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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
WOODBRIDGE GROUP OF COMPANIES, | Case No. 17-12560 (KJC)
LLC, etal.’ (Jointly Administered)
Debtors. Further Interim Hearing: December 21, 2017, at 9:00 am. (ET)

Objection Deadline: December 20, 2017, at 12:00 noon (ET)

Final Hearing: January 10, 2018, at 10:00 a.m. (ET)
Objection Deadline: January 3, 2018, at 4:00 p.m. (ET)

Ref. Docket Nos. 22 and 59

NOTICE OF ENTRY OF INTERIM DIP ORDER AND
FURTHER INTERIM AND FINAL HEARINGS ON PROPOSED DIP FINANCING

PLEASE TAKE NOTICE that, on December 4, 2017, Woodbridge Group of
Companies, LLC and its above-captioned affiliated debtors and debtors in possession
(collectively, the “ Debtors’) filed the Debtors Mation for Interim and Final Orders (1) Pursuant
to 11 U.SC. 88 105, 361, 362, 363, 364, 507, and 552 Authorizing Debtorsto (A) Obtain
Postpetition Secured Financing, (B) Use Cash Coallateral, (C) Grant Adequate Protection to
Prepetition Secured Parties; (11) Modifying the Automatic Stay; (111) Scheduling a Final Hearing
Pursuant to Bankruptcy Rules 4001(b) and 4001(c); and (1V) Granting Related Relief [ Docket
No. 22] (the “Motion,” a copy of which is attached hereto as Exhibit 1).> Pursuant to the Motion,
the Debtors request, among other things, authority to obtain up to $25 million in financing on an
interim basis and $100 million in financing on afinal basis.

PLEASE TAKE FURTHER NOTICE that a hearing on the Motion was held on
December 5, 2017, after which the Court entered an order granting the relief requested in the
Motion on an initial interim basis [Docket No. 59] (the “Interim Order,” acopy of whichis
attached hereto as Exhibit I1).

PLEASE TAKE FURTHER NOTICE that Exhibit D to the Interim Order
inadvertently omitted certain properties on which the Debtors have proposed to provide
replacement liens to adequately protect Noteholders for any potential diminution in value of the
Noteholders interests. Below isalist of al of the proposed Adequate Protection Properties:

1. | 10060 and 10100 West Sunset Boulevard & 141 South Carolwood Drive, Los Angeles, CA

2. | 638 SienaWay, Los Angeles, CA

! The last four digits of Woodbridge Group of Companies, LLC's federal tax identification number are 3603.

The mailing address for Woodbridge Group of Companies, LLC is 14225 Ventura Boulevard #100, Sherman Oaks,
Cadlifornia 91423. Due to the large number of debtors in these cases, for which the Debtors have requested joint
administration, acomplete list of the Debtors, the last four digits of their federal tax identification numbers, and their
addresses are not provided herein. A complete list of such information may be obtained on the website of the
Debtors' proposed noticing and claims agent at www.gardencitygroup.com/cases’WGC, or by contacting the
proposed undersigned counsel for the Debtors.

2

Capitalized terms used herein, but not otherwise defined, have the meanings given to them in the Motion.
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25085 Ashley Ridge Road, Los Angeles, CA

7900 Granito, Los Angeles, CA

Fountain & Fairfax, Los Angeles, CA

o O b~ W

2362 Apollo Drive, Los Angeles, CA

PLEASE TAKE FURTHER NOTICE that a hearing to consider the approval of the
Motion on afurther interim basisis scheduled for December 21, 2017, at 9:00 a.m. (ET) at the
United States Bankruptcy Court for the District of Delaware, 824 N. Market Street, 5" Floor,
Courtroom No. 5, Wilmington, Delaware 19801, before The Honorable Kevin J. Carey, United
States Bankruptcy Judge for the District of Delaware.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the entry of
an order approving the Motion on afurther interim basis must be filed with the United States
Bankruptcy Court for the District of Delaware, 3rd Floor, 824 N. Market Street, Wilmington,
Delaware 19801 on or before December 20, 2017, at 12:00 noon (ET) (the “ Interim Objection
Deadline”). At the sametime, you must serve a copy of any such responses so asto bereceived
on or beforethe Interim Objection Deadline upon the following parties: (i) proposed co-
counsel to the Debtors, Gibson, Dunn & Crutcher LLP, 333 South Grand Avenue, Los Angeles,
California 90071 (Attn: Samuel A. Newman, Esg.), Gibson, Dunn & Crutcher LLP, 200 Park
Avenue, New York, New York 10166 (Attn: J. Eric Wise, Esq.), and Y oung Conaway Stargatt &
Taylor, LLP, 1000 North King Street, Wilmington, Delaware 19801 (Attn.: Sean M. Beach, Esqg.
and Edmon L. Morton, Esq.); (ii) counsel to Hankey Capital, LLC, Buchalter, a Professional
Corporation, 1000 Wilshire Boulevard, Suite 1500, Los Angeles, California 90017 (Attn:
William S. Brody, Esg.) and Richards, Layton & Finger, P.A., One Rodney Square, 920 North
King Street, Wilmington, Delaware 19801 (Attn: John H. Knight, Esq.); (iii) proposed counsel to
any statutory committee appointed in these chapter 11 cases; and (v) the U.S. Trustee, 844 North
King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801 (Attn: Jane M. Leamy, Esq.
and Timothy J. Fox, Jr., Esg.) (the “Notice Parties’).

PLEASE TAKE FURTHER NOTICE that a hearing to consider final approval of the
Motion is scheduled for January 10, 2018, at 10:00 a.m. (ET) at the United States Bankruptcy
Court for the District of Delaware, 824 N. Market Street, 5™ Floor, Courtroom No. 5,
Wilmington, Delaware 19801, before The Honorable Kevin J. Carey, United States Bankruptcy
Judge for the District of Delaware.

PLEASE TAKE FURTHER NOTICE that any responses or objections to the entry of
an order approving the Motion on afinal basis must be filed on or before January 3, 2018 at
4:00 p.m. (ET) (the “Final Objection Deadline’). At the same time, you must serve a copy of
any such responses so asto bereceived on or beforethe Final Objection Deadline upon the
Notice Parties.

PLEASE TAKE FURTHER NOTICE THAT, IF NO OBJECTIONSTO
APPROVAL OF THE MOTION ON A FURTHER INTERIM OR FINAL BASISARE
TIMELY FILED, SERVED, AND RECEIVED IN ACCORDANCE WITH THIS
NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN CONNECTION
WITH SUCH MOTION ON A FURTHER INTERIM AND/OR FINAL BASISWITHOUT
FURTHER NOTICE OR HEARING.

PLEASE TAKE FURTHER NOTICE THAT additiona copies of the Motion and the
Interim Order may be obtained: (i) by visiting the website maintained by the Debtors' claims
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and noticing agent, Garden City Group, LLC, located at www.gardencitygroup.com/casesWGC;
(ii) by request to Debtors' counsel at mgirello@ycst.com; or (iii) from the Bankruptcy Court’s
website, www.deb.uscourts.gov, for afee. A PACER login and password are required to access
documents on the Bankruptcy Court’s website, and these can be obtained through the PACER
Service Center at www.pacer.psc.uscourts.gov. Copies are also available for inspection during
regular business hours, Monday through Friday 8:00 am. to 4:00 p.m. (Prevailing Eastern Time),
excluding federal holidays, at the office of the Clerk of the Bankruptcy Court, 3rd Floor, 824 N.
Market Street, Wilmington, Delaware 19801.

Dated: December 6, 2017
Wilmington, Delaware /s lan J. Bambrick

YOUNG CONAWAY STARGATT & TAYLOR, LLP
Sean M. Beach (No. 4070)

Edmon L. Morton (No. 3856)

lan J. Bambrick (No. 5455)

Allison S. Mielke (No. 5934)

Rodney Square, 1000 North King Street

Wilmington, Delaware 19801

Tel:  (302) 571-6600

Fax: (302) 571-1253

-and-

GIBSON, DUNN & CRUTCHERLLP
Samuel A. Newman (CA No. 217042)
Oscar Garza (CA No. 149790)

Daniel B. Denny (CA No. 238175)
333 South Grand Avenue

Los Angeles, California 90071

Tel:  (213) 229-7000

Fax:  (213) 229-7520

-and-

J. Eric Wise (NY No. 3000957)
Matthew K. Kelsey (NY No. 4250296)
Matthew P. Porcelli (NY No. 5218979)
200 Park Avenue

New York, New York 10166

Tel:  (212) 351-4000

Fax:  (212) 351-4035

Proposed Counsel to the Debtors and Debtorsin
Possession
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Exhibit |

Motion
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IN THE UNITED STATESBANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Chapter 11
Inre:
Case No. 17-12560 (KJC)

WOODBRIDGE GROUP OF COMPANIES, LLC, et
al.t! (Joint Administration Requested)

Debtors.

