section 2.18 and in thdicgipe
Order), irrespective of whether such Liens or ie¢és may be “adequately protected.”

-70-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 80 of 191

7.3. Guarantees. Become liable upon the obligationgabilities of any Person by assumption,
endorsement or guarantee thereof or otherwiser(titae to Lenders) except (a) guarantees of Indeletes that
is permitted pursuant to Section 7.6 of anothediCRarty or Restricted Subsidiary, and (b) thecesement of
checks in the ordinary course of business.

7.4. Investments. Make any Investments, except (ayjatitins issued or guaranteed by the United
States of America or any agency thereof that matittén one year of acquisition thereof, (b) comaialpaper
with maturities of not more than one hundred eid80) days and a published rating of not less fdnor P-
1 (or the equivalent rating), (c) certificates iofi¢ deposit and bankers’ acceptances having masiof not
more than one hundred eighty (180) days and repseclhgreements backed by United States government
securities of a commercial bank if (i) such bank aaombined capital and surplus of at least $B00000, or
(ii) its debt obligations, or those of a holdingwmany of which it is a Subsidiary, are rated nsslthan A (or
the equivalent rating) by a nationally recognizagstment rating agency, (d) United States monekehfunds
at least 95% of the assets consists of InvestnuEdsribed in the foregoing clauses (a) throughéagh of
clauses (a) through (d),_“Cash Equivalents”), fey¢rved], (f) extensions of commercial trade d¢reoli
Customers in the ordinary course of business, régefved], (h) Investments (i) between Credit Barti
(including any existing Restricted Subsidiary thatomes a Credit Party immediately after givingefto and
as aresult of such Investment) and (ii) by anytfitted Subsidiary that is not a Credit Party ig ather existing
Restricted Subsidiary that is not a Credit Paipyfréserved], (j) Investments existing on the @hgsDate and
identified on Schedule 7.4, (k) [reserved], (I)skeeved], (m) [reserved], (n) [reserved], (0) (ixcR&ables owing
to the Parent Guarantor or any Restricted Subsidiareated or acquired in the ordinary coursduasiness,
(ii) endorsements for collection or deposit in tindinary course of business, (iii) securities, rimstents or other
obligations received in compromise or settlemeriReteivables created in the ordinary course ofriessi or
loans permitted to be made under Section 7.4, etlven by reason of a composition or readjustmeidebts
or bankruptcy or reorganization of another Personn satisfaction claims and judgments and (i asset
received by way of foreclosure by the Parent Guaraor any of its Restricted Subsidiaries with exdtfo any
secured investment or other transfer of title wébpect to any secured investment in default, (pg¢dtments
consisting of deposits permitted under clauses(@)and (h) of the definition of “Permitted Encurabces”,
(q) [reserved], (r) deposits received from Custamar the ordinary course of business, (s) [resérved
(t) guarantees to the extent permitted by Secti8n(d) [reserved], (v) [reserved], and (w) loarsda by any
Subsidiary that is not a Credit Party to any Creditty so long as such loan is subordinated t®thigations
pursuant to an agreement reasonably satisfactoAgémt; provided, that no Investment shall be magea
Credit Party unless made in accordance with therédyma Budget and Section 2.12.

7.5. Dividends and Distributions. Declare, pay or makg dividend or distribution on any of its
Equity Interests or apply any of its funds, propemt assets to the purchase, redemption or ottiegmeent of
any of its Equity Interests, or of any options toghase or acquire any Equity Interests of any ICRatty or
Subsidiary thereof (each a “Restricted Paymenkept:

(@) [reserved];
(b) [reserved];
(c) Subsidiaries of any Borrower may declare and peigleihds and distributions to any Borrower;
(d) [reserved];
(e Parent Guarantor and its Subsidiaries may, direotlyindirectly, make dividends and

distributions to the General Partner at such tiame$ in such amounts as are necessary to perm@eheral
Partner to pay (or to make a payment to any Petsdrowns a direct Equity Interest in the Genegatrier to
enable it to pay) such entities’ operating expeimsaared in the ordinary course of business ahdratorporate
overhead costs and expenses (including, withoitdtion, administrative, legal, accounting, payeold similar
expenses provided by third parties), which areaealsle and customary and incurred in the ordinatyse of

-71-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 81 of 191

business, to the extent such expenses are diegtrilyutable to the ownership or operation of tleerBwers and
their Subsidiaries; provided that, such expensal 8k detailed on a line-item basis in the AppbBaidget ;
and.

7.6. Indebtedness. Create, incur, assume or sufferigbany Indebtedness except in respect of (a)
the Obligations; (b) Capitalized Lease Obligatioosasisting of the Capital Lease of the wet sandtptacated
in Barron County, Wisconsin plus additional Cajitadl Lease Obligations in an aggregate amountyatieue
outstanding not to exceed $500,000; (c) Permittediase Money Indebtedness in an aggregate amioamny a
time outstanding not to exceed $500,000; (d) Inetdiess to the Prior Lenders and the Prior Agesingriinder
the Pre-Petition Credit Agreement and any otherHatition Loan Documents; (e) Indebtedness owingnip
other Credit Party or Restricted Subsidiary thesmmfong as any such Indebtedness owing to anyitest
Subsidiary that is not a Credit Party is subordidgiursuant to an agreement reasonably satisfact@gent
and; (f) guarantees permitted under Section 7)3n@ebtedness existing on the Closing Date anfbstt on
Schedule 7.6; (h) Indebtedness in respect of wstkesmpensation claims, property casualty or ligil
insurance, and self-insurance obligations, in eask in the ordinary course of business; (i) Inel#tess arising
from the honoring by a bank or other financial itagion of a check, draft or similar instrument wraagainst
insufficient funds in the ordinary course of busisig(j) Indebtedness of the Parent Guarantor oRasyricted
Subsidiary consisting of the financing of insurapoemiums in the ordinary course of business, riggdrved],
() Indebtedness of the Parent Guarantor or anjyrieees] Subsidiary in connection with performancatbs, bid
bonds, appeal bonds, bankers acceptances, inswhlig&tions, workers’ compensation claims, heaitbther
types of social security benefits, surety bondspetion guarantees or other similar bonds andyabtins,
including self-bonding arrangements, issued byRheent Guarantor or a Restricted Subsidiary irothdeary
course of business or pursuant to self-insurantigations and in each case not in connection waightorrowing
of money or the obtaining of advances, (m) [resdlvg) the Specified Note (including any interpatyable-
in-kind with respect thereto) in accordance witl terms of the Specified Note and (o) the Permifedond
Lien Notes (including any interest payable-in-kimith respect thereto).

Notwithstanding the foregoing, and except for ttav@-Out, no Indebtedness under this Section 7.6
shall be permitted to have an administrative expetaim status under the Bankruptcy Code senior fuari
passu with the superpriority administrative expense msiof (i) the Agent and the Lenders and (ii) therPr
Agent and the Prior Lenders, in each case, a®ghtHerein and in the applicable Order.

7.7. Nature of Business. Engage in any businesses thitieithe businesses engaged by the Credit
Parties and their Restricted Subsidiaries on tresi@y Date and businesses that are reasonablydetat
ancillary thereto or reasonable extensions of usinesses or any other business or activity ietieegy sector
that produces “qualifying income” as such terma$irted in Section 7704(d) of the Code.

7.8. Transactions with Affiliates. Directly or indirdgt purchase, acquire or lease any property
from, or sell, transfer or lease any property takenany payment (including payments of management o
consulting fees) to, or enter into any transactiorarrangement with, or otherwise deal with, anfiliafe,
except, in each case to the extent not otherwishilgted under this Agreement or any Other Document
(a) transactions which are in the ordinary coufdeuginess, on an arm’s-length basis on terms anditions
no less favorable than terms and conditions whichld/have been obtainable from a Person other dhnan
Affiliate, (b) transactions among Credit Partie$ imvolving any other Affiliates, (c) dividends distributions
permitted by Section 7.5, Indebtedness permitteSdmntion 7.6 and Investments permitted by Sectid¢h)(i),
(0)(i) and_(w), (d) any issuance of Capital Stoothér than Disqualified Stock) of the Parent Gutmar(e)
[reserved], (f) arrangements with respect to thecmrement of services of directors, officers, irefegent
contractors, consultants or employees in the orgim@aurse of business and the payment of customary
compensation (including bonuses) and other ber{gfithiding retirement, health, stock option antentbenefit
plans) and reasonable reimbursement arrangemeatsivection therewith, (g) the payment of fees easps
and indemnities to directors, officers, consultaarid employees of the General Partner, the Pangsuta@tor
and the Restricted Subsidiaries in the ordinarysmof business; (h) the payment of fees and expartating
to the Transactions on the Closing Date as approyetthe Bankruptcy Court; and (i) transactions vatty
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Affiliate in its capacity as a holder of Indebtedaer Capital Stock of the Parent Guarantor; pexvidhat such
Affiliate is treated the same as other such holdéiadebtedness or Capital Stock.

7.9. Subsidiaries. Form or acquire any Restricted Slidrsi on or following the Closing Date. No
Restricted Subsidiary that is an Inactive Subsjdi&mall cease to be an Inactive Subsidiary unkeghijn ten
Business Days (or such longer period as Agent roagent to) after such Restricted Subsidiary ce@sies an
Inactive Subsidiary: (i) if such Restricted Subaigliis a Domestic Subsidiary, such Domestic Suasydi
expressly joins in this Agreement as a “Borrowert decomes jointly and severally liable for the iGdtions
hereunder, under the Notes, and under any otheeamgmt among any Borrower, Agent or Lenders arestak
all other actions necessary or advisable in theiopiof Agent to grant a first priority perfectedth in all of its
assets to the extent required by the terms ofthisement and each applicable Other Documenth@iEquity
Interests of such Restricted Subsidiary are pledgekhent to the extent constituting “Subsidiarp&’ and
all certificates representing such Equity Interegigether with undated stock powers executed aniglare
delivered to Agent and (iii) in the case of claugeand (ii), Agent shall have received all documsg including,
without limitation, legal opinions and appraisatisnay reasonably require in connection therewith.

7.10. Fiscal Year and Accounting Changes. Change italfigear from December 31 or make any
significant change (i) in financial accounting treant and reporting except as required by GAAPnathie
application of GAAP concurred by the Credit Pattiéscountants, (ii) in Tax accounting method excapt
required by Applicable Law.

7.11. Pledge of Credit. Now or hereafter pledge Ageot’'any Lender’s credit on any purchases or
for any purpose whatsoever.

7.12. Amendment of Certain Documents.

(a) Without the express prior written consent of Agentl, to the extent required, pursuant to an
order of the applicable Bankruptcy Court after e®tnd hearing, amend, modify or waive any terpravision
of its Organizational Documents (including the Rarship Agreement), the Midwest Frac Agreementnyr a
Material Contractprovided, however, a Credit Party may amend its Organizational Dcenisi1to change its
legal name in compliance with Section 6.13(a).

(b) [reserved].

(c) Without the express prior written consent of Agentl, to the extent required, pursuant to an
order of the applicable Bankruptcy Court after e®tnd hearing, amend, modify or waive any terpravision
of any Specified Document.

(d) Amend, modify or waive any term or provision of &gcond Lien Note Documentation.

7.13. Compliance with ERISA. (i) (X) Maintain, or pernaity member of the Controlled Group to
maintain, or (y) become obligated to contribute permit any member of the Controlled Group to beeom

excess of $250,000 could arise, which may be uddaten time to time with the consent of the Agd(i),
engage, or permit any member of the Controlled @itouengage, in any non-exempt “prohibited transatt
as that term is defined in Section 406 of ERISASection 4975 of the Code, (iii) terminate, or peramy
member of the Controlled Group to terminate, amnRlhere such event could result in liabilitiegktess of
$250,000 of any Credit Party or any member of thettlled Group or the imposition of a lien on fireperty
of any Credit Party or any member of the ControfBrdup pursuant to Section 4068 of ERISA, (iv) inar
permit any member of the Controlled Group to inamy withdrawal liability in excess of $250,000any
Multiemployer Plan; (v) fail promptly to notify Age of the occurrence of any Termination Event, {&i) to
comply, or permit a member of the Controlled Gromfail to comply, with the requirements of ERISAtbe
Code or other Applicable Laws in respect of anynRlad such failure to comply could reasonable tesul
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liabilities in excess of $250,000 to any CredittiPar any members of the Controlled Group, (vii) fa meet,
permit any member of the Controlled Group to failnteet, or permit any Plan to fail to meet all minim
funding requirements under ERISA and the Code,aitlegard to any waivers or variances, or postmwne
delay or allow any member of the Controlled Groopdstpone or delay any funding requirement wigpeet
to any Plan, or (viii) cause, or permit any memiifethe Controlled Group to cause, a representatiavarranty
in Section 5.10(b) to cease to be true and correct.

7.14. Prepayment of Indebtedness and Certain Other Qiolitga

(@) Except pursuant to the Approved Budget, withoutekpress prior written consent of Agent
and pursuant to an order of applicable BankruptourCafter notice and hearing, directly or inditgct
voluntarily purchase, redeem, defease or prepaypaimgipal of, premium, if any, interest or othenaunt
payable in respect of any Indebtedness prior tedteduled maturity, other than the Obligations tedPrior
Lender Obligations.

(b) Without limiting any other provision hereof, excegpirsuant to the Approved Budget, without
the express prior written consent of Agent and yamsto an order of applicable Bankruptcy Courtrafiotice
and hearing, make any payment, repurchase, redemptitransfer with respect to any Lien or Indehts
incurred or arising prior to the Petition Date tlmsubject to the automatic stay provisions ofBaakruptcy
Code whether by way of “adequate protection” urtlerBankruptcy Code or otherwise.

(c) [Reserved].

(d) [Reserved].

(e) At any time make any payments in respect of thewdst Frac Agreement, other than
payments approved by the Bankruptcy Court and coraance with the applicable Order and the Approved
Budget.

7.15. Management Fees. Pay, or permit any of its regeBubsidiaries to pay, any management,
consulting, service or other such fees to any iatfis of any Credit Party.

7.16. Bank Accounts. Establish or otherwise acquire @@gosit accounts or securities accounts,
other than Excluded Deposit Accounts, without fipsbviding to Agent an updated Schedule 5(a) to the
Perfection Certificate and a Deposit Account Cdni&greement with respect thereto in form and sulrsa
satisfactory to Agent in its Permitted Discretion.

7.17. Passive Holding Company. With respect to Paremtréntor, notwithstanding anything herein
to the contrary, following the Petition Date, (agage in any business or activity other than (ihiog the
Equity Interests of the Borrowers, (ii) activitieeidental or related thereto or the maintenandbefxistence
of Parent Guarantor or compliance with ApplicabiLand legal, tax and accounting matters relatectth
and activities relating to the General Partner im@mployees and (iii) the making and receipt ebtRcted
Payments permitted pursuant to Section 7.5, (ln) &l assets other than the Equity Interests dBtheowers,

(c) have any material liabilities other than (iYibtedness and Guarantees of such Indebtednesshmdher
Documents, the Pre-Petition Credit Agreement, the-Fetition Loan Documents, the Second Lien Note
Purchase Agreement and the “Other Documents” (lated term) under the Second Lien Note Purchase
Agreement, (ii) tax liabilities in the ordinary ase of business, (iii) state and federal securéies tax filings,

(iv) guarantees of Indebtedness permitted by Se@ti8, (v) obligations with respect to its Equitydrests and
(vi) non-consensual obligations imposed by operadifdaw.

7.18. Capital Expenditures. Make, or cause to be mauale,Capital Expenditures and/or capital
improvements, other than payments approved by #rmkfBptcy Court and in accordance with the appleab
Order and, in each case, to the extent providethftire Approved Budget.
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7.19. Bankruptcy Matters.

(a) Subject to the Carve-Out, incur, create, assunfiergo exist or permit any other superpriority
administrative claim which ipari passu with or senior to the claims of Agent and Lendegsinst the Credit
Parties, except as set forth in the applicable Orde

(b) Seek, consent to, or permit to exist, without therpwritten consent of Agent, any order
granting authority to take any action that is pbiteid by the terms of this Agreement or the Othecinents
or refrain from taking any action that is requitede taken by the terms of this Agreement or drtheOther
Documents.

(c) Assume, assume and assign or reject any leaseeoutexy contract or unexpired leases
included in the Collateral, without the prior weitt consent of the Agent (such consent not to beasonably
withheld).

7.20. NYSE Listing. With respect to the Parent Guarantake any action that would materially
affect the Parent Guarantor’s ability to re-listtbe New York Stock Exchange.

VIIl.  CONDITIONS PRECEDENT.

8.1. Conditions to Initial Advances. The effectivene$shis Agreement and the occurrence of the
Closing Date is subject to the satisfaction, orwvernby Agent of the following conditions precedenbich
satisfaction or waiver shall, in the case of anyw#wte made on the Closing Date, be immediately poior
concurrently with the making of such Advances an@osing Date:

(a) Documents. Agent shall have received, in form suiostance reasonably satisfactory to the
Agent, copies of (i) this Agreement and (ii) thet&sy each duly executed and delivered by an AwtbdiOfficer
of each Credit Party party thereto, with the ordiNotes to be delivered to the applicable Lendhintwo
(2) Business Days of the Closing Date;

(b) Filings, Registrations and Recordings. (i) Théedim Order entered by the Bankruptcy Court
consistently with subparagraph (v) hereof shall/jgi® that the DIP Liens (as defined therein) afeatifze and
perfected without the necessity of the executi@eprdation of filings by the Credit Parties of ngamges,
security agreements, control agreements, pledgeeagmts, financing statements or other similar ohaeus,
any notation of certificates of title for a titlggod, or the possession or control by the Agenbiofver, any
Collateral and (ii) each Credit Party hereby ariteal the Agent to make all filings, registratioaad
recordations (including for the avoidance of doWhEC financing statements) the Agent deems necessar
order to create in favor of the Agent, for the bitred the Secured Parties, a perfected securtgrast in or lien
upon the Collateral;

(c) Closing Certificate. Agent shall have receivedasiog certificate signed by an Authorized

Officer of each Credit Party dated as of the Clgddate stating that each of the conditions spetiinethis
Section 8.1 and Section 8.2 have been satisfiecludimg specific certifications that (i) each ofeth
representations and warranties made by any Crexity Pn or pursuant to this Agreement or the Other
Documents are true and correct in all materialeetsp(or, if such representation and warrantyystdbterms,
limited by materiality (including a Material Adver&ffect), then such representation and warraraill bl true

in all respects) on and as of such date as if ntadand as of such date (except to the extent acly su
representation or warranty specifically relates twertain prior date), (ii) on such date no DefaulEvent of
Default has occurred or is continuing, (iii) sirtte Petition Date there has been no material iser@athe
liabilities, liquidated or contingent, of the Bowers and the other Credit Parties taken as a wholmaterial
decrease in the assets of the Borrowers and ttait@®&rties taken as a whole, (iv) other than threselting
from the commencement of the Cases, since theédpeliate there has been no adverse change in tiitg ab
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the Agent and the Lenders to enforce the Docunsrdghe Obligations of the Borrowers and the o@redit
Parties hereunder and (v) that the conditions §pddn Sections 8.1(1);

(d) Proceedings of Credit Parties. Agent shall hageived a copy of the resolutions in form and
substance reasonably satisfactory to Agent, oftbard of directors, management committee, managing
member, manager or general partner, as applicableach Credit Party authorizing (as applicablg)ti{e
execution, delivery and performance of this Agreetnthe Notes and any Other Documents contemptated
be delivered on the Closing Date (collectively, tbecuments”) and (ii) the granting by each Creelitrty of
the security interests in and liens upon the Gaidtin each case certified by an Authorized Officeeach
Credit Party as of the Closing Date; and, suchfizate shall state that the resolutions therehyifed have
not been amended, modified, revoked or rescinded e date of such certificate;

(e Incumbency Certificates of Credit Parties. Agehélshave received a certificate of an
Authorized Officer of each Credit Party, dated @lesing Date, as to the incumbency and signaturthef
officers of each Credit Party, as applicable, eiaguthe Documents, any certificate or other doausi¢o be
delivered by it pursuant hereto, together with emitk of the incumbency of such Authorized Officer;

()] Organizational Documents. Agent shall have reckigecopy of (i) the Organizational
Documents of each Credit Party as in effect orClosing Date certified, if applicable, by the Se¢arg of State
or other appropriate official of its jurisdictiofiiocorporation or formation, as applicable aniidli agreements
of each Credit Party’s shareholders or memberappkcable, and, in the case of clauses (i) apddgirtified
by an Authorized Officer of such Credit Party asuaate and complete and having not been amendeified)
revoked or rescinded as of the Closing Date;

(9) Good Standing Certificates. Agent shall have remkigood standing certificates for each
Credit Party dated as of a recent date and in eegtaot more than thirty (30) days prior to thesdhg Date,
issued by the Secretary of State or other apprepoidficial of each Credit Party’s jurisdiction iofcorporation
or formation and each jurisdiction where the conddi@ach Credit Party’s business activities ordivmership
of its properties necessitates qualification;

(h) [Reserved];

0] [Reserved];

()] [Reserved];
(K) Budget. Agent shall have received a copy of tlitealmApproved Budget;

)] No Litigation. (i) Other than in connection withethCases, no litigation, investigation,
arbitration, action or proceeding shall be contiguior to the knowledge of the Credit Parties,dtered against
any Credit Party or against the officers or dirextaf any Credit Party which would reasonably bpeeted to
have a Material Adverse Effect, or materially amnivexsely affect such Credit Party’s ability to caodits
business as currently conducted or other thanteersle on_Schedule 5.9(ii)(z), result in a matkligbility to
such Credit Party; and (ii) no injunction, writsteining order or other order of any nature matigradverse
to the Credit Parties as a whole or the condutheif business or inconsistent with the due consatium of
the Transactions shall have been issued by anyr@mestal Body;

(m)  [Reserved];

(n) Fees and Expenses. Agent shall have receivedadbnable and documented out-of-pocket
fees and expenses (to the extent invoiced on or poi the Closing Date) payable to Agent and Lesder
including those set forth in the Fee Letter, opraor to the Closing Date hereunder, including parg to Article
Il hereof;
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(0) Insurance. Agent shall have received in form afistance reasonably satisfactory to Agent,
certificates evidencing the Credit Parties’ caguadsurance policies and any certificates evidemdinod
insurance coverage, together with loss payablersadents on Agent’s standard form of lender losega
endorsement naming Agent as lender loss payee,cartificates evidencing the Credit Parties’ lialili
insurance policies, together with endorsements magent as an additional insured;

(9)] Payment Instructions. Agent shall have receiveittewr instructions from Borrowing Agent
directing the application of proceeds of the Advemmade on the Closing Date pursuant to this Ageeem

(Q) Consents. Agent shall have received any and als€uts necessary to permit the effectuation
of the Transactions;

(N Know Your Customer. Agent shall have received sdobumentation and information,
including but not limited to each Borrowers’ IRSrFoW-9 (or such other applicable tax form), as&sonably
requested in writing at least five days prior te @losing Date by the Agent about the Credit Patti¢he extent
the Agent and Parent Guarantor in good faith miytuadree is required by regulatory authorities unde
applicable “know your customer” and anti-money ldening rules and regulations, including, withoutitation,
the USA PATRIOT Act;

(s) Petition Date. The Petition Date shall have oadiand each Debtor shall be a “debtor-in-
possession” for all purposes under and with redpedtte Cases;

® First Day Orders. All “first day orders” to be er¢d by the Bankruptcy Court in connection
with the commencement of the Cases, including withimitation the Cash Management Order, shall Hzeen
entered in form and substance reasonably satisfectthe Agent; it being understood and agreetittieaforms
of “first day orders” provided to the Agent on Jdlg, 2019 are so satisfactory;

(u) First Day Pleadings. The Agent shall have recetradts of the “first day” pleadings for the
Cases, in each case, in form and substance redgsatibfactory to the Agent not later than a reasde time
in advance of the Petition Date in order for Agemtbunsel to review and analyze the same;

(V) Interim Order. (i) The Bankruptcy Court shall hasmtered an Interim Order in form and
substance satisfactory to the Required Lendensein sole and absolute discretion and in form arnzstnce
substantially consistent with the form of Interimmd®r attached hereto as Exhibit 1.2(c), within ¢h(8)
Business Days of the Petition Date, which Interird€d has not been vacated, reversed, modified, dedeor
stayed without consent of the Required Lenders iand full force and effect, (ii) all motions andher
documents to be filed with and submitted to thekBaptcy Court in connection with the DIP Facilitpcathe
approval thereof shall be in form and substandsfaatory to the Required Lenders in their sole absolute
discretion and (iii) all other orders entered bg Bankruptcy Court in the Cases related to the Ex€llity or
rights of the Agent and Lenders shall be in forrd anbstance satisfactory to the Required Lendéfginsole
and absolute discretion;

(w) Cash Management. The Credit Parties shall hawablegied or shall maintain the cash
management systems described in Section 4.14(gharidebtors shall have taken all steps necessagnply
with the Cash Management Order, it being acknovdddyy the Agent that the cash management systeims as
effect under the Pre-Petition Credit AgreementtiedSecond Lien Note Purchase Agreement are attepta

(x) [Reserved];

y) Chapter 7. The Cases shall not have been dismisseuhverted to a case filed under Chapter
7 of the Bankruptcy Court;
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(2) Trustee or Examiner. No trustee under ChaptertlieoBankruptcy Code or Chapter 11 of the
Bankruptcy Code or examiner with enlarged powesghd those set forth in Section 1106(3) and (4thef
Bankruptcy Code shall have been appointed witheesp the Debtors or their property in the Cases;

(aa) [Reserved];

(bb)  Restructuring Agreement. The Restructuring Agredrsball be in full force and effect, and
shall not have been terminated by the DebtorseoCibnsenting Creditors (as defined therein); and

(cc)  Other. All corporate and other proceedings, ahd@uments, instruments and other legal
matters in connection with the Transactions shabdtisfactory in form and substance to Agent enddunsel
in the exercise of its Permitted Discretion.

8.2. Conditions to Each Advance. The agreement of Liendemake any Advance requested to be
made on any date (including the initial Advance)subject to the satisfaction of the following citiods
precedent as of the date such Advance is made:

(a) Representations and Warranties. Each of the rept@$ons and warranties made by any
Credit Party in or pursuant to this Agreement @ @ther Documents shall be true and correct imaterial
respects (or, if such representation and warramtiyi its terms, limited by materiality (includirgMaterial
Adverse Effect), then such representation and wayighall be true in all respects) on and as ohglate as if
made on and as of such date (except to the extgrawch representation or warranty specificallptes to a
certain prior date);

(b) No Default. No Event of Default or Default shalivie occurred and be continuing on such
date, or would exist after giving effect to the Adees requested to be made, on such date; proviesver
that Agent, in its sole discretion, may continuenake Advances notwithstanding the existence dant of
Default or Default and that any Advances so maed st be deemed a waiver of any such Event obDlef
or Default;

(c) Maximum Advances. In the case of any type of Adearequested to be made, after giving
effect thereto, the aggregate amount of such typeleance shall not exceed (i) the maximum amotistuch
type of Advance permitted under this Agreemeniipthe maximum amount then authorized by the ajatlie
Order or any order modifying (without Agent’s conge reversing, staying or vacating such orderldteale
been entered, or any appeal of such order shad haen timely filed;

(d) Borrowing Notice. The applicable Borrower (or tBerrowing Agent on such Borrower’s
behalf) shall have delivered a Borrowing Noticaatordance with Section 2.2 hereof;

(e) Violations. The making of such Advance shall niaate any Applicable Law and shall not
be enjoined, temporarily, preliminarily or permattgrand

()] Order. The Interim Order or Final Order, as theecanay be, shall be in full force and effect,
shall not have been reversed, vacated or stayedlaidnot have been amended, supplemented omvasiger
modified without the prior written consent of thedrired Lenders.

Each request for an Advance by Borrowers hereusttldt constitute a representation and warranty by
Borrowers as of the date of such Advance that timiions contained in this subsection shall hagenb
satisfied.
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IX. INFORMATION AS TO CREDIT PARTIES.

Each Credit Party shall, or (except with respe&édotion 9.9) shall cause Borrowing Agent on itsabie
to, until the Termination Date:

9.1. Disclosure of Material Matters. Promptly, followimn Authorized Officer of any Borrower
obtaining knowledge, report to Agent all matterderially affecting the value, enforceability or kemtability
of any portion of the Collateral, including any Bmwer’s reclamation or repossession of, or therneto any
Borrower of, a material amount of goods or mateclaims or disputes asserted by any Customer a@r oth
obligor.

9.2. Schedules. Deliver to Agent:

(a) As soon as available and in any event no later 3@ p.m. on Tuesday of each week as and
for the Prior Week as part of the Approved Bud@gtaccounts receivable ageings inclusive of rediations
to the general ledger, (ii) an account roll forwavidh supporting detail, (iii) accounts payable egtles
inclusive of reconciliations to the general ledgerelectronic format, (iv) detailed Inventory petye in
electronic format and (v) a cash collection report;

(b) at such intervals as Agent may require in its PeechiDiscretion: (i) confirmatory assignment
schedules, (ii) copies of Customer’s invoices,) éifidence of shipment or delivery, and (iv) sucintHer
schedules, documents and/or information regardiadollateral as Agent may require including thalances
and test verifications; and

(c) promptly upon Agent’s request therefor (i) all ne\aterial Contracts, (ii) notice of termination
of any Material Contract, (iii) copies of any cuskr agreements, sand processing or transport agregor
fuel transport agreements and (iv) to the extetbtierwise covered by information delivered by Barers to
Agent, a report of all modified, developed or neabguired material intellectual property.

