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	a. authorizing the Borrower to obtain postpetition financing (“DIP Financing”) pursuant to a senior secured, superpriority debtor-in-possession credit facility in an aggregate principal amount of up to $1,000,000,000 on the terms and conditions set fo...
	(I) upon entry of this Interim Order, subject to the terms and conditions set forth in the DIP Term Sheet and this Interim Order, an initial aggregate principal amount equal to $100 million under the DIP Revolving Facility and $300 million under the D...
	(II) upon entry of a final, non-appealable order in form and substance satisfactory to the DIP Agent (the “Final Order”), subject to the terms and conditions set forth in the DIP Term Sheet, the DIP Documents (as defined below) and the Final Order, th...

	b. authorizing the DIP Guarantors to jointly and severally guarantee on a senior secured superpriority basis the DIP Loans and the DIP Obligations (as defined below);
	c. authorizing the Debtors party thereto to execute and deliver the DIP Term Sheet, the DIP Credit Agreement and other documentation, including credit agreements, security agreements, pledge agreements, control agreements, mortgages, guarantees, promi...
	d. granting to the DIP Agent for the benefit of the DIP Lenders (collectively, the “DIP Secured Parties”) allowed superpriority administrative claims pursuant to section 364(c)(1) of the Bankruptcy Code in respect of all DIP Obligations, and valid, en...
	e. authorizing the Debtors, subject to entry of the Final Order, to waive: (a) the Debtors’ right to surcharge the Prepetition Collateral and the DIP Collateral (as defined herein) (together, but excluding any Excluded Assets, the “Collateral”) pursua...
	f. authorizing the Debtors to use proceeds of the DIP Facilities, solely in accordance with this Interim Order and the DIP Documents;
	g. authorizing the Debtors to pay the principal, interest, fees, expenses and other amounts payable under the DIP Documents as such become earned, due and payable to the extent provided in, and in accordance with, the DIP Documents;
	h. subject to the restrictions set forth in the DIP Documents and this interim Order, authorizing the Debtors to use the Prepetition Collateral (as defined herein), including Cash Collateral of the Prepetition Secured Parties under the Prepetition Deb...
	i. approving of certain stipulations by the Debtors with respect to the Prepetition Loan Documents and the Prepetition Collateral as set forth herein;
	j. modifying the automatic stay to the extent set forth herein and in the DIP Documents; and
	k. scheduling a final hearing (the “Final Hearing”) to consider final approval of the DIP Facilities and use of Cash Collateral pursuant to a proposed final order (the “Final Order”), as set forth in the DIP Motion and the DIP Documents filed with thi...
	I. The Debtors’ Prepetition Capital Structure.
	A. Intercreditor Agreements

	II. The Debtors’ Need for Postpetition Financing and Access to Cash Collateral
	III. The Debtors’ Prepetition Marketing Efforts
	IV. The Debtors’ Proposed Adequate Protection Is Fair and Reasonable
	V. The Rates and Fees in Connection with the DIP Facilities Are Reasonable
	VI. The DIP Facilities Are In the Best Interest of the Estates.
	I. The Debtors Should Be Authorized to Obtain Postpetition Financing Through the DIP Documents.
	A. Entry into the DIP Documents Is an Exercise of the Debtors’ Sound Business Judgment.
	B. The Debtors Should Be Authorized to Grant Liens and Superpriority Claims.
	C. No Comparable Alternative to the DIP Facilities Is Reasonably Available.