DEBTORS MOTION FOR INTERIM AND FINAL ORDERS (I) PURSUANT TO
11 U.S.C. 88 105, 361, 362, 363, 364, 507, AND 552 AUTHORIZING DEBTORS
TO (A) OBTAIN POSTPETITION SECURED FINANCING, (B) USE CASH
COLLATERAL, (C) GRANT ADEQUATE PROTECTION TO PREPETITION
SECURED PARTIES; (I11) MODIFYING THE AUTOMATIC STAY; (I111) SCHEDULING
A FINAL HEARING PURSUANT TO BANKRUPTCY RULES 4001(b) AND 4001(c);
AND (1V) GRANTING RELATED RELIEF

Woodbridge Group of Companies, LLC and its affiliated debtors and debtorsin
possession in the above-captioned chapter 11 cases (collectively, the “ Debtors’) hereby file this
motion (the “Motion™) requesting entry of an interim order, substantially in the form attached
hereto as Exhibit 1 (the “Interim Order”), and a Final DIP Order? (together with the Interim
Order, the “DIP Orders’):

(i) authorizing (a) Woodbridge Group of Companies, LLC (the “Borrower™)
to obtain up to $25,000,000 in principal amount of postpetition financing
on an interim basis (the “DIP Loan”) on the terms and conditions set forth
in the Interim Order and the Debtor-in-Possession Credit, Guaranty and
Security Agreement in the form attached to the Interim Order as Exhibit A
(as hereafter amended, supplemented, or otherwise modified from time to
time in accordance with the terms hereof and thereof, the “DIP

! Thelast four digits of Woodbridge Group of Companies, LLC’sfederal tax identification number are 3603.

The mailing address for Woodbridge Group of Companies, LLC is 14225 Ventura Boulevard #100, Sherman Oaks,
California91423. Dueto the large number of debtors in these cases, for which the Debtors have requested joint
administration, acomplete list of the Debtors, the last four digits of their federal tax identification numbers, and their
addresses are not provided herein. A complete list of such information may be obtained on the website of the
Debtors' proposed noticing and claims agent at www.gardencitygroup.com/cases’'WGC, or by contacting the
proposed undersigned counsel for the Debtors.

2

Capitalized terms used but not defined herein shall have the meaning given to them in the DIP Agreement
(as defined below) or the Interim Order, as applicable.
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(i)

(iii)

(iv)

v)

(vi)

(vii)

Agreement”; together with all Credit Documents, including, without
limitation, the Budget, in each case as hereafter amended, supplemented,
or otherwise modified from time to time in accordance with the terms
hereof and thereof, the “DIP Documents,” and together with the DIP Loan,
the “DIP Facility”; and the Borrower’ s obligations in respect of the DIP
Loan and all other Obligations (as defined in the DIP Agreement) and
indebtedness of the Borrower under or arising in connection with the DIP
Documents, collectively, the “DIP Obligations’), among the Borrower,
those certain Debtors which are the fee owners of certain identified core
assets, Hankey Capital, LLC (the “DIP Lender”) and the administrative
agent and collateral agent for the DIP Lender named therein (in such

capacity, the“DIP Agent”);

authorizing the Debtors to execute and deliver the DIP Agreement and the
other DIP Documents and to perform such other and further acts as may
be required in connection with the DIP Documents;

authorizing the Debtors to grant security interests, liens, and superpriority
claims, including a superpriority administrative claim pursuant to

section 364(c)(1) of the Bankruptcy Code and liens pursuant to sections
364(c)(2) and 364(c)(3) of the Bankruptcy Code (including liens pursuant
to section 364(d)(1) of the Bankruptcy Code to the DIP Agent, for the
benefit of the DIP Lender, which are senior to specified liens of held by
the Debtors and the Noteholders (the “ Subordinate Liens and Related
Rights”) in the DIP Collateral, including, without limitation, all Cash
Collateral, to secure all obligations under the DIP Documents, subordinate
only to the Carve-Out, and any Prior Liens (as defined in the Interim DIP
Order);

authorizing the Debtors to (@) subject to the terms and provisions hereof,
use all Cash Collateral pursuant to section 363 of the Bankruptcy Code,
and all other Prepetition Collateral, and (b) pursuant to sections 361 and
362 of the Bankruptcy Code, to provide adequate protection to holders of
prepetition liens;

modifying the automatic stay imposed under section 362 of the
Bankruptcy Code to the extent necessary to implement and effectuate the
terms and provisions of the DIP Documents and the Interim Order;

scheduling, pursuant to Federal Rule of Bankruptcy Procedure (the
“Bankruptcy Rules’) 4001, afinal hearing (the “Final Hearing”) for the
Court to consider entry of afinal order approving this Motion, which order
shall be substantially in the form of the Interim Order and otherwise
contain terms and conditions acceptable to the DIP Agent; and

granting related relief.
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In support of this Motion, the Debtors rely upon the Declaration of Lawrence R. Perkinsin
Support of the Debtors’ Chapter 11 Petitions and Requests First Day Relief (the “First Day
Declaration”), which was filed contemporaneously herewith and is incorporated herein by
reference. In further support of this Motion, the Debtors respectfully state as follows:

JURISDICTION AND VENUE

1. The Court has jurisdiction over this matter pursuant to 28 U.S.C. 88 1334(b) and
157, and the Amended Standing Order of Reference from the United States District Court for the
Digtrict of Delaware dated as of February 29, 2012. Thisis a core proceeding pursuant to 28
U.S.C. § 157(b) and pursuant to Rule 9013-1(f) of the Local Rules of Bankruptcy Practice and
Procedure of the United States Bankruptcy Court for the District of Delaware (the “Local
Rules’), the Debtors consent to the entry of afinal order by the Court in connection with this
Motion to the extent that it islater determined that the Court, absent consent of the parties,
cannot enter final orders or judgments in connection herewith consistent with Article 111 of the
United States Constitution. Venueis proper before the Court pursuant to 28 U.S.C. 88 1408 and
1409. The statutory and legal predicates for the relief requested herein are sections 105, 361,
362, 363, 364, 507, and 552 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6004, and
9014, and Local Rules 2002-1, 4001-2, and 9013-1(m).

BACKGROUND

2. On the date hereof (the “Petition Date”), each of the Debtors commenced a
voluntary case under chapter 11 of the Bankruptcy Code. Pursuant to sections 1107(a) and 1108
of the Bankruptcy Code, the Debtors are continuing to manage their financial affairs as debtors
in possession.

3. Contemporaneously herewith, the Debtors filed a motion seeking joint

administration of their chapter 11 cases (collectively, the “ Chapter 11 Cases’) pursuant to
01:22619941.2
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Bankruptcy Rule 1015(b) and Local Rule 1015-1. No trustee, examiner, or official committee of
unsecured creditors has been appointed in the Chapter 11 Cases.

4, Information regarding the Debtors' history and business operations, capital
structure and primary secured indebtedness, and the events leading up to the commencement of

the Chapter 11 Cases can be found in the First Day Declaration.

The Debtors Prepetition | ndebtedness

5. Asfurther detailed in the First Day Declaration, the Debtors and their affiliates

and subsidiaries (collectively, the “Woodbridge Group”) are a comprehensive real estate finance

and development company. The Woodbridge Group’s principal business is buying, improving,
and selling high-end, luxury homes. Woodbridge Group also owns and operates full-service real
estate brokerages, a private investment company, and real estate lending operations.

6. The Debtors’ ultimate parent is RS Protection Trust, an irrevocable trust settled
under Nevada law (“RS Trust”), of which Robert Shapiro isthe trustee. Members of Mr.
Shapiro’ s family are the sole beneficiaries. As of the Petition Date, WMF Management, LLC

(“WMF Management”) is a wholly-owned subsidiary of Woodbridge Group of Companies,

LLC, whichisin turn awholly-owned subsidiary of its holding company, Carbondale Doocy,
LLC.> WMF Management directly owns seven investment funds that have raised funds for

Woodbridge' s operations (collectively, the “ Funds’).* RS Trust also owns approximately 150

3 Asfurther described in the First Day Declaration, Woodbridge Group implemented a pre-petition

restructuring shortly before the Petition Date. Prior to this restructuring, WMF Management was a wholly-owned
subsidiary of RS Trust.

4 The Funds are comprised of Woodbridge Mortgage Investment Fund 1, LLC (“WMIF1"); Woodbridge
Mortgage Investment Fund 2, LLC (“WMIF2"); Woodbridge Mortgage Investment Fund 3, LLC (“WMIF3");
Woodbridge Mortgage Investment Fund 3A, LLC (“WMIF3A"); Woodbridge Mortgage Investment Fund 4, LLC
(“WMIF4"); Woodbridge Commercial Bridge Loan Fund 1, LLC (“WCBLF1"), and Woodbridge Commercial
Bridge Loan Fund 2, LLC (“WCBLF2" and, collectively with WCBLF1, the “Bridge L oan Funds”).