Agent shall have the right to confirm and verify Réceivables. The items to be provided under 3laistion
9.2 are to be in form reasonably satisfactory tem@nd executed by Borrowers and delivered to Afyjem

time to time solely for Agent’s convenience in maining records of the Collateral, and Borrowesslure to
deliver any of such items to Agent shall not afféatminate, modify or otherwise limit Agent’s Ligiith respect
to the Collateral.

9.3. Compliance Certificate. Furnish Agent, concurnentlith the delivery of the financial
statements referred to in Section 9.8(a), with emfl@nce Certificate.

9.4. Litigation. Promptly, following an Authorized Offéer of any Borrower obtaining knowledge,
notify Agent in writing of any claim, litigation,uit or administrative proceeding affecting any Gr&arty after
the Petition Date, whether or not the claim is cedeby insurance, and of any litigation, suit omadstrative
proceeding, which in any such case affects thea@whl or which could reasonably be expected tee tmav
Material Adverse Effect, result in an Event of Défaresult in material liability to such Credit i®a or
materially and adversely affect such Credit Par@ygity to conduct its business as currently caned.

9.5. Material Occurrences. Promptly, following an Autlzed Officer of any Borrower obtaining
knowledge, notify Agent in writing upon the occurce of (a) any Event of Default or Default; (b) avent,
development or circumstance whereby any finantgkements or other reports furnished to Agentifadny
material respect to present fairly, in accordandit WAAP consistently applied, the financial coiwfit or
operating results of Parent Guarantor and its Sidgris as of the date of such statements; (cpaoymulated
retirement plan funding deficiency which, if sudafidiency continued for two plan years and wascantected
as provided in Section 4971 of the Code, couldesittany Credit Party to a Tax imposed by Sectiofl4&f
the Code; (d) except as otherwise approved by #mkiBiptcy Court, a breach by a Credit Party of iayerial
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Contract; and (e) any other development in thermssi or affairs of any Credit Party, which coulasaably
be expected to have a Material Adverse Effectaichecase describing the nature thereof and thenastich
Credit Party proposes to take with respect thereto.

9.6. [Reserved].

9.7.  Annual Financial Statements. Furnish Agent (fastrihution to the Lenders) within one
hundred twenty (120) days after the end of eadalffigear of Parent Guarantor (or in the case ofislcal year
ended December 31, 2018, no later than August B119)2 commencing with the fiscal year ended Decembe
31, 2018, (i) audited consolidated and unauditedalidating financial statements of Parent Guarastal its
Subsidiaries including, but not limited to, staternseof income and stockholders’ equity and cash flom the
beginning of the current fiscal year to the endwafh fiscal year and the balance sheet as at thefanich fiscal
year, all prepared in accordance with GAAP apptiea basis consistent with prior practices, anéasonable
detail and accompanied by a report and opiniondlwhéport and opinion shall be prepared in accaeavith
generally accepted auditing standards) of the Actaois and (ii) if available and requested by tlge®, any
management letters from the Accountants to Paraat&htor or to an officer of Parent Guarantor.

9.8. Quarterly and Monthly Reporting.

(@) Furnish Agent (for distribution to the Lenders)hiiit forty-five (45) days after the end of each
fiscal quarter of each fiscal year (or in the cak¢he fiscal quarter ended (i) March 31, 2019 /ater than
August 31, 2019 and (ii) June 30, 2019, no latentBeptember 30, 2019), commencing with the figaatter
ended March 31, 2019, an unaudited balance shd#ireht Guarantor and its Subsidiaries on a caisel
and consolidating basis and unaudited statemeritecoime and stockholders’ equity and cash flow afelat
Guarantor and its Subsidiaries on a consolidatddansolidating basis reflecting results of operatifrom the
beginning of the fiscal year to the end of suchriguand for such quarter, and a comparison agtiadialance
sheet and the statements of income for (i) theopdriom the beginning of prior fiscal year to thedeof the
equivalent quarter in such prior fiscal year amdsfach equivalent quarter in the prior fiscal yeard (ii) for
statements of income only, the equivalent quart¢hé Financial Projections, in each case, prepatethally
on a basis consistent with prior practices and d¢er@@nd correct in all material respects, sulifpabrmal and
recurring year-end adjustments that are disclas@djent and the Lenders if, in the aggregate, greymaterial
to Borrowers’ business.

(b) Furnish Agent (for distribution to the Lenders) hiit thirty (30) days after the end of each
month, commencing with the month ending June 30928n unaudited balance sheet of Parent Guaramtbr
its Subsidiaries on a consolidated and consoligdtasis and unaudited statements of income ankirsiters’
equity and cash flow of Parent Guarantor and itssiliaries on a consolidated and consolidatingstrafliecting
results of operations from the beginning of thedlsyear to the end of such month and for such mamd a
comparison against the balance sheet and the statemf income for the period from the beginningbr
fiscal year to the end of the equivalent monthuichsprior fiscal year and for such equivalent mantthe prior
fiscal year, in each case, prepared internally basis consistent with prior practices and compdeie correct
in all material respects, subject to normal andmgéeg year-end adjustments that are disclosedyenfand the
Lenders if, in the aggregate, they are materi@drowers’ business; it being understood and agtieatthe
aforementioned monthly reporting obligation shadl eemed to be satisfied by the filing of a “Monthl
Operating Report” required by the Bankruptcy Court.

9.9.  Additional Information. Furnish Agent promptly up@an Authorized Officer of any Credit
Party’s obtaining knowledge thereof, notice of amterial labor dispute to which such Credit Par&yinecome
a party, any strikes or walkouts relating to anyjt®plants or other facilities, and the expiratafrany material
labor contract to which any Credit Party is a partypy which any Credit Party is bound.

9.10. [Reserved].
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9.11. MD&A. Furnish Agent, upon its request, with resfpiecthe financial statements referred to in
Section 9.8, a management discussion and anagsistrelating to the Borrowers.

9.12. Notice of Suits, Adverse Events. Furnish Agentteri notice, within 2 Business Days of (i) an
Authorized Officer of any Credit Party having knedte thereof, any lapse or other termination ofraaterial
Consent issued to any Credit Party by any Govertehddody or any other Person that is material t® th
operation of such Credit Party’s business, (ii)Aathorized Officer of any Credit Party having knedbe
thereof, any refusal by any Governmental Body or ather Person to renew or extend any such material
Consent; and (iii) filing by any Credit Party wigmy Governmental Body or Person, copies of any niahte
periodic or special reports, if such reports intiicthe occurrence of a Material Adverse Effect éapan
Authorized Officer of any Credit Party having knewte thereof, copies of any notices and other
communications from any Governmental Body or Pemgbith specifically relate to any Credit Party aard
material and adverse to a Credit Party.

9.13. ERISA Notices and Requests. Furnish Agent with @diate written notice in the event that
(i) any Credit Party or any member of the Contil@oup knows or has reason to know that a Terinimat
Event has occurred, together with a written statérdescribing such Termination Event and the acticany,
which such Credit Party or any member of the CdietrioGroup has taken, is taking, or proposes te taith
respect thereto and, when known, any action takémeatened by the IRS, Department of Labor or EBGh
respect thereto, (ii) any Credit Party or any memafehe Controlled Group knows or has reason wvkthat
a prohibited transaction (as defined in Sectiondf@RISA or 4975 of the Code) has occurred thegasonably
likely to result in a material liability to any Qii¢ Party together with a written statement deseghbsuch
transaction and the action which such Credit Partgny member of the Controlled Group has taketakimg
or proposes to take with respect thereto, (iiilpading waiver request has been filed with respeetny Plan
together with all communications received by angditr Party or any member of the Controlled Grouthwi
respect to such request, (iv) any material increatiee benefits of any existing Plan or the essaibhent of any
new Plan or the commencement of contributions foRian to which any Credit Party or any memberhef t
Controlled Group was not previously contributingdeor which it is reasonably likely that any CiteBarty
may have any material liability, shall occur, (vlyeCredit Party or any member of the Controlled @rshall
receive from the PBGC a notice of intention to texate a Plan or to have a trustee appointed torasiar a
Plan, together with copies of each such noticg,dmiy Credit Party or any member of the ControtBrdup
shall receive any unfavorable determination leftem the IRS regarding the qualification of a Plamder
Section 401(a) of the Code pursuant to which amgitParty has material liability, together withpies of each
such letter; (vii) any Credit Party or any membgthe Controlled Group shall receive a notice rdgay the
imposition of withdrawal liability, together withopies of each such notice; (viii) any Credit Pastyany
member of the Controlled Group shall fail to makeguired installment or any other required paymarter
the Code or ERISA on or before the due date foh sstallment or payment; or (ix) any Credit Pastyany
member of the Controlled Group knows that (A) atiduhployer Plan has been terminated, (B) the achtnatior
or plan sponsor of a Multiemployer Plan intendtetminate a Multiemployer Plan, (C) the PBGC hatituted
or will institute proceedings under Section 4042ERISA to terminate a Multiemployer Plan or (D) a
Multiemployer Plan is subject to Section 432 of @@le or Section 305 of ERISA.

9.14. [Reserved].

9.15. Second Lien Notice. Furnish Agent (i) notice of alefault or event of default under any of
the Second Lien Note Documentation promptly follogvithe earlier of (x) an Authorized Officer of any
Borrower obtaining knowledge thereof and (y) anyrBwer receiving notice thereof by any agent odkm
under the Second Lien Note Documentation and i@jtsl of any additional Second Lien Term Documeoiat
to be entered into after the Closing Date a redderteme prior to the entry thereof, and copieswth additional
Second Lien Note Documentation, promptly followmgcution thereof.

9.16. [Reserved].
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9.17. SEC Filings. Promptly after the same are publelgilable, copies of all annual, regular,
periodic and special reports, proxy statementsagidtration statements which Parent GuarantorBamgower
or any Subsidiary files with the SEC or with anyio®al securities exchange, as the case may ber(titan
amendments to any registration statement (to thenexsuch registration statement, in the form itamee
effective, is delivered to the Agent), exhibitsaiy registration statement and, if applicable, wegistration
statement on Form S-8), and in any case not othervdquired to be delivered to the Agent pursuaainty
other Section of this Article IX.

9.18. Additional Documents. Execute and deliver to Agargon request, such documents and
agreements as Agent may, from time to time, reddpmaquest (including, documents relating to tioi&teral)
to carry out the purposes, terms or conditionshig Agreement but excluding any “cash creation day”
presentation prepared by the Borrowers.

X. EVENTS OF DEFAULT.

Notwithstanding the provisions of Section 362 & Bankruptcy Code with respect to the Debtors and
without notice, application or motion to, hearingfdre, or order of any Bankruptcy Court or any c@tio any
Credit Party, the occurrence of any one or moth@following events shall constitute an “EvenDaffault”:

10.1. Nonpayment.

(@) Failure by any Borrower to pay when due any priacgn the Obligations (including without
limitation pursuant to Section 2.17) other thanClanagement Liabilities or Hedge Liabilities ore ttiate
due;

(b) Failure by any Borrower to pay when due any intecgsthe Obligations within three (3)
Business Days after such interest becomes due;

(c) Failure by any Borrower to pay when due any otkeer tharge, amount or liability provided
for herein (specifically excluding principal anderest which are addressed in subparagraphs (dbaatove)
or in any Other Document, within the time perioéafied herein or therein and, if no time periodpecified,
then within three (3) Business Days after a demandotice has been provided to the Borrowing Agent
requesting payment of such amount;

10.2. Breach of Representation. Any representation oramty made or deemed made by any Credit
Party in this Agreement, any Other Document orragted agreement or any certificate, documerinantial
or other statement furnished at any time in conoedterewith or therewith shall prove to have bedsieading
in any material respect on the date when madeemed to have been made;

10.3. Financial Information. Failure by any Borrower (ipfurnish financial, collateral or other
information when due under Article IX hereof, onid due date is specified herein, within threed@®)s after
requested by Agent or (ii) permit the inspectionit®books or records in accordance with this Agreet;

10.4. Judicial Actions. Other than in connection witle fBiases, and orders pertaining thereto, the
issuance of any Lien, levy, assessment, injunctiorattachment against any Credit Party’s Inventory
Receivables with an aggregate value in excess 5,820 (for all such Inventory or Receivables) gaiast a
portion of any Credit Party’s other property withrarket or book value in excess of $250,000 thaiisa
Permitted Encumbrance which is not stayed or liftédin thirty (30) days;

10.5. Noncompliance. Except as otherwise provided f@dntions 10.1, 10.3, 10.9,10.12 or 10.17:
(i) except as set forth in Section 10.5(iii) beldailure or neglect of any Credit Party to perfokmep or observe
any term, provision, condition, covenant contaiiredvrticle 1V, Article VI or Article VIl of this Agreement,
(ii) failure or neglect of any Credit Party to pmmh, keep or observe any term, provision, condijtamvenant
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contained in any Other Document (other than thissAment) which is not cured within five (5) daysnrthe
earlier of (A) receipt by Borrowing Agent of writtenotice from Agent or the Lenders of such failoreeglect
and (B) the time at which an Authorized Officer Hatbwledge of such failure or neglect, or (iii)léme or
neglect of (A) any Credit Party to perform, keeplbserve any term, provision, condition or covepemmtained
in Sections 4.5, 4.6, 4.7, 4.8, 4.13, 4.14(c), 4618, 6.4, 6.10 or 7.9 hereof or (B) any othemteprovision,
condition or covenant of this Agreement to the ektet addressed in clause (i) hereof, in each, velsieh is
not cured within five (5) days from the earlier(¥) receipt by Borrowing Agent of written noticeofin Agent
or the Lenders of such failure or neglect and fi¢)ttme at which an Authorized Officer had knowledd such
failure or neglect;

10.6. Judgments. Other than in connection with the Gased orders pertaining thereto, any
judgment or judgments are rendered against anyitGtady for an aggregate amount in excess of $EED(for
all such judgments), in each case to the extenfuligt covered by a third party insurer and (i) emfement
proceedings shall have been commenced by a creglitor such judgment, (i) there shall be any peoiithirty
(30) consecutive days during which a stay of emorent of such judgment, by reason of a pendingadmpe
otherwise, shall not be in effect, or (iii) any byadgment results in the creation of a Lien upow af the
Collateral (other than a Permitted Encumbrance);

10.7. Cases. The occurrence of any of the followindnmm€Cases:

(@) The bringing of a motion, taking of any action be ffiling of any plan of reorganization or
disclosure statement attendant thereto by anyedEthdit Parties in the Cases: (A) to obtain acolaiti financing
under Section 364(c) or Section 364(d) of the Baptay Code not otherwise permitted pursuant to this
Agreement; (B) to grant any Lien other than PeetditEncumbrances upon or affecting any Collatef2); (
except as provided in the Interim Order or Finadléy as the case may be, to use cash collatefajenit and
the other Secured Parties or Prior Agent and Readers under Section 363(c) of the Bankruptcy Guitleout
the prior written consent of Agent; (D) to sell aofythe Collateral except to the extent expressiymtted by
the terms hereof or with the prior written approoathe Agent, on behalf of the Lenders; (E) to ékéent that
any action or actions may be adverse to (x) Agadtlaenders or Prior Agent and Prior Lenders orrthights
and remedies hereunder or their interest in théat@ohl or (y) Prior Agent and Prior Lenders orithights
under the Pre-Petition Credit Agreement, the Sedaei Note Purchase Agreement or the other Preaidteti
Loan Documents or their interest in the Collat€es defined in the Pre-Petition Credit Agreemert e
Second Lien Note Purchase Agreement, as applicaildy) that is otherwise not reasonably satisfgcto the
Agent;

(b) (A) The filing of any plan of reorganization that not an Approved Chapter 11 Plan or
disclosure statement attendant thereto, or angtdireindirect amendment to such Approved ChaptePlan
or disclosure statement, by a Credit Party or ahgrd®erson to which Agent does not consent, (8ttiry of
any order terminating or reducing the exclusivigyipd with respect to any Credit Party’s exclusight to file
a plan of reorganization or (C) the expiration iy &redit Party's exclusive right to file a planrebrganization;

(c) (i) The entry of an order in any of the Cases camifig a plan of reorganization that (A) is not
an Approved Chapter 11 Plan, (B) does not contapraaision for termination of the Commitments and
repayment in full in cash of all of the Obligatiomsder this Agreement and the Prior Lender Oblagestion or
before the effective date of such plan or plang, tt@t is not consistent with the Amended Restmimotu
Agreement or (D) does not provide for release @ows relating to the Agent and the Lenders that ar
satisfactory to the Agent in its sole discretion &ii) the Restructuring Agreement is terminatedtmy Debtors
or any other party;

(d) The entry of an order amending, supplementingjstiayacating or otherwise modifying this
Agreement, the Other Documents or the Interim Qrither Final Order or the Cash Management Orderowtth
the written consent of Agent or the filing of a imotfor reconsideration with respect to the Inte@mder of the
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Final Order or the Interim Order, the Final Ordethee Cash Management Order shall otherwise nat bl
force and effect;

(e) The Final Order is not entered immediately follogvthe expiration of the Interim Order, and
in any event within thirty (30) days of the PetitiDate;

()] The payment of, or application for authority to pany pre-petition claim without Agent's
prior written consent unless in accordance withApproved Budget;

(9) The allowance of any claim or claims under Secti@®®(c) of the Bankruptcy Code or
otherwise against Agent, any Lender or any of thke@ral or against the Prior Agent, any Prior denor any
Collateral (as defined in the Pre-Petition Credirédement and the Second Lien Note Purchase Agréecasen
applicable);

(h) (A) The appointment of an interim or permanentteasn the Cases or the appointment of a
receiver or an examiner in the Cases with expamiseers to operate or manage the financial affatirs,
business, or reorganization of the Credit Parte¢B) the sale without Agent’s and Lenders’ consehall or
substantially all of the Credit Parties assetseeithrough a sale under Section 363 of the BankyuPbde,
through a confirmed plan of reorganization in ttes€s, or otherwise that does not provide for paymefull
in cash all of the Obligations under this Agreeraemd the Prior Lender Obligations at the closinguath sale
or initial payment of the purchase price or effeetiess of such plan, as applicable;

0] The dismissal of the Cases, or the conversionefdhses from one under Chapter 11 to one
under Chapter 7 of the Bankruptcy Code or any Ciedity shall file a motion or other pleading segkihe
dismissal of the Cases under Section 1112 of timkfB@tcy Code or otherwise or the conversion ofGhses
to Chapter 7 of the Bankruptcy Code;

()] Any Credit Party shall file a motion seeking, oe tBankruptcy Court shall enter an order
granting, relief from or modifying the automatiaptof Section 362 of the Bankruptcy Code (A) towallany
creditor (other than Agent) to execute upon or ex&@ Lien on any Collateral, (B) approving anylegtent or
other stipulation not approved by Agent with angused creditor of any Credit Party providing folypeents
as adequate protection or otherwise to such secueeior (unless otherwise approved by the Reduienders
in their sole discretion), or (C) with respect tiyd.ien of or the granting of any Lien on any Ctélal to any
federal, state or local environmental or regulatggncy or authority, which in either case involaedaim of
$250,000 or more;

(K) The commencement of a suit or action against egemt or any Lender or Prior Agent or
any Prior Lender and, as to any suit or action ghoty any Person other than a Credit Party orlesifliary
for a Credit Party, officer or employee of a Cre@litrty, the continuation thereof without dismisiealthirty
(30) days after service thereof on either Agersumh Lender or Prior Agent or any Prior Lendert #sserts or
seeks by or on behalf of a Credit Party, any sthtederal environmental protection or health aafgty agency,
any official committee in any Case or any othertyar interest in any of the Cases, a claim or kgal or
equitable remedy that would (x) have the effecsdiordinating any or all of the Obligations or Lseof the
Agent or any Lender under this Agreement or thee©OBrocuments or the Prior Lender Obligations omnkief
the Prior Agent or Prior Lenders under the PretiBatLoan Documents to any other claim, or (y) haveaterial
adverse effect on the rights and remedies of Ageany Lender or Prior Agent or any Prior Lendedemthis
Agreement or any Other Document or the Prior Agerrior Lenders under the Pre-Petition Loan Doaitme
or the collectability of all or any portion of tii&bligations or Prior Lender Obligations;

()] The entry of an order in the Cases avoiding or fieng recovery of any portion of the
payments made on account of the Obligations owimeuthis Agreement or the Other Documents or tia P
Lender Obligations owing under the Pre-PetitionrLBecuments;
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(m) The failure of any Credit Party to perform any tsf @bligations under the Interim Order, the
Final Order, the Cash Management Order or any afttgr of the Bankruptcy Court;

(n) Subject to the Carve-Out, the entry of an ordeheénCases granting any other super priority
administrative claim or Lien equal or superiorhtattgranted to Agent, on behalf of itself and theu8ed Parties
or Prior Agent or Prior Lenders, other than as esgly set forth in the Interim Order (or the Fi@abler, when
applicable); and/or

(0) The entry into any debtor-in-possession financingragement without the prior written
consent of the Required Lenders, in their solereigm;

10.8. Collateral; Invalidity of Pre-Petition Loan Docunten Any provision of any Pre-Petition Loan
Document shall for any reason cease to be validbarding on or enforceable against any Credit Partgny
Subsidiary of any Credit Party party thereto or @ngdit Party or any Subsidiary of any Credit Patigll so
state in writing or bring an action to limit itslajations or liabilities thereunder; or any Secquiltocument (as
defined in the Pre-Petition Credit Agreement arel Slecond Lien Note Purchase Agreement, as apmicabl
shall for any reason (other than pursuant to theddahereof) cease to create a valid security ésten any
Collateral (as defined in the Pre-Petition Credirédement and the Second Lien Note Purchase Agréecasen
applicable), in each case, purported to be covilie@by or such security interest shall for angoeeacease to
be a perfected and first priority security interggbject only to Permitted Encumbrances and theigioms of
the applicable Orders;

10.9. Cash Management Liabilities and Hedge Liabilitidsy default or event of default under any
documents or agreements governing Cash Managemedud®s and Services or Lender-Provided Hedges
which results in monetary liability to any Cred#r/ (or Credit Parties) in excess of $250,00thedggregate;

10.10. Lien Priority. Any Lien on Collateral ceases todrds not a valid and perfected first priority
Lien in favor of the Agent for the benefit of thectired Parties (subject to only to Permitted Encamies);

10.11. Cross Default. Except for (x) defaults occasiomgthe filing of the Cases, (y) defaults subject
to the automatic stay of Section 362 of the Banfay€ode and (z) defaults resulting from obligasianith
respect to which the Bankruptcy Code prohibits @ngdit Party from complying or permits any Creditrfy
not to comply, any payment default or any “everdefault” under (i) the Specified Note or (ii) aimgebtedness
(other than the Obligations) of any Credit Partthve then-outstanding principal balance (or, indhse of any
Indebtedness not so denominated, with a then-adlistg total obligation amount) of $250,000 or mfirethe
aggregate for all such Indebtedness as to whigvant or circumstance under this Section 10.1bbesrred),
or any other event or circumstance which would iettme holder of any such Indebtedness to accelenath
Indebtedness (and/or the obligations of any Creditty thereunder) prior to the scheduled maturity o
termination thereof, shall occur (regardless of thilbethe holder of such Indebtedness shall actaaltglerate,
terminate or otherwise exercise any rights or reesedith respect to such Indebtedness);

10.12. Breach of Security Agreement. (i) Terminationted Security Agreement or similar agreement
executed and delivered to Agent in connection it Obligations of any Borrower, or if any Credarfy
attempts to terminate, challenges in writing thédits of, or its liability under, the Security Agement or
similar agreement, or (ii) if any breach of thenterof any such agreement occurs (other than tetimman
clause (i) above or termination in accordance wétherms);

10.13. Change of Control. Any Change of Control shalluwgc

10.14. Invalidity. Any material provision of this Agreemieor any Other Document shall, for any
reason, cease to be valid and binding on any CRadtly or any Credit Party shall so claim in wigtito Agent
or any Lender;
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10.15. Licenses. Any Governmental Body shall revoke, teate, suspend or adversely modify any
material license, permit, patent, trademark oreraone of any Credit Party or Restricted Subsidibay is
material to a Borrower’'s business and such revooattermination, suspension or modification would
reasonably be expected to have a Material Adveifeettor materially and adversely affect such Cr&dirty’s
ability to conduct its business as currently comeldic

10.16. Pension Plans. An event or condition specifie@éttion 7.13 or Section 9.13 hereof shall
occur or exist with respect to any Plan and, assalt of such event or condition, together withalier such
events or conditions, any Borrower or any membethef Controlled Group shall incur liability (inclind
liability of any Borrower in its capacity as a mesnlof a Controlled Group) to a Plan or the PBGCl@th)
which, in the reasonable judgment of Agent, wowdeha Material Adverse Effect or result in mateliability
to any Credit Party; or

10.17. Reportable Compliance Event. The occurrence ofReportable Compliance Event, or any
Credit Party’s failure to immediately report a Repble Compliance Event in accordance with Secti®i 8
hereof.

10.18. SEC. The failure of the Parent Guarantor to mainita current registration and reporting
status with the Securities and Exchange Commissiolyding formal enforcement action by the Sedesiind
Exchange Commission against the Parent Guarantanyopf its subsidiaries which would materially g
the Parent Guarantors ability to maintain its aurregistration and reporting status.

10.19. Corporate Governance. During the time from the dditthe Restructuring Agreement until
the Termination Date, the (i) the termination af tmended and restated charter for the specialicasting
committee of the General Partner (the “Special Ciateat) or the dissolution of the Special Committé@ the
termination or replacement of the chief restructyrofficer of the General Partner, without the @mf the
Special Committee, (iii) the termination or replaeat of Ankura Consulting Group, LLC engaged by the
Special Committee in furtherance of its duties uridecharter or (iv) the failure of the Permittddiders or the
board of directors of the General Partner to supperApproved Chapter 11 Plan.

XL LENDERS’ RIGHTS AND REMEDIES AFTER DEFAULT.

11.1. Rights and Remedies.

(@) Notwithstanding the provisions of Section 362 ok tBankruptcy Code, without any
application, motion or notice to, hearing beforepaler from the Bankruptcy Court, upon the occuceeof:
any Event of Default and at any time thereafteclisdefault not having previously been cured), Ageay, and
at the option of Required Lenders Agent shalldéglare all Obligations shall be immediately dud payable
and Lenders shall have the right to terminateAliseement and to terminate the obligation of Leadermake
Advances, (i) immediately terminate, reduce otrietsany right or ability of the Credit Partiesuse any cash
collateral (other than as expressly set forth enlttierim Order or the Final Order, as applicabl®) to assume
control thereof, (iii) subject to five (5) BusineBays’ written notice from the Required Lendersther Agent
on their behalf, declare that the automatic steyeaftion 362 of the Bankruptcy Code shall be teateith without
further order of the Bankruptcy Court, without teed for filing any motion for relief from the auntatic stay
or any other pleading, for the limited purpose efrpitting the Lenders to do any of the following) foreclose
on the Collateral; (x) enforce all of the guararigts; (y) charge the default rate of interestlm Advances;
and (z) declare the principal of and accrued istefees and expenses constituting the obligatioder the DIP
Facility to be due and payable; or (iii) exerciteunqualified right to credit bid up to the fulihaunt of the
outstanding Obligations (including any accruedrieg® in any sale of the Collateral (or any paetdiof), which
credit bid of the Obligations may, with the consefthe applicable Prior Agents, incorporate a ititgid of the
Prior Lender Obligations (including any accrueeiest), and whether such sale is effectuated threagtion
363 or 1129 of the Bankruptcy Code, by a Chaptaugtee under Section 725 of the Bankruptcy Code, o
otherwise and/or (iv) exercise on behalf of itgeifl the Lenders all rights and remedies availabieand the
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Lenders under this Agreement, the Other Documentgpplicable law. Agent may enter any of any Credi
Party’s premises or other premises without legatg@ss and without incurring liability to any Cre@iarty
therefor, and Agent may thereupon, or at any timeedafter, in its discretion without notice or dewhatake the
Collateral and remove the same to such place astAggy deem advisable and Agent may require CRadiies
to make the Collateral available to Agent at a emient place. In connection with the exercisenefforegoing
remedies, Agent is granted a perpetual nonrevocatyalty free, nonexclusive license and Agentrianged
permission to use all of each Credit Party’s (ajlémarks, trade styles, trade names, trade narliesiops,
domain names, domain name applications, patententpapplications, copyrights, service marks, lg&n
franchises and other proprietary rights which amduor useful in connection with Inventory for thepose of
marketing, advertising for sale and selling or othige disposing of such Inventory and (b) Equipnfenthe
purpose of completing the manufacture of unfinisgedds and, in each case, the Credit Parties absitst
Agent in obtaining access and the rights to usapatost or expense, the property described irfidtegoing
clauses (a) and (b). The cash proceeds realiaedtfre sale of any Collateral shall be appliedh&o®bligations
in the order set forth in Section 11.5 hereof wlexuired otherwise by Applicable Law. Noncasbcpeds
will only be applied to the Obligations as they aomverted into cash. If any deficiency shall eri€redit
Parties shall remain liable to Agent and Lendeesdfor.

(b) Pursuant to the applicable Order, the automatig stéSection 362 of the Bankruptcy Code
shall be modified and vacated to permit Agent aedders to exercise all rights and remedies undsr th
Agreement, the Other Documents or applicable laithout further notice, application or motion to,ahiag
before, or order from, the Bankruptcy Court.