	II. The Debtors Should Be Authorized to Use the Cash Collateral.
	III. The Debtors Should Be Authorized to Pay the Fees Required by the DIP Agent and the DIP Lenders Under the DIP Documents.
	IV. The DIP Lenders Should Be Deemed Good-Faith Lenders Under Section 364(e).
	V. The Automatic Stay Should Be Modified on a Limited Basis.
	VI. Failure to Obtain Immediate Interim Access to the DIP Facilities and Cash Collateral Would Cause Immediate and Irreparable Harm.
	Windstream - Interim DIP Order Filed Version Feb. 26 2019_(59739142_5) (3).pdf
	(i) authorizing the Borrower to obtain postpetition financing (“DIP Financing”) pursuant to a senior secured, superpriority debtor-in-possession credit facility in an aggregate principal amount of up to $1,000,000,000 on the terms and conditions set f...
	(I) upon entry of this Interim Order, subject to the terms and conditions set forth in the DIP Term Sheet and this Interim Order, an initial aggregate principal amount equal to $100 million under the DIP Revolving Facility and $300 million under the D...
	(II) upon entry of a final, non-appealable order in form and substance satisfactory to the DIP Agent (the “Final Order”), subject to the terms and conditions set forth in the DIP Term Sheet, the DIP Documents (as defined below) and the Final Order, th...
	(ii) authorizing the DIP Guarantors to jointly and severally guarantee on a senior secured superpriority basis the DIP Loans and the DIP Obligations (as defined below);
	(iii) authorizing the Debtors party thereto to execute and deliver the DIP Term Sheet, the DIP Credit Agreement and other documentation, including credit agreements, security agreements, pledge agreements, control agreements, mortgages, guarantees, pr...
	(iv) granting to the DIP Agent for the benefit of the DIP Lenders (collectively, the “DIP Secured Parties”) allowed superpriority administrative claims pursuant to section 364(c)(1) of the Bankruptcy Code in respect of all DIP Obligations, and valid, ...
	(v) authorizing the Debtors, subject to entry of the Final Order, to waive: (a) the Debtors’ right to surcharge the Prepetition Collateral and the DIP Collateral (as defined herein) (together, but excluding any Excluded Assets, the “Collateral”) pursu...
	(vi) authorizing the Debtors to use proceeds of the DIP Facilities, solely in accordance with this Interim Order and the DIP Documents;
	(vii) authorizing the Debtors to pay the principal, interest, fees, expenses and other amounts payable under the DIP Documents as such become earned, due and payable to the extent provided in, and in accordance with, the DIP Documents;
	(viii) subject to the restrictions set forth in the DIP Documents and this interim Order, authorizing the Debtors to use the Prepetition Collateral (as defined herein), including Cash Collateral of the Prepetition Secured Parties under the Prepetition...
	(ix) approving of certain stipulations by the Debtors with respect to the Prepetition Loan Documents and the Prepetition Collateral as set forth herein;
	(x) modifying the automatic stay to the extent set forth herein and in the DIP Documents; and
	(xi) scheduling a final hearing (the “Final Hearing”) to consider final approval of the DIP Facilities and use of Cash Collateral pursuant to a proposed final order (the “Final Order”), as set forth in the DIP Motion and the DIP Documents filed with t...