01:22619941.2
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active mezzanine holding companies (the “MezzCos’), each of which owns a single property
company that owns an individual real estate asset (the “PropCos’).

7. All but three of the Woodbridge Group entities have no indebtedness under
traditional third-party lending facilities.® Rather, the Debtors operations have been primarily
funded by lenders to, and unitholders of, the Funds. Specifically, Woodbridge has raised funds
for its operations (i) by borrowing funds in connection with promissory notes (the “Lender
Notes’) from individual investors (the “Noteholders’), and (ii) pursuant to subscription
agreements under which subscribers (the “Unitholders’) purchase units (the “ Units’) in
individual Funds.

A. The Noteholders

8. As of the Petition Date, the Funds were collectively indebted to approximately
8,998 Noteholders, with a cumulative total outstanding amount of Lender Notes of
$750,438,988.12.° WMIF1 was indebted to 175 Noteholders with a cumulative total outstanding
amount of Lender Notes of $12,004,782.36. WMIF2 was indebted to 537 Noteholders with a
cumulative total outstanding amount of Lender Notes of $41,702,586.94. WMIF3 was indebted
to 2,681 Noteholders with a cumulative total outstanding amount of Lender Notes of
$211,508,293.32. WMIF3A was indebted to 2,822 Noteholders with a cumulative total
outstanding amount of Lender Notes of $248,169,473.99. WMIF4 was indebted to 2,783

Noteholders with a cumulative total outstanding amount of Lender Notes of $237,053,851.51.

° Asfurther discussed in Section I-B, infra, three of the PropCos are funded by third-party notes issued by
third-party lenders rather than by Noteholders. The properties held by these PropCos are not part of the DIP
Collateral, and any liens held by these lenders in connection with these financing arrangements are not being primed
nor otherwise impacted by this Motion or the relief sought herein.

6 These numbers are drawn from a November 24, 2017 internal report, and as of the Petition Date, amore
current estimate was not available. The Debtors anticipate receiving updated numbers shortly after the Petition
Date.

01:22619941.2
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The Bridge Loan Funds have no Noteholders or Lender Notes; rather, these funds raise money
solely through Units and lend this money directly to another Woodbridge Fund pursuant to a
promissory note and loan agreement.”

9. Each of the Lender Notesis evidenced by an individual promissory note issued

pursuant to aloan agreement (individually, a“Loan Agreement”).2 Pursuant to the terms of each

Loan Agreement, each Noteholder lent a fixed amount to an individual Woodbridge Fund for the
stated purpose of partially funding a single one of three types of secured loans from such
Woodbridge Fund to an individual MezzCo or PropCo.? With respect to each real property
owned by a PropCo, three secured |oans were created: (i) aloan from a Woodbridge Fund to a
PropCo secured by afirst lien mortgage on such property, (ii) aloan from the same Woodbridge
Fund to the same PropCo secured by a second lien mortgage on such property, and (iii) a
mezzanine loan from the same Woodbridge Fund to the MezzCo that owns the sole membership
interest in such PropCo, secured by a pledge of that MezzCo’'s ownership interest in the PropCo.
In turn, each PropCo or MezzCo used the proceeds advanced from the applicable Woodbridge
Fund to fund purchases or construction of, or improvements upon, individual real properties. In
the ordinary course of their operations, the Debtors generate cash from the sale of these

properties, which resultsin the repayment of the mortgages on such properties

! As of the petition date, approximately $808,597 of Units were outstanding across the two Bridge Loan

Funds.
8 Our description of each of the Lender Notesis based on descriptions provided by management and areview
of asample of the relevant loan documents for each Lender Note. While we believe these statementsto be truein all
cases, we are continuing to diligence the documentation.

o In general, each of these was syndicated across groups of individual Noteholders, with each Noteholder

entering into an intercreditor agreement together with each other Noteholder lending money in connection with an
individual Woodbridge Fund loan to the applicable PropCo or MezzCo. Pursuant to each such intercreditor
agreement, each Noteholder agreed to sharein principal and interest payments received from the applicable
Woodbridge Fund on a pro rata basis, and to share equal rights of enforcement, priorities, duties, and obligations
under their Lender Notes.

01:22619941.2
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10. Under each Loan Agreement, the applicable Woodbridge Fund granted a security
interest in favor of the applicable Noteholders in the Fund’ sright, title and interest in and to
(i) the indebtedness held by the Woodbridge Fund issued by a particular MezzCo or PropCo,
(i) the promissory note evidencing such loan, (iii) the mortgage or deed of trust securing such
loan (in the case of PropCo loans) or the pledge and security agreement securing the mezzanine
loan (in the case of aMezzCo Loan), and (iv) related title insurance policies in connection with

such loan (collectively, the “Third-Party Collateral”). Further, in connection with each Lender

Note, the applicable Woodbridge Fund entered into two related assignment documents: first, an

assignment of promissory note (individually, a“Note Assignment”), pursuant to which the
Woodbridge Fund assigned (but did not deliver possession nor otherwise transfer or negotiate) to
the Noteholder the Fund’ s right, title, interest, claims or rightsin (i) the promissory note
reflecting itsloan to the applicable PropCo or MezzCo, and (ii) the related mortgage or deed of
trust held by the applicable PropCo, or the related pledge and security agreement held by the
applicable MezzCo, together with related rights, documents, accounts, and proceeds thereto; and

second, a collateral assignment (individually, a“Collateral Assignment” and collectively, with

the Note Assignments, the “ Assignments’), pursuant to which the Woodbridge Fund assigned to
the Note holder itsright, title, and interest in and to the same underlying documents, proceeds
therefrom, rights thereunder, and documents related thereto.

11. Notwithstanding the grant of these security interests and the executed
Assignments, as a matter of law, any liens or security interests of the Noteholders in the Third-
Party Collateral are not perfected. Under the Uniform Commercial Code (“UCC"), as adopted

by Delaware,' the Third-Party Collateral is personal property—specifically, promissory notes

10 Because each of the Funds is a Delaware LLC, perfection issues will be governed by the Uniform

Commercial Code as presently in effect in the state of Delaware, the jurisdiction of organization of the debtor under
01:22619941.2
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and instruments—the perfection of which is governed by Article 9 of the UCC.™ Under the

UCC, perfection of a security interest in a promissory note or instrument granted to secure an
obligation can only be achieved through possession of the note or instrument, or by the filing of a
UCC-1 financing statement with respect to the instrument.> The Debtors have confirmed that

no Noteholder isin possession of any of the Third-Party Collateral. Further, on information and
belief and based on an investigation, no Noteholder has filed a UCC-1 financing statement with
respect to any of the Third-Party Collateral in Delaware.® Similarly, the Noteholders lack
standing to enforce any security interestsin the Third-Party Collateral because none of the

n 14

Lender Notes has been validly transferred or “negotiated” ™ to any of the Noteholders nor

endorsed to and in favor of a Noteholder as required by Article 3 of the UCC to transfer and

assign an “instrument”.*®

the relevant security documents. The law governing perfection is determined by the mandatory rules of UCC
sections 9-301 to 9-307, which cannot be altered by agreement. See 6 Del. C. § 1-301(c)(7).

1 See 6 Ddl. C. 88 9-102(a)(65) (definition of “promissory note”) and 9-102(a)(47) (definition of
“instrument” asthetermisused in Article 9). Article 9 of the Uniform Commercial Code appliesto any transaction
that creates a security interest in personal property. 6 Del. C. § 9-109(a)(1),(3). The definition of “security interest”
in the UCC includes “any interest of a buyer of . . . apromissory note in atransaction that is subject to [Article] 9.” 6
Del. C. § 1201(b)(35).

12 See 6 Del. C. §8 9-312(a) and 9-313(a).
3 Under the UCC, the proper jurisdiction for the filing of a UCC-1 financing statement is the “location” of
the debtor, and the UCC further provides that “[a] registered organization that is organized under the law of a State
islocated in that State.” 6 Del. C. 88 9-301(1) and 9-307(€).

14 Under Article 3 of the UCC, “negotiation” is defined as “atransfer of possession . . . of an instrument by a

person other than the issuer to a person who thereby becomesits holder”. UCC § 3-201(a); 6 Del. C. § 3-201(a). In

addition, Article 3 makes clear that “negotiation” (i.e., atransfer of an instrument) cannot occur until both

possession of the instrument is transferred and the instrument is endorsed in favor of the transferee. UCC Section 3-

203(c); 6 Del. C. § 3-203(c).