(c) To the extent that Applicable Law imposes duties Agent to exercise remedies in a
commercially reasonable manner, each Credit Partkpaviedges and agrees that it is not commercially
unreasonable for Agent: (i) to fail to incur expesiseasonably deemed significant by Agent to pee@atiateral
for disposition or otherwise to complete raw mattleor work in process into finished goods or otfigished
products for disposition; (ii) to fail to obtainitth party consents for access to Collateral toibpated of, or to
obtain or, if not required by other law, to faildbtain governmental or third party consents ferdbllection or
disposition of Collateral to be collected or dispdof; (iii) to fail to exercise collection remedi@gainst
Customers or other Persons obligated on Collamrdb remove Liens on or any adverse claims against
Collateral; (iv) to exercise collection remediesiagt Customers and other Persons obligated orat€ail
directly or through the use of collection ageneiad other collection specialists; (v) to advertdspositions of
Collateral through publications or media of genenaiulation, whether or not the Collateral is cff@ecialized
nature; (vi) to contact other Persons, whethembimthe same business as any Credit Party, famesgions of
interest in acquiring all or any portion of suchli@eral; (vii) to hire one or more professionactaneers to
assist in the disposition of Collateral, whethenot the Collateral is of a specialized natureij)(td dispose of
Collateral by utilizing internet sites that provifte the auction of assets of the types includetthéCollateral
or that have the reasonable capacity of doing isthat match buyers and sellers of assets; (ixjigpose of
assets in wholesale rather than retail marketsp(g)sclaim disposition warranties, such as tglessession or
quiet enjoyment; (xi) to purchase insurance or itredhancements to insure Agent against risks s§,lo
collection or disposition of Collateral or to prdeito Agent a guaranteed return from the colleatradfisposition
of Collateral; or (xii) to the extent deemed appi@ie by Agent, to obtain the services of otherkbrs,
investment bankers, consultants and other profeslsido assist Agent in the collection or dispositdf any of
the Collateral. Each Credit Party acknowledges the purpose of this Section 11.1(c) is to providms-
exhaustive indications of what actions or omissibgisAgent would not be commercially unreasonable in
Agent’s exercise of remedies against the Collatenal that other actions or omissions by Agent gillbe
deemed commercially unreasonable solely on acaofumbt being indicated in this Section 11.1(c). tWgut
limitation upon the foregoing, nothing containedhis Section 11.1(c) shall be construed to gragtraghts to
any Credit Party or to impose any duties on Agéat twould not have been granted or imposed by this
Agreement or by Applicable Law in the absence f 8ection 11.1(c).

11.2. Agent’s Discretion. Agent shall have the righitinsole discretion to determine which rights,
Liens, security interests or remedies Agent mangttime pursue, relinquish, subordinate, or modifto take
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any other action with respect thereto and suclrihirtation will not in any way modify or affect aw§ Agent’s
or Lenders’ rights hereunder.

11.3. Setoff. Subject to Section 14.12, in addition by ather rights which Agent or any Lender
may have under Applicable Law, upon the occurrerfi@a Event of Default hereunder, Agent and suaidiee
shall have a right, immediately and without notafeany kind, to apply any Credit Party’s propergichby
Agent and such Lender to reduce the Obligationsytttstanding the provisions of 362 of the BankoypEode,
without any application, motion or notice to, hegrbefore, or order from, the Bankruptcy Court).

11.4. Rights and Remedies not Exclusive. The enumeratidine foregoing rights and remedies is
not intended to be exhaustive and the exercisenpfrights or remedy shall not preclude the exerofsany
other right or remedies provided for herein or othige provided by law, all of which shall be cuntidae and
not alternative.

11.5. Allocation of Payments After Event of Default. Mdthstanding any other provisions of this
Agreement to the contrary, upon the occurrencedamitig the continuance of an Event of Defaultaatiounts
collected or received by Agent on account of théigakions or any other amounts outstanding undgrodithe
Other Documents or in respect of the Collaterall &feapaid over or delivered as follows:

FIRST, to the payment of all reasonable out-of-bcksts and expenses (including reasonable
attorneys’ fees) of the Agent (to the extent inedicin connection with enforcing its rights and the
rights of the Lenders under this Agreement andtieer Documents, under or pursuant to the terms of
this Agreement;

SECOND, to payment of any fees (to the extent icej owed to Agent;

THIRD, to the payment of all reasonable out-of-pEickosts and expenses (including
reasonable attorneys’ fees) of each of the Lentdetise extent owing to such Lender pursuant to the
terms of this Agreement;

FOURTH, to the payment of all Obligations arisingdar this Agreement and the Other
Documents consisting of accrued fees and interégt mespect to Advances and Commitment
Percentages;

FIFTH, to the payment of Advances not repaid pumsua clauses “FIRST” through
“FOURTH” above;

SIXTH, to all other Obligations which shall havecbee due and payable and not repaid
pursuant to clauses “FIRST” through “FIFTH”; and

SEVENTH, to the payment of the surplus, if anywtmever may be lawfully entitled to receive
such surplus.

In carrying out the foregoing, (i) amounts receisédll be applied in the numerical order providetilu
exhausted prior to application to the next suceegdategory; and (ii) each of the Lenders shakirex(so long
as it is not a Defaulting Lender) an amount eqoatst Pro Rata Share (based on the proportiontiieathen
outstanding Advances held by such Lender bearbdoaggregate then outstanding Advances) of amounts
available to be applied pursuant to clauses “THIRIFIFTH” and “SIXTH”. Monies and proceeds obtaihe
from a Credit Party shall not be applied to its lEded Hedge Liabilities, but appropriate adjustraesitall be
made with respect to amounts obtained from othediCParties to preserve the allocations specéisal/e.
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XIL WAIVERS AND JUDICIAL PROCEEDINGS.

12.1. Waiver of Notice. To the fullest extent permittey Applicable Law, each Borrower hereby
waives notice of non-payment of any of the Recdasldemand, presentment, protest and notice theito
respect to any and all instruments, notice of ataree hereof, notice of loans or advances maddif epdended,
Collateral received or delivered, or any otheractaken in reliance hereon, and all other demandsotices
of any description, except such as are expresshjiged for herein.

12.2. Delay. No delay or omission on Agent's or any Lerslpart in exercising any right, remedy
or option shall operate as a waiver of such or@hgr right, remedy or option or of any DefaultEbrent of
Default.

12.3. Jury Waiver. EACH PARTY TO THIS AGREEMENT HEREBYXPRESSLY WAIVES
ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (A)
ARISING UNDER THIS AGREEMENT OR ANY OTHER INSTRUMEN DOCUMENT OR AGREEMENT
EXECUTED OR DELIVERED IN CONNECTION HEREWITH, OR BN ANY WAY CONNECTED WITH
OR RELATED OR INCIDENTAL TO THE DEALINGS OF THE PARES HERETO OR ANY OF THEM
WITH RESPECT TO THIS AGREEMENT OR ANY OTHER INSTRUBMNT, DOCUMENT OR
AGREEMENT EXECUTED OR DELIVERED IN CONNECTION HEREMH, OR THE TRANSACTIONS
RELATED HERETO OR THERETO IN EACH CASE WHETHER NOWXISTING OR HEREAFTER
ARISING, AND WHETHER SOUNDING IN CONTRACT OR TORT ® OTHERWISE AND EACH
PARTY HEREBY CONSENTS THAT ANY SUCH CLAIM, DEMANDACTION OR CAUSE OF ACTION
SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, ANDTHAT ANY PARTY TO THIS
AGREEMENT MAY FILE AN ORIGINAL COUNTERPART OR A COW OF THIS SECTION WITH ANY
COURT AS WRITTEN EVIDENCE OF THE CONSENTS OF THE RAIES HERETO TO THE WAIVER
OF THEIR RIGHT TO TRIAL BY JURY.

Xll.  EFFECTIVE DATE AND TERMINATION.

13.1. Term. This Agreement, which shall inure to the dfgrof and shall be binding upon the
respective successors and permitted assigns ofGradit Party signatory hereto, Agent and each eershall
become effective on the Closing Date and shallicoatin full force and effect until the Maturity Baunless
sooner terminated as herein provided. Borrowernsteraninate this Agreement at any time upon fived&ys’
irrevocable prior written notice upon payment ith & the Obligations (other than contingent indétyiclaims
not yet asserted or threatened) and terminatidheoCommitments.

13.2. Termination. The termination of the Agreement khal affect any Credit Party’s, Agent’s or
any Lender’s rights, or any of the Obligations Imgvitheir inception prior to the effective date afick
termination, and the provisions hereof shall carino be fully operative until all transactionsexatl into,
rights or interests created or Obligations (othantcontingent indemnity claims not yet asserteithr@atened)
have been fully and indefeasibly paid, disposedcoficluded or liquidated and all Commitments haserb
terminated. The security interests, Liens andtsigitanted to Agent for the benefit of the Secupadties
hereunder and the financing statements filed imeotion therewith shall continue in full force aeffect,
notwithstanding the termination of this Agreementte fact that Borrowers’ Account may from timetitme
be temporarily in a zero or credit position, uttiié Termination Date. Upon the occurrence of themination
Date or any release of Collateral or any part thleireaccordance with the provisions of this Agresitn then
the Collateral (or such part of the Collateral) Isha released from the security interests credtgdhis
Agreement and Agent shall, upon the request atiteatole cost and expense of the Borrowers andptdne
Agent of a certificate from an Authorized Officertbe Borrowing Agent confirming that such reledsther
than in connection with the occurrence of the Taation Date) is permitted under this Agreement each
Other Document, assign, transfer and deliver t@i€Rarties, without recourse to or warranty by Algsuch
of the Collateral or any part thereof as may bpassession of and as shall not have been solchervase
applied pursuant to the terms hereof, and, witheetsto any other Collateral, proper documentsiastduments
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(including UCC-3 termination financing statementsreleases) acknowledging the termination of thenki
granted pursuant to this Agreement. All repredama, warranties, covenants, waivers and agreement
contained herein shall survive termination heretfl @ll Obligations (other than contingent indetgrilaims

not yet asserted or threatened) are indefeasibty guad performed in full and all Commitments haeeib
terminated.

XIV. REGARDING AGENT.

14.1. Appointment. Each Lender hereby designates HR®ttas Agent for such Lender under this
Agreement and the Other Documents. Each Lendebiierrevocably authorizes Agent to (i) enter ithe
Other Documents and to take such action on itsltbahder the provisions of this Agreement and thbed
Documents and to exercise such powers and to pegoch duties hereunder and thereunder as ardicalbi
delegated to or required of Agent by the terms dfeaed thereof and such other powers as are reblsona
incidental thereto and Agent shall hold all Coltate payments of principal and interest, fees, gharand
collections (without giving effect to any colleatialays) received pursuant to this Agreement, fernefit of
Lenders entitled thereto and (ii) without limititige foregoing, consent, on behalf of each Lenddhé Interim
Order and the Final Order, each to be negotiateddes the Credit Parties, Agent, and the statuitommittees
appointed pursuant to Section 327 and 1103 of #wekBiptcy Code. Agent may perform any of its dutie
hereunder by or through its agents or employeasoAny matters not expressly provided for byAlgiseement
(including collection of the Note) Agent shall ra# required to exercise any discretion or takeaatiypn, but
shall be required to act or to refrain from act{agd shall be fully protected in so acting or rigfireg from
acting) upon the instructions of the Required Lesdand such instructions shall be binding; prodidewever
that Agent shall not be required to take any actibith exposes Agent to liability or which is canty to this
Agreement or the Other Documents or Applicable LaMess Agent is furnished with an indemnification
reasonably satisfactory to Agent with respect tioere

14.2. Nature of Duties. Agent shall have no duties epoasibilities except those expressly set forth
in this Agreement and the Other Documents. Neifkgent nor any of its officers, directors, employes
agents shall be (i) liable for any action takeromitted by them as such hereunder or in connettéwawith,
unless caused by their gross negligence or wittisconduct (as determined by a court of competeistdiction
in a final non-appealable judgment), or (ii) resgible in any manner for any recitals, statemep{masentations
or warranties made by any Borrower or any offiteréof contained in this Agreement, or in any ef @ther
Documents or in any certificate, report, statenmrdther document referred to or provided for infeceived
by Agent under or in connection with, this Agreetenany of the Other Documents or for the valudidity,
effectiveness, genuineness, due execution, entailitgar sufficiency of this Agreement, or any tfe Other
Documents or for any failure of any Borrower tofpem its obligations hereunder or for the existemréority
or perfection of the Liens and security interesémted hereunder or under any Other Documentstbeimalue
of any of the Collateral. Agent shall not be undey obligation to any Lender to ascertain or tuire as to
the observance or performance of any of the agnetsnoentained in, or conditions of, this Agreemenany
of the Other Documents, or to inspect the propgrbeoks or records of any Borrower. The dutieAgent as
respects the Advances to Borrowers shall be mechlaand administrative in nature; Agent shall natéby
reason of this Agreement a fiduciary relationshipréspect of any Lender; and nothing in this Agreein
expressed or implied, is intended to or shall beswstrued as to impose upon Agent any obligaiionespect
of this Agreement except as expressly set fortkiherAnything herein to the contrary notwithstargjinone
of the Lenders listed on the cover page hereofl $taale any powers, duties or responsibilities urtties
Agreement or any Other Document, except in its ciéypaas applicable, as Agent, Collateral AgenteAigor a
Lender hereunder or thereunder. No Secured Pagyahy fiduciary relationship with or duty to angedit
Party arising out of or in connection with this Agment or any Other Document, and the relatiortsiween
the Credit Parties, on the one hand, and the Sedeaeties, on the other hand, in connection hehewit
therewith is solely that of debtor and creditoro jWint venture is created hereby or by any OthecuPnent or
otherwise exists by virtue of the transactions emplated hereby among the Secured Parties or atheng
Credit Parties and the Secured Parties.

-90-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 100 of 191

Without limiting the foregoing, the Agent shall nwd required to act hereunder or to advance its own
funds or otherwise incur any financial liability the performance of its duties or the exercisetofights
hereunder and under any Other Document, and shall cases be fully justified in failing or refagi to act
hereunder unless it shall receive further assusatwcis satisfaction from the Lenders of theiranmhification
obligations under and in accordance with the piomisof Section 14.7 against any and all liab#ihd expense
that may be incurred by it by reason of taking @ntmuing to take or refraining from taking any Buaction.
The Agent shall be fully justified in requestingetition from the Required Lenders in the eventAgjieement
or any Other Document is silent or vague with respe Agent’s duties, rights or obligations. Thgeht shall
not be liable for any action taken or not takeritl§iy with the consent or at the request of thejieed Lenders
or (ii) in the absence of its own gross negligeocwillful misconduct, as determined by a courcofnpetent
jurisdiction in a final and non-appealable decisidém no instance shall the Agent have any liapflitr special,
consequential or indirect damages or penaltietu@ig lost profits) even if it has been advisedhef likelihood
of the same. Without prejudice to the generalitthe foregoing, the Agent shall not be liable &y damage
or loss resulting from or caused by events or cirstances beyond the Agent’s reasonable contrdlydimy
nationalization, expropriation, currency restrio8p the interruption, disruption or suspensionh& hormal
procedures and practices of any securities mapkster, mechanical, communications or other tectgictd
failures or interruptions, computer viruses or like, acts of war or terrorism, riots, revolutiagts of God,
work stoppages, strikes, national disasters ofkamy, or other similar events or acts.

14.3. Lack of Reliance on Agent and Resignation. Indepetly and without reliance upon Agent
or any other Lender, each Lender has made andaiwdihue to make (i) its own independent invesiigaof
the financial condition and affairs of each Cré&uitty in connection with the making and the corgimze of the
Advances hereunder and the taking or not takirapgfaction in connection herewith, and (ii) its aappraisal
of the creditworthiness of each Credit Party. Agdhall have no duty or responsibility, eitherially or on a
continuing basis, to provide any Lender with angdir or other information with respect thereto, thiee
coming into its possession before making of theauabes or at any time or times thereafter excephalt be
provided by any Credit Party pursuant to the tenareof. Agent shall not be responsible to any eeffar any
recitals, statements, information, representatosngarranties herein or in any agreement, docuncentificate
or a statement delivered in connection with or fbe execution, effectiveness, genuineness, validity
enforceability, collectability, sufficiency or vaduof this Agreement or any Other Document or arheiot
instrument or document furnished pursuant heretbeaneto, or of the financial condition of any Gtedearty,
or be required to make any inquiry concerning eitthe performance or observance of any of the terms
provisions or conditions of this Agreement, the & dhe Other Documents or the financial conditibmrmy
Borrower, or the existence of any Event of Defaulany Default.

Agent may resign on sixty (60) days’ written notioeeach of Lenders and Borrowing Agent and upon
such resignation, the Required Lenders will projnpésignate a successor Agent reasonably satisfattto
Borrowing Agent. If a successor Agent shall notehbeen so appointed within said sixty (60) Busireay
period, the retiring Agent may appoint a succegsg@nt reasonably satisfactory to Borrower who shetle
as an Agent until such time, if any, as the Regquirenders appoint a successor Agent as providedeabo

Any such successor Agent shall succeed to thestigbivers and duties of Agent, and the term “Agent”
shall mean such successor agent effective upapjitsintment, and the former Agent’s rights, poveard duties
as Agent shall be terminated, without any othefudher act or deed on the part of such former Agekfter
any Agent’s resignation as Agent, the provisionghif Article XIV shall inure to its benefit as &my actions
taken or omitted to be taken by it while it was Agender this Agreement.

If the Person serving as Agent is a Defaulting leerlirsuant to clause (d) of the definition thereof
the Required Lenders may, to the extent permitiedtplicable Law, by notice in writing to the Bowing
Agent and such Person remove such Person as Aggninaconsultation with the Borrowing Agent, apma
successor. If no such successor shall have beappginted by the Required Lenders and shall heweped
such appointment within 30 days (or such earligratashall be agreed by the Required Lenders) Removal
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Effective Date”), then such removal shall nonetbglbecome effective in accordance with such naticehe
Removal Effective Date.

14.4. Certain Rights of Agent. The Agent may at any timquest instructions from the Lenders
with respect to any actions or approvals whichtgyterms of this Agreement or of any of the Otheclbnents
the Agent is permitted or required to take or tangyr If Agent shall request any such instructidkgent shall
be entitled to refrain from such act or taking saction unless and until Agent shall have receiusttuctions
from the Required Lenders; and Agent shall notiitiability to any Person by reason of so refragniwithout
limiting the foregoing, Lenders shall not have aight of action whatsoever against Agent as a texuis
acting or refraining from acting hereunder in ademce with the instructions of the Required Lenders

14.5. Reliance. Agent shall be entitled to rely, andidi&fully protected in relying, upon any note,
writing (including any electronic message), resolutnotice, statement, certificate, telex, teletyp telecopier
message, cablegram, order or other document @hiete message believed by it to be genuine andat@nd
to have been signed, sent or made by the propsomper entity, and, with respect to all legal matfeertaining
to this Agreement and the Other Documents andutesl hereunder, upon advice of counsel selecteitl by
Agent may employ agents and attorneys-in-fact dvadl 1ot be liable for the acts, omissions, negligeor
misconduct of any such agents or attorneys-indatécted by Agent with reasonable care. In deténgi
compliance with any condition hereunder, the Agdnatll be entitled to receive, and shall not inauyr lability
for relying upon, a certificate of an Authorizedfioér or an opinion of counsel or both certifying &
compliance with such condition. The Agent may ctingith legal counsel (who may be counsel for@redit
Parties or any Lender), independent accountanttred experts selected by it, and shall not Hadifor any
action taken or not taken by it in accordance withadvice of any such counsel, accountants ontsxpe

14.6. Notice of Default. Agent shall not be deemed teehkknowledge or notice of the occurrence
of any Default or Event of Default hereunder or emithe Other Documents, unless Agent has receivitibw
notice from a Lender or Borrowing Agent referrimgthis Agreement or the Other Documents, describurgin
Default or Event of Default and stating that suotiae is a “notice of default”. In the event tiagent receives
such a notice, Agent shall give notice thereof émders and Borrowers. Agent shall take such aetitim
respect to such Default or Event of Default asldi@keasonably directed by the Required Lenders;iged
that, unless and until Agent shall have receivaghslirections, Agent may (but shall not be obligais) take
such action, or refrain from taking such actiorthwispect to such Default or Event of Defaulttahall deem
advisable in the best interests of Lenders.

14.7. Indemnification. To the extent Agent is not reirdrd and indemnified by Borrowers, each

Lender will reimburse and indemnify Agent in profian to its respective portion of the Advances {bno
Advances are outstanding, according to its CommitrRercentage), from and against any and all itads)
obligations, losses, damages, penalties, actiadgnjents, suits, costs, expenses or disbursemieats &ind

or nature, including, without limitation, the fessd expenses of its agents and attorneys, whatsetich may
be imposed on, incurred by or asserted againsttAggrerforming its duties hereunder, or in any welating

to or arising out of this Agreement or any Othercwment; provided that, Lenders shall not be lidbteany
portion of such liabilities, obligations, losseganthges, penalties, actions, judgments, suits,,cagienses or
disbursements resulting from Agent’'s gross negligeor willful misconduct (as determined by a coofit
competent jurisdiction in a final non-appealablégment).

14.8. Agent in its Individual Capacity. With respecttt® obligation of Agent to lend under this
Agreement, the Advances made by it shall haveaheesights and powers hereunder as any other Lemder
as if it were not performing the duties as Agemicsfied herein; and the term “Lender” or any simtlrm shall,
unless the context clearly otherwise indicateduote Agent in its individual capacity as a Lendé&gent may
engage in business with any Borrower as if it weseperforming the duties specified herein, and aegept
fees and other consideration from any Borrowersfvices in connection with this Agreement or otlige
without having to account for the same to Lenders.

-92-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 102 of 191

14.9. Delivery of Documents. To the extent Agent receifi@ancial statements required under
Sections 9.3, 9.8, 9.10 and 9.11, Agent will prdynfatrnish such documents and information to Lesder

14.10. Borrowers’ Undertaking to Agent. Without prejudicetheir respective obligations to Lenders
under the other provisions of this Agreement, éxafower hereby undertakes with Agent to pay tomideom
time to time on demand all amounts from time tcetilie and payable by it for the account of Agehterders
or any of them pursuant to this Agreement to thergxnot already paid. Any payment made pursuaant
such demand shall pro tanto satisfy the relevantddeer’s obligations to make payments for the aotai
Lenders or the relevant one or more of them puttsoathis Agreement.

14.11. No Reliance on Agent’'s Customer Identification Remg. Each Lender acknowledges and

agrees that neither such Lender, nor any of itdidtfs, participants or assignees, may rely onmge carry

out such Lender’s, Affiliate’s, participant’s orsignee’s customer identification program, or othigligations
required or imposed under or pursuant to the USARI®T Act or the regulations thereunder, includthg
regulations contained in 31 CFR 103.121 (as hemeafnended or replaced, the “CIP Regulations™aror
other Anti-Terrorism Law, including any programs/alving any of the following items relating to on i
connection with any Borrower, its Affiliates or iegents, this Agreement, the Other Documents or the
transactions hereunder or contemplated herebwril)dentity verification procedures, (2) any rek&eeping,

(3) comparisons with government lists, (4) customatices or (5) other procedures required underCiie
Regulations or such other Laws.

14.12. Other Documents. Each of the Lenders agreesttihalil not, without the express consent of

Agent, and that it shall, to the extent it is lalyfentitled to do so, upon the request of Ageat,off against the
Obligations, any amounts owing by such Lender toBworrower or any deposit accounts of any Borrom@ay

or hereafter maintained with such Lender. Anythimthis Agreement to the contrary notwithstandieach of
the Lenders further agrees that it shall not, wnigsecifically requested to do so by Agent, take aation to
protect or enforce its rights arising out of thigréement or the Other Documents, it being the irdéhenders
that any such action to protect or enforce rigintdeu this Agreement and the Other Documents shathken

in concert and at the direction or with the consdrtgent or Required Lenders.

14.13. Withholding Tax. To the extent required by any Agable Law Agent may deduct or withhold
from any payment to any Lender an amount equivdteainy applicable withholding Tax. If the IRS amy
other Governmental Body asserts a claim that Adihhot properly withhold Tax from amounts paidtdor
the account of any Lender for any reason (inclutiegause the appropriate form was not deliveradasrnot
properly executed or because such Lender faileobtiy Agent of a change in circumstance that reede¢he
exemption from, or reduction of, withholding Taeffective), such Lender shall indemnify and holdrhlass
Agent fully for all amounts paid, directly or inditly, by Agent as Tax or otherwise, including apalties,
additions to Tax or interest and together witleafbenses (including legal expenses, allocatediakeosts and
out-of-pocket expenses) incurred (to the extenbiced), whether or not such Tax was correctly galky
imposed or asserted by the relevant Governmentdy.B@\ certificate as to the amount of such paynwnt
liability delivered to any Lender by Agent shall benclusive absent manifest error. Each Lendeelyer
authorizes Agent to set off and apply any andrabbants at any time owing to such Lender underAbigement
or any Other Document against any amount due Ageater this Section 14.13. The agreements in #isidéh
14.13 shall survive the resignation and/or repla@rof Agent, any assignment of rights by, or #q@acement
of, a Lender, the termination of this Agreement dnel repayment, satisfaction or discharge of dieot
obligations.

14.14. Collateral and Guaranty Matters. Each of the Lemdgncluding in their capacity as
counterparties to any Hedge Liabilities or Cash &ggment Liabilities) irrevocably authorize the Agext its
option and in its discretion, (a) to release armgnLon any property granted to or held by the Agewter this
Agreement and/or any applicable Other Documenigdn the occurrence of the Termination Date, (i@t tis
sold or to be sold as part of or in connection \aitly sale permitted under this Agreement to a Petfsat is not
a Credit Party, (iii) that constitutes Excluded l@wral, or (iv) if approved, authorized or ratifien writing in

-03-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 103 of 191

accordance with Section 16.2 and (b) to releaseGmrantor from its obligations under this Agreetreamd
the Other Documents if such Person ceases to lestaided Subsidiary as a result of a transactemitted
under this Agreement. Upon request by the Ageahgtime, the Required Lenders will confirm intivrg the
Agent’s authority to release its interest in patac types or items of property, or to release @ograntor from
its obligations under this Agreement and the Oberuments pursuant to this Section 14.14.

XV. BORROWING AGENCY.

15.1. Borrowing Agency Provisions.

(@) Each Borrower hereby irrevocably designates Bomgwligent to be its attorney and agent and
in such capacity to borrow, sign and endorse nates$ execute and deliver all instruments, documemisngs
and further assurances now or hereafter requireeuhder, on behalf of such Borrower or Borrowery] a
hereby authorizes Agent to pay over or credit @dinl proceeds hereunder in accordance with the segfie
Borrowing Agent.

(b) The handling of this credit facility as a co-boriog facility with a borrowing agent in the
manner set forth in this Agreement is solely aseommodation to Borrowers and at their requesithir
Agent nor any Lender shall incur liability to Bowers as a result thereof.

(c) Each of the Borrowers shall be jointly and sevgrhdible with respect to their Obligations
under the Agreement and the Other Documents tohwihics party (including the Obligations to repdet
Advances and interest and fees thereon, togetliereach other payment, reimbursement, indemni6oaind
contribution Obligation under this Agreement ang @ther Document). Such joint and several liapitit each
Borrower shall not be impaired or released by, eaxch Borrower irrevocably waives any defense ithinigave
by virtue of: (i) the failure of any Lender or th@ent or any successor or assign thereof to agagrtlaim or
demand or to exercise or enforce any right, poweremedy against any Borrower, any other Persop, an
collateral under this Agreement or otherwise,diiy extension or renewal for any period (whetherationger
than the original period) or exchange of any ofdhigations under this Agreement or any Other Doent or
the release or compromise of any obligation of matyire of any Person with respect thereto, (i#)ghrrender,
release or exchange of all or any part of any ptgp@ncluding any collateral under this Agreement
otherwise) securing payment, performance and/crebsace of any of the obligations under this Agreetor
the Other Documents or the compromise or exter@ioanewal for any period (whether or not longemtthe
original period) of any obligations of any natufeaay Person with respect to any such property,aity action
or inaction on the part of any Lender, the Ageray other Person, or any other event or conditiitim respect
to any other Borrower, including any such actioinaiction or other event or condition, which mighterwise
constitute a defense available to, or a dischaf,gaioh other Borrower, or a guarantor or suretgrdbr any or
all of the Obligations under this Agreement or @iher Documents, (v) any disability, incapacitylack of
powers, authority or legal personality of or disgiain or change in the members or status of anydBa@r or
any other person, (vi) any unenforceability, illiyeor invalidity of any obligation of any otherePson under
this Agreement or any Other Document or any othmruchent, guaranty or security, (vii) any avoidance,
postponement, discharge, reduction, non-provakilitgther similar circumstance affecting any oliiga of
any Credit Party under this Agreement or an Othecuinent resulting from any bankruptcy, insolvency,
receivership, liquidation or dissolution proceedirgy from any law, regulation or order so that eagbh
obligation shall for the purposes of such otherr8eer’s obligations hereunder be construed aseifethwvere
no such circumstances, (viii) the release or stulisth of any other Borrower in respect of the @ations, or
(ix) any other act, matter or thing which wouldroight, in the absence of this provision, operateetease,
discharge or otherwise prejudicially affect thenfjaknd several nature of the obligations of suchrgr other
Borrower. Itis understood and agreed that theleehand the Agent shall be entitled to paymemhfaoy one
or more Borrowers, as determined by the Lendersth@dAgent in their discretion, of any amount doe i
accordance with this Agreement and the Other Doatsnend no Lender nor the Agent shall be requioed
seek prior or simultaneous payment from any ott@rdver. Until the indefeasible payment in fulldash of
all Obligations and the expiration or terminatidntite Commitments under this Agreement, each Bagrow
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hereby agrees that it shall not exercise any rightemedy arising by reason of any performance uphs
Borrower of its obligations hereunder, whether blgregation, reimbursement, contribution, indemaifian or
otherwise, against any other Borrower or any o@son or any Collateral for any of the Obligations

(d) Notwithstanding anything to the contrary_ in Sectidgnl(c), the obligations of each Borrower
under_Section 15.1(c) with respect to advances rogige Secured Party to one or more other Borrowslead
be limited to a maximum aggregate amount equadléddrgest amount that would not render such Barew
undertakings hereunder subject to avoidance aguadtent transfer or fraudulent conveyance undeti@e
548 of Title 11 of the United States Bankruptcy €ad any applicable provisions of comparable diate
(collectively, the “Fraudulent Transfer Laws”),@ach case taking into account the provisions di@et5.1(e),
and after giving effect to all other liabilities sfich Borrower, contingent or otherwise, that atevant under
the Fraudulent Transfer Laws and after giving eféecassets to the value (as determined undeiptiieable
provisions of the Fraudulent Transfer Laws) of aights to subrogation, contribution, reimbursement,
indemnity or similar rights of such Borrower pursti#o applicable law or any agreement providing dar
equitable allocation among such Borrower and therdBorrowers and Affiliates of the Borrowers ofightions
arising under co-borrowings or guarantees by sactigs.