	A. Petition Date.  On February 25, 2019 (the “Petition Date”), each of the Debtors filed a voluntary petition for relief under chapter 11 of the Bankruptcy Code with the United States Bankruptcy Court for the Southern District of New York (the “Court”).
	B. Debtors in Possession.  The Debtors have continued in the management and operation of their businesses and properties as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code.
	C. Jurisdiction and Venue.  This Court has core jurisdiction over the Chapter 11 Cases, the DIP Motion, and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334 and the Amended Standing Order of Reference from the United S...
	D. Committee Formation.  As of the date hereof, the United States Trustee for the Southern District of New York (the “U.S. Trustee”) has not yet appointed an official committee of unsecured creditors in these Chapter 11 Cases pursuant to section 1102 ...
	E. Notice.  The Interim Hearing was held pursuant to Bankruptcy Rule 4001(b)(2) and (c)(2).  Proper, timely, adequate and sufficient notice of the DIP Motion has been provided in accordance with the Bankruptcy Code, the Bankruptcy Rules and the Local ...
	F. Debtors’ Stipulations.  After consultation with their attorneys and financial advisors, and without prejudice to the rights of the Debtors or any other party in interest (but subject to the limitations thereon contained in paragraph 21 below), the ...
	(i) Prepetition Credit Facility.  Pursuant to that certain Sixth Amended and Restated Credit Agreement, originally dated as of July 17, 2006, and as amended and restated as of April 24, 2015 (as amended, restated, amended and restated, supplemented, w...
	(ii) Prepetition Credit Facility Debt.  As of the Petition Date, the Prepetition Borrower and the Prepetition Guarantors were justly and lawfully indebted and liable to the Prepetition Credit Facility Secured Parties, without defense, counterclaim or ...
	(iii) Prepetition Credit Facility Liens.  As more fully set forth in the Prepetition Loan Documents, prior to the Petition Date, the Prepetition Borrower and the Prepetition Guarantors granted to the Prepetition Agent, for the benefit of itself and th...
	(iv) Prepetition First Lien Secured Notes.  Pursuant to that certain Indenture for certain 8.625% notes due 2025 dated as of November 6, 2017 (as amended, restated, amended and restated, supplemented, waived, or otherwise modified from time to time, t...
	(v) Prepetition First Lien Secured Notes Obligations.  Pursuant to the Prepetition First Lien Notes Indenture, the Prepetition First Lien Notes were originally issued with a face value of $600 million.  As of the Petition Date, the aggregate principal...
	(vi) Prepetition First Lien Secured Notes Liens.  As more fully set forth in the Prepetition First Lien Notes Documents, prior to the Petition Date, the Prepetition Secured Notes Issuers and the Prepetition Guarantors granted to the Prepetition First ...
	(vii) Prepetition Midwest Notes.  Pursuant to that certain Indenture for certain 6.75% notes due 2028 dated as of February 23, 1998 (as amended, restated, amended and restated, supplemented, waived, or otherwise modified from time to time, the “Prepet...
	(viii) Prepetition Midwest Notes Obligations.  Pursuant to the Prepetition Midwest Notes Indenture, the Prepetition Midwest Notes were originally issued with a face value of $100 million.  As of the Petition Date, the aggregate principal amount outsta...
	(ix) Prepetition Midwest Notes Liens.  As more fully set forth in the Prepetition Credit Facility Security Agreement, prior to the Petition Date, the Prepetition Midwest Notes Issuer and its “restricted subsidiaries” (as such term is defined in the Pr...
	(x) Prepetition Second Lien Secured Notes.  Pursuant to that certain Indenture for certain 10.5% notes due 2024 dated as of August 2, 2018 (as amended, restated, amended and restated, supplemented, waived, or otherwise modified from time to time, the ...
	(xi) Prepetition Second Lien Secured Notes Obligations.  Pursuant to the Prepetition 2024 Second Lien Notes Indenture, the Prepetition Second Lien Notes were originally issued with a face value of not less than $414,905,000.  As of the Petition Date, ...
	(xii) Prepetition Second Lien Secured Notes Liens.  As more fully set forth in the Prepetition 2024 Second Lien Notes Documents and Prepetition 2025 Second Lien Notes Documents, prior to the Petition Date, the Prepetition Secured Notes Issuers and the...
	(xiii) Intercreditor Agreements. (i) That certain Intercreditor Agreement, dated as of August 2, 2018, among the Prepetition Agent, the Prepetition First Lien Notes Indenture Trustee, the Prepetition 2024 Second Lien Notes Indenture Trustee, the Prepe...
	(xiv) Validity, Perfection and Priority of Prepetition Credit Facility Liens and Prepetition Credit Facility Debt.  The Debtors acknowledge and agree that as of the Petition Date (a) the Prepetition Credit Facility Liens on the Prepetition Collateral ...
	(xv) Validity, Perfection and Priority of Prepetition First Lien Notes Liens and Prepetition First Lien Notes Obligations.  The Debtors acknowledge and agree that as of the Petition Date (a) the Prepetition First Lien Notes Liens on the Prepetition Co...
	(xvi) Validity, Perfection and Priority of Prepetition Midwest Notes Liens and Prepetition Midwest Notes Obligations.  The Debtors acknowledge and agree that as of the Petition Date (a) the Prepetition Midwest Notes Liens on the Prepetition Midwest No...
	(xvii) No Control.  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 ...
	(xviii) No Claims or Causes of Action.  No claims or causes of action exist against, or with respect to, the Prepetition Credit Facility Secured Parties, the Prepetition First Lien Notes Secured Parties or the Prepetition Midwest Notes Secured Parties...
	(xix) Release.  Effective as of the date of entry of this Interim Order, the Debtors hereby absolutely and unconditionally release and forever discharge and acquit the Prepetition Credit Facility Secured Parties, the Prepetition First Lien Notes Secur...
	(xx) Cash Collateral.  All of the Debtors’ cash, including any cash in deposit accounts (whether subject to control agreements or otherwise) constitutes “cash collateral” of the Prepetition Secured Parties within the meaning of section 363(a) of the B...