B In the absence of such delivery and endorsement, the Noteholders lack standing to enforce any security
interests in the Third-Party Collateral. Thisis because only a*“person entitled to enforce” has standing to enforce a
promissory note by pursuing a mortgage remedy. See 6 Del. C. § 3-301 (defining “person entitled to enforce” in
relevant part as“ (i) the holder of the instrument [or] (ii) a nonholder in possession of the instrument who has the
rights of aholder”). Infact, Section 3-203(a) of the UCC expressly provides that an “instrument is transferred
when itisdelivered . . . for the purpose of giving to the person receiving delivery the right to enforce the
instrument.” Id. § 3-203(a).
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12.  Asamatter of law, the Assignments fail to perfect the Noteholders' interestsin
the Third-Party Collateral. A perfected security interest in a secured note would also perfect a
security interest in the underlying security instrument.’® In other words, under Article 9 of the
UCC, the collateral follows the note. Assignment of a note alone (without possession or the
filing of an appropriate financing statement with respect to the note) isinsufficient to perfect a
security interest in an instrument.*’

13.  Whilethe Debtors believe based on the foregoing that the Noteholders' liens are
not properly perfected and are thus subject to avoidance, out of an abundance of caution, at this
stage in the proceedings the Debtors are making available conditional adequate protection to
these noteholders providing that the Noteholders will receive conditional liens and claims on the
Adeguate Protection Property (as defined below) to the extent of any diminution on any valid,
unavoidable interests the Noteholders may have in such assets as of the Petition Date. In
addition, the Debtors are reserving funds sufficient to pay interest on any notes that are found to
have valid, unavoidable interests with sufficient security to require payment of interest.

B. The Debtors Third-Party Lenders

14. Aside from the Noteholders, the Debtors owe secured indebtedness to three third-

party lenders in connection with three of their properties. Specifically, three of the PropCos—

16 Under Article 9, the attachment and perfection of asecurity interest in a note results in attachment and

perfection of the note buyer’ s rights in the underlying mortgage, deed of trust, or other lien instrument by operation
of law. See 6 Del. C. § 9-203(g) (“ The attachment of a security interest in aright to payment or performance secured
by a security interest or other lien on personal or real property is also attachment of a security interest in the security
interest, mortgage, or other lien.”); id. 8§ 9-308(e) (“Perfection of a security interest in aright to payment or
performance also perfects a security interest in a security interest, mortgage, or other lien on personal or real
property securing theright.”).

v UCC §9-109, cmt. 7 (“[A]n attempt to obtain or perfect a security interest in a secured obligation by
complying with non-Article 9 law, as by an assignment of record of areal-property mortgage, would be
ineffective.”); see also 6 Del. Code § 9-109, cmt. 7 (adopting the language of UCC § 9-109, comment 7 in its
entirety).
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Bishop White Investments, LLC, Craven Investments, LLC, and Grand Midway |nvestments,

LLC (the “Third-Party Funding PropCos’)—are funded by third-party notes issued by 805

Nimes Place, LLC, Ashley Land, LLC, and Tintarella, LLC, respectively (collectively, the

“Third-Party Funders’) rather than by Noteholders. The properties held by the Third-Party

Funding PropCos are not part of the DIP Collateral, and any liens held by the Third-Party
Funders in connection with these financing arrangements are not being primed nor otherwise
impacted by this Motion or the relief sought herein.

15. Based on an ongoing review of lien reports and title reports, aswell as
conversations with management and employees of the Woodbridge Group of Companies and its
primary contractor, Plus Development Group, | am not aware of any liens held by mechanics,
suppliers, contractors, or other entities on any of the Debtors' assets.

[. The Securities | nvestigations

16.  Theongoing investigations by securities regulators, including the United States
Securities and Exchange Commission (“* SEC”), have been a significant constraining factor in the
Debtors’ efforts to obtain debtor-in-possession financing.*® Since September 2016, certain
Woodbridge Group entities (including certain of the Debtors) have been under investigation by
the SEC. In connection with thisinvestigation, the SEC has brought two applications to enforce
administrative subpoenas that it issued against certain Woodbridge Group entities (among other
entities). Specifically, on September 27, 2016, the SEC issued aformal order directing an
investigation of WMIF3. On July 17, 2017, the SEC filed an application in the District Court for
the Southern District of Florida (the “ Florida Court”) seeking enforcement of an administrative

subpoenathat it issued on January 31, 2017 (the “Woodbridge Group Subpoena’). See SEC v.

18 Aside from the SEC, Woodbridge Group entities have received inquiries from approximately 25 state

securities regulators.
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Woodbridge Grp. of Cos., 17-cv-22665 (CMA) (S.D. Fla. Jul. 17, 2017), Dkt. No. 1. The court
issued an order granting the SEC’ s request on September 20, 2017. Id., Dkt. No. 25. On
October 13, 2017, the SEC filed a motion for contempt of court, aleging that Woodbridge had
failed to provide certain company-related emails from the AOL .com accounts of Robert Shapiro
and Nina Pedersen. 1d., Dkt. No. 29. This motion has been fully briefed and remains pending
before the Florida Court as of the Petition Date.

17.  Separately, on October 31, 2017, the SEC filed an second application in the

Florida Court (the “LLC Application”) seeking an order to show cause enforcing subpoenas that

it issued on August 16 and 17, 2017 (the “LL C Subpoenas’) to 235 limited liability companies

allegedly owned and controlled by Robert Shapiro to explain why they had not fully complied
with the LLC Subpoenas. See SEC v. 235 Ltd. Liab. Cos., No. 17-mc-23986 (PCH) (S.D. Fla.
Nov. 14, 2017), Dkt. No. 1. According to the LLC Application, the SEC

IS investigating possible ongoing violations of Sections 5(a), 5(c),
and 17(a) of the Securities Act, and Section 15(a) and Section
10(b) of the Exchange Act and Rule 10b-5 thereunder, by
Woodbridge and other persons and entities. Specifically, the
Commission is investigating the offer and sale of unregistered
securities, the sale of securities by unregistered brokers, and the
commission of fraud in connection with the offer, purchase, and
sale of securities.

LLC Application §2. The LLC Application further alleges that

Woodbridge, its officers, directors, employees, partners,
subsidiaries, and/or affiliates and/or other persons or entities,
directly or indirectly, may have been or may be, among other
things, making false statements of material fact or failing to
disclose material facts, to investors and others, concerning, among
other things, the use of investor funds, the safety of the
investments, the profitability of the investments, the sales fees, or
other costs associated with the purchase of the investments.
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LLC Application 6. The LLC Application was resolved through a stipulated order entered on
November 14, 2017 under which the limited liability companies agreed to produce documents on
arolling basis, with afina deadline of December 4, 2017. 1d., Dkt. No. 16.

Despite these two discovery-related disputes and the allegations therein, the SEC has not asserted
any claims against the Debtors or any Woodbridge Group entities.

18.  Asidefrom the SEC, certain of the Debtors have received information requests
from state securities regulators in approximately 25 states. These Debtors have produced
responsive documents in connection with these inquiries, and a substantial majority of cases have
not progressed past the investigation and discovery stage. The concerns raised by state
regulators have generally focused on the aleged offer and sale of unregistered securities,
including by allegedly unregistered agents. Three of these inquiries were resolved through
settlements, which included the entry of consent orders. Proceedings against certain Debtors are
currently pending in Arizona, Colorado, Idaho, and Michigan; in each case, the Debtors' pre-
petition management was engaged in advanced settlement discussions with the applicable
regulators prior to the commencement of the Chapter 11 Cases. In the settled cases, the
Woodbridge Group Enterprise entities agreed to provide regulators with the identities of all
referral agents compensated by such entities in connection with the sales of private placement
loans, and to offer rescission to Noteholders for aperiod of thirty to sixty days. By information
and belief, the applicable Woodbridge Group Enterprise entities have complied with all the
conditions of the settlement agreements.

1. The Debtors Effortsto Obtain DIP Financing

19.  Oneof thecritical elementsto the Debtors' restructuring effortsis the availability
of financing to fund the Debtors' anticipated cash shortfalls during the bankruptcy case, as well

as the need for financing upon emergence from chapter 11. With the assistance of their advisors,
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beginning on November 7, 2017, the Debtors contacted fourteen potential lendersto inquire into
their willingness to provide financing during the cases under chapter 11 of the Bankruptcy Code

commenced by the Debtors (the “Chapter 11 Cases’). Of the potential lenders, the Debtors

executed non-disclosure agreements with eleven institutions and received formal proposals from
five.

20. Based on the responses received from other potential lenders, the Debtors faced
two primary hurdles in obtaining financing from traditional sources. First, the Debtors
prepetition capital structure is complex, consisting of approximately 152 entities and with the
Debtors' primary assets—their real estate holdings—held by separate PropCos and subject to
claims from separate Funds and their respective Noteholders. While, as discussed in Section |-
A, supra, the Noteholders' liens on the Third-Party Collateral are not properly perfected and are
thus subject to avoidance, out of an abundance of caution, at this stage in the proceedings the
Debtors are making available conditional adequate protection to these noteholders providing that
the Noteholders will receive liens and claims on other Debtor assets to the extent of any
diminution on any valid, unavoidable interests the Noteholders may have in such assets as of the
Petition Date. Second, as further described in Section |1, supra, since September 2016, the
Debtors have been under investigation by certain securities regulators, including the SEC.