(e) The Borrowers hereby agree, as between themsehassif any Borrower shall become an
Excess Funding Borrower (as defined below) by neasiothe payment by such Borrower of any of the
Obligations, each other Borrower shall, on writtkemand of such Excess Funding Borrower (but subjettte
immediately following sentence), pay to such Exdessding Borrower an amount equal to such Borrosver’
Pro Rata Borrower Share (as defined below andméted, for this purpose, without reference to ttepprties,
debts and liabilities of such Excess Funding Bomgvef the Excess Borrower Payment (as definedWjelo
respect of such Obligations. The payment obligetiba Borrower to any Excess Funding Borrower urtlis
clause (e) shall be subordinated and subject ht g§payment to the prior payment in full of théligations
and such Excess Funding Borrower shall not exeiseright or remedy with respect to such exces# un
payment in full of all of the Obligations. For pases of this Section 15.1(e), (i) “Excess Fundiogower”
means a Borrower that has paid an amount in exafe#s Pro Rata Borrower Share of the Obligatid(ii},
“Excess Borrower Payment” means the amount paidrbixcess Funding Borrower in excess of its Pra Rat
Borrower Share of the Obligations and (iii) “Prot&#&orrower Share” means, for any Borrower, thérat
(expressed as a percentage) of (x) the amount iphwie aggregate fair saleable value of all prisgeiof such
Borrower (excluding any shares of stock of any otBerrower) exceeds the amount of all the debts and
liabilities of such Borrower (including contingersubordinated, unmatured and unliquidated liabditibut
excluding the obligations of such Borrower hereuradel any obligations of any other Borrower thatehbeen
guaranteed by such Borrower) to (y) the amount hickvthe aggregate fair saleable value of all pridge of
all of the Borrowers exceeds the amount of all debts and liabilities of all of the Borrowers (inding
contingent, subordinated, unmatured and unliqudikadilities, but excluding the obligations of tBerrowers
under this Agreement and the Other Documents)rmé@ted (A) with respect to any Borrower that isaatp
hereto on the date hereof, as of the date heradf(2) with respect to any other Borrower, as ef date such
Borrower becomes a Borrower hereunder.

15.2. Waiver of Subrogation. Each Borrower expresslyvemiany and all rights of subrogation,
reimbursement, indemnity, exoneration, contributcdrany other claim which such Borrower may now or
hereafter have against the other Borrowers or ddeeson directly or contingently liable for the @htions
hereunder, or against or with respect to the @berowers’ property (including, without limitatioany property
which is Collateral for the Obligations), arisingt the existence or performance of this Agreemanti] the
Termination Date.

XVI.  MISCELLANEOUS.

16.1. Governing Law. This Agreement shall be governedubg construed in accordance with the
laws of the State of New York applied to contrgotde performed wholly within the State of New Y @nkd
any applicable laws of the United States of Ameticeluding the Bankruptcy Code. Each Credit Padseby
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consents and agrees that the Bankruptcy Courtlsdnad! exclusive jurisdiction to hear and deternaimg claims
or disputes between the Credit Parties, Agent amblérs pertaining to this Agreement or any of thiee©
Documents or to any matter arising out of or raatd this Agreement or any of the Other Documeprisyided,
that the Agent, Lenders and the Credit Parties @gledge that any appeals from the Bankruptcy Coary
have to be heard by a court other than the Bankyupourt; provided further, that nothing in thisr&gment
shall be deemed or operate to preclude agent fndngibg suit or taking other legal action in anyhet
jurisdiction to realize on the Collateral or anyet security for the Obligations, or to enforceudgment or
other court order in favor of Agent. Each Creditrtl expressly submits and consents in advanceidb s
jurisdiction in any action or suit commenced in auch court, and each Credit Party hereby waivgs an
objection that such Credit Party may have based lgek of personal jurisdiction, improper venuefanum
non conveniens and hereby consents to the grastisigch legal or equitable relief as is deemed @mte by
such court. Each Credit Party hereby waives patsservice of any and all process upon it and aussthat
all such service of process may be made by regibterail (return receipt requested) directed to &eimg
Agent at its address set forth_in Section 16.6s@mdice so made shall be deemed completed fivealf after
the same shall have been so deposited in the ofaitee United States of America, or, at Agent'siapt by
service upon Borrowing Agent which each Credit yarevocably appoints as such Credit Party’s Adent
the purpose of accepting service within the Statidew York. Nothing herein shall affect the rightserve
process in any manner permitted by law or shalit ltire right of Agent or any Lender to bring prodiesys
against any Credit Party in the courts of any ofbesdiction. Each Credit Party waives any oliattto
jurisdiction and venue of any action institutedenarder and shall not assert any defense basedcloroia
jurisdiction or venue or based upon forum non caiess with respect to any action brought in theedaid
courts. The provisions of Sections 3.6, 16.20 81 are included solely out of an abundance ati@a and
shall not be construed to mean that any provisibigxas law are in any way applicable to this Agnent, the
Other Documents or any of the Obligations.

16.2. Entire Understanding; Amendments; No Waiver by Gewf Conduct.

(@) This Agreement and the documents executed condlyrréerewith contain the entire
understanding among each Credit Party, Agent actl éander and supersedes all prior agreements and
understandings, if any, relating to the subjecttenabereof. Any promises, representations, wagsr
guarantees not herein contained and hereinaftee stzall have no force and effect unless in writgigned by
each Credit Party’s, Agent’s and each Lender'seetbye officers. Neither this Agreement nor anytion or
provisions hereof may be changed, modified, amendedved, supplemented, discharged, cancelled or
terminated orally or by any course of dealing,ioainy manner other than by an agreement in wrisigmed by
the party to be charged (with a copy of each amemtiprovided to the Agent). Each Credit Party agkedges
that it has been advised by counsel in connectitim tive execution of this Agreement and Other Doents
and is not relying upon oral representations destants inconsistent with the terms and provisiointhis
Agreement. If any provision in this Agreement oy @ther Document conflicts with any provision het
Interim Order or Final Order, the provision in tinéerim Order or Final Order shall govern and cohtr

(b) The Required Lenders, Agent with the consent iringiof the Required Lenders, and the
applicable Credit Parties may, subject to the gious of this_Section 16.2(b), from time to timdegrinto
written supplemental agreements to this Agreemetthed Other Documents (other than with respectashC
Management Products and Services and Lender-Prb¥iéelges, other similar agreements or the Feerlette
which shall require only the consent of the partiereto) executed by the applicable Credit Parfasthe
purpose of adding or deleting any provisions oentlise changing, varying or waiving in any manterights
of Lenders, Agent or Credit Parties thereundetherdonditions, provisions or terms thereof or wagvany
Event of Default thereunder, but only to the extgrgcified in such written agreements; providedéwaw that
no such supplemental agreement shall:

0] increase the Commitment Percentage, or the maxindoitar amount of the
Commitment Amount of any Lender without the cons#rstuch Lender directly affected thereby;
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(i) whether or not any Advances are outstanding, extemtaturity Date or the time for
payment of principal or interest of any Advancec{eging the due date of any mandatory prepayment
of an Advance), or any fee payable to any Lendereduce the principal amount of or the rate of
interest borne by any Advances or reduce any fgalpa to any Lender, without the consent of each
Lender directly affected thereby (except that RexfliLenders may elect to waive or rescind any
imposition of the Default Rate under Section 3.Al¢ss imposed by Agent));

(iii) except in connection with any increase pursua@dation 2.15 hereof, increase the
Maximum Advance Amount without the consent of adhders;

(iv) alter the definition of the term Required Lendaralter, amend or modify this Section
16.2(b) without the consent of all Lenders;

(v) alter, amend or modify the provisions_of Sectiord9ge), 2.17 or 11.5, or any other
provision hereof providing for the pro rata shafiyghe Lenders of payments received on the Adwance
or the pro rata reduction of their commitments kenAdvances without the consent of all Lenders;

(vi) other than in accordance with the provisions & &kgreement upon the occurrence of
the Termination Date or with respect to any disjpmsiof Collateral permitted under this Agreement,
release all or substantially all of the Collatexithout the consent of all Lenders;

(vii) change the exculpatory provisions in this Agreentmmefitting Agent without the
consent of all Lenders; or

(viii)  release any Guarantor or Borrower (except as otkerywermitted under this
Agreement) without the consent of all Lenders.

(c) Any such supplemental agreement shall apply eqt@bach Lender and shall be binding upon
Borrowers, Lenders and Agent and all future holdéthe Obligations. In the case of any waiverirBavers,
Agent and Lenders shall be restored to their fonpesitions and rights, and any Event of Defaultwedishall
be deemed to be cured and not continuing, but rivevaf a specific Event of Default shall extendatioy
subsequent Event of Default (whether or not thesgbent Event of Default is the same as the Evddefault
which was waived), or impair any right consequésteon.

(d) Nothing herein contained, and no act done or odhlitethe Agent pursuant to the powers and
rights granted it herein, shall be deemed to beawewr by the Agent of its rights and remedies urttés
Agreement, any Organizational Document of any Grédrty or any related document, but this Agreerent
made and accepted without prejudice to any ofitites and remedies possessed by the Agent undérine
hereof or thereof. The right of the Agent to ccllany amounts due to the Secured Parties hereondary
Other Document and to enforce its rights with respe Collateral may be exercised by the Agentegittrior
to, simultaneously with or subsequent to any adiden by it hereunder or any Other Document.

16.3. Successors and Assigns; Participations.

(a) This Agreement shall be binding upon and inur&édxenefit of each Credit Party, Agent, each
Lender, all future holders of the Obligations ahelit respective successors and permitted assigospethat
Credit Parties may not assign or transfer anyaif tights or obligations under this Agreement withthe prior
written consent of Agent and each Lender.

(b) Each Borrower acknowledges that in the regular ssaf commercial banking business one
or more Lenders may at any time and from time reetisell participating interests in the Advancesttoer
financial institutions (each such transferee orchaser of a participating interest, a “ParticipantEach
Participant may exercise all rights of paymentl(iding rights of set-off to the extent permittedAygplicable
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Law) with respect to the portion of such Advancekltby it or other Obligations payable hereundeiulig as

if such Participant were the direct holder therewmiti each Participant shall have the benefits ofi&e3.10
hereof (subject to the rights and limitations therg@rovided that any forms required to be provitgdany
Participant pursuant to Section 3.10 shall be pledito the participating Lender) provided that Barers shall
not be required to pay to any Participant more tieenamount which it would have been required tp foa
Lender which granted an interest in its Advancestioer Obligations payable hereunder to such Pgatit had
such Lender retained such interest in the Advaheesunder or other Obligations payable hereundégss the
sale of the participation is made with the Borrast@rior written consent (not to be unreasonablghhéld or
delayed) and in no event shall Borrowers be reduie pay any such amount arising from the same
circumstances and with respect to the same Advaocesher Obligations payable hereunder to bothhsuc
Lender and such Participant. Each Participant slaak the benefits of Section 3.10 hereof. Eactrd@ver
hereby grants to any Participant a continuing sgcunterest in any deposits, moneys or other prigpectually

or constructively held by such Participant as sector the Participant’s interest in the Advanceéo Lenders
shall transfer, grant or sell any participation endhich the participant shall have the right tprape any
amendment or waiver of this Agreement except toetkient such amendment or waiver would require the
approval of all Lenders pursuant_ to Section 16.2(Each Lender that sells a participation shaling solely
for this purpose as an agent of the Borrowers, taira register on which it enters the name andesddof
each Participant and the principal amounts (artddfiaterest) of each Participant’s interest inAldgances or
other obligations under this Agreement and the Offeeuments (the_“Participant Register”); providbdt no
Lender shall have any obligation to disclose akuay portion of the Participant Register (includihg identity

of any Participant or any information relating téarticipant’s interest in any commitments, lodaegers of
credit or its other obligations under this Agreetmamany Other Document) to any Person exceptd@itent
that such disclosure is necessary to establishstitdt commitment, loan, letter of credit or othigigation is in
registered form under Section 5f.103-1(c) of thetéth States Treasury Regulations. The entrieshén t
Participant Register shall be conclusive absentifestrerror, and such Lender shall treat each Perdwmse
name is recorded in the Participant Register aswheer of such participation for all purposes @ #hgreement
notwithstanding any notice to the contrary. Ferakoidance of doubt, the Agent (in its capacitpgent) shall
have no responsibility for maintaining a ParticipRegister

(c) Any Lender may assign all or any part of its rigdsl obligations under or relating to Advances
under this Agreement and the Other Documents tooomeore additional banks or financial institutiqesich
such assignee, a “Purchasing Lender”), in minimunownts of not less than $1,000,000, pursuant to a
Commitment Transfer Supplement, executed by a Rsih Lender, the transferor Lender, and Agent and
delivered to Agent for recording; provided that amgh assignment will require the consent of Agdpon
such execution, delivery, acceptance and recordiogy and after the transfer effective date deteedi
pursuant to such Commitment Transfer SupplemenBuichasing Lender thereunder shall be a pargtier
and, to the extent provided in such Commitment JierSupplement, have the rights and obligatiomslander
thereunder with a Commitment Percentage as séttiuetein, and (i) the transferor Lender thereusthall, to
the extent provided in such Commitment TransferpBimpent, be released from its obligations undes thi
Agreement, the Commitment Transfer Supplement icrgat novation for that purpose. Such Commitment
Transfer Supplement shall be deemed to amend tirisefnent to the extent, and only to the extentessry
to reflect the addition of such Purchasing Lendwet the resulting adjustment of the Commitment Reeges
arising from the purchase by such Purchasing Leaflail or a portion of the rights and obligationssuch
transferor Lender under this Agreement and the IOEf@uments. Each Borrower hereby consents to the
addition of such Purchasing Lender and the regulidfjustment of the Commitment Percentages arfsimg
the purchase by such Purchasing Lender of alpartion of the rights and obligations of such tfansr Lender
under this Agreement and the Other Documents. ddars shall execute and deliver such further docisne
and do such further acts and things in order tecédfite the foregoing.

(d) Any Lender, with the consent of Agent which shait be unreasonably withheld or delayed,
may directly or indirectly sell, assign or transédiror any portion of its rights and obligationsder or relating
to Advances under this Agreement and the Other Deats to an entity, whether a corporation, parhiprs
trust, limited liability company or other entityah(i) is engaged in making, purchasing, holdingtherwise
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investing in bank loans and similar extensions refdit in the ordinary course of its business andigi
administered, serviced or managed by the assidrénder or an Affiliate of such Lender (a “PurchaslLO”
and together with each Participant and Purchasiegdér, each a _“Transferee” and collectively the
“Transferees”), pursuant to a Commitment Transfgolement modified as appropriate to reflect therest
being assigned (“Maodified Commitment Transfer Seppnt”), executed by any intermediate purchaser, th
Purchasing CLO, the transferor Lender, and Agemtpgsopriate and delivered to Agent for recorditpon
such execution and delivery, from and after thaedfer effective date determined pursuant to suchifiéa
Commitment Transfer Supplement, (i) Purchasing Gh&€eunder shall be a party hereto and, to thenexte
provided in such Modified Commitment Transfer Segppént, have the rights and obligations of a Lender
thereunder and (i) the transferor Lender thereusHall, to the extent provided in such Modifiedn@uitment
Transfer Supplement, be released from its obligati;mder this Agreement, the Modified Commitmeratribfer
Supplement creating a novation for that purposech3Modified Commitment Transfer Supplement shall b
deemed to amend this Agreement to the extent, alyd@the extent, necessary to reflect the additibsuch
Purchasing CLO. Each Borrower hereby consenthdatldition of such Purchasing CLO. Borrowerslshal
execute and deliver such further documents andudb &urther acts and things in order to effectuat
foregoing.

(e Agent shall maintain at one of its offices a copgach Commitment Transfer Supplement and
Modified Commitment Transfer Supplement delivered and a register (the “Register”) for the reaifan of
the names and addresses of each Lender and thamnaliig) principal, accrued and unpaid interest atier
fees due hereunder. The entries in the Registdk s conclusive, in the absence of manifest eand each
Borrower, Agent and Lenders shall treat each Perdmse name is recorded in the Register as therafhiee
Advance recorded therein for the purposes of tigiie@ment. The Register shall be available foréngpn by
any Borrower or any Lender (with respect to its dnterests) at any reasonable time and from timiénte
upon reasonable prior written notice. Agent stedkive (i) all documentation and other informatiequired
by required by regulatory authorities under appliegknow your customer” and anti-money laundeninkes
and regulations, including, without limitation, thiSA PATRIOT Act and (ii) a fee in the amount of, %30
payable by the applicable Purchasing Lender arliorhasing CLO upon the effective date of eaclstesror
assignment (other than to an intermediate purchéssuch Purchasing Lender and/or Purchasing CLO.

()] Each Borrower authorizes each Lender to disclosanto Transferee and any prospective
Transferee any and all financial information inlsli@nder’s possession concerning such Borrower wics
been delivered to such Lender by or on behalf ohdBorrower pursuant to this Agreement or in cotinac
with such Lender’s credit evaluation of such Boreowprovided that the Transferee or prospectiveSfexee
agrees to be bound by a non-disclosure agreempraagal by Borrowers pursuant to which Borrowersthirel
party beneficiaries.

(9) Notwithstanding anything to the contrary in thicten 16.3: (i) no sale, transfer or assignment
of all or any portion of any Lender’s rights andigations under or relating to Loans under thiseéament shall
be made to any Credit Party or any of their respedffiliates.

(h) Notwithstanding anything to the contrary contaiirethis Agreement, any Lender may at any
time and from time to time pledge or assign a dicimterest in all or any portion of its rights der this
Agreement to secure obligations of such Lendefuding any pledge or assignment to secure obligatio a
Federal Reserve Bangrovided that no such pledge or assignment shiathse such Lender from any of its
obligations hereunder or substitute any such pledgassignee for such Lender as a party hereto.

16.4. [Reserved].

16.5. Indemnity. Each Credit Party shall defend, proteatemnify, pay and save harmless Agent
each Lender and each of their respective officlractors, Affiliates, attorneys, employees and#géeach an
“Indemnified Party”) for and from and against anydaall claims, demands, liabilities, obligationesdes,
damages, penalties, fines, actions, judgments, u0sts, charges, expenses and disbursementg kinanor
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nature whatsoever (including reasonable fees atmidiements of counsel (including allocated cdstgernal
counsel)) (collectively, “Claims”) which may be iwged on, incurred by, or asserted against any Inifieh
Party in arising out of or in any way relating toas a consequence, direct or indirect, of: (& Agreement,
the Other Documents, the Advances and other Oldigatind/or the transactions contemplated heredbydmg
the Transactions, (b) any action or failure to @ctction taken only after delay or the satisfactad any
conditions by any Indemnified Party in connectiathvend/or relating to the negotiation, executideljvery or
administration of the Agreement and the Other Daent) the credit facilities established hereundet a
thereunder and/or the transactions contemplatesbfiéncluding the Transactions, (c) any Credit Paftilure
to observe, perform or discharge any of its covenabligations, agreements or duties under ordredany
of the representations or warranties made in tigiedment and the Other Documents, (d) the enfonceaie
any of the rights and remedies of Agent or any leenthder the Agreement and the Other Documentanie)
threatened or actual imposition of fines or peraltior disgorgement of benefits, for violation afy &nti-
Terrorism Law by any Credit Party, any Affiliate Subsidiary of any Credit Party, (f) any claimigétion,
proceeding or investigation instituted or condudigdiny Governmental Body or instrumentality or atiyer
Person with respect to any aspect of, or any tdimsacontemplated by, or referred to in, or anytararelated
to, this Agreement or the Other Documents, whetherot brought by any Credit Party, any directoigy
holder or creditor thereof, any Indemnified Pantyany other Person and whether or not any Indeathfarty
is a party thereto and (g) arising from or incurbgdreason of the handling of the financing arramgets of
Borrowers as provided in Section 15.1, relianceAggnt or any Lender on any request or instructramf
Borrowing Agent or any other action taken by Agentany Lender with respect to Section 15fgvided,
however, notwithstanding anything in this Section 16.5the contrary, no Credit Party shall be required to
indemnify any Indemnified Party for any Claim whidgh each case is found in a final non-appealalidginent
by a court of competent jurisdiction to have resiffrom (x) such Indemnified Party’s own gross iggice or
willful misconduct or that of its respective Affilies or each of their respective officers, direstemployees,
advisors and agents, or (y) any dispute solely anhotlemnified Parties and not involving a CredittiPar any
Subsidiary or Affiliate thereof and not arising @iitor in connection with, in each case is found iiinal non-
appealable judgment by a court of competent jwiith, (i) the Agent’s or its Affiliates’ respectvcapacities
in connection with this Agreement or in fulfillirtbeir roles as Agent, arranger or bookrunner diaily action
or inaction of a Credit Party, any of its Subsidiaror Affiliates. Without limiting the generalityf any of the
foregoing (but subject to clauses (x) and (y) aposach Credit Party shall defend, protect, indémpiay and
save harmless each Indemnified Party from any Glaithich may be imposed on, incurred by, or asserted
against any Indemnified Party under any Environiadelbaws with respect to or in connection with theaR
Property, any Hazardous Discharge, the presenemyfHazardous Substances affecting the Real Pyopert
(whether or not the same originates or emerges fhemReal Property or any contiguous or other estdte),
including any Claims consisting of or relating teetimposition or assertion of any Lien on any & Real
Property under any Environmental Laws and any ddss&lue of the Real Property as a result of thedoing
except to the extent such loss, liability, damagexpense is attributable to any Hazardous Digehasulting
from actions on the part of Agent or any Lenden tfie extent relating to Hazardous SubstancesaR#al
Property, the Credit Parties’ obligations undes Béction 16.5 shall arise upon the discoveryeptiesence of
any Hazardous Substances at the Real Propertyh&rhat not any federal, state, or local environmkeagency
has taken or threatened any action in connectitim the presence of any Hazardous Substances, linseab
case except to the extent that the presence oflamgirdous Substances results from the actionseopatt of
the Indemnified Party (as determined by a courtcafpetent jurisdiction in a final and non-appeaabl
judgment). Without limiting the generality of tf@regoing (but subject to clauses (x)-(z) aboud}, indemnity
shall extend to any liabilities, obligations, lossdamages, penalties, actions, judgments, solts,cexpenses
and disbursements of any kind or nature whatso@veluding reasonable fees and disbursements afssbu
asserted against or incurred by any of the IndeethParties by any Person under any EnvironmeratasLor
similar laws by reason of any Credit Party’s or ather Person’s failure to comply with laws apdiileato solid
or hazardous waste materials, including Hazardabsta8nces and Hazardous Waste, or other Toxic &udes.
No Indemnified Party shall be liable for any damagsing from the use by others of information tielg.to the
Credit Parties obtained through electronic, telemmmications or other information systems, excethéextent
such damages are found by a final, non-appealatitgjent of a court of competent jurisdiction tesarfrom
the gross negligence or willful misconduct of suetiemnified Person. This Section 16.5 shall nqtiyapo

-100-

WEIL:\97044612\21\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 110 of 191

Taxes, other than any Taxes that represent clalemands, liabilities, obligations, losses, damapesalties,
fines, actions, judgments, suits, costs, chargggreses or disbursements arising from any non-Teamc

16.6. Notice. Any notice or request hereunder to anyi€earty may be given to Borrowing Agent
at its address set forth below or at such otheremddas may hereafter be specified in a noticeydatgd as a
notice of change of address under this Sectiory ratice or request hereunder to Agent or any Leattheir
respective addresses set forth below or at sudr atldress as may hereafter be specified in aendéisignated
as a notice of change of address under this Sectidny notice, request, demand, direction or other
communication (for purposes of this Section 16.l§,an“Notice”) to be given to or made upon anytpdrereto
under any provision of this Agreement shall be giee made by telephone or in writing (which incladey
means of electronic transmission (i.e., “e-mailf)facsimile transmission or by setting forth suabtille on a
site on the World Wide Web (a “Website Posting)dtice of such Website Posting (including the infation
necessary to access such site) has previouslydaierred to the applicable parties hereto by arotheans
set forth in this_Section 16.6) in accordance lib Section 16.6. Any such Notice must be deéideto the
applicable parties hereto at the addresses anderarsét forth under their respective names inSbition 16.6
hereof or in accordance with any subsequent unezl/dlotice from any such party that is given in adaace
with this Section 16.6. Any Notice shall be effeet

(@) In the case of hand-delivery, when delivered,;

(b) If given by mail, four (4) days after such Noticedeposited with the United States Postal
Service, with first-class postage prepaid, reteaeipt requested;

(c) In the case of a telephonic Notice, when a partprgacted by telephone, if delivery of such
telephonic Notice is confirmed no later than thetigusiness Day by hand delivery, a facsimile exctbnic
transmission, a Website Posting or an overnightiendelivery of a confirmatory Notice (receivedoatbefore
noon on such next Business Day);

(d) In the case of a facsimile transmission, when &etite applicable party’s facsimile machine’s
telephone number, if the party sending such Na#ceives confirmation of the delivery thereof frdgmown
facsimile machine;

(e) In the case of electronic transmission, when alstuateived,

()] In the case of a Website Posting, upon delivera dfotice of such posting (including the
information necessary to access such site) by anatieans set forth in this Section 16.6; and

(9) If given by any other means (including by overnigbtrrier), when actually received.

Any Lender giving a Notice to Borrowing Agent oryaBorrower shall concurrently send a
copy thereof to Agent, and Agent shall promptlyifydhe other Lenders of its receipt of such Natice

(A) If to Agent or HPS at:
HPS Investment Partners, LLC

40 West 57th Street, 33rd Floor
New York, New York 10019

Attention: Jeffrey Fitts, Brett Pertuz and PiercsBu
Telephone: (212) 287 4633, (212) 287 4724 and (282)4271
Facsimile: (646) 344 4271

Email: jeffrey.fitts@hpspartners.com;

brett.pertuz@hpspartners.com;
piero.russo@hpspartners.com;
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deal-execution@hpspartners.com;
hpsagency@cortlandglobal.com

with a copy of non-routine notices only to (whidfa not constitute notice):
Weil, Gotshal & Manges LLP

767 Fifth Avenue
New York, New York 10153

Attention: Damian Ridealgh
Telephone: (212) 310 8510
Facsimile: (212) 310 8007
Email: damian.ridealgh@weil.com
(B) If to a Lender other than Agent, to the addresgHerLender as set forth in Agent’s
records.
© If to Borrowing Agent or any Borrower:

Emerge Energy Services Operating LLC
5600 Clearfork Main Street, Suite 400
Fort Worth, Texas 76109

Attention: Roy Messing, Chief Restructuring Officer
Telephone: (203) 241-6082

Facsimile: (212) 818-1551

Email: roy.messing@ankura.com

with copies to:

Insight Equity Management Company LLC
1400 Civic Place, Suite 250
Southlake, Texas 76092

Attention: Warren Bonham

Telephone: (817) 488-5917

Facsimile: (817) 488-7739

Email: wbonham@insightequity.com
Attention: Robert J. Conner, General Counsel
Telephone: (817) 865-2534

Facsimile: (817) 488-7739

Email: rconner@insightequity.com

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

Latham & Watkins LLP
811 Main Street, Suite 3700
Houston, Texas 77002

Attention: M. Catherine Ozdogan
Telephone: (713) 546-7494

Facsimile: (713) 546-5401

Email: catherine.ozdogan@Iw.com

16.7. Survival. The obligations of Borrowers under Sewsi 2.2, Article Ill, 4.18(d), and 16.5 and
the obligations of Lenders under Section 14.7,Ishalvive termination of this Agreement and the éth
Documents and payment in full of the Obligations.
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16.8. Severability. If any part of this Agreement is trany to, prohibited by, or deemed invalid
under Applicable Laws, such provision shall be plagable and deemed omitted to the extent so contra
prohibited or invalid, but the remainder hereoflshat be invalidated thereby and shall be givefectfso far
as possible.