	G. Findings Regarding the DIP Financing and Use of Cash Collateral.
	(i) Good and sufficient cause has been shown for the entry of this Interim Order.
	(ii) The DIP Loan Parties have an immediate and critical need to obtain the DIP Financing and to use Prepetition Collateral (including Cash Collateral) in each case on an interim basis, in order to permit, among other things, the orderly continuation ...
	(iii) The DIP Loan Parties are unable to obtain financing on more favorable terms from sources other than the DIP Lenders and are unable to obtain adequate unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as an administrative ...
	(iv) Based on the DIP Motion, the Leone Declaration, the First Day Declaration, and the record presented to the Court at the Interim Hearing, the terms of the DIP Financing and the terms on which the DIP Loan Parties may continue to use the Prepetitio...
	(v) To the extent such consent is required, the Prepetition Secured Parties have consented, will be solicited for their consent or are deemed under the Intercreditor Agreements or other applicable Prepetition Debt Documents to have consented to the DI...
	(vi) The DIP Financing and the use of the Prepetition Collateral (including Cash Collateral) have been negotiated in good faith and at arm’s length among the DIP Loan Parties, and the DIP Secured Parties, and all of the DIP Loan Parties’ obligations a...
	(vii) The Prepetition Credit Facility Secured Parties have acted in good faith regarding the DIP Financing and the DIP Loan Parties’ continued use of the Prepetition Collateral (including Cash Collateral) to fund the administration of the DIP Loan Par...
	(viii) The Prepetition Secured Parties are entitled to the adequate protection provided in this Interim Order as and to the extent set forth herein pursuant to sections 361, 362, 363 and 364 of the Bankruptcy Code.  Based on the DIP Motion and on the ...
	(ix) The Debtors have requested immediate entry of this Interim Order pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2) and the Local Rules.  Absent granting the relief set forth in this Interim Order, the DIP Loan Parties’ estates will be immedi...

	H. Permitted Prior Liens; Continuation of Prepetition Liens.  Nothing herein shall constitute a finding or ruling by this Court that any alleged Permitted Prior Lien is valid, senior, enforceable, prior, perfected, or non-avoidable.  Moreover, nothing...
	I. Immediate Entry.  Sufficient cause exists for immediate entry of this Interim Order pursuant to Bankruptcy Rule 4001(b)(2) and (c)(2).
	J. Compliance with Local Rule 4001-2.  The DIP Motion and this Interim Order comply with the requirements of Local Rule 4001-2.
	1. Interim Financing Approved.  The DIP Motion is granted, the interim financing described herein is authorized and approved, and the use of Cash Collateral on an interim basis is authorized, in each case subject to the terms and conditions set forth ...
	2. Authorization of the DIP Financing and the DIP Documents.
	(a) The DIP Loan Parties are hereby authorized to execute, deliver, enter into and, as applicable, perform all of their obligations in accordance with, and subject to the terms of this Interim Order and the DIP Documents and such other and further act...
	(b) In furtherance of the foregoing and without further approval of this Court, each Debtor is authorized and directed to perform all acts, to make, execute and deliver all instruments, certificates, and agreements and documents (including, without li...
	(i) the execution and delivery of, and performance under, each of the DIP Documents;
	(ii) 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 DIP Loan Parties and the DIP Agent may agree, it being unders...
	(iii) the non-refundable payment to the DIP Agent or the DIP Lenders, as the case may be, of all reasonable and documented fees including, without limitation but only as applicable, any letter of credit fees (including issuance, fronting, and other re...
	(iv) the performance of all other acts necessary, appropriate, or desirable under or in connection with the DIP Documents.