21.  The Debtorswere able to negotiate a DIP Facility with Hankey Capital, LLC
(“Hankey” or the “DIP Lender”), which will provide the Debtors with $100 million in
postpetition financing (with $25 million to be available on an interim basis) through the DIP
Lender and DIP Agent to fund the Debtors' costs and expenses during the Chapter 11 Cases.
Hankey was selected as DIP Lender after careful deliberation because Hankey offered the best

economics (both in terms of interest rate and fees) of any potential lender, and because of their
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experience in the high-end luxury residential real estate sector and familiarity with the properties.
In addition, the proposed DIP Facility overcomes al of the hurdles that the Debtors faced in
identifying a potential financing source. First, Hankey agreed to provide the DIP Facility
secured only by priming liens on a set of 28 of the Debtors' properties (the “ Core Assets’); by
lending solely against specified assets rather than insisting on atraditional grant of a security
interest in substantially all the assets of all the Debtors, the DIP Lender has provided the Debtors
with the flexibility necessary to fund its continuing operations and the ability to provide
conditional adequate protection to the Noteholders in the form of replacement liens on certain of
the Debtors properties other than the Core Assets.™® Thus, the DIP Lender has agreed to
structure the DIP Facility in a manner that will allow for the Debtors' turnaround efforts to be
pursued. Further, subject to satisfaction of several conditions (including confirmation that |oan-
to-value ratios and market conditions are in line with those existing at the closing of the DIP
Facility), the DIP Lender has indicated its willingness to consider providing the Debtors with an
option to convert any principal and interest owing under the DIP Facility into exit financing upon
confirmation of an acceptable chapter 11 plan and the Debtors’ successful emergence from
chapter 11. Such exit financing would provide the reorganized Debtors with additional operating
liquidity that would create an opportunity for the Debtors to successfully complete their
turnaround and fund the chapter 11 plan. In other words, Hankey could represent both an

immediate and longer-term solution to the Debtors current liquidity needs.?

19 The Debtors have conducted diligence on the Core Assets, including by reviewing al lien and title reports

with respect thereto, and have confirmed that none of the Core Assetsis subject to pre-existing security interests

(other than the interests of the Noteholders, which are discussed in Section I-A, supra. The DIP Collateral includes

all owned or hereafter acquired assets and property of the Loan Parties, which consist of the 27 PropCo Debtors

owning the Core Assets.

20 For the avoidance of doubt, the Debtors are not seeking approval of any exit financing facility through this
Motion or any of the First Day Pleadings.
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The terms of the proposed DIP Facility are favorable to the Debtors' estates and

creditors. The obligations under the DIP Facility will be secured by the Core Assets, but the

liens securing the obligations under the DIP Facility will be subordinate to any valid,

unavoidable permitted liens, all as set forth in the Interim DIP Order.

V. The DIP Facility

23.

A summary of the DIP Facility and certain material terms set forth in the DIP

Agreement and the Interim Order is set forth below:*

OVERVIEW OF THE DIP FACILITY

Borrowers:

Woodbridge Group of Companies, LLC, and certain of its subsidiaries
which are the fee owners of the Core Assets, on a joint and severd
basis. The obligations, however, of Woodbridge Group of Companies,
LLC, isrecourse solely to loan proceeds, proceeds of saes of the Core
Assets and the segregated account in which the foregoing are
maintained (the “Woodbridge Pledged Collateral”). Each of the
foregoing personsis a Debtor.

See DIP Agreement preamble. DIP Agreement § 2.1.

DIP Agent:

Hankey Capital, LLC, as administrative agent and collateral agent.

See DIP Agreement preamble.

DIP Lender:

Hankey Capital, LLC, and any other person that becomes a party to
the DIP Agreement pursuant to an Assignment Agreement, provided
that no assignments to persons (other than affiliates of Hankey Capital,
LLC) is permitted without the consent of the Woodbridge Group of
Companies, LLC.

See DIP Agreement § 1.1 (definition of Lender).

DIP Facility:

Senior secured superpriority debtor-in-possession term loans in the
aggregate principal amount of up to $100 million (the “DIP Loans”), to
be made available to the Borrowers in multiple draws, $5 million of
which will be funded at the DIP closing and a maximum of $25
million may be funded prior to the date of the entry of the Final Order,
and up to $75 million of which will be funded in one or more

21

This summary is provided in accordance with Bankruptcy Rule 4001 and Local Rule 4001-2 and is

qualified inits entirety by reference to the provisions of the DIP Agreement and the Interim Order. To the extent
there exists any inconsistency between this summary and the provisions of the DIP Agreement, the Interim Order, or
the Final Order, the provisions of the DIP Agreement, the Interim Order, and the Final Order, as applicable, shall

control.
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subsequent draws, as determined by the Debtors, commencing on the
date of entry of the Final Order. The availability of the DIP Facility is
subject to satisfaction of the conditions precedent set forth in the DIP
Agreement.

Availability of fundings under the DIP Facility will be limited by a
portfolio-wide borrowing base calculation, such that the DIP Loans
will not exceed 50% of the “as-is’ value of the Core Assets as
provided by the Debtors.

See Interim Order 1.2; DIP Agreement § 2.1.

Uses of Proceeds:

For working capital, including the funding of expenses related to the
construction, renovation, marketing and sale of the Core Assets and
other assets of the Debtors related entities (including Debtors that are
not obligated under the DIP Agreement), and to pay fees, costs and
expenses incurred in connection with the transactions contemplated
hereby and other administration costs incurred in connection with the
Cases.

See DIP Agreement 8§ 2.1.3.

Use of Cash Collateral;
Entitieswith an Interest in
Cash Collateral:

The Debtors are authorized to use Cash Collateral subject to and in
accordance with the terms, conditions, and limitations set forth in the
Interim Order and the DIP Documents.

“Cash Collateral” means all “cash collateral” as defined by section
363(a) of the Bankruptcy Code, including, without limitation, al of the
cash proceeds of the accounts receivable, inventory and other property
congtituting Prepetition Collateral in which any secured lender,
including, without limitation, the DIP Agent, the DIP Lender, or the
holder of Subordinate Liens and Related Rights has an interest
(including, without limitation, any adequate protection lien or security
interest), whether such interest existed as of the Petition Date or arises
thereafter pursuant to this Interim Order, any other order of this Court,
applicable law or otherwise.

See Interim Order Y B.5, 2.1, 2.2 and 2.3; DIP Agreement § 1.1
(definition of Cash Collateral).

Interest Rate:

A per annum rate equal to the prime rate plus 5.0%, but in any event
not less than 9.5%.

See DIP Agreement 88 1.1 (definitions of Base Rate, Applicable
Margin and Interest Rate Floor), 3.1.

Default Rate:

A per annum rate equal to 3.0% higher than the non-default rate.

See DIP Agreement 88 1.1 (definition of Default Rate); 3.1.

Closing Fee: Fee payable to DIP Agent, for the account of each DIP
Lender, on the Closing Date in the amount of $1,500,000.

Exit Fee: Fee payable to DIP Agent, for the account of each DIP
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Lender, on the earlier of the Maturity Date and the date on which the
Obligations under the DIP Credit Agreement are paid in full, or
become due and payable or the lending commitments are terminated,
in the amount of $1,250,000. See DIP Agreement § 3.2.

Conditionsto Borrowing:

Theinitia funding of the DIP facility shall be subject to customary and
reasonable conditions, including the entry of an interim order
satisfactory to the Lender.

On the funding date of each DIP Loan (i) there shall exist no Default
or Event of Default continuing under the DIP Loan Documents, (ii) the
representations and warranties of the Loan Parties therein shall be true
and correct in al material respects, (iii) other than the commencement
of the Bankruptcy Cases, no event has occurred or circumstance exists
that has or could reasonably be expected to have a Material Adverse
Effect, and (iv) with respect to the DIP Facility, the Interim Order or
the entry of a final order, satisfactory to the DIP Agent (the “Fina
Order™), as the case may be, shall be in full force and effect and shall
not have been vacated, reversed or stayed in any respect or, except as
expressly permitted by the DIP Loan Documents, modified or
amended in any manner. Fundings in excess of $5 million of the DIP
Loan are subject to the DIP Agent and Lender’s satisfaction with title
searches on properties as to the amount of any Prior Liens.

See DIP Agreement 88 6.1(b), 6.2(d).

Appraisals and Recording of
Liens

Agent however may request appraisals for the Core Assets.

Within 120 days of the Closing Date, or such later date as Agent shall
agree, DIP Agent shall have received trust deeds for the Core Assets.

See DIP Agreement 88 6.3.

Security, DIP Liensand
Claims.