16.9. Expenses. Each Borrower shall reimburse Agent, (aftt respect to clauses (c), (d) and (e)
below, all Lenders) for all fees, costs and expgriseluding the reasonable fees, costs and expehsme lead
counsel, one additional local counsel in each agple jurisdiction or other advisors (includingesatonsultants
and advisors, environmental and management consulend appraisers), incurred in connection with th
negotiation, preparation and administration of thigeement or the Other Documents, the Interim Oeahel
the Final Order and incurred in connection with:

€)) any Borrower or any other Person on behalf of aogr@®ver by Agent of the proceeds of any
Advance;

(b) any amendment, modification or waiver of, conseith wespect to, or termination of, any of
this Agreement or the Other Documents or advicednnection with the syndication, if applicable, and
administration of the Loans made pursuant heretts oights hereunder or thereunder;

(c) any litigation, contest, dispute, suit, proceedangaction (whether instituted by Agent, any
Lender, any Borrower or any other Person and whethea party, witness or otherwise) in any waytiredgto
the Collateral, this Agreement, the Other Documenmtany other agreement to be executed or delivered
connection herewith or therewith, including anightion, contest, dispute, suit, case, proceediragtion, and
any appeal or review thereof, in connection wittaae or proceeding commenced by or against anyBerr
or any other Person that may be obligated to Aggnvirtue of this Agreement or the Other Documents;
including any such litigation, contest, disputet,qaroceeding or action arising in connection waitlty work-
out or restructuring of the Advances during thedegrty of one or more Events of Default; provideat ih the
case of reimbursement of counsel for Lenders dtfteam Agent, such reimbursement shall be limitedrie
counsel for all Lenders; provided, further, thatResson shall be entitled to reimbursement undecthuse (c)
in respect of any litigation, contest, disputet,quioceeding or action to the extent any of thredoing results
from such Person’s gross negligence or willful misduct (as determined by a final non-appealablgrment);

(d) any attempt to enforce or prosecute any rightepredies of Agent against any or all of the
Credit Parties or any other Person that may beyatgdd to Agent or any Lender by virtue of any aéth
Agreement or the Other Documents, including anyhattempt to enforce any such remedies in the eanirs
any work-out or restructuring of the Advances dgttine pendency of one or more Events of Defauttyipied,
that in the case of reimbursement of counsel fordees other than Agent, such reimbursement shdiliriited
to one counsel for all Lenders;

(e) any workout or restructuring of the Loans during tendency of one or more Events of
Default;

()] the obtaining of approval of this Agreement and®@tieer Documents by the Bankruptcy Court;

(9) the preparation and review of pleadings, documantkreports related to the Cases and any
Successor Cases, attendance at meetings, courtggear conferences related to the Cases and acgeSsor
Cases, and general monitoring of the Cases an8aegessor Cases;

(h) efforts to (i) monitor the Advances or any of thbey Obligations, (ii) evaluate, observe or

assess any of the Credit Parties or their respeetifairs, and (iii) verify, protect, evaluate, @ss appraise,
collect, sell, liquidate or otherwise dispose of afithe Collateral;
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0] any lien searches or request for information Igstfimancing statements or liens filed or
searches conducted to confirm receipt and duayfifihfinancing statements and security interestsllior a
portion of the Collateral; and

()] including, as to each of clauses (a) through (vab all reasonable attorneys’ and other
professional and service providers’ fees arisimgmfrsuch services and other advice, assistanceher ot
representation, including those in connection \aitly appellate proceedings, and all expenses, abssges
and other fees incurred by such counsel and oih@&annection with or relating to any of the evemtsctions
described in this Section 16.9, all of which sl payable, on demand, by Borrowers to Agent aatl bh
part of the Obligations.

Without limiting the generality of the foregoingjah expenses, costs, charges and fees may include:
fees, costs and expenses of accountants, salesltants, financial advisors, environmental advisors
appraisers, investment bankers, management and atheultants and paralegals; court costs and
expenses; photocopying and duplication expensest @porter fees, costs and expenses; long distanc
telephone charges; air express charges; telegrasecopy charges; secretarial overtime charges; an
expenses for travel, lodging and food paid or inedifn connection with the performance of suchllega
or other advisory services.

Any action taken by any Credit Party under or wihpect to this Agreement or any Other Document,
even if required under such document or at theestopf Agent or Required Lenders, shall be at Xipeese of
such Credit Party, and neither Agent nor any oBesrured Party shall be required under this Agreepreany
Other Document to reimburse any Credit Party orSuttysidiary of any Credit Party therefor excepbgmessly
provided therein.

16.10. Injunctive Relief. Each Borrower recognizes thathe event any Borrower fails to perform,
observe or discharge any of its obligations oriliiéds under this Agreement, or threatens to faiperform,
observe or discharge such obligations or liabdjtieny remedy at law may prove to be inadequatef tel
Lenders; therefore, Agent, if Agent so requestall §ie entitled to temporary and permanent injwactelief in
any such case without the necessity of provingdbatal damages are not an adequate remedy.

16.11. Consequential Damages. Neither Agent nor any Lremde any agent or attorney for any of
them, shall be liable to any Credit Party (or aopsidiary of any such Person) for indirect, pumitigxemplary
or consequential damages arising from any breacbmifact, tort or other wrong relating to the bitlhment,
administration or collection of the Obligations as a result of any transaction contemplated uniisr t
Agreement or any Other Document.

16.12. Captions. The captions at various places in tlgiie@ment are intended for convenience only
and do not constitute and shall not be interprategart of this Agreement.

16.13. Counterparts; Facsimile Signatures. This Agreemant be executed in any number of and
by different parties hereto on separate countespalitof which, when so executed, shall be deeameakiginal,
but all such counterparts shall constitute onetandsame agreement. Any signature delivered bariy py
facsimile or electronic transmission shall be degioebe an original signature hereto.

16.14. Construction. The parties acknowledge that eacty @and its counsel have reviewed this
Agreement and that the normal rule of constructiotine effect that any ambiguities are to be resblgainst
the drafting party shall not be employed in theiptetation of this Agreement or any amendmentgdudes
or exhibits thereto.

16.15. Confidentiality; Sharing Information. Agent, ealcbnder and each Transferee shall hold all
non-public information of the Borrowers and theubSidiaries obtained by Agent, such Lender or such
Transferee pursuant to the requirements of thigémeent in accordance with Agent’s, such Lenderssach
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Transferee’s customary procedures for handlingidenfial information of this naturgrovided, however,
Agent, each Lender and each Transferee may disslaske confidential information (a) to its examiners
Affiliates, outside auditors, counsel and otherfgssional advisors, (b) to Agent, any Lender oratty
prospective Transferees (provided that any prosmettansferee has agreed in writing to hold saébrimation
confidential), and (c) as required or requestediny Governmental Body or representative theregiuosuant
to legal process; provided further that (i) unlegscifically prohibited by Applicable Law, Agengeh Lender
and each Transferee shall use its reasonable fiest grior to disclosure thereof, to notify thpplicable
Borrower of the applicable request for disclosursuzh non-public information (A) by a Governmeraldy
or representative thereof (other than any suchestqin connection with an examination of the finahc
condition of a Lender or a Transferee by such Gawental Body) or (B) pursuant to legal process @hih
no event shall Agent, any Lender or any Transféreeobligated to return any materials furnished hy a
Borrower other than those documents and instrumeriessession of Agent or any Lender in ordereidget
its Lien on the Collateral once the Obligationshéotthan contingent indemnification Obligationgte extent
no claim giving rise thereto has been asserted® baen paid in full and this Agreement has beeanitated.
Each Borrower acknowledges that from time to timaricial advisory, investment banking and othevises
may be offered or provided to such Borrower or enemore of its Subsidiaries (in connection withsthi
Agreement or otherwise) by any Lender or by onenore Subsidiaries or Affiliates of such Lender aaah
Borrower hereby authorizes each Lender to sharardogmation delivered to such Lender by such Baep
and its Subsidiaries pursuant to this Agreemenih oonnection with the decision of such Lendeeter into
this Agreement, to any such Subsidiary or Affiliafesuch Lender, it being understood that any Sudbsidiary
or Affiliate of any Lender receiving such infornmati shall be bound by the provisions of this Secliéri5 as
if it were a Lender hereunder. Such authorizasioall survive the repayment of the other Obligatiand the
termination of this Agreement.

16.16. Publicity. Each Borrower agrees that any refersrtoeAgent, any Lender or any of their
respective affiliates made in connection with thariBactions are subject to the prior approval afmi@r such
Lender, as applicable, which approval shall noubeeasonably withheld. Agent and Lenders shalllbeot
permitted to use information related to the synilicaand arrangement of the Loans in connectiorh wit
marketing, press releases or other transactionabuartements or updates provided to investor oretrad
publications, including, but not limited to, thepement of “tombstone” advertisements in publicatiof their
choice at their own expense, without the prior teritconsent of Parent Guarantor (such consentonbe t
unreasonably withheld or delayed); provided thatndtwithstanding anything to the contrary herdigent and
Lenders may include references to the Loans im tharketing materials without the prior written sent of
Borrowers so long as such references shall bediit: (i) a description of the Transactions, idahg industry
type; (ii) a reproduction of any Borrower’s logdij)(a description of Agent’s and/or Lenders’ rolesthe
Transactions (e.g., Agent, arranger); (iv) the daig amount of the Loans; and (v) the names oBtireowers
and the other Credit Parties, and (Il) upon theseahby Parent Guarantor, Agent and Lenders mag rmaé
distribute reproductions of such consented-to margepress releases or other transactional anmeoogists or
updates.

16.17. Certifications From Banks and Participants; USA RADT Act.

(@) Each Lender or assignee or participant of a Letlusris not incorporated under the Laws of

the United States of America or a state thereal {amot excepted from the certification requiretreamntained

in Section 313 of the USA PATRIOT Act and the apglile regulations because it is both (i) an aféliaf a
depository institution or foreign bank that maintaa physical presence in the United States oigiountry,
and (ii) subject to supervision by a banking authioegulating such affiliated depository institri or foreign
bank) shall deliver to the Agent the certification, if applicable, recertification, certifying thseuch Lender is
not a “shell” and certifying to other matters aguieed by Section 313 of the USA PATRIOT Act aneé th
applicable regulations: (1) within 10 days afte thlosing Date, and (2) as such other times asegngred
under the USA PATRIOT Act.
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(b) The USA PATRIOT Act requires all financial institomis to obtain, verify and record certain
information that identifies individuals or businesstities which open an “account” with such finanhci
institution. Consequently, Lenders may from tirodiime request, and Borrowers shall provide to sungh
Lender, each Borrower’s name, address, tax ideatifin number and/or such other identifying infotioa as
shall be necessary for such Lender to comply wighUSA PATRIOT Act and any other Anti-Terrorism Law

16.18. Anti-Terrorism Laws. Each Credit Party represemd warrants to the Agent, as of the date
of this Agreement, the date of each Advance, the @& any renewal, extension or modification ofsthi
Agreement, and at all times until the Terminaticetd) that: (i) no Covered Entity is a Sanctiones&e and
(ii) no Covered Entity, either in its own right twough any third party, (a) has any of its assetsSanctioned
Country or in the possession, custody or contral 8anctioned Person in violation of any Anti-Temm Law,

(b) does business in or with, or derives any dhiteme from investments in or transactions witly, 8anctioned
Country or Sanctioned Person in violation of anytiArerrorism Law or (c) engages in any dealings or
transactions prohibited by, any Anti-Terrorism Laws

16.19. Concerning Joint and Several Liability of Borrowers

(@) Each of Borrowers is accepting joint and sevewdbility hereunder in consideration of the
financial accommodations to be provided by the leesdinder this Agreement, for the mutual beneifigatly
and indirectly, of each of Borrowers and in consatien of the undertakings of each of Borrowerstoept
joint and several liability for the obligations efich of them.

(b) Each of Borrowers jointly and severally herebyvoeably and unconditionally accepts, not
merely as a surety but also as a co-debtor, joidtsgveral liability with the other Borrowers wittspect to the
payment and performance of all of the Obligatidhdieing the intention of the parties hereto thitttze
Obligations shall be the joint and several obligadi of each of Borrowers without preferences dtirdison
among them.

(c) If and to the extent that any of Borrowers shallttamake any payment with respect to any of
the Obligations as and when due or to perform dinlyeoObligations in accordance with the termseabérthen
in each such event, the other Borrowers will malehgpayment with respect to, or perform, such Giidm.

(d) The obligations of each Borrower under the provisiof this_Section 16.19 constitute full
recourse obligations of such Borrower, enforceagainst it to the full extent of its properties aasbets,
irrespective of the validity, regularity or enfoat®lity of this Agreement or any other circumstaedatsoever.

(e) Except as otherwise expressly provided herein, ddamower hereby waives notice of
acceptance of its joint and several liability, netiof any Advance made under this Agreement, naifce
occurrence of any Event of Default, or of any dethdor any payment under this Agreement (except as
otherwise provided herein), notice of any actioarat time taken or omitted by any Lender undenaespect
of any of the Obligations, any requirement of dilige and, generally, all demands, notices and fithealities
of every kind in connection with this Agreementach Borrower hereby assents to, and waives notjcang
extension or postponement of the time for the payraéany of the Obligations, the acceptance of panyial
payment thereon, any waiver, consent or other maioacquiescence by any Lender at any time orstime
respect of any default by any Borrower in the peniince or satisfaction of any term, covenant, dardor
provision of this Agreement, any and all other iiggnces whatsoever by any Lender in respect ofodutlye
Obligations, and the taking, addition, substitutarrelease, in whole or in part, at any time ovets, of any
security for any of the Obligations or in partaaly time or times, of any security for any of thieli@ations or
the addition, substitution or release, in wholéngpart, of any Borrower. Without limiting the genality of the
foregoing, each Borrower assents to any othermctiaelay in acting or failure to act on the mdrainy Lender,
including, without limitation, any failure strictlgr diligently to assert any right or to pursue aegedy or to
comply fully with the Applicable Laws or regulati®nhereunder which might, but for the provisionghi$
Section 16.19, afford grounds for terminating, digging or relieving such Borrower, in whole ompart, from
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any of its obligations under this Section 16.18giing the intention of each Borrower that, so las@ny of the
Obligations remain unsatisfied, the obligationswth Borrower under this Section 16.19 shall natibeharged
except by performance and then only to the extésuoh performance. The Obligations of each Boerow
under this Section 16.19 shall not be diminisheteadered unenforceable by any winding up, reoegsian,
arrangement, liquidation, reconstruction or simiesceeding with respect to any Borrower or anydezn The
joint and several liability of Borrowers hereundsrall continue in full force and effect notwithstiing any
absorption, merger, amalgamation or any other ahavitatsoever in the name, membership, constitution
place of formation of any Borrower or any Lender.

()] The provisions of this Section 16.19 are madeHfetienefit of the Lenders and their respective
successors and assigns, and may be enforced spiahyPerson from time to time against any of Boersvwas
often as occasion therefor may arise and withayirement on the part of any Lender first to marsimy of
its claims or to exercise any of its rights agaarst of the other Borrowers or to exhaust any réeseavailable
to it against any of the other Borrowers or to regmany other source or means of obtaining paymgany of
the Obligations or to elect any other remedy. piwisions of this Section 16.19 shall remain fieetfuntil all
the Obligations shall have been paid in full oreptfise fully satisfied. If at any time, any payrear any part
thereof, made in respect of any of the Obligatiemsgscinded or must otherwise be restored ormetlby any
Lender upon the insolvency, bankruptcy or reorgation of any of Borrowers, or otherwise, the prans of
this Section 16.19 will forthwith be reinstatedgiifiect, as though such payment had not been made.

(9) Notwithstanding any provision to the contrary cimgal herein or in any other of the Other
Documents, to the extent the joint obligations &asrower shall be adjudicated to be invalid ornfoeceable
for any reason (including, without limitation, besa of any applicable state or federal law relatinfgaudulent
conveyances or transfers) then the obligationsaoheéBorrower hereunder shall be limited to the mmapmh
amount that is permissible under Applicable Lawdthier federal or state and including, without latiin, the
federal Bankruptcy Code).

(h) Borrowers hereby agree, as among themselves,fthay iBorrower shall become an Excess
Funding Borrower (as defined below), each other@eer shall, on demand of such Excess Funding Bero
(but subject to the next sentence hereof and tsestilon (B) below), pay to such Excess Funding @oer an
amount equal to such Borrower’s Pro Rata Sharel€fised below and determined, for this purposehavit
reference to the properties, assets, liabilitied dabts of such Excess Funding Borrower) of sucbeEx
Payment (as defined below). The payment obligatfcemy Borrower to any Excess Funding Borrowereund
this Section 16.19(h) shall be subordinate andestitih right of payment to the prior payment inl fofl the
Obligations of such Borrower under the other priovis of this Agreement, and such Excess FundingoBa@r
shall not exercise any right or remedy with respestuch excess until payment and satisfactionllrof all of
such Obligations. For purposes hereof, (i) “Exdasnding Borrower” shall mean, in respect of ahjigations
arising under the other provisions of this Agreetr{@ereafter, the_“Joint Obligations”), a Borrowtbat has
paid an amount in excess of its Pro Rata Sharkeodoint Obligations; (ii) “Excess Payment” sha#tan, in
respect of any Joint Obligations, the amount pgidrbExcess Funding Borrower in excess of its R Bhare
of such Joint Obligations; and (iii) “Pro Rata Sharfor the purposes of this Section 16.19(h), Ismelan, for
any Borrower, the ratio (expressed as a percentd@8) the amount by which the aggregate pressnshlable
value of all of its assets and properties excdeglamount of all debts and liabilities of such Berer (including
contingent, subordinated, unmatured, and unliqamiiabilities, but excluding the obligations oteuBorrower
hereunder) to (B) the amount by which the aggrepadsent fair salable value of all assets and gitegerties
of such Borrower and all of the other Borrowersemds the amount of all of the debts and liabilifiesluding
contingent, subordinated, unmatured, and unliqamiiabilities, but excluding the obligations oteuBorrower
and the other Borrowers hereunder) of such Borr@amerall of the other Borrowers, all as of the €@lgdDate
(if any Borrower becomes a party hereto subseqgtenhe Closing Date, then for the purposes of this
Section 16.19(h) such subsequent Borrower shalebened to have been a Borrower as of the Clositg &l
the information pertaining to, and only pertainiog such Borrower as of the date such Borrower ineca
Borrower shall be deemed true as of the ClosingeDadtwithstanding the payment obligations imposed
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Borrowers in this Section, the failure of a Borrowe make any payment to an Excess Funding Borraser
required under this Section shall not constitut&aent of Default.

16.20. Non-Applicability of Chapter 346. The parties hHerbereby agree that, except for the opt-out
provisions of Section 346.004 thereof, the provisiof Chapter 346 of the Texas Finance Code (réngla
certain revolving credit loans and revolving tri{gaaccounts) shall not apply to this Agreementy ahthe
Other Documents, or the Obligations.

16.21. BORROWERS' WAIVER OF RIGHTS UNDER TEXAS DECEPTIVE RRDE
PRACTICES ACT. EACH BORROWER HEREBY WAIVES ANY RKE'S UNDER THE DECEPTIVE
TRADE PRACTICES-CONSUMER PROTECTION ACT, SECTIONLB.41ET SEQ. TEXAS BUSINESS
& COMMERCE CODE, A LAW THAT GIVES CONSUMERS SPECIARIGHTS AND PROTECTIONS.
AFTER CONSULTATION WITH AN ATTORNEY OF THE BORROWER OWN SELECTION, EACH
BORROWER VOLUNTARILY CONSENTS TO THIS WAIVER. EACHBORROWER EXPRESSLY
WARRANTS AND REPRESENTS THAT EACH BORROWER (A) ISAY IN A SIGNIFICANTLY
DISPARATE BARGAINING POSITION RELATIVE TO AGENT, A (B) HAS BEEN REPRESENTED
BY LEGAL COUNSEL IN CONNECTION WITH THE TRANSACTIOIS CONTEMPLATED BY THIS
AGREEMENT AND THE OTHER DOCUMENTS.

16.22. Parties Including Trustees; Bankruptcy Court Prdioegs. This Agreement, the Other
Documents, and all Liens and other rights and lpiggs created hereby or pursuant hereto or to dhgrO
Document shall be binding upon each Credit Pahntygestates of the Credit Parties, and any trusteer estate
representative or any successor in interest o€Ctieglit Parties in the Cases or any Successor Casgshall
not be subject to Section 365 of the Bankruptcy eCodhis Agreement and the Other Documents shall be
binding upon, and inure to the benefit of, the sgsors of Agent and Lenders and their respectisigras
transferees and endorsees. The Liens createdsbdgreement and the Other Documents shall be emdin
valid and perfected in the event of the substantiomsolidation or conversion of the Cases or amgerot
bankruptcy case of any Credit Party to a SucceSaee or in the event of dismissal of the Casekerdlease
of any Collateral from the jurisdiction of the Bangtcy Court for any reason, without the necegbigg Agent
files financing statements or otherwise perfectLiens under applicable law. No Credit Party magign,
transfer, hypothecate or otherwise convey its sighenefits, obligations or duties hereunder oeuady of the
Other Documents without the prior express writtemsent of Agent and Lenders. Any such purported
assignment, transfer, hypothecation or other caavey by any Credit Party without the prior expressten
consent of Agent and Lenders shall be void. Thageand provisions of this Agreement are for theppse of
defining the relative rights and obligations of eaCredit Party, Agent and Lenders with respecth®e t
transactions contemplated hereby and no Persoh l#hal third party beneficiary of any of the teremsd
provisions of this Agreement or any of the OthecDments.

16.23. Acknowledgment and Consent to Bail-In of EEA Finahdnstitutions. Notwithstanding
anything to the contrary in any Other Documentariy other agreement, arrangement or understaadiogg
any such parties, each party hereto acknowledggsatty liability of any Lender that is an EEA Fin&l
Institution arising under any Other Document, te &xtent such liability is unsecured, may be sulife¢he
Write-Down and Conversion Powers of an EEA ResotutAuthority and agrees and consents to, and
acknowledges and agrees to be bound by:

(@) the application of any Write-Down and ConversiomBrs by an EEA Resolution Authority
to any such liabilities arising hereunder which nhegypayable to it by any Lender that is an EEA Raiel
Institution; and

(b) the effects of any Bail-in Action on any such lidlj including, if applicable:

0] a reduction in full or in part or cancellation afyasuch liability;
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(i) a conversion of all, or a portion of, such lialgilihto shares or other instruments of
ownership in such EEA Financial Institution, itsgrat undertaking, or a bridge institution that rbey
issued to it or otherwise conferred on it, and thath shares or other instruments of ownershipbaill
accepted by it in lieu of any rights with respecahy such liability under this Agreement or anlyeot
Other Document; or

(i) the variation of the terms of such liability in cattion with the exercise of the write-
down and conversion powers of any EEA ResolutiothAuity.

XVIl.  LOAN GUARANTY.

17.1. Guaranty. Each Guarantor hereby agrees thafjdgiridy and severally liable for, and, as a
primary obligor and not merely as surety, absojutehconditionally and irrevocably guarantees ®$ecured
Parties, the prompt payment when due, whetheragtdstmaturity, upon acceleration or otherwise, aindll
times thereafter, of the Obligations and all cestd expenses, including, without limitation, allctocosts and
attorneys’ and paralegals’ fees (including allodatests of in-house counsel and paralegals) aneinseg paid
or incurred by the Agent and the Lenders in endeagao collect all or any part of the Obligatidinem, or in
prosecuting any action against, the Borrowers, @agrantor or any other guarantor of all or any péthe
Obligations (such costs and expenses, togethertgtbligations, collectively the “Guaranteed Qations”;
provided however that, the definition of “Guarate®bligations” shall not create any guarantee by an
Guarantor of (or grant of security interest by @warantor to support, as applicable) any Excludeddge
Liabilities of such Guarantor for purposes of detieing any obligations of any Guarantor). Each @ogor
further agrees that the Guaranteed Obligations lmeagxtended or renewed in whole or in part withmtice
to or further assent from it, and that it remainsitd upon its guarantee notwithstanding any sutdneion or
renewal. All terms of this Loan Guaranty applyatod may be enforced by or on behalf of any domestic
foreign branch or Affiliate of any Lender that extied any portion of the Guaranteed Obligations.

17.2. Guaranty of Payment. This Loan Guaranty is a gugraf payment and not of collection.
Each Guarantor waives any right to require the Agerany Lender to sue the Borrowers, any Guaraatoy
other guarantor of, or any other Person obligateddll or any part of the Guaranteed Obligatiogsch, an
“Obligated Party”), or otherwise to enforce its pant against any collateral securing all or anyt pathe
Guaranteed Obligations.

17.3. No Discharge or Diminishment of Loan Guaranty. Ecept as otherwise provided for herein,
the obligations of each Guarantor hereunder arenditonal and absolute and not subject to any atalo,
limitation, impairment or termination for any reasmther than the indefeasible payment in full aste of the
Guaranteed Obligations), including: (i) any clafrwaiver, release, extension, renewal, settlensmtender,
alteration or compromise of any of the Guarantebli@tions, by operation of law or otherwise; &y change
in the corporate existence, structure or ownerehipe Borrowers or any other Obligated Party kafar any
of the Guaranteed Obligations; (iii) any insolvenbgnkruptcy, reorganization or other similar pesiag
affecting any Obligated Party or their assets or masulting release or discharge of any obligatbrany
Obligated Party; or (iv) the existence of any clagetoff or other rights which any Guarantor mayehat any
time against any Obligated Party, the Agent, anydee or any other Person, whether in connectioeviign or
in any unrelated transactions.

(b) The obligations of each Guarantor hereunder aresnbject to any defense or setoff,
counterclaim, recoupment or termination whatsodwyereason of the invalidity, illegality or unenfeability
of any of the Guaranteed Obligations or otherwigseany provision of applicable law or regulationarting
to prohibit payment by any Obligated Party, of @waranteed Obligations or any part thereof.

(c) Further, the obligations of any Guarantor hereuadenot discharged or impaired or otherwise
affected by: (i) the failure of the Agent or anynder to assert any claim or demand or to enforger@amedy
with respect to all or any part of the Guarantedtigations; (ii) any waiver or modification of ougplement
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to any provision of any agreement relating to the@nteed Obligations; (iii)) any release, non-mtida or
invalidity of any indirect or direct security fohe obligations of the Borrowers for all or any paftthe
Guaranteed Obligations or any obligations of artyeptObligated Party liable for any of the Guaradtee
Obligations; (iv) any action or failure to act betAgent or any Lender with respect to any col&teecuring
any part of the Guaranteed Obligations; or (v) default, failure or delay, willful or otherwise, the payment
or performance of any of the Guaranteed Obligationsaany other circumstance, act, omission or déay
might in any manner or to any extent vary the o$lsuch Guarantor or that would otherwise operata a
discharge of any Guarantor as a matter of law aitggother than the indefeasible payment in folcash of
the Guaranteed Obligations).

17.4. Defenses Waived. To the fullest extent permittgadpplicable law, each Guarantor hereby
waives any defense based on or arising out of afgnde of the Borrowers or any Guarantor or the
unenforceability of all or any part of the Guaraut®bligations from any cause, or the cessatian &ny cause
of the liability of the Borrowers, any Guarantoramy other Obligated Party, other than the indééapayment
in full in cash of the Guaranteed Obligations. Miit limiting the generality of the foregoing, edgbarantor
irrevocably waives acceptance hereof, presentrdentand, protest and, to the fullest extent perchtitelaw,
any notice not provided for herein, as well as @girement that at any time any action be takeartyyPerson
against any Obligated Party or any other Pers@th Esuarantor confirms that it is not a surety vy state
law and shall not raise any such law as a defengs bbligations hereunder. The Agent may, agliéstion,
foreclose on any Collateral held by it by one orerjadicial or nonjudicial sales, accept an assigminof any
such Collateral in lieu of foreclosure or otherwdgss or fail to act with respect to any collatesaturing all or
a part of the Guaranteed Obligations, compromisadarst any part of the Guaranteed Obligations,evaly
other accommodation with any Obligated Party oreze any other right or remedy available to itinggany
Obligated Party, without affecting or impairing amy way the liability of such Guarantor under thizan
Guaranty except to the extent the Guaranteed Qlgigahave been fully and indefeasibly paid in cah the
fullest extent permitted by applicable law, eactafantor waives any defense arising out of any slmttion
even though that election may operate, pursuardpiicable law, to impair or extinguish any right o
reimbursement or subrogation or other right or rynef any Guarantor against any Obligated Partgror
security.

17.5. Rights of Subrogation. No Guarantor will asseft @ght, claim or cause of action, including,
without limitation, a claim of subrogation, contutibn or indemnification, that it has against angliated
Party or any collateral, until the Credit Partiesl she Guarantors have fully performed all theiligattions to
the Agent and the Lenders.

17.6. Reinstatement; Stay of Acceleration. If at anyetiany payment of any portion of the
Guaranteed Obligations (including a payment effétbeough exercise of a right of setoff) is reseithdor must
otherwise be restored or returned upon the insolyebankruptcy or reorganization of the Borrowers o
otherwise (including pursuant to any settlementerstt into by a Secured Party in its discretionghea
Guarantor’s obligations under this Loan Guarantyhwéspect to that payment shall be reinstatedct sme
as though the payment had not been made and wrathet the Agent and the Lenders are in possesgion
this Loan Guaranty. If acceleration of the timegayment of any of the Guaranteed Obligationsaigesi upon
the insolvency, bankruptcy or reorganization of tBerrowers, all such amounts otherwise subject to
acceleration under the terms of any agreementinglab the Guaranteed Obligations shall nonethebess
payable by the Guarantors forthwith on demand byAgent.