	3. DIP Obligations.  Upon execution and delivery of the DIP Documents, (i) the DIP Documents shall constitute valid, binding and non-avoidable obligations of the DIP Loan Parties, enforceable against each DIP Loan Party and their estates thereto in ac...
	4. [Reserved]
	5. [Reserved]
	6. Carve Out.
	(a) Carve Out.  As used in this Interim Order, the “Carve Out” means the sum of (i) all fees required to be paid to the Clerk of the Court and to the Office of the United States Trustee under section 1930(a) of title 28 of the United States Code plus ...
	(b) Fee Estimates.  Not later than 7:00 p.m. New York time on the third business day of each week starting with the first full calendar week following the Closing Date, each Professional Person shall deliver to the Debtors a statement setting forth a ...
	(c) Carve Out Reserves.
	(i) On the day on which a Carve Out Trigger Notice is given by any Agent to the Debtors with a copy to counsel to the Creditors’ Committee (the “Termination Declaration Date”), the Carve Out Trigger Notice shall (x) be deemed a draw request and notice...
	(ii) On the Termination Declaration Date, the Carve Out Trigger Notice shall also (x) be deemed a request by the Debtors for Revolving Loans under the DIP Revolving Facility (on a pro rata basis based on the then-outstanding commitments under the DIP ...
	(iii) On the first business day after an Agent gives such notice to such Revolving Lenders, notwithstanding anything in the DIP Loan Documents to the contrary, including with respect to the existence of a Default or Event of Default (each as defined i...
	(iv) All funds in the Pre-Carve Out Trigger Notice Reserve shall be used first to pay the obligations set forth in clauses (i) through (iii) of the definition of Carve Out set forth above (the “Pre-Carve Out Amounts”), but not, for the avoidance of do...
	(v) Notwithstanding anything to the contrary in the DIP Loan Documents or this Interim Order, if either of the Carve Out Reserves is not funded in full in the amounts set forth in this paragraph 6, then, any excess funds in one of the Carve Out Reserv...

	(d) Payment of Allowed Professional Fees Prior to the Termination Declaration Date.  Any payment or reimbursement made prior to the occurrence of the Termination Declaration Date in respect of any Allowed Professional Fees shall not reduce the Carve Out.
	(e) No Direct Obligation to Pay Allowed Professional Fees.  None of the Agents, the Lenders, or the Existing Primed Secured Parties shall be responsible for the payment or reimbursement of any fees or disbursements of any Professional Person incurred ...
	(f) Payment of Carve Out On or After the Termination Declaration Date.  Any payment or reimbursement made on or after the occurrence of the Termination Declaration Date in respect of any Allowed Professional Fees shall permanently reduce the Carve Out...

	7. DIP Superpriority Claims.  Pursuant to section 364(c)(1) of the Bankruptcy Code, all of the DIP Obligations shall constitute allowed superpriority administrative expense claims against the DIP Loan Parties (without the need to file any proof of cla...
	8. DIP Liens.
	(a) DIP Liens.  As security for the DIP Obligations, effective and perfected upon the date of this Interim Order and without the necessity of the execution, recordation or filing by the DIP Loan Parties of mortgages, security agreements, control agree...
	(i) Liens on Unencumbered Property.  Pursuant to section 364(c)(2) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected first priority senior security interest in and lien upon all prepetition and postpetition property of...
	(ii) Liens Priming Certain Prepetition Secured Parties’ Liens.  Pursuant to section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected first priority priming security interest in and lien upon all prepetition ...
	(iii) Liens Junior to Certain Other Liens.  Pursuant to section 364(c)(3) of the Bankruptcy Code, a valid, binding, continuing, enforceable, fully perfected security interest in and lien upon all tangible and intangible pre- and postpetition property ...
	(iv) Liens Senior to Certain Other Liens.  The DIP Liens shall not be (i) subject or subordinate to or made pari passu with (A) any lien or security interest that is avoided and preserved for the benefit of the DIP Loan Parties and their estates under...


	9. Maintenance of Letters of Credit.  To the extent permitted by the DIP Documents, the DIP Loan Parties are authorized to renew letters of credit issued under the DIP Documents on an uninterrupted basis and to take all actions reasonably appropriate ...
	10. Protection of DIP Lenders’ Rights.
	(a) So long as there are any DIP Obligations outstanding or the DIP Lenders have any outstanding Commitments (as defined in the DIP Documents) (the “DIP Commitments”) under the DIP Documents, the Prepetition Secured Parties shall:
	(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 ...
	(c) Any proceeds of Prepetition Collateral subject to the Primed Liens received by any Prepetition Secured Parties, whether in connection with the exercise of any right or remedy (including setoff) relating to the Prepetition Collateral or otherwise r...
	(d) The automatic stay provisions of section 362 of the Bankruptcy Code are hereby modified to the extent necessary to permit the DIP Agent, acting at the direction of the Required DIP Lenders, and the DIP Lenders to enforce all of their rights under ...
	(e) No rights, protections or remedies of the DIP Agent or the DIP Lenders granted by the provisions of this Interim Order or the DIP Documents shall be limited, modified or impaired in any way by: (i) any actual or purported withdrawal of the consent...