“DIP Collateral”** means all owned or hereafter acquired assets and
property of the Loan Parties, including the Core Assets, except the
collateral pledged by the Woodbridge Group of Companies is limited
to the Woodbridge Pledged Collateral.

The obligations of the Borrowers under the DIP Facility, including all
DIP Loans, shall, subject to the Carve-Out (as defined below), at all
times:

Be secured by a lien on and security interest in all Collateral (as
defined in the Loan Agreement), including Collateral that is
property of the Debtors’ estates (the “Collateral”):

(@) pursuant to Section 364(d)(1) of the Bankruptcy Code, a
perfected first priority priming security interest and lien on the
Collateral that primes and is senior to any and all liens, interests,
claims, and rights in favor of the Funds (the “Fund Liens’) and the
subset of the Noteholders having claims against the borrowers
under the DIP Facility, whether arising on or after the Petition
Date and however arising or existing (the “Noteholder Liens’),

22 A list of the DIP Collatera is attached hereto as Exhibit 2.
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which Fund Liens and Noteholder Liens are junior in priority and
subordinate in all respects to the DIP Liens;

(b) pursuant to Section 364(c)(2) of the Bankruptcy Code, a
perfected first and senior priority security interest and lien on the
Collateral to the extent such Collateral is not subject to valid,
perfected, and non-avoidable liens existing as of the Petition Date;

(c) subject to clauses (a) and (b) above, pursuant to Section
364(c)(3) of the Bankruptcy Code, a perfected priority security
interest and lien on the Collateral junior only to valid, perfected,
and unavoidable liens in favor of third parties that were in
existence immediately prior to the Petition Date (other than the
Fund Liens and the Noteholder Liens, which are being primed by
this Order and are junior in priority and subordinate in all respects
to the Liens) (the “Prepetition Third Party Liens”), subject only as
to priority to such Prepetition Third Party Liens; and

(d) as replacement liens pursuant to sections 361 and 363 to
provide adequate protection of DIP Lender's interest in the
Collateral to the extent of any diminution in value of the Collateral
as a consequence of the use of Cash Collateral, the DIP Loans, the
imposition of the automatic stay, and any other consequence of the
Cases; provided, however, the postpetition collateral does not
include any claim or cause of action arising under sections 502(d),
542, 544, 547, 548, 550, or 551, and any recoveries thereof, but
does include claims and causes of action arising under section 549
and any recoveries thereof and the proceeds realized by the
Debtors' estates from the assumption and assignment, or rejection,
of any executory contract or unexpired lease under section 365.

See Interim Order 1 3.1.1 (definition of “Collatera”).

Carve-Out:

The liens, the adequate protection liens, the superpriority claims and
the 507(b) claims shall be subject only to ((a) through (d), the “Carve
Out”):

(&) any unpaid fees due to the United States Trustee pursuant to section
1930 of title 28 of the United States Code or otherwise and any fees
due to the Clerk of the Court of the United States Bankruptcy Court for
the District of Delaware; (b) all reasonable fees and expenses incurred
by a trustee under section 726(b) in an amount not exceeding
$100,000; (c) the reasonable expenses of members of any statutory
committee (excluding fees and expenses of professional persons
employed by such committee members individualy); (d) to the extent
alowed at any time, al unpaid fees and expenses alowed by the
Bankruptcy Court of professionals or professional firms retained
pursuant to section 327 or 1103 (the “Professional Persons’) through
the date of the acceleration of the maturity of the Postpetition
Financing; provided that the reimbursement of out-of-pocket expenses
allowed by the Bankruptcy Court and incurred by the members of any
committee and the Professional Persons shall not exceed the sum of:
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(x) prior to the delivery of a Carve-Out Trigger Notice (defined below)
the accrued amount of such professional fees and Committee expenses,
in each case, incurred prior to the delivery of such Carve-Out Trigger
Notice (defined below), plus (y) $2,000,000 for al such fees and
expenses (the “Post Carve-Out Notice Trigger Cap”) incurred from
and after the delivery of a written notice provided by the Lender to the
Debtors following the occurrence and during the continuance
acceleration of the Obligations under the Loan Documents (the
“Carve-Out Trigger Notice”). The Carve-Out shall exclude any fees
and expenses incurred in connection with an Adverse Lender
Challenge.

The Carve-Out shall be senior to all liens and claims securing the DIP
Loans, and the superpriority claims, and any and all other liens or
claims securing the DIP Facility.

See Interim Order 11 3.1.3, 3.3.

Representations and
Warranties, and Affirmative
and Negative Covenants

The DIP Facility documents shall contain customary and reasonable
representations and warranties, affirmative covenants and negative
covenants that shall be limited to:

Representations and Warranties

Organization; qualification; powers; authorization; enforceability;
capital structure; title to properties; priority of liens; taxes; brokers;
intellectual property; governmental approvals, compliance with laws;
compliance with environmental |aws; burdensome contracts; litigation;
no defaults; ERISA; not a regulated entity; margin stock; OFAC; anti-
corruption laws, commencement of bankruptcy cases.

Affirmative Covenants

Inspection; appraisals, financial and other reporting; notices;
compliance with laws; taxes, insurance; licenses; anti-corruption laws;
bankruptcy matters and documents.

Negative Covenants

Limitations on indebtedness, on liens, dispositions of assets, loans,
prepayments of certain debt, fundamental changes, changes to
organizational documents, accounting changes, restrictive agreements,
conduct of business, affiliate transactions, plans, amendments to
subordinated debt, and certain bankruptcy matters.

See DIP Agreement Sections 9 and 10.

Financial Covenants

None, including no covenant regarding minimum liquidity.

DIP Stated Maturity Date:

The stated maturity date with respect to the DIP Facility shall be the
date which is 12 months following the initial funding of the DIP
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Facility.

See DIP Agreement 88 1.1 (definition of Term Loan Maturity Date)
and 5.3.2(c).

Optional Prepayments:

Y es, on three (3) business days' notice.
See DIP Agreement § 5.3.3.

Mandatory Prepayments:

Limited to prepayments upon any disposition of, or occurrence of a
casualty event or condemnation causing a loss to, a Core Asset, in an
amount equal to the net proceeds of such event.

See DIP Agreement § 5.3.2.

Events of Default:

The DIP Facility documents shall contain customary and reasonable
Events of Default that shall be limited to: the failure to pay any
obligations under the DIP Loan Agreements when due; breach of
representation or warranty; failure to comply with covenants (subject
to a grace period for certain covenants); repudiation or invalidity
(actual or asserted) of DIP Loan Documents or related liens; cross
default; postpetition judgments; enjoined from conducting business;
ERISA; certain bankruptcy related matters, including certain
amendments to the Interim Order or Final Order in a manner adverse
to the Lenders, the entry of an order authorizing Borrowers to incur
additional indebtedness under Section 3.64(c) or (d) of the Bankruptcy
Code, the entry of an order in the Chapter 11 Cases charging any of the
collateral for the DIP Facility under Section 506(c) of the Bankruptcy
Code against the Lenders, the entry of an order authorizing the use of
cash collateral (except as contemplated by the DIP Loan Documents,
the Interim Order or the Final Order), the appointment of a trustee or
an examiner, the entry of an order converting any Chapter 11 Case in
respect of a Borrower to a case under chapter 7 of the Bankruptcy
Code,; the entry of an order granting relief from the automatic stay so
as to allow athird party to proceed against the Collateral, an order of
the Bankruptcy Court granting, other than in respect of the DIP
Facility and the Carve-Out or as otherwise permitted under the
applicable DIP Loan Documents, any claim entitled to superpriority
administrative expense claim status in the Cases pursuant to Section
364(c)(1) of the Bankruptcy Code pari passu with or senior to the
claims of the DIP Lender under the DIP Facility, a plan of
reorganization shall be filed in any of the Chapter 11 Cases that does
not provide for payment in full of the DIP Facility, any breach or
default under the Interim Order or Final Order that would entitle the
Lenders to exercise remedies, any demand, termination or expiration
or other event that would permit or result in the expiration of any
commitment, obligation or liability of Lenders to make loans to
Borrowers.

See Interim Order 14.1; DIP Agreement § 11.1(k).

Expensesand

Reasonable and customary.
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I ndemnification:

The Borrowers shall indemnify and hold harmless DIP Agent and each
DIP Lender, their Affiliates and each of their respective officers,
directors, employees, agents and attorneys (each, an “Indemnitee”),
from and against any and al claims, liabilities, obligations, losses,
damages, pendlties, judgments, proceedings, interest, costs and
expenses of any kind incurred by any Indemnitee or asserted against
any Indemnitee by any Borrower or other person, in any way relating
to (@) any loans, DIP Loan Documents, or the use thereof or
transactions relating thereto, (b) any action taken or omitted in
connection with any DIP Loan Documents, (c) the existence or
perfection of any liens, or realization upon any Collateral, (d) exercise
of any rights or remedies under any DIP Loan Documents or
applicable law, or (e) failure by any Borrower to perform or observe
any terms of any DIP Loan Document after taking into account all
applicable notice, cure and/or grace periods, in each case including al
costs and expenses relating to any investigation, litigation, arbitration
or other proceeding, whether or not the applicable Indemnitee is a
party thereto; provided, that no Borrower shall have any obligation to
the extent that such Indemnified Liabilities arise from the gross
negligence or willful misconduct of such Indemnitee, in each case, as
determined by a court of competent jurisdiction in a final,
nonappeal able order.