17.7. Information. Each Guarantor assumes all respditgifor being and keeping itself informed
of the Borrowers’ financial condition and assetsd af all other circumstances bearing upon the ok
nonpayment of the Guaranteed Obligations and thaaascope and extent of the risks that each Gtara
assumes and incurs under this Loan Guaranty, amgé®@that none of the Agent or any Lender shalé lzany
duty to advise any Guarantor of information knowtit regarding those circumstances or risks.
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17.8. Termination. Each of the Lenders may continueda&eroans or extend credit to the Borrowers

based on this Loan Guaranty until five (5) daysrdftreceives written notice of termination fromyaGuarantor,

in its sole discretion. Notwithstanding receiptamly such notice, each Guarantor will continueddidble to
the Lenders for any Guaranteed Obligations createsymed or committed to prior to the fifth dayafeceipt

of the notice, and all subsequent renewals, exdessimodifications and amendments with respecbto,
substitutions for, all or any part of such Guaradt®bligations. Nothing in this Section 17.8 shalldeemed
to constitute a waiver of, or eliminate, limit, tex or otherwise impair any rights or remediesAbent or any
Lender may have in respect of, any Default thalt elxést under Article VII hereof as a result ofyesuch notice

of termination.

17.9. Taxes. Each payment of the Guaranteed Obligatidiisdoe made by each Guarantor in
accordance with Section 3.10, as if such Guaramhsra Credit Party.

17.10. Maximum Liability. Notwithstanding any other prgidon of this Loan Guaranty, the amount
guaranteed by each Guarantor hereunder shall litedino the extent, if any, required so that itigaiions
hereunder shall not be subject to avoidance uneeiidd 548 of the Bankruptcy Code or under anyiapble
state Uniform Fraudulent Transfer Act, Uniform Fatalent Conveyance Act or similar statute or comitaown
In determining the limitations, if any, on the ambof any Guarantor’s obligations hereunder purst@athe
preceding sentence, it is the intention of theigarereto that any rights of subrogation, indeioaiion or
contribution which such Guarantor may have underltban Guaranty, any other agreement or applidale
shall be taken into account.

17.11. Contribution.

(@) To the extent that any Guarantor shall make a payoreer this Loan Guaranty (a “Guarantor
Payment”) which, taking into account all other Gargor Payments then previously or concurrently made
any other Guarantor, exceeds the amount which wiberwould have been paid by or attributable tchsuc
Guarantor if each Guarantor had paid the aggrégadeanteed Obligations satisfied by such Guarddagment
in the same proportion as such Guarantor’s “Alléea@mount” (as defined below) (as determined imragady
prior to such Guarantor Payment) bore to the agdgeedllocable Amounts of each of the Guarantors as
determined immediately prior to the making of s@larantor Payment, then, following indefeasiblenpayt
in full in cash of the Guarantor Payment and thar@nteed Obligations (other than Unliquidated Gitians
that have not yet arisen), and all Commitments hesreinated or expired, and this Agreement hasiterted,
such Guarantor shall be entitled to receive coutidin and indemnification payments from, and bentrirsed
by, each other Guarantor for the amount of suckgxgro rata based upon their respective Allocasleunts
in effect immediately prior to such Guarantor Pagitne

(b) As of any date of determination, the “Allocable Aund¢’ of any Guarantor shall be equal to
the excess of the fair saleable value of the ptgmérsuch Guarantor over the total liabilitiessoich Guarantor
(including the maximum amount reasonably expectedbdcome due in respect of contingent liabilities,
calculated, without duplication, assuming each rothearantor that is also liable for such contindetiility
pays its ratable share thereof), giving effectitpayments made by other Guarantors as of suehidat manner
to maximize the amount of such contributions.

(c) This Section 17.11 is intended only to define #iative rights of the Guarantors, and nothing
set forth in this_Section 17.11 is intended to leallsimpair the obligations of the Guarantors, firand
severally, to pay any amounts as and when the shatebecome due and payable in accordance wittethes
of this Loan Guaranty.

(d) The parties hereto acknowledge that the rightsoafribution and indemnification hereunder
shall constitute assets of the Guarantor or Guarsitd which such contribution and indemnificatisrowing.
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(e) The rights of the indemnifying Guarantors agairtbeo Guarantors under this Section 17.11
shall be exercisable upon the full and indefeagialgment of the Guaranteed Obligations in cashe(dtian
Unliquidated Obligations that have not yet arisem) the termination or expiry, on terms reasonabbgptable
to the Agent, of the Commitments hereunder andetmination of this Agreement.

17.12. Liability Cumulative. The liability of each Crediarty as a Guarantor under this Article XII
is in addition to and shall be cumulative with labilities of each Credit Party to the Agent ahd Lenders
under this Agreement and the Other Documents t@lwhkich Credit Party is a party or in respect of an
obligations or liabilities of the other Credit Hast without any limitation as to amount, unlessitistrument or
agreement evidencing or creating such other ligtspecifically provides to the contrary.

[Remainder of page intentionally left blank; sigmatpages follow.]
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IN WITNESS WHEREOF, each of the parties hereto has caused this Agnetetm be duly executed
and delivered by their duly authorized officeroathe day and year first above written.
PARENT GUARANTOR:
EMERGE ENERGY SERVICESLP
By: EMERGE ENERGY SERVICES GP LLC,

its general partner

By:
Name:
Title:

BORROWERS:

EMERGE ENERGY SERVICES OPERATING
LLC

By:
Name:
Title:

SUPERIOR SILICA SANDSLLC

By: EMERGE ENERGY SERVICES
OPERATING LLC, its sole member

Name:
Title:

[SIGNATURE PAGE TO DIP CREDIT AGREEMENT]
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GUARANTOR:

EMERGE ENERGY SERVICESFINANCE
CORPORATION

By:

Name:

Title:

[SIGNATURE PAGE TO DIP CREDIT AGREEMENT]
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AGENT AND COLLATERAL AGENT:

HPSINVESTMENT PARTNERS, LLC

Name:
Title:

[SIGNATURE PAGE TO DIP CREDIT AGREEMENT]

WEIL:\97044612\17\52644.0010
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LENDER:

[insert signatur e blocks for lender s

Name:
Title:

[SIGNATURE PAGE TO DIP CREDIT AGREEMENT]
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Execution Version

EXHIBIT 1.2(a)
FORM OF COMPLIANCE CERTIFICATE
Exhibit 1.2(a)
[Letterhead of Company]
COMPLIANCE CERTIFICATE

20

HPS Investment Partners, LLC

40 West 57th Street, 33rd Floor

New York, New York 10019

Attention: Jeffrey Fitts, Brett Pertuz and PiercsBu

Telephone: (212) 287 4633, (212) 287 4724 and (282)4271

Facsimile: (646) 344 4271

Email: jeffrey.fitts@hpspartners.com; brett.pe@lmpspartners.com;
piero.russo@hpspartners.com;
deal-execution@hpspartners.com; hpsagency@ coglialal.com

The undersigned, thigChairman] [Chief Executive Officer] [Chief Financial Officer] [Vice
President of Finance] of Emerge Energy Services LP, a Delaware limited pastip (the “Parent
Guarantor”), gives this certificate to HPS Investn®artners, LLC, as agent for the Lenders and
collateral agent for the Secured Parties (in suapacity, the “Agent”), in accordance with the
requirements of_Section 9.3 of that certain Ser@cured Priming and Superpriority Debtor-In-
Possession Credit and Security Agreement dated aislyo19, 2019, among Parent Guarantor, Emerge
Energy Services Finance Corporation, a Delawargotation (“Finance Corp.”), Emerge Energy
Services Operating LLC, a Delaware limited liagiltompany (“Emerge”), Superior Silica Sands LLC, a
Texas limited liability company (“SSS” and togetiveth Emerge and each Person joined thereto as a
borrower from time to time, collectively, the “Bowers” and each individually a “Borrower”), the
financial institutions which are now or which hdtea become a party thereto (collectively, the
“Lenders” and each individually, a_“Lender”), andet Agent (as amended, restated, amended and
restated, supplemented or otherwise modified frioma to time, the “DIP Credit Agreement”).

Capitalized terms used in this Certificate, unless otherwise defined herein, shall have the meanings
ascribed to them in the DIP Credit Agreement.

1. Based upon my review of the financial statemesftgshe Parent Guarantor for th&iscal
Year/Quarter] ending , 20__, copies of which are attached betdtereby certify that
the Parent Guarantor and its Subsidiaries aremptiance with the following sections of the DIP
Credit Agreement:

a. Section 5.10(b), subsequent to the date of tie#¢ macent Compliance Certificate
submitted by the Parent Guarantor, during the pliagefiscal quarter no Credit
Party or any member of the Controlled Group newlgintains or became
required to contribute to any Plan with respecivtich any Credit Party or any
member of the Controlled Group has incurred or mayr any material liability,
except as set forth in updated Schedule 5.10(&gletd hereto.

1.2(a)-1
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b. Section 5.12, subsequent to the date of the nessint Compliance Certificate
submitted by the Parent Guarantor, during the pliegefiscal quarter each
Credit Party maintained compliance with and produasad is now in possession
of, all material licenses or permits required by akpplicable Law for the
operation of its business in each jurisdiction vererit is now conducting or
proposes to conduct business, except, in each whsee the failure to procure
such licenses or permits would not reasonably lpeeed to have a Material
Adverse Effect or an Event of Default, result intenal liability to such Credit
Party or materially and adversely affect such GrBdrty’'s ability to conduct its
business as currently conducted, except as sét iorupdated Schedule 5.12
attached hereto.

c Section 5.14, subsequent to the date of the nessint Compliance Certificate
submitted by the Parent Guarantor, during the piiagefiscal quarter no Credit
Party was involved in any labor dispute; thererarestrikes or walkouts or union
organization of any Credit Party’'s employees tleeat or in existence and no
labor contract is scheduled to expire prior to heturity Date which, in each
case, could reasonably be expected to result iragerll Adverse Effect or an
Event of Default or materially and adversely affeath Credit Party’'s ability to
conduct its business as currently conducted, dfieen as set forth in updated
Schedule 5.14 attached hereto.

d. Section 6.6(a), the Credit Parties are in ccamgle with_Section 6.6(a) as such
further assurances of perfection comply with thevons of Section 6.6(a).

e. Section 6.13(b), attached hereto as Annex 6)1B&(ba supplement to the
Perfection Certificate updating any items which niewve changed since the

[date of the most recent Compliance Certificate ngtted by the Parent
Guarantor][Closing Datéfin accordance with Section 6.13(b) of the DIP @red
Agreement and the definition of “Compliance Cectte.”

2. No Default exists on the date hereof, other:than [if none, so state]; and

3. No Event of Default exists on the date herettfeothan’ [if none so
state].

4. [Use for Quarterly Financial Statements] [The financial statements attached hereto were

prepared internally on a basis consistent withrgpractices and are complete and correct in all
material respects, subject to normal and recuyrégg-end adjustments.]

Y Include reference to Closing Date for the firsntiance Certificate delivered after the Closingeba

2 |f a Default exists, then also specify (i) the &4f, (ii) the nature of the Default, (i) whenetidefault occurred,
(iv) whether the Default is continuing and (v) 8teps being taken by the applicable Credit Pantittsrespect to
such Default.

3 If an Event of Default exists, then also spedifytife Event of Default, (i) the nature of the Bv@f Default, (iii)
when the Event of Default occurred, (iv) whether Bvent of Default is continuing and (v) the stbpmg taken by
the applicable Credit Parties with respect to deabnt of Default.

1.2(a)-2

WEIL:\97070078\9\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 128 of 191

EMERGE ENERGY SERVICES LP

as Chairman] [Chief
Executive Officer] [Chief Financial Officer]
[Vice President of Finance]

Dated

1.2(a)-3
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With Respect to Section 5.10(b) of the DIP Credjtédement — Updated Schedule 5.10(b)

1.2(a)-4
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With Respect to Section 5.12 of the DIP Credit Agnent — Updated Schedule 5.12

1.2(a)-5
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With Respect to Section 5.14 of the DIP Credit Agnent — Updated Schedule 5.14

1.2(a)-6
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Quarterly Financial Statements

[Attached.]
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Annex 6.13(b)

PERFECTION CERTIFICATE SUPPLEMENT

[ 1,20__

This Perfection Certificate Supplement, dated as of , 20___is delivered pursuant
the requirements of Section 6.13(b) of that cer&snior Secured Priming and Superpriority Debter-In
Possession Credit and Security Agreement datetlagyol9, 2019, among Emerge Energy Services LP,
a Delaware limited partnership_(“Parent GuarantoEinerge Energy Services Finance Corporation, a
Delaware corporation (*Finance Corp.”), Emerge ggebervices Operating LLC, a Delaware limited
liability company (“Emerge”), Superior Silica SandsC, a Texas limited liability company (“SSS” and
together with Emerge and each Person joined the®t® borrower from time to time, collectively, the
“Borrowers” and each individually a “Borrower”), éhfinancial institutions which are now or which
hereafter become a party thereto (collectively, “lbenders”), and HPS Investment Partners, LLC as
agent for the Lenders and collateral agent forSkeured Parties (in such capacity, the “Agent”) (as
amended, restated, amended and restated, suppéelhmenbtherwise modified from time to time, the
“DIP Credit Agreement”). Capitalized terms used éierand not otherwise defined shall have the
meanings ascribed to them in the DIP Credit Agregme

The undersigned hereby certifies to the Agent teabsequent to the date of the [Perfection
Certificate delivered on the Closing Date] [moster® perfection certificate supplement submittedhzy
Parent Guarantor, during the preceding calendarteuthere has been no change in the information
described in the Perfection Certificate] (as sumgleted by any perfection certificate supplements
delivered prior to the date hereof, the “Prior BPetibn Certificate”), other than as follows:

1. Names. Except as set forth on Schedule 1 attabkeeto and made a part hereof,
Section 1 and Schedule 1 to the Prior PerfectianifiCate set forth the exact name of each of thed@
Parties as it appears in their respective artibetficate of incorporation/formation or other fiastion
documents, as well as their states of incorpordbomation and states in which they are qualifiedio
business (foreign qualifications), tax identificatinumbers and organizational numbers. In addition
except as set forth on Schedule 1 attached henetonade a part hereof, Section 1 and ScheduléHeto
Prior Perfection Certificate set forth each otlegral name that each of the Credit Parties hasihad &s
incorporation/formation, together with the datdlué relevant change. Except as set forth on Séhddu
attached hereto and made a part hereof, Schedtdetlie Prior Perfection Certificate sets forth each
Credit Party that has been a party to a mergepwsdaidation, or has changed its form or jurisdictof
organization in the past five years. Except ad@éh on_Schedule 1 attached hereto and madeta par
hereof or_Schedule 1 to the Prior Perfection Gesti€, there are no other names (including tradeesa
or similar appellations) used by any Credit Partyaay of its divisions or other business units in
connection with the conduct of its business ordivaership of its properties or on any filings witie
Internal Revenue Service at any time during thé fpasyears.

2. [Intentionally Omitted]

3. Current Locations. Except as set forth_on Sche8uddtached hereto and made a part
hereof, Section 3 to the Prior Perfection Certticaets forth the address at which the chief exezut
office and place of business of each Credit Parigdated.

4. [Intentionally Omitted]
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5. Bank Deposits/Letters of Credit

Except as set forth on Schedule 5(a) attacheddaret made a part hereof, Schedule 5(a) to the
Prior Perfection Certificate sets forth the nameath bank at which the Credit Parties maintairosliep
accounts or securities accounts, the type of ac@uhthe account numbers for each deposit ac@meht
securities account.

Except as set forth on Schedule 5(b) attacheddaret made a part hereof, Schedule 5(b) to the
Prior Perfection Certificate sets forth a list latters of credit under which any Credit Party éned as
beneficiary, including the name of the issuing banil the letter of credit number.

6. [Intentionally Omitted]

7. Intellectual Property. Except as set forth in Skie 7 attached hereto and made a part
hereof, Schedule 7 to the Prior Perfection Cedicsets forth a list of all the patents, pategiits, patent
applications, copyrights and copyright applicatioisademarks, trademark rights, patent licenses,
copyright licenses and trademark licenses now ovanedged by any Credit Party.

8. [Intentionally Omitted]

9. Subsidiaries/Stock Ownership. Except as set fortlSchedule 9 attached hereto and
made a part hereof, Schedule 9 to the Prior Pesfe@ertificate sets forth a true and correct disall
duly authorized, issued and outstanding typesauiksbr membership interests of the Borrowers aiwth ea
other Credit Party (other than the Parent Guaraatod their Subsidiaries and the record and beaéfic
ownership of such stock or membership interestsngeforth the percentage of such equity interests
pledged under the DIP Credit Agreement and/or gty Agreement. In addition, except as sethfort
on Schedule 9 attached hereto and made a parifh8a@dule 9 to the Prior Perfection Certificagtss
forth a list of each equity investment of the Beveo and each other Credit Party that represents &@0%
less of the equity investment of the entity in whsuich investment was made setting forth the pexgen
of such equity interests pledged under the DIP i€Aeggteement and/or the Security Agreement.

10. Notes. Except as set forth on Schedule 10 attableeeto and made a part hereof,
Schedule 10 to the Prior Perfection Certificats $&ith a true and correct list of all promissooges held
by each Credit Party and all intercompany notesvéen Credit Parties or any of their Subsidiarias, i
each case having a value in excess of $1,000,000.

11. Real Property. Except as set forth on Schedulatfdched hereto and made a part
hereof, Schedule 11 to the Prior Perfection Cedié sets forth:

(a) each street address and county and statendarsjurisdiction where each Credit
Party owns real property with a fair market valueager than $5,000,000 and whether such
property includes fixtures;

(b) each street address and county and state dasjarisdiction where each Credit
Party leases real property, the name and currafinghaddress of the lessor of such property, the
nature and current use of, the scheduled date mfation of the lease with respect to such
property; and

(©) the name and current mailing address of ees$ek or sublessee with respect to
all or any portion of any real property describegaragraphs (a) and (b) above, a description of
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the leased property, the scheduled date of expirafi the lease with respect to such property and
the monthly rental payments receivable by any Ciedrty with respect to such property.

12. Commercial Tort Claims. Except as set forth in€ttie 12 attached hereto and made a
part hereof, Schedule 12 to the Prior Perfectiorif@ate sets forth a list of all commercial tatims in
excess of $100,000 held by each Credit Party.

13. Material Contracts. Except as set forth in Schedi attached hereto and made a part
hereof, Schedule 13 to the Prior Perfection Cedié sets forth a list and copies of all Materiahttacts.

14. [Intentionally Omitted]

15. Equipment and Inventory Locations. Except as @ghfin Schedule 15 attached hereto
and made a part hereof, Schedule 15 to the Prided®en Certificate set forth the locations of leac
Credit Party’s Equipment and Inventory in the pesge of a third party except to the extent the
aggregate value of Equipment and Inventory nofca¢h at a location below, does not exceed $100,000
for any one location or $250,000 in the aggregatell such locations.
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IN WITNESS WHEREOF, the undersigned have executsdQertificate through its duly

authorized officer as of the date first written ado

WEIL:\97070078\9\52644.0010

EMERGE ENERGY SERVICES LP

as Chairman] [Chief

Executive Officer] [Chief Financial Officer]
[Vice President of Finance]
Dated
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SCHEDULE 1

CHANGES IN IDENTITY OR CORPORATE STRUCTURE
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SCHEDULE 3

CURRENT LOCATIONS
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SCHEDULE 5(a)

DEPOSIT ACCOUNTS

4 |f applicable, indicate if such account is an “Exizd Deposit Account”
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SCHEDULE 5(b)

LETTERS OF CREDIT
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SCHEDULE 7

INTELLECTUAL PROPERTY

Patents

Trademarks

Copyrights
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SCHEDULE 9

STOCK OWNERSHIP
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SCHEDULE 10

NOTES
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SCHEDULE 11

(a) OWNED REAL PROPERTY

(b) LEASEHOLD INTERESTS

(c) SUBLEASED REAL PROPERTY
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SCHEDULE 12

COMMERCIAL TORT CLAIMS
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SCHEDULE 13

MATERIAL CONTRACTS
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SCHEDULE 15

EQUIPMENT AND INVENTORY LOCATIONS
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EXHIBIT 1.2(b)
FORM OF BORROWING NOTICE
Borrowing Notice
[ ], 2019

HPS Investment Partners, LLC

40 West 57th Street, 33rd Floor

New York, New York 10019

Attention: Jeffrey Fitts, Brett Pertuz and PiercsBu

Telephone: (212) 287 4633, (212) 287 4724 and (282)4271

Facsimile: (646) 344 4271

Email: jeffrey.fitts@hpspartners.com; brett.pe@limpspartners.com;
piero.russo@hpspartners.com;
deal-execution@hpspartners.com; hpsagency@ coglialval.com

Re: Emerge Energy Services — Senior Secured PrianddSuperpriority Debtor-in-Possession Credit
and Security Agreement

Reference is made to the Senior Secured PrimidgSamperpriority Debtor-In-Possession Credit
and Security Agreement dated as of July 19, 208%(aended, modified, and/or restated from time to
time, the “DIP Credit Agreement”) among EMERGE ENER SERVICES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY $EEES FINANCE CORPORATION, a
Delaware corporation (“Finance Corp.”), EMERGE ENEFR SERVICES OPERATING LLC, a
Delaware limited liability company (“Emerge”), SUREOR SILICA SANDS LLC, a Texas limited
liability company (“SSS” and together with Emergedaeach Person joined thereto as a borrower from
time to time, collectively, the “Borrowers” and éaindividually a “Borrower”), the financial institions
from time to time party thereto (collectively, tHeenders” and each individually a “Lender”), and &P
INVESTMENT PARTNERS, LLC, as agent for the Lendarsl collateral agent for the Secured Parties
(in such capacity, the “Agent”). Capitalized terased herein but not otherwise defined shall haee t
meaning given to such term in the DIP Credit Agreetn

The undersigned Borrowing Agent hereby gives yaicagursuant to Section 2.2(b) of the DIP Credit
Agreement that the Borrowing Agent hereby requiestBorrowings under the DIP Credit Agreement on
the terms set forth below:

1. Date of proposed borrowing (which shall be a Bussnieay):  #], 2019

2. Type of borrowing: [Domestic Rate Loan / LIRO
Rate Loan]

3. Amount of proposed borrowirfy: $le]

4. [Interest Period: 1 month]

The Borrowing Agent hereby authorizes and direasr# to disburse the proceeds of the Loans
described above pursuant to the wire transferungtms specified on Exhibit A attached hereto. kpo

5 Notice to be delivered to Agent no later than 0G0n. (New York time) on the day which is five @i)siness
Days prior to the date such Advance is to be bastbw

6 Borrowing shall be in an aggregate principal antidhiat is not less than $7,500,000 or in integraltiples of
$500,000 in excess thereof.

"Include for LIBOR Rate Loans.

1.2(b)-1
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such wire transfer, the Loans described above bealleemed disbursed to the applicable Borrower and
interest shall accrue at the rate specified irCitie Credit Agreement.

[ The remainder of this pageisintentionally left blank.]

1.2(b)-2
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1.2(b)-3

Emerge Energy Services Operating
LLC, as Borrowing Agent

By:
Name:
Title:
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Exhibit A

[See attached.]

1.2(b)-4
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EXHIBIT 1.2(c)
INTERIM ORDER

[See attached.]

1.2(c)-1
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EXHIBIT 2.1(a)
FORM OF REVOLVING CREDIT NOTE

REVOLVING CREDIT NOTE

&Y | [DATE]

This Revolving Credit Note (this_“Note”) is execdtand delivered under and pursuant to the
terms of that certain Senior Secured Priming angkegariority Debtor-In-Possession Credit and Segurit
Agreement dated as of July 19, 2019 (as amendsthted, amended and restated, supplemented or
modified from time to time, the “DIP Credit Agreemi® by and among the undersigned, as Borrowers,
EMERGE ENERGY SERVICES LP, a Delaware limited parship (“Parent Guarantor”), EMERGE
ENERGY SERVICES FINANCE CORPORATION, a Delaware pmation (“Finance Corp.”), the
financial institutions which are now or which heitea become a party thereto (each individually a
“Lender” and collectively, the “Lenders”) and HPSMESTMENT PARTNERS, LLC, as agent for the
Lenders and collateral agent for the Secured Rgihesuch capacity, the “Agent”). Capitalized ternot
otherwise defined herein shall have the meaninggiged in the DIP Credit Agreement.

FOR VALUE RECEIVED, the Borrowers hereby promisgty, on a joint and several basis, to
[ 1 (“Payee”),

0] the principal sum of [ ] DOLLARH ]) or, if different from
such amount, the unpaid principal balance of Leéadgommitment Percentage of the Advances as may
be due and owing under the DIP Credit Agreemenalpia in accordance with the provisions of the DIP
Credit Agreement, subject to acceleration uponadbeurrence of an Event of Default under the DIP
Credit Agreement or earlier termination of the IRedit Agreement pursuant to the terms thereof; and

(i) interest on the principal amount of the Advascunder this Note from time to time
outstanding until such principal amount is paidfutl at the applicable Revolving Interest Rate in
accordance with the provisions of the DIP Creditégmnent. In no event, however, shall interest ekcee
the amount collectible at the maximum interest patenitted by law. Upon the occurrence of an Exént
Default and during the continuation thereof, thdigattions shall bear interest at the Default Rate.

This Note is a Revolving Credit Note referred tahie DIP Credit Agreement and is secured by
the Liens granted pursuant to the DIP Credit Agrggnand the Other Documents, is entitled to the
benefits of the DIP Credit Agreement and the Ofbecuments and is subject to all of the agreements,
terms and conditions therein contained.

This Note is subject to mandatory prepayments aag be voluntarily prepaid, in whole or in
part, on the terms and conditions set forth inDHe Credit Agreement.

If an Event of Default shall occur under the DIPedit Agreement or any of the Other
Documents, and the same is not cured within anjicatgbe grace or cure period, then this Note may, a
provided for in the DIP Credit Agreement, be desthio be immediately due and payable.

This Note shall be construed and enforced in aegare with the laws of the State of New York
applied to contracts to be performed wholly witthe State of New York.

To the extent permitted by law, the Borrowers eggifewaive any presentment, demand, protest,
notice of protest, or notice of any kind excepeggressly provided in the DIP Credit Agreement.

2.1(a)-1
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[Signature Pages Follow]

2.1(a)-2
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IN WITNESS WHEREOF, this Note has been executetidativered as of the date first written
above.

EMERGE ENERGY SERVICES OPERATING LLC

By:

Name: ]
Title:  [e]

SUPERIOR SILICA SANDS LLC

By:

Name: ]
Title:  [e]

[Sgnature Page to Revolving Credit Note]
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EXHIBIT 3.10-1

NON-BANK TAX CERTIFICATE
(For Foreign Lenders That Are Not Partnerships&. Federal Income Tax Purposes)

Reference is made to the Senior Secured PrimingSanrpriority Debtor-In-Possession Credit and
Security Agreement dated as of July 19, 2019 (aanded, modified, and/or restated from time to time,
the “DIP_Credit Agreement”) among EMERGE ENERGY SHBES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY $EEES FINANCE CORPORATION, a
Delaware corporation (“Finance Corp.”), EMERGE ENEFR SERVICES OPERATING LLC, a
Delaware limited liability company (“Emerge”), SUREOR SILICA SANDS LLC, a Texas limited
liability company (“SSS” and together with Emergedaeach Person joined thereto as a borrower from
time to time, collectively, the “Borrowers” and éaindividually a “Borrower”), the financial institions
from time to time party thereto (collectively, tHeenders” and each individually a “Lender”), and &P
INVESTMENT PARTNERS, LLC, as agent for the Lendarsl collateral agent for the Secured Parties
(in such capacity, the “Agent”). Capitalized teroased herein but not otherwise defined shall haee t
meaning given to such term in the DIP Credit Agreetn

Pursuant to the provisions of Section 3.10(e) & DIP Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record and beciafi owner of the Advance(s) (as well as any NQte(s
evidencing such Advance(s)) in respect of whicls iproviding this certificate, (ii) it is not a “b&”
within the meaning of Section 881(c)(3)(A) of thede, (iii) it is not a ten percent shareholder Ioé t
Borrowers within the meaning of Section 871(h)(3)@Bthe Code, and (iv) it is not a “controlled éayn
corporation” related to the Borrowers as describeslection 881(c)(3)(C) of the Code.

The undersigned has furnished the Agent and theoders with a certificate of its non-U.S. person
status on IRS Form W-8BEN or IRS Form W-8BEN-E. @&secuting this certificate, the undersigned
agrees that (1) if the information provided on ttestificate changes, or if a lapse in time or g®am
circumstances renders the information on this feeate obsolete, expired or inaccurate in any nter
respect, the undersigned shall promptly so infdne Agent and the Borrowers in writing and deliver
promptly to the Agent and the Borrowers an updatedificate or other appropriate documentation
(including any new documentation reasonably requakesly the Agent or the Borrowers) or promptly
notify the Agent and the Borrowers in writing o inability to do so, and (2) the undersigned shalle

at all times furnished the Agent and the Borrowgith a properly completed and currently effective
certificate in either the calendar year in whiclkslepayment is to be made to the undersigned auclt s
times are as reasonably requested by the Ageheddrrowers.