	11. 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 o...
	12. Payments Free and Clear.  Any and all payments or proceeds remitted to the DIP Agent on behalf of the DIP Lenders pursuant to the provisions of this Interim Order, the Final Order (if and when entered), any subsequent order of the Court or the DIP...
	13. Use of Cash Collateral.  The DIP Loan Parties are hereby authorized, subject to the terms and conditions of this Interim Order, to use all Cash Collateral; provided that (a) the Prepetition Secured Parties are granted the adequate protection as he...
	14. Disposition of DIP Collateral.  The Debtors shall not sell, transfer, lease, encumber or otherwise dispose of any portion of the Collateral other than in the ordinary course of business without the prior written consent of the DIP Agent, except as...
	15. 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 Code, to adequate protection of their interests in all Prepetition Collat...
	(a) First Lien Adequate Protection Liens.  (i) The Prepetition Agent, for itself and for the benefit of the other Prepetition Credit Facility Secured Parties and (ii) the Prepetition First Lien Notes Indenture Trustee, for itself and for the benefit o...
	(b) Second Lien Adequate Protection Liens.  (i) The Prepetition 2024 Second Lien Notes Indenture Trustee, for itself and for the benefit of the Second Lien 2024 Noteholders and (ii) the Prepetition 2025 Second Lien Notes Indenture Trustee, for itself ...
	(c) Midwest Notes Adequate Protection Liens.  The Prepetition Midwest Notes Indenture Trustee, for itself and for the benefit of the Prepetition Midwest Noteholders, is hereby granted (effective and perfected upon the date of this Interim Order and wi...
	(d) First Lien Section 507(b) Claims.  (i) The Prepetition Agent, for itself and for the benefit of the other Prepetition Credit Facility Secured Parties (ii) the Prepetition First Lien Notes Indenture Trustee, for itself and for the benefit of the Fi...
	(e) Second Lien Section 507(b) Claims.  Solely following the Discharge of First-Priority Obligations (as defined in the Junior Lien Intercreditor Agreement), (i) the Prepetition 2024 Second Lien Notes Indenture Trustee, for itself and for the benefit ...
	(f) Midwest Notes Section 507(b) Claims.  The Prepetition Midwest Notes Indenture Trustee, for itself and for the benefit of the Prepetition Midwest Noteholders, are hereby granted, subject to the Carve Out, an allowed superpriority administrative exp...
	(g) First Lien Secured Parties Cash Payments.  (i) The Prepetition Agent, for the benefit of the applicable Prepetition Credit Facility Secured Parties, shall receive current payment in cash on the last business day of each month in an amount equal to...
	(h) First Lien Secured Parties and Second Lien Secured Parties Fees and Expenses.  Without duplication of amounts required to be paid pursuant to the DIP Documents, (i) upon entry of this Interim Order, the DIP Loan Parties shall pay in cash all reaso...
	(i) Monitoring of Prepetition Collateral.  The Prepetition Agents and Prepetition Notes Trustees shall be permitted to retain expert consultants and financial advisors at the expense of the Debtors, which consultants and advisors shall be given reason...
	(j) Financial Reporting.  The Debtors shall continue to provide the Prepetition Agents and Prepetition Notes Trustees with financial and other reporting substantially in compliance with the Prepetition Debt Documents and any reporting described in thi...
	(k) Notwithstanding anything to the contrary herein, except as expressly provided for herein with respect to the Prepetition Midwest Notes or in the following proviso, no Prepetition Secured Party shall receive the benefit of any Adequate Protection L...

	16. Budget Maintenance.  The initial Budget shall depict, on a weekly and line-item basis, for the first thirteen (13) week period from the Closing Date (A) (i) projected cash receipts, (ii) projected disbursements, including ordinary course operating...
	17. Reservation of Rights of Prepetition Secured Parties.  Under the circumstances and given that the above-described adequate protection is consistent with the Bankruptcy Code, including section 506(b) thereof, the Court finds that the adequate prote...
	18. Consent and Consent Fee.  As soon as reasonably practicable after entry of this Interim Order, the Debtors are authorized to distribute to all Prepetition Lenders a request for formal consent to the DIP Loan Parties’ use of Cash Collateral and the...
	19. Perfection of DIP Liens and Adequate Protection Liens.
	(a) Without in any way limiting the automatically effective perfection of the DIP Liens granted pursuant to paragraph 8 hereof and the Adequate Protection Liens granted pursuant to paragraph 12(a) and (b) hereof, the DIP Agent, the DIP Lenders and the...
	(b) A certified copy of this Interim 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...