DIP Agreement § 14.2.

Exercise of Remedies

The automatic stay provisions of section 362 of the Bankruptcy Code
shall be automatically vacated and modified to the extent necessary to
permit the DIP Agent and the DIP Lender to exercise rights and
remedies in accordance with the DIP Documents, upon the occurrence
and during the continuation of any Event of Default and, in each case,
after the provision by the DIP Agent to the Debtors of five (5) business
days prior written notice of such Event of Default.

See Interim Order 1 4; DIP Agreement § 11.2.

Conditional Adequate
Protection to Prepetition
Secured Parties:

Each holder of Subordinate Liens and Related Rights is entitled to and
are by the Interim Order granted, pursuant to sections 361, 363(c)(2)
and 363(e) of the Bankruptcy Code, adequate protection of their
respective interests in their respective collateral, including the
Prepetition Collateral and Cash Collateral, in an amount equal to the
aggregate diminution in value of their respective interests in such
collateral occurring on or after the Petition Date, including without
limitation, any such diminution resulting from the use by the Debtors
of the Cash Collateral and any other Prepetition Collateral and the
imposition of the automatic stay pursuant to section 362 of the
Bankruptcy Code (such diminution in value, the “ Adeguate Protection
Obligations’), asfollows:

(@ Adequate Protection Liens: continuing valid, binding,
enforceable and perfected, liens and security interests in and on al of
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the DIP Collateral to the extent of the Adequate Protection Obligations
(together with any additional adequate protection liens, if any,
authorized pursuant to further order of the Court in accordance with
paragraph 3.1.2 of the Interim Order). The Adequate Protection Liens
granted by the Interim Order shall be silent, subordinated liens and the
holders thereof shall have no rights of enforcement against collateral
other than the right to receive proceeds of collateral in the order of
priority set forth in the Interim Order. The Adequate Protection Liens
shall (a) be subordinate to: (1) the Carve-Out, (2) the Prior Liens, and
(3) the DIP Liens;

(b) 507(b) Claims: an alowed super-priority administrative
expense claim subject to proof against each Debtor and its respective
estate to the extent that the adequate protection afforded in the Interim
Order for any Adequate Protection Obligations proves to be
inadequate. The 507(b) Claims, if any, under the Interim Order shall
be subordinate to the Carve-Out and the Super-Priority Claim. Except
as expressly permitted in the Interim Order, no cost or expense of
administration under any provision of the Bankruptcy Code (whether
incurred in these Cases or any Successor Case, whether for adequate
protection, the lack of, or failure to provide, adequate protection, or
otherwise), shall be senior to, equal to, or pari passu with, any 507(b)
Claim granted by the Interim Order. The 507(b) Claim shall be
payable from, and have recourse to, any and all property and assets of
each Debtor (but only to proceeds of Avoidance Actions after entry of
afinal order approving the DIP Facility), subject to the Carve-Out and
Super-Priority Claim, but not in any event to the proceeds of
Avoidance Actions until entry of a Final Order; and

(c) Adequate Protection Payments: subject to the review
procedures and limitations set forth herein, the Debtors shall promptly
pay into areserve fund all interest accruing on the obligations owing to
the Noteholders' which shall be released to the Noteholders as their
interests may appear when and to the extent that such Noteholders are
found to have a valid, enforceable and unavoidable lien on the
Collateral, to the extent of the diminution in value of their interest in
the Collateral.

See Interim Order 1 3.1.2.

Sections 506(c) Waivers:

Upon entry of a Final Order, no costs or expenses of administration
incurred in the Cases — incurred during the Interim Period — may be
charged against Lender or the Collateral pursuant to sections 105, 326,
327, 330, 331, 503(b), 506(c), 507(a), or the “equity exception” in
section 552(b), section 726, or any other provision of the Bankruptcy
Code, or any similar principle of law without the prior written consent
of Lender, and no such consent shall be implied from any other action,
inaction or acquiescence by Lender.

See Interim Order 5.2.
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Marshalling: Upon entry of a Final Order, neither Lender nor the Collatera is
subject to the doctrine of marshaling with respect to the Collateral.
See Interim Order 7 4.5.
Lien on Avoidance Action Upon entry of the Final Order, the DIP Collateral, to which the DIP
Proceeds: Liens have recourse, shall include the proceeds of causes of action

under chapter 5 of the Bankruptcy Code.

See Interim Order Y 3.1.1 and 6.7.

Governing Law

Cadlifornia

Submission to Jurisdiction Bankruptcy Court for the District of Delaware

LOCAL RULE 4001-2 DISCLOSURES

24.  The Debtors believe that the following financing terms are required to be

highlighted pursuant to Local Rule 4001-2 and, as discussed herein, are necessary and justified in

the context of, and the circumstances relating to, the Chapter 11 Cases.
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Waiver of Section 506(c) Surcharge. Local Rule 4001-2(a)(i)(C) requires
disclosure of provisions that seek to waive, without notice, whatever rights the
estate may have under section 506(c) of the Bankruptcy Code. Although the
DIP Loan Documents provide for awaiver of rights under section 506(c) with
respect to the DIP Agent and DIP Lender, the proposed waiver of the estates
rights will be effective only upon entry of the Final DIP Order. See Interim
Order 5.2

Lienson Avoidance Actions. Local Rule 4001-2(a)(i)(D) requires disclosure
of provisions that immediately grant the prepetition secured creditor liens on
avoidance actions. Upon entry of the Final DIP Order, the DIP Collateral, to
which the DIP Liens have recourse, shall include the proceeds of causes of
action under chapter 5 of the Bankruptcy Code. See Interim Order 1 3.1.1
and 6.7.

Treatment of Professionals. Loca Rule 4001-2(a)(i)(F) requires disclosure
of provisions that provide disparate treatment to professionals retained by the
creditors committee from professionals retained by the Debtors. The Carve-
Out permits payments to professionals; provided that upon a Carve-Out
Trigger Date, professional fees (other than success and transaction fees) are
subject to a cap of $2,000,000, which is available on an unallocated basis to
the Debtors' professionals and the Committee’s professionals. See Interim
Order 13.3.
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e Priming Liens. Loca Rule 4001-2(a)(i)(G) requires disclosure of provisions
that prime any secured liens without the consent of the lienholder. The DIP
Lienswill prime the existing liens of the Subordinate Liens and Related
Rights. SeeInterim Order 113.1.1. Further, to the extent that the Noteholders
have valid, unavoidable liens, the DIP Lienswill prime such liens. The Funds
have consented to the subordination of all of the Fund Liens.

e Equities of the Case. Local Rule 4001-2(a)(i)(H) requires disclosure of
provisions that seek to effect the Court’ s power to consider the equities of the
case under 11 USC § 552(b)(1). The Interim Order provides that subject to
entry of the Final Order no costs or expenses of administration incurred in the
Cases — incurred during the Interim Period — may be charged against Lender
or the Collateral pursuant to an the “equity exception” in section 552(b) or any
similar principle of law without the prior written consent of Lender, and no
such consent shall be implied from any other action, inaction or acquiescence
by Lender.

25.  Theprovisions of the DIP Documents as to which disclosure was required
pursuant to Local Rule 4001-2 are all justified under the circumstances of the Chapter 11 Cases
because the DIP Lender would not agree to the DIP Facility, and the Noteholders with interests
in the Core Assets would not agree to the use of Cash Collateral or the priming of their liens. As
demonstrated below, the funds provided under the DIP Facility are needed to allow the Debtors
to operate in chapter 11, and the DIP Facility presents the only financing available to the Debtors
at this stage. Given the benefits that the DIP Facility provides overall—most importantly, setting
afoundation upon which the Debtors can pursue a value-maximizing restructuring under chapter
11—the Debtors submit that the inclusion of these highlighted provisionsin the DIP Orders are
appropriate under the facts and circumstances.

BASISFOR RELIEF REQUESTED

26.  Asset forth above and in the First Day Declaration, the Debtors believe that the
DIP Facility is the best financing available under the circumstances and will enable the Debtors
to pursue a necessary deleveraging of their balance sheet. The Debtors believe that access to
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$25 million under the DIP Facility on an interim basis is hecessary to avoid immediate and
irreparable harm to their business, prospects and assets. For the reasons stated herein, the
Debtors submit that they have satisfied the requirements to obtain postpetition financing on a
superpriority, secured basis pursuant to section 364 of the Bankruptcy Code.