[NAME OF LENDER]

By:

Name:
Title:
Date: _,20[ ]

3.10-1-1
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EXHIBIT 3.10-2

NON-BANK TAX CERTIFICATE
(For Foreign Participants That Are Not PartnersikipsU.S. Federal Income Tax Purposes)

Reference is made to the Senior Secured PrimingSanrpriority Debtor-In-Possession Credit and
Security Agreement dated as of July 19, 2019 (aanded, modified, and/or restated from time to time,
the “DIP_Credit Agreement”) among EMERGE ENERGY SHBES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY $EEES FINANCE CORPORATION, a
Delaware corporation (“Finance Corp.”), EMERGE ENEFR SERVICES OPERATING LLC, a
Delaware limited liability company (“Emerge”), SUREOR SILICA SANDS LLC, a Texas limited
liability company (“SSS” and together with Emergedaeach Person joined thereto as a borrower from
time to time, collectively, the “Borrowers” and éaindividually a “Borrower”), the financial institions
from time to time party thereto (collectively, tHeenders” and each individually a “Lender”), and &P
INVESTMENT PARTNERS, LLC, as agent for the Lendarsl collateral agent for the Secured Parties
(in such capacity, the “Agent”). Capitalized teroased herein but not otherwise defined shall haee t
meaning given to such term in the DIP Credit Agreetn

Pursuant to the provisions of Section 3.10(e) & DIP Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record and beciafi owner of the participation in respect of whiths
providing this certificate, (ii) it is not a “bankiithin the meaning of Section 881(c)(3)(A) of tGede,

(iii) it is not a ten percent shareholder of themwers within the meaning of Section 871(h)(3)@}he
Code, and (iv) it is not a “controlled foreign corgption” related to the Borrowers as describedeati®n
881(c)(3)(C) of the Code.

The undersigned has furnished its participatingdeerwith a certificate of its non-U.S. person stabn

an IRS Form W-8BEN or IRS Form W-8BEN-E. By exeéugtthis certificate, the undersigned agrees
that (1) if the information provided on this ced#dte changes, or if a lapse in time or change in
circumstances renders the information on this faeate obsolete, expired or inaccurate in any nter
respect, the undersigned shall promptly so infoachsLender in writing and deliver promptly to such
Lender an updated certificate or other approprédeumentation (including any new documentation
reasonably requested by such Lender) or promptiyyrsuch Lender in writing of its inability to dso,

and (2) the undersigned shall have at all timegsished such Lender with a properly completed and
currently effective certificate in either the cadan year in which each payment is to be made to the
undersigned or at such times are as reasonablgstxuby such Lender.

[NAME OF PARTICIPANT]

By:

Name:
Title:
Date: _,20[ ]

3.10-2-1
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EXHIBIT 3.10-3
NON-BANK TAX CERTIFICATE
(For Foreign Participants That Are Partnerships\F&. Federal Income Tax Purposes)

Reference is made to the Senior Secured PrimingSanrpriority Debtor-In-Possession Credit and
Security Agreement dated as of July 19, 2019 (aanded, modified, and/or restated from time to time,
the “DIP_Credit Agreement”) among EMERGE ENERGY SHBES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY $EEES FINANCE CORPORATION, a
Delaware corporation (“Finance Corp.”), EMERGE ENEFR SERVICES OPERATING LLC, a
Delaware limited liability company (“Emerge”), SUREOR SILICA SANDS LLC, a Texas limited
liability company (“SSS” and together with Emergedaeach Person joined thereto as a borrower from
time to time, collectively, the “Borrowers” and éaindividually a “Borrower”), the financial institions
from time to time party thereto (collectively, tHeenders” and each individually a “Lender”), and &P
INVESTMENT PARTNERS, LLC, as agent for the Lendarsl collateral agent for the Secured Parties
(in such capacity, the “Agent”). Capitalized teroased herein but not otherwise defined shall haee t
meaning given to such term in the DIP Credit Agreetn

Pursuant to the provisions of Section 3.10(e) & DIP Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record owner betparticipation in respect of which it is providithis
certificate, (ii) its direct or indirect partners#mbers are the sole beneficial owners of suchgiaation,

(i) with respect to such participation, neithdnet undersigned nor any of its direct or indirect
partners/members that is claiming the portfoli@iast exemption is a bank extending credit pursicaat
loan agreement entered into in the ordinary coafses trade or business within the meaning of ®ect
881(c)(3)(A) of the Code, (iv) none of its directindirect partners/members that is claiming thefpbo
interest exemption is a ten percent shareholdethef Borrowers within the meaning of Section
871(h)(3)(B) of the Code, and (v) none of its direc indirect partners/members that is claiming the
portfolio interest exemption is a “controlled fayeicorporation” related to the Borrowers as degctiim
Section 881(c)(3)(C) of the Code.

The undersigned has furnished its participatingdeerwith IRS Form W-8IMY accompanied by one of
the following forms from each of its partners/mensbelaiming the portfolio interest exemption: &)
IRS Form W-8BEN or IRS Form W-8BEN-E or (ii) an IFF8rm W-8IMY accompanied by an IRS Form
W-8BEN or IRS Form W-8BEN-E from each of such partsfmember’s beneficial owners that is
claiming the portfolio interest exemption. By ewing this certificate, the undersigned agrees ¢hpif

the information provided on this certificate chasiger if a lapse in time or change in circumstances
renders the information on this certificate obsmletxpired or inaccurate in any material respdu, t
undersigned shall promptly so inform such Lendewniting and deliver promptly to such Lender an
updated certificate or other appropriate documentatincluding any new documentation reasonably
requested by such Lender) or promptly notify suehnder in writing of its inability to do so, and @)
undersigned shall have at all times furnished suehder with a properly completed and currently
effective certificate in either the calendar yeawhich each payment is to be made to the undezdign

at such times are as reasonably requested by suatet.

[NAME OF PARTICIPANT]

By:

Name:
Title:
Date: _,20[ ]

3.10-3-1
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EXHIBIT 3.10-4

NON-BANK TAX CERTIFICATE
(For Foreign Lenders That Are Partnerships For Besleral Income Tax Purposes)

Reference is made to the Senior Secured PrimingSanrpriority Debtor-In-Possession Credit and
Security Agreement dated as of July 19, 2019 (aanded, modified, and/or restated from time to time,
the “DIP_Credit Agreement”) among EMERGE ENERGY SHBES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY $EEES FINANCE CORPORATION, a
Delaware corporation (“Finance Corp.”), EMERGE ENEFR SERVICES OPERATING LLC, a
Delaware limited liability company (“Emerge”), SUREOR SILICA SANDS LLC, a Texas limited
liability company (“SSS” and together with Emergedaeach Person joined thereto as a borrower from
time to time, collectively, the “Borrowers” and éaindividually a “Borrower”), the financial institions
from time to time party thereto (collectively, tHeenders” and each individually a “Lender”), and &P
INVESTMENT PARTNERS, LLC, as agent for the Lendarsl collateral agent for the Secured Parties
(in such capacity, the “Agent”). Capitalized teroased herein but not otherwise defined shall haee t
meaning given to such term in the DIP Credit Agreetn

Pursuant to the provisions of Section 3.10(e) @& DIP Credit Agreement, the undersigned hereby
certifies that (i) it is the sole record owner betAdvance(s) (as well as any Note(s) evidencingy su
Advance(s)) in respect of which it is providingstliuertificate, (i) its direct or indirect partnérembers
are the sole beneficial owners of such Advancéi{)with respect to the extension of credit puaatito
the DIP Credit Agreement or any Other Documenttheeithe undersigned nor any of its direct or
indirect partners/members that is claiming the fpbat interest exemption is a bank extending credit
pursuant to a loan agreement entered into in tkiénary course of its trade or business within the
meaning of Section 881(c)(3)(A) of the Code, (igne of its direct or indirect partners/members that
claiming the portfolio interest exemption is a tparcent shareholder of the Borrowers within the
meaning of Section 871(h)(3)(B) of the Code, arnjdnne of its direct or indirect partners/membéies t

is claiming the portfolio interest exemption is@fitrolled foreign corporation” related to the Bowers

as described in Section 881(c)(3)(C) of the Code.

The undersigned has furnished the Agent and theoRers with IRS Form W-8IMY accompanied by
one of the following forms from each of its parsienembers that is claiming the portfolio interest
exemption: (i) an IRS Form W-8BEN or IRS Form W-8BE or (i) an IRS Form W-8IMY
accompanied by an IRS Form W-8BEN or IRS Form W-BHE from each of such partner's/member’s
beneficial owners that is claiming the portfoliddarest exemption. By executing this certificatee t
undersigned agrees that (1) if the information fed on this certificate changes, or if a lapsernre or
change in circumstances renders the informatiothisncertificate obsolete, expired or inaccuraterny
material respect, the undersigned shall promptlyngmrm the Agent and the Borrowers in writing and
deliver promptly to the Agent and the Borrowers apdated certificate or other appropriate
documentation (including any new documentationoeably requested by the Agent or the Borrowers)
or promptly notify the Agent and the Borrowers imitimg of its inability to do so, and (2) the
undersigned shall have at all times furnished tgerm and the Borrowers with a properly completed an
currently effective certificate in either the cadan year in which each payment is to be made to the
undersigned or at such times are as reasonablgstxfuby the Agent or the Borrowers.

3.10-4-1
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[NAME OF LENDER]

By:

Name:
Title:
Date: _,20[ ]

3.10-4-2
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EXHIBIT 6.11
FORM OF BUDGET CERTIFICATE
[e], 2019

HPS Investment Partners, LLC

40 West 57th Street, 33rd Floor

New York, New York 10019

Attention: Jeffrey Fitts, Brett Pertuz and PiercsBu

Telephone: (212) 287 4633, (212) 287 4724 and (282)4271

Facsimile: (646) 344 4271

Email: jeffrey.fitts@hpspartners.com; brett.pe@lmpspartners.com;
piero.russo@hpspartners.com;
deal-execution@hpspartners.com; hpsagency@ coglialval.com

Reference is made to that certain Senior Securiedirigy and Superpriority Debtor-In-Possession
Credit and Security Agreement dated as of July2099 (as amended, modified, and/or restated froma ti
to time, the “DIP Credit Agreement”) among EMERGRHERGY SERVICES LP, a Delaware limited
partnership (“Parent Guarantor”), EMERGE ENERGY SEEES FINANCE CORPORATION, a
Delaware corporation (*Finance Corp.”), EMERGE ENERSERVICES OPERATING LLC, a Delaware
limited liability company (*Emerge”), SUPERIOR SICA SANDS LLC, a Texas limited liability
company (“SSS” and together with Emerge and eactoRgoined thereto as a borrower from time to time
collectively, the “Borrowers” and each individually“Borrower”), the financial institutions from tinto
time party thereto (collectively, the “Lenders” agalch individually a “Lender”), and HPS INVESTMENT
PARTNERS, LLC, as agent for the Lenders and cobéhtagent for the Secured Parties (in such capacity
the "Agent”). Capitalized terms used herein but oiherwise defined shall have the meaning given to
such term in the DIP Credit Agreement.

The undersigned, as a duly authorized and actintgakized Officer of the Borrowing Agent,
hereby certifies on behalf of the Borrowing Agentaach of the other Credit Parties as of the luerteof
the following:

1. The Credit Parties are in compliance with the caves contained in_Section 6.11 of the DIP
Credit Agreement.

2. No Default exists on the date hereof, other than: [if none, so state];
3. No Event of Default exists on the date herettfeothan® [if none, so
state];
4. Attached hereto as Exhibit A is an Approved Betdgariance Report for the Prior Week and the

Cumulative Period ending*.

[ The remainder of this pageisintentionally left blank.]

8 |f a Default exists, then also specify (i) the &4f, (ii) the nature of the Default, (i) whenetidefault occurred, (iv)
whether the Default is continuing and (v) the stiegiag taken by the applicable Credit Parties wespect to such
Default.

9 If an Event of Default exists, then also spedifytife Event of Default, (i) the nature of the Bv@f Default, (iii)
when the Event of Default occurred, (iv) whether Bvent of Default is continuing and (v) the stbpmg taken by
the applicable Credit Parties with respect to deabnt of Default.

10nsert date.

6.11-1
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EMERGE ENERGY SERVICES LP

as an Authorized Officer

Dated

[SIGNATURE PAGE TOBUDGET CERTIFICATE]
WEIL:\97070078\9\52644.0010
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Exhibit A

Approved Budget Variance Report

[Attached]

6.11-2
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EXHIBIT 16.3

COMMITMENT TRANSFER SUPPLEMENT

ASSIGNMENT AND ASSUMPTION

This Assignment and Assumption (the “Assignment Asdumption”) is dated as of the
Effective Date set forth below and is entered ioycand between [the][each] Assignor identifiedtem 1
below ([the][each, an] “Assignor”) and [the][each$signee identified in item 2 below ([the][each] an
“Assignee”). [It is understood and agreed that tights and obligations of [the Assignors][the
Assignees] hereunder are several and not jofAt.ICapitalized terms used but not defined hereirl sha
have the meanings given to them in the Credit Agerd identified below (as amended, modified, and/or
restated from time to time, the “Credit Agreement&ceipt of a copy of which is hereby acknowledgd
[the][each] Assignee. The Standard Terms and @ondiset forth in Annex 1 attached hereto arelhere
agreed to and incorporated herein by referencevaute a part of this Assignment and Assumption astif
forth herein in full.

For an agreed consideration, [the][each] Assigreselty irrevocably sells and assigns to
[the Assignee][the respective Assignees], and [gaeh] Assignee hereby irrevocably purchases and
assumes from [the Assignor][the respective Assiglpagubject to and in accordance with the Standard
Terms and Conditions and the Credit Agreement, fath@ Effective Date inserted by the Agent as
contemplated below (i) all of [the Assignor’s][tlmespective Assignors’] rights and obligations its [i
capacity as a Lender][their respective capacitied enders] under the Credit Agreement and any other
documents or instruments delivered pursuant thdwetihie extent related to the amount and percentage
interest identified below of all of such outstargiimghts and obligations of [the Assignor][the resiive
Assignors] under the respective facilities idertifbelow (including without limitation guaranteesluded
in such facilities), and (ii) to the extent permdtto be assigned under applicable law, all clasngs,
causes of action and any other right of [the Assidm its capacity as a Lender)][the respectiveigsors
(in their respective capacities as Lenders)] againg Person, whether known or unknown, arisingeund
or in connection with the Credit Agreement, anyeottiocuments or instruments delivered pursuanetber
or the loan transactions governed thereby or in&ay based on or related to any of the foregoing,
including, but not limited to, contract claims, ttataims, malpractice claims, statutory claims aficdther
claims at law or in equity related to the rightsl abligations sold and assigned pursuant to cléuabove
(the rights and obligations sold and assigned bg]fany] Assignor to [the][any] Assignee pursuamt t
clauses (i) and (ii) above being referred to heceailtectively as [the][an] “Assigned Interest”).aéh such
sale and assignment is without recourse to [thg][&ssignor and, except as expressly provided is th
Assignment and Assumption, without representationarranty by [the][any] Assignor.

1. Assignor][s]: ®]
2. Assignee[s]: 4]
[Assignee is an [Affiliate][Approved Fund] ofdentify Lender]]
3. Borrower: Emerge Energy Services Operating Ld Oelaware limited partnership
Superior Silica Sands LLC, a Texas limitedilishcompany

4. Agent: HPS Investment Partners, LLC, as agetitcatlateral agent under the Credit Agreement

11 Select as appropriate.
121nclude bracketed language if there are eithetipi@lAssignors or multiple Assignees.

16.3-1
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5. Credit Agreement:

The Senior Secured Priming &uperpriority Debtor-In-Possession
Credit and Security Agreement dated as of July2Dd9 (as amended,
modified, and/or restated from time to time, therédit Agreement”)
among EMERGE ENERGY SERVICES LP, a Delaware limited
partnership (“Parent Guarantor”’), EMERGE ENERGY $EEES
FINANCE CORPORATION, a Delaware corporation (“FigenCorp.”),
EMERGE ENERGY SERVICES OPERATING LLC, a Delawamited
liability company (“‘Emerge”), SUPERIOR SILICA SANDS_C, a Texas
limited liability company (*SSS” and together witBmerge and each
Person joined thereto as a borrower from time nweticollectively, the
“Borrowers” and each individually a _“Borrower”), dh financial
institutions from time to time party thereto (caligely, the “Lenders” and
each individually a “Lender”), and HPS INVESTMENTARTNERS,
LLC, as agent for the Lenders and collateral afmnthe Secured Parties
(in such capacity, the “Agent”).

6. Assigned Interest[s]:

Assignor[s
]13

Assignee[
S]14

Facility
Assigned
15

Aggregate
Amount of
Commitment/Ad
vances for all
Lenders®

Amount of
Commitment/A
dvances
Assigned’

Percentage
Assigned of
Commitment/

Advances

CUSIP
Number

$ $ %

&

$ %

$ $ %

[7. Trade Date:

18'|

[Page break]

13 List each Assignor, as appropriate.

4 List each Assignee, as appropriate.

15 Fill in the appropriate terminology for the typefsfacilities under the Credit Agreement that aenb assigned
under this Assignment (e.g., “Commitment” etc.)

16 Amount to be adjusted by the counterparties te tato account any payments or prepayments madebéetthe
Trade Date and the Effective Date.

17 Set forth, to at least 9 decimals, as a percergftiee Commitment/Advances of all Lenders thereund

8 To be completed if the Assignor(s) and the Asgigsleintend that the minimum assignment amourtt kst
determined as of the Trade Date.
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16.3-2



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 166 of 191

Effective Date: , 20 [TO BESERTED BY AGENT AND WHICH SHALL BE
THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN B-REGISTER THEREFOR.]

The terms set forth in this Assignment and Assuonpéire hereby agreed to:

ASSIGNORJ[S]
[NAME OF ASSIGNOR]

By:
Title:

[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE[S]
[NAME OF ASSIGNEE]

By:
Title:

[NAME OF ASSIGNEE]

By:
Title:

[Consented to antf| Accepted:

HPS INVESTMENT PARTNERS, LLC, as
Agent

By:
Title:

[Consented to*f
[NAME OF RELEVANT PARTY]

By:
Title:

19 To be added only if the consent of the Agent égaiired by the terms of the Credit Agreement.
20To be added only if the consent of the Borrowet/@another parties is required by the terms ofGnedit
Agreement.
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ANNEX 1

[ ]

STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT AND ASSUMPTION

1. Representations and Warranties.

11 Assignor[s]. [The][Each] Assignor (a) remes and warrants that (i) it is the
legal and beneficial owner of [the][the relevantgsfgned Interest, (ii) [the][such] Assigned Intériss
free and clear of any lien, encumbrance or otheerse claim, (iii) it has full power and authorignd
has taken all action necessary, to execute andredethis Assignment and Assumption and to
consummate the transactions contemplated hereb{i\gnitlis not a Defaulting Lender; and (b) asssme
no responsibility with respect to (i) any staternsemtarranties or representations made in or in ection
with the Credit Agreement or any Other Documeny,tfie execution, legality, validity, enforceabjlit
genuineness, sufficiency or value of the Credit e&gnent or Other Documents or any collateral
thereunder, (iii) the financial condition of the BBawer, any of its Subsidiaries or Affiliates oryaother
Person obligated in respect of the Credit Agreenoen®ther Documents, or (iv) the performance or
observance by the Borrower, any of its Subsidiaoe#\ffiliates or any other Person of any of their
respective obligations under any of the Credit &grent or Other Documents.

1.2.  _Assignee[s]. [The][Each] Assignee (a) reprees and warrants that (i) it has full
power and authority, and has taken all action rezogs to execute and deliver this Assignment and
Assumption and to consummate the transactions emtéted hereby and to become a Lender under the
Credit Agreement, (ii) it meets all the requirensetd be an assignee under Section 16.3 of the tCredi
Agreement (subject to such consents, if any, as beayequired thereunder), (iii) from and after the
Effective Date, it shall be bound by the provisiofshe Credit Agreement as a Lender thereundertand
the extent of [the][the relevant] Assigned Interssill have the obligations of a Lender thereun@er it
is sophisticated with respect to decisions to aegassets of the type represented by the Assigreckbt
and either it, or the Person exercising discreitiomaking its decision to acquire the Assignedriege is
experienced in acquiring assets of such typet (s received a copy of the Credit Agreement, leasd
received or has been accorded the opportunitydeive copies of the most recent financial statement
delivered pursuant to Section 9.8 thereof, as egiple, and such other documents and informatiah as
deems appropriate to make its own credit analyas @ecision to enter into this Assignment and
Assumption and to purchase [the][such] Assignedrést, (vi) it has, independently and without redie
upon the Agent or any other Lender and based oh dacuments and information as it has deemed
appropriate, made its own credit analysis and deti® enter into this Assignment and Assumptiod an
to purchase [the][such] Assigned Interest, ang (it is a Foreign Lender attached to the Assignin
and Assumption is any documentation required taddevered by it pursuant to the terms of the Credit
Agreement, duly completed and executed by [thelfputssignee; and (b) agrees that (i) it will,
independently and without reliance on the Agetie]fiany] Assignor or any other Lender, and based on
such documents and information as it shall deemoppiate at the time, continue to make its own itred
decisions in taking or not taking action under @redit Agreement and Other Documents, and (ii)ilit w
perform in accordance with their terms all of thdigations which by the terms of the Credit Agreeme
and Other Documents are required to be performatidsya Lender.

2. Payments. From and after the Effective D Agent shall make all payments
in respect of [the][each] Assigned Interest (inahgdpayments of principal, interest, fees and other
amounts) to [the][the relevant] Assignor for amauttiat have accrued to but excluding the Effective
Date and to [the][the relevant] Assignee for ameuhat have accrued from and after the EffectiveeDa
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Notwithstanding the foregoing, the Agent shall makegayments of interest, fees or other amounid pa
or payable in kind from and after the Effective ®ud [the][the relevant] Assignee.

3. General Provisions. This Assignment and Aggign shall be binding upon,
and inure to the benefit of, the parties hereto #m&r respective successors and assigns. This
Assignment and Assumption may be executed in anybeu of counterparts, which together shall
constitute one instrument. Delivery of an executednterpart of a signature page of this Assignment
and Assumption by telecopy shall be effective dsvely of a manually executed counterpart of this
Assignment and Assumption. This Assignment andufeggion shall be governed by, and construed in
accordance with, the law of the State of New York.
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SCHEDULE 1.2(a)

COMMITMENT AMOUNT

Page 169 of 191

Lender

Commitment Amount

Commitment Percentage

MP 11l Offshore Mezzanine

$12,949,657.50 37.0%
Investments, L.P.
Mezzanine Partners lll, L. $5,590,071.6 16.0%
AP Mezzanine Partners lll, L.P. $995,154.55 2.8%
OHA-CDP ESCEF, L.P. $765,116.28 2.2%
OHA BCSS SSD, L.P. $284,883.72 0.8%
OHA MPS SSD, L.P $284,883.7 0.8%
Thg Coc-Cola Company Maste $439,534.88 1.3%
Retirement Trust
OHA Enhanced Credit Strategies 0
Master Fund, L.P. $439,534.88 1.3%
Future Fund Board of Guardiz $1,318,604.6 3.8%
Indiana Public Retirement System $325,581.40 0.9%
Lerner Enterprises, LLC $162,790.70 0.5%
OCA OHA Credit Fund LLC $748,837.21 2.1%
EI;A Centre Street Partnersh $1,155,813.95 339
Oregon Public Employees 0
Retirement Fund $993,023.26 2.8%
OHA AD Customzed Credit Fun 0
(International), L.P. $602,325.58 1.7%
Master SIF SICAV-SIF $130,232.56 0.4%
OHA Finlandia Credit Fund, L.P. $488,372.09 1.4%
OC Il LVS Il LP $7,325,581.4 20.9%
Total: $35,000,00 100%

WEIL:\97111083\4\52644.0010




Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 170 of 191

SCHEDULE 1.2(b)

COLLECTION ACCOUNTS

. Account Excluded Deposit
Credit Party Name of Bank | Type of Account NUMbers Account (Y/N)
Emerge Energy PNC Bank Master funding | 8026285725| N
Services LP account
Emerge Energy PNC Bank Escrow account 8026286242 N
Services LP
Superior Silica | PNC Bank Collection 8026285688 | N
Sands LLC Account
Superior Silica | PNC Bank Operating Account8026285661 | N
Sands LLC
Superior Silica | PNC Bank A/P Account 802628565 N
Sands LLC
Emerge Energy PNC Bank A/P Account 802628723 N
Services

Operating LLC
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SCHEDULE 1.2(c)

PERMITTED ENCUMBRANCES

Name of Debtor

Name of Secured Party

Description of

File No. of

Collateral Financing/Jurisdiction
Emerge Energy Services LP HPS Investment PartagrsAll Assets 2013 1840074
Agent
Emerge Energy Services LP HPS Investment PartagrsAll Assets 2014 2553816
Agent
Emerge Energy Services LP HPS Investment PartagrsAll Assets 2017 2395488
Collateral Agent
Emerge Energy Services LP HPS Investment PartagrsAll Assets 2018 0121679
Collateral Agent
Emerge Energy Services LP Deere Credit, Inc. Le&spipment 16-0037008722
Emerge Energy Services LP Deere Credit, Inc. Le&spipment 18-0038606103
Emerge Energy Services LP Deere Credit, Inc. Le&spipment 18-0038606466
Emerge Energy Services HPS Investment Partners, | All Assets 2013 1840090
Operating LLC LLC, as Agent
Emerge Energy Services HPS Investment Partners, | All Assets 2014 2553857
Operating LLC LLC, as Agent
Emerge Energy Services HPS Investment Partners, | All Assets 2017 2395355
Operating LLC LLC, as Collateral Agent
Emerge Energy Services HPS Investment Partners, | All Assets 2018 0121802
Operating LLC LLC, as Collateral Agent
Superior Silica Sands LLC Deere Credit, Inc. Ledsqdipment 11-0021936720
Superior Silica Sands LLC HPS Investment Partners, All Assets 13-0015498465
LLC, as Agent
Superior Silica Sands LLC HPS Investment Partners, All Assets 14-0020608051

LLC, as Agent

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0031810927

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0031822465

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0035245579

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0035246227

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0035248007

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0035249634

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0035249755

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0039600700

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

14-0039601074

Superior Silica Sands LLC

Ramsey National Bank

Biggequipment

16-0005918909

Superior Silica Sands LLC and

Emerge Energy Services LP

Deere Credit, Inc.

Specific Equipment

16-0037008722

Superior Silica Sands LLC

RDO Equipment Co.

Spe¢éfijuipment

16-0037072824

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

17-0002901090

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

17-0012470103

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

17-0012470224

Superior Silica Sands LLC

Barron Electric Coopenat

Specific Assets

17-0013523547
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LLC, as Collateral Agent

Superior Silica Sands LLC HPS Investment Partners, All Assets 17-0013696902
LLC, as Collateral Agent
Superior Silica Sands LLC HPS Investment Partners, All Assets 18-0000810836

Superior Silica Sands LLC

Wells Fargo Vendor
Financial Services, LLC

Specific Equipment

18-0012469334

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0012722174

Superior Silica Sands LLC

Komatsu Financial Limite
Partnership

dSpecific Equipment

18-0012838425

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0014725523

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0016206721

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0022261224

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0022261345

Superior Silica Sands LLC

Wells Fargo Vendor
Financial Services, LLC

Specific Equipment

18-0022980606

Superior Silica Sands LLC

Wells Fargo Vendor
Financial Services, LLC

Specific Equipment

18-0022980727

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0025706261

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0026318049

Superior Silica Sands LLC

Caterpillar Financial
Services Corporation

Specific Equipment

18-0031811538

Superior Silica Sands LLC

Deere Credit, Inc.

Ledsqdipment

18-0038606103

Superior Silica Sands LLC

Deere Credit, Inc.