	20. Preservation of Rights Granted Under this Interim Order.
	(a) Other than the Carve Out and other claims and liens expressly granted by this Interim Order, no claim or lien having a priority superior to or pari passu with those granted by this Interim Order to the DIP Agent and the DIP Lenders or the Prepetit...
	(b) The Debtors shall not seek, and it shall constitute an Event of Default and terminate the right of the DIP Loan Parties to use Cash Collateral if any of the DIP Loan Parties, without the prior written consent of the Required DIP Lenders seeks, pro...
	(i) a failure of the Debtors to make any payment under this Interim Order to any of the Prepetition Secured Parties when due;
	(ii) a failure of the Debtors to (x) observe or perform any of the material terms or provisions contained in this Interim Order or (y) comply with any covenant or agreement in this Interim Order in any material respect;
	(iii) any modifications, amendments, reversal or extensions of this Interim Order;
	(iv) an order converting to a case under chapter 7 of the Bankruptcy Code or dismissing any of the Chapter 11 Cases;
	(v) an order appointing a chapter 11 trustee in the Chapter 11 Cases;
	(vi) an order appointing an examiner with enlarged powers in the Chapter 11 Cases (beyond those set forth in sections 1106(a)(3) and (4) of the Bankruptcy Code);
	(vii) a plan of reorganization other than plan that provides for termination of the Commitments and payment in full in cash of the DIP Obligations being proposed by the Debtors or confirmation thereof;
	(viii) the sale of all or substantially all of the assets of the DIP Loan Parties (except to the extent permitted under the DIP Documents), which does not provide for the repayment in full in cash of all DIP Obligations (other than any contingent inde...
	(ix) the expiration of the Remedies Notice Period following the occurrence of any “Event of Default” as defined in the DIP Documents, unless such Event of Default has been cured or waived or the DIP Agent and/or the Required DIP Lenders have agreed in...
	Notwithstanding any order that may be entered dismissing any of the Chapter 11 Cases under section 1112 of the Bankruptcy Code or otherwise is at any time entered:  (i) the DIP Superpriority Claims, the 507(b) Claims, the DIP Liens and the Adequate Pr...

	(c) If any or all of the provisions of this Interim Order are hereafter reversed, modified, vacated or stayed, such reversal, modification, vacatur or stay shall not affect: (i) the validity, priority or enforceability of any DIP Obligations or Adequa...
	(d) Except as expressly provided in this Interim Order or in the DIP Documents, the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate Protection Obligations, the 507(b) Claims and all other rights and remedies of the...
	21. Effect of Stipulations on Third Parties.  The Debtors’ stipulations, admissions, agreements and releases contained in this Interim Order shall be binding upon the Debtors in all circumstances and for all purposes.  The Debtors’ stipulations, admis...


	22. Limitation on Use of DIP Financing Proceeds and Collateral.  Notwithstanding any other provision of this Interim Order or any other order entered by the Court, no DIP Loans, DIP Collateral, Prepetition Collateral or any portion of the Carve Out, m...
	23. Loss or Damage to Collateral.  Nothing in this Interim Order, the DIP Documents, or any other documents related to these transactions shall in any way be construed or interpreted to impose or allow the imposition upon any of the DIP Secured Partie...
	24. Interim Order Governs.  In the event of any inconsistency between the provisions of this Interim Order and the DIP Documents or any other order entered by this Court, the provisions of this Interim Order shall govern.  Notwithstanding anything to ...
	25. Binding Effect; Successors and Assigns.  The DIP Documents and the provisions of this Interim Order, including all findings herein, shall be binding upon all parties in interest in these Chapter 11 Cases, including, without limitation, the DIP Age...
	26. Limitation of Liability.  In determining to make any loan or other extension of credit under the DIP Documents, to permit the use of Cash Collateral or in exercising any rights or remedies as and when permitted pursuant to this Interim Order or th...
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