Ledsqdipment

18-0038606466

Superior Silica Sands LLC

Komatsu Financial Limite
Partnership

dLeased Equipment

19-0002513031

Superior Silica Sands LLC

CT Corporation System,

ateased Equipment

19-0015150870

representative under Agreement No.
2365359
Superior Silica Sands LLC RDO Equipment Co. Spe¢éfijuipment 19-0017220628

Liens/Mechanic’s Liens

Lienholder Date Description/Type of Content/Additional Information
Document

Bollenbach Concrete, Inc. 3/8/2019 | Notice of Filing Lien| Filed against Superior Silica Sands, LLC; lien #M
Statement 19-5; amount: $1,017,778.20

EnDeCo Engineers, Inc. 4/4/2019 | Notice of Filing Lien| Filed against Superior Silica Sands, LLC; lien #M
Statement 19-9; amount: $345,743.50

Market & Johnson, Inc. 1/25/2019 | Notice of Filing Lien| Filed against Superior Silica Sands, LLC; lien #M
Statement 19-3; initial amount: $3,220,478.00, amended

$3,957,088.00

Pownall Services LLC 4/5/2019 Notice of Filing Lien| Filed against Superior Silica Sands, LLC; lien #M

Statement 19-10; amount: $1,598,738.31
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Potential Liens/Mechanic’s Liens

improvements), installation g
electrical lines and facilities
new silo, new sand drye

Lienholder/Potential Date Description/Type of Name of Content/Additional
Lienholder Document Document Information
AmeriTex Pipe & Products 5/15/2019 Demand letter Claim for unpaid reinforced
LLC pipe and/or box culvert; states
that owner may be personally
liable and owner's property
may be subjected to lien unless
claim is paid; claim amount;:
$9,653.52
AmeriTex Pipe & Products 2/15/2019 Demand letter Claim for unpaid reinforced
LLC concrete pipe and/or box
culvert; includes  Swor
Statement of Account by lien
specialist; claim  amount
$13,950.00
AmeriTex Pipe & Products 3/15/2019 Demand letter Claim for unpaid reinforced
LLC concrete pipe and/or box
culvert; includes  Swor
Statement of Account by lien
specialist; claim  amount
$306,900.00
B&B Electric, Inc. 2/12/2019 | Notice of intent to file| Prime  Contracto Claim for labor, services,
lien Notice of Intention| materials, plans; amount:
to File Claim for| $2,232.78
Lien
B&B Electric, Inc. 2/12/2019 | Notice of intent to file| Prime  Contractorl Claim for unpaid electrical
lien Notice of Intention| contracting and maintenance,
to File Claim for| wiring, materials, motors, and
Lien labor; claim amount
$98,071.32
B&B Electric, Inc. 2/12/2019 | Notice of intent to file| Prime  Contractorl Claim for unpaid electrical
lien Notice of Intention| contracting, wiring  for
to File Claim for| machinery, 2000 Amp box;
Lien claim amount: $48,862.33
B&B Electric, Inc. 2/12/2019 | Notice of intent to file| Prime  Contractorl Claim for unpaid wire VFDS
lien Notice of Intention| and motors for 2 scrubbers;
to File Claim for| claim amount: $11,883.79
Lien
B&B Electric, Inc. 3/4/2019 Demand letter/Noticeé Notice of an Intenttg Claim for unpaid labor
of intent to file lien File a Mechanic'd materials and supplies
Lien (electrical infrastructure

=~

includes Affidavit Claiming a
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Mechanic's Lien; claim

amount: $771,051.81

installation of various itemg

B&B Electric, Inc. 3/15/2019 | Notice of intent to file| Prime  Contractol Claim for unpaid electrical
lien Notice of Intention| contracting and maintenance,
to File Claim for| wiring, materials, motors, and
Lien labor; claim amount
$98,184.26
Capital Pumping, LP 3/15/2019 | Notice of affidavit filed| Notice of Filed| Claim for unpaid concret¢
claiming a lien Affidavit pump truck rental with
operator; claim  amount:
$5,665.28
Elliot Electric Supply, LP | 2/15/2019 | Notice of  unpaid Claim for unpaid electrical
invoices fixtures,  equipment and
supplies; claim  amount:
$5,270.09
Elliot Electric Supply, LP | 3/11/2019 | Notice of  unpaid| Pre-Lien Notice Claim for unpaid electrical
invoices materials and supplies; claim
amount: $71,368.94
Engineered Software 5/9/2019 Demand letter/Notice Notice of Unpaid| Claim for unpaid PLC panel
Products, Inc. of intent to file lien Account on Kosse for dryer area, new backpanes
Mine & Dry Plant for existing PLC enclosures in
silo area, and two HM
stations; claim amount:
$223,493.56
Engineered Software 5/9/2019 Demand letter/Notice Notice of Unpaid| Claim for unpaid engineered
Products, Inc. of intent to file lien Account on Sar] motor control/automatior
Antonio Mine & Dry | solution for booster and wagh
Plant plant  areas, switchgea,
MCCs, VFDs, PLC enclosures
and two custom manufactured
E-Houses w/ dual HVAC unit$
and all gear pre-installed and
wired to PLC panels; claim
amount: $137,240.06
Engineered Software 5/9/2019 Demand letter/Notice Notice of Unpaid| Claim for unpaid engineered
Products, Inc. of intent to file lien Account on Sar| motor control/automatior
Antonio Mine & Dry | solution  which  includeg
Plant switchgear, MCCs, VFO
enclosure, PLC enclosure,
37.5KVA Trx w/ 480V 3ph &
240/120VAC panel boards;
claim amount: $232,069.54
Industrial ~ Construction] 4/12/2019 Demand letter Notice to Owner and Claim for unpaid crane
Specialists LLC Prime Contractor of operation, hopper angd
Unpaid Claim for| conveyors, welding
fabrication, engineering,
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»

1°2)
~+

Materials and/orn etc.; claim amount

Labor Furnished $879,905.61
Ingram Readymix Inc. 12/14/2014 Demand letter Notice to Owner and Claim for unpaid readymix
Original Contractor | concrete; claim  amount:

$143,607.75

Ingram Readymix Inc. 1/15/2018 Demand letter Notice to Owner and Claim for unpaid readymix

Original Contractor | concrete; claim  amount:
$58,434.47

TMT Solutions, Inc. 2/27/2019 Pre-lien notice Claim for unpaid electrical
work, necessary transformer
etc.; claim amount
$95,180.63

Knapp Railroad Builders| 5/6/2019 Pre-lien notice Prime  Contractof Claim for unpaid switches

Inc. Notice of Intention| tracks, flange timbers, etd;

to File Claim for| claim amount: $53,359.53
Lien

Morlandt Electric| 1/15/2019 Demand e-mail Claim for unpaid medium

Company voltage electrical work; clain
amount: $380,702.74 (pa
due for November) an
$262,970.39 (invoices fo
December)

Techline Pipe, L.P. 1/15/2019 Demand letter Claim for unpaid pipe, valves
hydrants, meter boxes etc.;
claim amount: $16,798.93

Techline Pipe, L.P. 3/15/2019 Demand letter Claim for unpaid pipe, valves
hydrants, meter boxes etc.;
claim amount: $6,928.00

Texas Crane Services 1/16/2019 Demand letter Notice of Claim to| Claim for unpaid crane rental

Original Contractor | claim amount: $32,127.38

Texas Crane Services 4/22/2019 Demand letter Notice of Claim to| Claim for unpaid crane rental

Original Contractor | claim amount: $1,666.88
Texas First Rentals LLC 5/10/2019| Affidavit for | Affidavit for | Claim for unpaid renta
mechanic's lien Mechanic's and equipment; claim amountf:
Materialman's Lien | $17,731.08
TMT Solutions, Inc. 3/20/2019 Notice of Mechanic'y Claim for unpaid electrical
Lien Filing power and fiber optic lineg
installation  of  electrical
equipment; claim amount:
$1,222,432.12
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United Rentals (North 1/11/2019 Demand letter Notice to Owner and Claim for unpaid constructio
America), Inc. Original Contractor - equipment rentals; clain
Third Month Notice | amount: $27,129.07
United Rentals (North 2/13/2019 Demand letter Notice to Owner and Claim for unpaid constructio
America), Inc. Original Contractor - equipment rentals; clain
Third Month Notice | amount: $29,605.96
United Rentals (North 5/13/2019 Demand letter Notice to Owner and Claim for unpaid constructio
America), Inc. Original Contractor - equipment rentals; clain
Third Month Notice | amount: $35,005.40
Vantage Mechanical, LLG  1/24/2019 Demand letter -lke@ Notice Claim for unpaid chute pipin
- deceleration boxes
deceleration box hanger
dryer "A" outfeed chute &
screen inlet boxes, vibratin
feeder & work bin discharg
chutes; claim amount:
$130,931.56
Zapata Construction 3/18/2019 Demand letter Affidavit of | Claim for unpaid labor
Services Mechanic's Lien services, equipment and/

materials; claim: $91,101.61

w

3%

Dr
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SCHEDULE 1.2(d)

SPECIFIED DOCUMENTS

“Specified Documents” shall mean the definitive dimentation governing the Specified
Note, the Specified Leases, the deferral of defied reduction of payments thereunder, and
any related documentation executed in connectieretiith, including any guaranty, warrants or
letter agreements.

“Specified Leases” shall mean those certain leasdsr that certain Trinity Industries
Leasing Company Railroad Car Lease Agreement, geted September 5, 2013 (as amended or
modified from time to time prior to the Closing Baand as amended or modified from time to
time after the Closing Date in compliance with $at#.12(c) of the Credit Agreement), by and
between SSS, as lessee and Trinity (as defineavipeds the lessor.

“Specified Note” shall mean that certain amendedl raéstated unsecured promissory
note dated January 5, 2018, as in effect on theettiateof, in the aggregate principal amount of
$8,000,000ess the principal installment amount of $1,000,000 madelanuary 5, 2018 (subject
to increases for PIK interest, to a maximum priatgmount of $12,000,000) made by SSS in
favor of Trinity Industries Leasing Company (“Ttyii), as payment for the deferral of delivery
and reduction of payments in connection with thec#ped Leases.

WEIL:\97111083\4\52644.0010



Case 19-11563-KBO Doc 209-1 Filed 08/14/19 Page 178 of 191

SCHEDULE 4.14(b)

CHIEF EXECUTIVE OFFICES AND JURISDICTIONS

Credit Party Chief Executive Office and Jurisdictions
Emerge Energy Services LP 5600 Clearfork Main $t&aite 400
Fort Worth, Texas 76109
Emerge Energy Services Operating LLC 5600 Clearfidain Street, Suite 400
Fort Worth, Texas 76109
Superior Silica Sands LLC 5600 Clearfork Main Str&siite 400
Fort Worth, Texas 76109
Emerge Energy Services Finance Corporation  5608rfolk Main Street, Suite 400
Fort Worth, Texas 76109
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SCHEDULE 5.2(a)

FORMATION AND QUALIFICATION

Credit Party

State of
Incorporation/Formation

Foreign Qualifications

Emerge Energy Services L

P Delaware

Alabama
Louisiana
Ohio
Pennsylvania
Texas
Wisconsin

Emerge Energy Services
Operating LLC

Delaware

Alabama
Ohio
Pennsylvania
Texas
Wisconsin

Superior Silica Sands LLC

Texas

Oklahoma
Ohio
Wisconsin

Emerge Energy Services

Delaware

Finance Corporation

None
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SCHEDULE 5.2(b)

SUBSIDIARIES
Issuer Owner Iyp(_e_of Certificate # % Ownership
Entity

Emerge Energy | Emerge Energy | Limited N/A 100%
Services Operating Services LP liability
LLC company
Superior Silica Emerge Energy | Limited N/A 100%
Sands LLC Services liability

Operating LLC | company
Emerge Energy Emerge Energy | Corporation | N/A 100%

Services Finance

Services

Corporation

Operating LLC
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Litigation

SCHEDULE 5.9(ii)(z)

LITIGATION

Petitioner

Date

Description/Type of
Document

Name of Document

Content/Additional
Information

3B Dozer Service,
LLC

5/20/2019

Complaint/Petition

3B Dozer Service,
LLC v. Superior Silica
Sands LLC

Case no. 31682-B; breach of
contract; claim amount: so long
as the aggregate liability in
connection therewith does not
exceed $445,368.86

The Andersons, Inc.

5/2/2019

Complaint/Petition

The Andersons, Inc. v.
Superior Silica Sands,
LLC and Emerge
Energy Services, LP

Case no. 3:19-CV-01023-N;
breach of railcar Lease
Agreement; claim amount: so
long as the aggregate liability i
connection therewith does not
exceed $339,064.36 (past due
invoices & late rent pursuant to
Lease Agreement and Rider
Eleven) and so long as the
aggregate liability in connectior
therewith does not exceed
$411,151.96 (past due invoices
& late rent pursuant to Lease
Agreement and Rider Thirty-
Three) *does not include rent
that continues to accrue - most
recent demand letter dated 5/7
contains total claim amount of
so long as the aggregate liabilif
in connection therewith does not
exceed $940,882.53

<

Modern Material
Services, Inc., t/d/b/3
Arrow Material
Services

3/29/2019

Complaint/Petition

Modern Materials
Services, Inc. t/d/b/a
Arrow Material
Services v. Superior
Silica Sands, LLC

Case no. GD-19-004690; breac¢h
of contract; includes Transload
Facility Management,
Warehousing and Transportatiq
Agreement; invoiced sums
which have not been paid: so
long as the aggregate liability i
connection therewith does not
exceed $389,578.77, remaining
obligation for Annual Minimum
Tonnage: so long as the
aggregate liability in connectior
therewith does not exceed
$17,760,000, remaining rental
obligation: so long as the
aggregate liability in connectior
therewith does not exceed

=)
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$6,759,831.96; claim amount: i
excess of so long as the
aggregate liability in connectior
therewith does not exceed
$24,909,410.73

CAl Rail, Inc.

6/4/2019

Complaint/Petition

CAl Rail, Inc. v.
Superior Silica Sands,
LLC

Case no. C 19-3001 JSC; brea
of Master Lease and related
agreements for railroad cars;
unpaid rent: so long as the
aggregate liability in connectior
therewith does not exceed
$173,740, net present value of
all amounts that may accrue: s
long as the aggregate liability i
connection therewith does not
exceed $2,961,563, and
movement charges and costs g
repair: so long as the aggregats
liability in connection therewith
does not exceed $160,000; cla
amount: not less than so long 3
the aggregate liability in
connection therewith does not
exceed $3,295,303, plus pre-
and post-petition judgment
interest, rent charges, or other
amounts continuing to accrue,
attorneys' fees, costs, expense
etc.

ch

D

=

m

)

CAl Rail, Inc.

5/10/2019

Complaint/Petition

CAl Rail, Inc. v.
Emerge Energy
Services, LP, et al.

Case no. CGC-19-575897;
breach of Master Lease and
related agreements for railroad
cars; unpaid rent: so long as th
aggregate liability in connectior
therewith does not exceed
$173,740, net present value of
all amounts that may accrue: s
long as the aggregate liability i
connection therewith does not
exceed $2,961,563, and
movement charges and costs g
repair: so long as the aggregats
liability in connection therewith
does not exceed $160,000; cla
amount: so long as the aggrega
liability in connection therewith
does not exceed $3,295,303,
plus pre- and post-petition
judgment interest, rent charges|
or other amounts continuing to

4%

D

=

m
ite
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accrue, attorneys' fees, costs,
expenses, etc.

and on behalf of all
wrongful death
beneficiaries, under
the Texas Wrongful
Death and Survival
Act

and on behalf of all
wrongful death
beneficiaries, under
the Texas Wrongful
Death and Survival
Act v. Superior Silica
Sands, LLC

liability in connection therewith
does not exceed over $1,000,0

WEIL:\97111083\4\52644.0010

Capitol Aggregates, | 5/2/2019 Complaint/Petition Capitol Aggregates Case no. 2019CI08358; breach
Inc. Inc v. Superior Silica | of contract; claim amount so
Sands, LLC long as the aggregate liability i
connection therewith does not
exceed $219,544.03, plus
attorney's fees, post-judgment
collection attorney's fees
Midwest Frac and 6/21/2019 Complaint/Petition Midwest Frac and Case no. 2019CV000207;
Sands LLC Sands LLC v. Superiof material defaults under Sale
Silica Sands LLC Contract; claim amount: so long
as the aggregate liability in
connection therewith does not
exceed $202,108.30 (Credit,
defined in Post Closing
Agreement) and so long as the
aggregate liability in connectior
therewith does not exceed
$949,373.99 (Annual Minimum
Payment)
Omnitrax Energy 6/19/2019 Complaint/Petition Omnitrax Energy Case no. 2019CV032376;
Solutions, LLC, f/k/a Solutions, LLC, f/lk/a | breach of Transload and Storage
Omintrax Logistics Omintrax Logistics Services Agreement; claim
Services, LLC Services, LLC v. amount: so long as the aggregate
Superior Silica Sands| liability in connection therewith
LLC does not exceed $456,781.60 i
unpaid invoices plus pre- and
post-judgment interest,
attorneys' fees, and costs
Pownall Services 5/15/2019 Complaint/Petition Pownall Services, Case no. 31677-A; breach of
LLC LLC v. Superior Silica| contract; claim amount: so long
Sands, LLC as the aggregate liability in
connection therewith does not
exceed $299,575.23
Jennifer Fernandez, | 5/6/2019 Complaint/Petition Jennifer Fernandez, | Case no. 2019CIl09030; wife of
individually and as individually and as employee suing for her
representative of the representative of the | husband's death while working
estate of Rodney estate of Rodney at Superior's sand mine; claim
Fernandez, deceasef, Fernandez, deceased|{ amount: so long as the aggregate

00
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Threatened Litigation

Petitioner

Date

Description/Type of
Document

Name of
Document

Content/Additional
Information

16 Sand, LLC

1/25/2019

Demand letter

Threatens suit including
prejudgment and post-judgment
interest, cost of court, and
attorney's fees; deadline for
payment before proceeding with
suit: 2/1/2019; claim amount: sg
long as the aggregate liability in
connection therewith does not
exceed $395,595.37

B&B Electric, Inc.

3/4/2019

Demand letter/Notice of
intent to file lien

Notice of an Intent to

File a Mechanic's Lien

Threatens suit 30 days from daf
of letter if claim remains unpaid;
claim amount: so long as the
aggregate liability in connection
therewith does not exceed
$771,051.81

Chicago Freight Car
Leasing Co.

5/8/2019

Demand letter

Threatens suit 14 days from daf
of letter if claim remains unpaid;
claim amount: so long as the
aggregate liability in connection
therewith does not exceed
$348,146.33 (rent), plus legal
costs and attorneys' fees

Greenbrier Leasing
Company, LLC

1/18/2019

Demand letter

Deadline for payment before
proceeding with suit: 1/31/2019
claim amount: so long as the
aggregate liability in connection
therewith does not exceed
$158,911.58

J&S Materials, LLC
dba Madden
Materials

4/4/2019

Demand letter

Threatens suit 30 days from daf
of letter if claim remains unpaid;
claim amount so long as the
aggregate liability in connection
therewith does not exceed
$236,094.82

RB Scott Company,
Inc.

4/3/2019

Demand letter

Notice of Default -
RB Scott Company,
Inc.

Deadline for payment before
proceeding with suit: April 12,
2019; claim amount: so long as
the aggregate liability in
connection therewith does not
exceed $1,731,872.23

TMT Solutions, Inc.

3/20/2019

Demand letter/Notice of
intent to file lien

Notice of Mechanic's
Lien Filing

Threatens suit 7 days from date
of letter if claim remains unpaid
to foreclose on lien, breach of

contract, and all attorneys' fees
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and costs incurred; claim
amount: so long as the aggregal
liability in connection therewith
does not exceed $1,222,432.12
plus so long as the aggregate
liability in connection therewith
does not exceed $18,336.48 of
interest per month and attorney:
fees and costs (currently $1,500
yielding a grand total of so long
as the aggregate liability in
connection therewith does not
exceed $1,242,268.60

te

~

Trinity Industries
Leasing Company

3/1/2019

Demand letter

Notice of Default and
Reservation of Rights

Threatens suit 5 days from date
of letter if claim remains unpaid;
claim amount: so long as the
aggregate liability in connection
therewith does not exceed
$3,085,368
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SCHEDULE 5.10(b)

PLANS

None.
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SCHEDULE 5.12

LICENSES AND PERMITS

None.
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SCHEDULE 5.13

BURDENSOME RESTRICTIONS

1. Wet Sand Services Agreement dated as of April T128y and between Superior Silica
Sands LLC and Fred Weber, Inc., as amended bytex tated August 24, 2011, the
Second Amendment to Wet Sand Agreement dated Jahua015; the Third
Amendment to Wet Sand Services Agreement datedrbleae2015; and the Fourth
Amendment to Wet Sand Services Agreement dated 2pr2017.

2. Sand Supply Agreement dated as of January 1, 2§1&nd between EP Energy E&P
Company, L.P. and Superior Silica Sands LLC.
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SCHEDULE 5.14

LABOR DISPUTES

None.
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SCHEDULE 7.4

EXISTING INVESTMENTS

None.
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SCHEDULE 7.6

EXISTING INDEBTEDNESS

None.
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Exhibit B

Approved Budget

RLF1 21876487v.3



Case 19-11563-KBO Doc 209-2 Filed 08/14/19 Page 2 of 2

80 344 03 393[qns - [95UN0) Jo U024 343 30 p20daid 140 13%eq
[pRU3pYU0) paba|intid - 1ivHa
- S 1 $ (BETT  $ 609TT  $ O9EV'ET  $ 6.9ST  $ €6T'ST  $ OESEl  $ EISYT  § vevT  $ wE9T S 9641 $ sewor  $ 999§ ELE'8Z S 8YWOE  $ vpS'EE S 9E8PE  $ T98YE  § Aupinbi je10)
E s| - $ 00s's  $ 00s's $ 00sS § 00S's $ 00S's ¢ 00S'S § 00S's  $ OOS'ST ¢ 00S'ST $ 00S'ST $ OOS'ST ¢ 00S'ST $ 00S'ST § 004z $ 00s'4z $ 00S4z § 004z $ |- SIE) $ Auqeneny
8178 $ 18178 § €20L $ LSS'TL  $ e0'69  $ Ov6'v9  § 96079 $ 0S9'4S $ €SE'vS  $ SO8'Tv  § 909%6E  $ sSoL4€  $ Ove'9E  § 698'vE  § zev'ee ¢ L/z'6l  § 6STUT  § 9u9'€T  § 998t S - g - $ aduejeg 3uipu3
TET'9Y 859'C S9v'T SIST €01y EV8'T v’y L67'E LyS'T 66T'C T06'T 6SE'T 9Ly'T Lyy'T HT'T 810T £85'E 0187 9TET I smeiq pawaag
000'SE 005'S - - - - - - 00001 - - - - - 00071 - - - 00S'L | saueApY Ysed
00T - - - - - - - - - - - - - - - - - 050 1 %#0E a0
- - - - - - - - - - - - - - - - - - - | aoueuyey
- $ €20%L  $ LSSTL S 069§ OPEVI S 96079 S 0S9LS S ESEWS S SOBTY  $ 909%6E  § SOLLE  § OVE9E S 698VE S TTy'EE  $ LLZ6T S 6STLT § 9L9ET § 99801 S - $ " aoueleg uuuidag dia
ote’'oz  $ 9TE'0Z  $ be6'zz ¢ 6Ev'ST  $ wS6LZ  $ £S0'ZE  $ O006'vE  $ LvE'SE ¢ 8ET'Zv  $ <S89y $ v88'9y  $ S8L'8y  § 6€9'6v ¢ SII'IS  $ 295‘es  $ 8O0L'vS  $ 92L'9s  $ €08%6Ss  $ 29?9 § “ 60269  $ 18179 § 2duejeg Suipug
1 aoueuyay
(T€T'9Y) (859'2) (s9v'2) (s152) (€01'%) (ev8'2) (9v'p) (t62°€) (Lvs5'2) (661'2) (106'T) (65€'T) (92v'D) (Lvv'1) (9v1'2) (810'2) (e85°€) (018'2) (91€'2) 1" - Smeiq d1q pawaaq
8ET'E - - - - - - 905 - - - 90S - - - - 905 - o't | 820T - (s27) @2uenpy
602'€9 vi6TT $ 6EY'ST $ vSELT  § (S0TE § 006WE S LvEGE S BETTY S S8y § vBB9Y  § S8LBy  § 6E9%6y S SITTS  $ 295TS 8Os S 9w'9S  § €086S  § TI9T9  § 60CE9  $ I8TT9  § 18TT9 § 2oueleg BuiuuiSag Jan0AY
I
T $ T $ 188's $ 6019 $ 9%6'L $ 60T $ €69'6 $ og0'g $ €106 $ bT6'T $ vt $ o'z $ 86 $ TTTIT $ €8T $ 8Y6'T $ vvo'9 $ 9EEL $ T9EL s lzszt $ TO8'E § 000 @ § aoueleq ysed Suipuz
- - - - - - - - - - - - - - - - - - - T- - |eg ui 398ie L 13Aj0ABY Umophed
000'SE 00s's - - - - - - 000'0T - - - - - 00021 - - - 00S'L 1 d1Q woyy 2oueApY
. . . . . . - - - - - - - - - - - - - I - 12NOABY WOl BIURAPY
(666'v€) (66t's) 188' 60T'9 9E6'L. 64101 £69' 0£0'8 (£86) 267 Lyl oLy'z 8267 41591 €8 8v6'7 ¥b0'9 9EE'L (6€1) Veszt 108°€ Meiq IaNOARY 210438 YseD
(182'9€) (98€'TT) (zzz) (zegT) (vv2'2) 98y €99'T (e86) (t167) 6t (z00'T) (esv'7) (vez'9) [(3735] (v20'7) (960°€) (z62'1) (s2) (tey'T) m:zmi 9TL Moj4 Yse 1eN
522 2] £88's  $ 60T'9  § 986§ 6LIOT  § €69  $ O0€0'8  § €106 § V6T § wHT  $ 9wt $ 86y § UTL  § EBTT $ 8WET  § vv0'9  § 9EEL  § T9EL  § eLT  $|T08'E  § S80E  § 2duejeg Buiuu3ag ysed
|
(18z'9g) ¢ (o8et)  § (2za) $ (ezsm) $ (wwe'e) $ 98y $ €997 $ (€86) $ (11627) $ 6w $ (zoo'T) $ (esv'a) $ (vez'e) $ (tre'n) $ (pe07) $ (960'¢) $ (z62'T) $ (s2) s (tev'n) $ |(8152) $ o $ (wy2q) moj4 ysed 12N [eoL |
1
(s08‘61)  $ (992°2) $ - $ (98z'T) $ (8ee'e) $ - $ (s1) $ (ovs) $ (62L'2) $ - $ (0€) $ - $ (96g'€) $ - $ (s1) $ (og) $ (p1s) $ - $ - $ |(ozz‘T) $ (8g0'1) $ $150) BulINIINASaY pue Supueuld [ej0L
(0s6) (osy) - (00s) - - - - - - - - - - - - - - - I- - ERtile}
(v18'ST) (tov'9) - - (8L4°€) - (st) - (62£'7) - (0g) - (9522) - (s7) (0g) (09) - - liozz't) (ves) Seu0ISsaJ01d BuuINASAY
(19) (v1) - - - - - (zv) - - - - - - - - - - - 1 %0°T 994 JUBUIWIWO)
(z6v'T) (st€) - (6v5) - - - (sLg) - - - - (zze) - - - (z2) - - I - %b°0T 13191 d1d
(28v'T) B (98) s - s (8e2) s - S - s - $ (eee) s - s - s - $ - s (ew) s - S - s - $ (ew) s - s - m“‘ s (v1s) $ %S'8 5934 /3524301 1T
(ocv'or)  $| lozt'w)  $ (eed) $ (ovs) $ sesT  $ 98w $ 89T § ed) $ (z81) $ ey $ (ue) $ (esv'd) ¢ (ee8d)  § (D) § (6s0'd)  $ (990'®)  § (6Ls) $ (s2) $ own s “.Nmai $ vsLT $ suoeJadQ woy mojjyse)
(09'29) (822'9)  § (t89'7)  § (sso'®)  $ (89s2)  § (eseD) ¢ (e9L'”)  § (ves'®)  § (6ze'?) ¢ (oscT) § (e7)  § (1is'e)  § (vie'w)  § (sst’®)  § (soz'v)  § (veo's) ¢ (19e)  § (ves'd)  § (cec'E) “Emm.m. $ (veed) § Swawas.ngsig Suneado [e0L
1
(v16°€) (866) (sz) (vse) (sz) (sz2) (sz) (vse) (sz) (0s) (0sz) (v8) (szg) (0s) (0s2) (0s) (6s€) (0s) (st2) I(ec1) (8er) Jay10
(vev'e) (ov) (ot) (06T) (ov) (ot) (ov) (892) (ot) (ov) (ov) (896) (ov) (ov2) (s91) (e6€) (sc1) (sc1) - I- - sainypuadsg eydey
(50T'%T) (t67'1) (98) (618) (€0v) (605) (€0v) (c12) (98) (98v) (969) (689) (€28) (zze) (828) (809'T) (992) (128) (96v'T) ligee') (9% snsisol
(zez'st) (Tv'T) (9T%) (ots) (vv2) (695) (695) (€99) (ee8) (695) (e8s) (299) (655T) (TTeT) (118'T) (Tse'2) (6s£'T) (190'T) (ez8) ligve) (682) 51500 UORINPOI JAYIO
(065'8) (otz't) (509) (s09) (509) (509) (509) (509) (509) (s09) (509) (509) (seg) (se€) (osv) (sot) (sot) - - liozs) (es) Buin
(v16°€) (086) (v9€) - - (60v) (9Lg) - - - - (esz) - - - (8£5) - - (ssb) “Smi (6€) an
(202) (e2) - (9v) - - - (9v) - - - (9v) - - - - (9v) - - N - way
(882) (88) - (s.1) - - - (s.1) - - - - (se1) - - - (sc1) - - N (vp) S|euOISSaj0id 35IN0) AleuIpIO
(965) - - - - - - - - - - - - - - - - (965) - 1 - saxe) Apadoid
(v29) - - (18) - - - (tev) - - - - (18) - - - - (18) - 1" (ser) aoueinsu|
(6sT8) S| (too) $ (1os) $ (sc2) $ (t02) $ - $ (o] $ (sc2) $ (1os) $ - $ (t00) $ - $ (9L6) $ - $ (1os) $ - $ (9L6) $ - $ (osti HE $ (o) s (sugauaq Buipnppui) joiked
I
|
:SuaWRsINgSI] Ysed
TET'9 $ 't sidi@02y ysed [e10L
- - - - - - - - - - - - - - - - - - - - P10
€Yy $ 859'C S sov'e s SISt $ €0T'Y S Ev8T S 9wy $ L6TE S LT S 661 $ 106'T S 6SET S o't $ LT S ovT'T s 8107 $ €8SE S 018 s 9IET $ S 880% S SUORY3|0D JAWOISN)

AON-ST
8T

NON-8

AON-T

PO-sT

P0-8T

plogng

das-£T

das-0z

das-€T
6

8ny-£7
El

8ny-9T
S
1824

I
|
I
a

1eQ Uoiiad

(Aepiad) Butpuz eam
¥oIM

61/ST/L:pa1epdn 1se1
AYVINWINS d1Q

15892104 MOJ4 Ysed SINI