27. Section 364 of the Bankruptcy Code distinguishes among (i) obtaining unsecured
credit in the ordinary course of business, (ii) obtaining unsecured credit out of the ordinary
course of business, and (iii) obtaining credit with specialized priority or with security.?® If a
debtor-in-possession cannot obtain sufficient postpetition credit on an unsecured basis, section
364(c) of the Bankruptcy Code permits a bankruptcy court to authorize a debtor to obtain credit
or incur debt, repayment of which is (i) entitled to superpriority, administrative-expense status or
(i) is secured by a senior lien on unencumbered property or ajunior lien on encumbered
property, or both.* Furthermore, section 364(d) of the Bankruptcy Code permits a bankruptcy
court to authorize a debtor to obtain postpetition credit secured by a senior or equal lien on
encumbered property (i.e., apriming lien) when a debtor is otherwise unable to obtain credit and
the interests of existing lienholders are adequately protected.?

28.  Asfurther discussed herein, the DIP Facility is secured solely by the Core Assets,
which are listed on Schedule 7.3.1 to the DIP Agreement, through superpriority claims, security
interests, and secured liens pursuant to section 364 of the Bankruptcy Code. The circumstances
of the Chapter 11 Cases necessitate postpetition financing under sections 364(c) and (d) of the

Bankruptcy Code, and the DIP Facility reflects the sound exercise of the Debtors' business

judgment.
= 11 U.S.C. §8 364(a)—~(d).
2 11 U.S.C. §364(C).

% 11 U.S.C. § 364(d).
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The Debtors Should Be Authorized to Obtain Postpetition Financing Under
Section 364(c) of the Bankruptcy Code.

29. Section 364(c) financing is appropriate when the debtor in possession is unable to
obtain unsecured credit allowable as an ordinary administrative claim.”® Courts have articul ated
athree-part test to determine whether a debtor is entitled to financing under section 364(c) of the
Bankruptcy Code. Specifically, courts look to whether:

i. The debtor is unable to obtain unsecured credit under section 364(b), i.e.,
by allowing alender only an administrative claim;

ii. The credit transaction is necessary to preserve the assets of the estate; and

iii. The terms of the transaction are fair, reasonable, and adequate, given the
circumstances of the debtor-borrower and the proposed lender.?’

30.  The Debtors propose to obtain the financing set forth in the DIP Agreement by
providing, among other things, superpriority claims, security interests, and liens pursuant to
sections 364(c)(1)—(3) and 364(d) of the Bankruptcy Code. For the reasons set forth below, the
Debtors submit that entry into the DIP Facility satisfies the three-part test to obtain such
financing.

A. The Debtors Could Not Obtain Unsecured Financing.

31.  Toshow that the credit required is not obtainable on an unsecured basis, a debtor

need only demonstrate “by a good faith effort that credit was not available without” the

protections of sections 364(c) of the Bankruptcy Code.”® Thus, “[t]he statute imposes no duty to

% Seelinre LA DodgersLLC, 457 B.R. 308, 312 (Bankr. D. Del. 2011) (denying motion for authorization to
enter into postpetition credit facility where debtors could not prove that they were unable to obtain unsecured credit
allowable as an administrative expense); see also In re Ames Dep't Sores, Inc., 115 B.R. 34, 37-39 (Bankr.
S.D.N.Y. 1990) (stating that debtor must show that it has made a reasonable effort to seek other sources of financing
under sections 364(a) and (b) of the Bankruptcy Code); In re Crouse Grp., Inc., 71 B.R. 544, 549 (Bankr. E.D. Pa.
1987) (stating that secured credit under section 364(c)(2) of the Bankruptcy Code is authorized, after notice and
hearing, upon showing that unsecured credit cannot be obtained).

2 SeelnreL.A Dodgers, 457 B.R. at 312; see also In re Ames Dep’t Stores, 115 B.R. at 37-39.
= Bray v. Shenandoah Fed. Sav. & Loan Ass'n (In re Showshoe Co.), 789 F.2d 1085, 1088 (4th Cir. 1986).
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seek credit from every possible lender before concluding that such credit is unavailable.”®

Moreover, in circumstances where only afew lenders likely can or will extend the necessary
credit to adebtor, “it would be unrealistic and unnecessary to require [the debtor] to conduct
such an exhaustive search for financing.”® As set forth above and in the First Day Declaration,
unsecured postpetition financing was simply not available to the Debtors. Thisis unsurprising
given, among other things, the substantial level of secured (and purportedly secured) debt the
Debtors already have, the competitive pressures the Debtors are facing in their industry, and that
the Debtors have just recently restructured their organization and operations and their historical
financial performance does not reflect the benefits the Debtors hope to achieve from those
measures. Accordingly, the Debtors have satisfied the requirement of sections 364(c) of the

Bankruptcy Code that alternative credit on more favorable terms was unavailable to the Debtors.

B. Entry Into the DIP Facility Is Necessary to Preserve
Assets of the Estates and Is1n the Best I nterests of
Creditors.

32. A debtor’sdecision to enter into a postpetition lending facility under section 364
of the Bankruptcy Code is governed by the business judgment standard.®* Courts grant a debtor

considerable deference in acting in accordance with its sound business judgment.®* Further, to

» Id., see also Inre Ames Dep't Sores, 115 B.R. at 40 (holding that debtor made a reasonable effort to secure
financing where it approached four lending institutions, was rejected by two, and selected the least onerous
financing option from the remaining two lenders).

%0 Inre Sky Valley, Inc., 100 B.R. 107, 113 (Bankr. N.D. Ga. 1988), aff’ d sub nom. Anchor Sav. Bank FSB v.
Sky Valley, Inc., 99 B.R. 117, 120 n.4 (N.D. Ga. 1989); see also In re Snowshoe, 789 F.2d at 1088 (4th Cir. 1986)
(demonstrating that credit was unavailable absent the senior lien by establishment of unsuccessful contact with other
financial ingtitutions in the geographic area); In re Sanley Hotel, Inc., 15 B.R. 660, 663 (D. Colo. 1981) finding that
two national banks refused to grant unsecured |oans was sufficient to support conclusion that section 364
requirement was met).

3 SeelnreBarbara K. Enters,, Inc., 2008 WL 2439649 at * 14 (Bankr. S.D.N.Y. Mar. 5, 2009) (explaining
that courts defer to a debtor’ s business judgment); Ames Dep’t Stores, 115 B.R. at 38 (noting that financing
decisions under section 364 of the Bankruptcy Code must reflect a debtor’ s business judgment).

2 See, eg., Barbara K. Enters., 2008 WL 2439649 at * 14 (explaining that courts defer to a debtor’ s business
judgment “so long as arequest for financing does not ‘leverage the bankruptcy process and unfairly cede control of
the reorganization to any party in interest”).
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determine whether the business judgment standard is met, a court is “required to examine
whether a reasonabl e business person would make a similar decision under similar
circumstances.”*

33.  TheDebtors decision to enter into the DIP Facility is an exercise of their sound
judgment that warrants approval by the Court. The Debtors are at a point where they do not have
adequate liquidity to fund their continuing operations. The Debtors' management and
professionals have reviewed their restructuring alternatives in detail over the past several months
and have explored alternative sources of capital and financing as part of this process. Following
afulsome solicitation to fourteen potential DIP lenders, the Debtors negotiated directly with four
other lenders that submitted formal proposals to determine their interest in providing postpetition
financing on alternative terms. None of those efforts yielded any superior offer of financing.
Therefore, the Debtors' management took the steps necessary and exercised their best business
judgment in negotiating the DIP Facility. The DIP Facility will provide immediate accessto
capital, on terms that, collectively, are the best and most favorable terms available to the
Debtors.

34.  Without accessto the DIP Facility, the Debtors could experience aliquidity
shortfall and would be deprived of the capital necessary to operate their businesses. The DIP
Facility will provide the funding necessary to allow the Debtors to, among other things, maintain
their businesses in the ordinary course and successfully implement arestructuring. The DIP
Facility al'so will enhance the Debtors’ ability to minimize disruption to their businesses and

ingtill confidence in their various creditor constituencies, including customers, employees,

landlords, vendors, and service providers. Moreover, the DIP Lender has indicated its

3 Inre Dura Auto. Sys., Inc., No. 06-11202 (KJC), 2007 Bankr. LEXIS 2764, at *272 (Bankr. D. Del. Aug.
15, 2007) (quoting In re Exide Techs., 340 B.R. 222, 239 (Bankr. D. Del. 2006)).
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willingness to consider providing the Debtors with an option to convert any principal and interest
owing under the DIP Facility into exit financing upon confirmation of an acceptable chapter 11
plan and the Debtors' successful emergence from chapter 11, provided that certain conditions
precedent are satisfied (including confirmation that |oan-to-value ratios and market conditions
arein line with those existing at the time of the DIP Facility closing). With the DIP Facility, the
Debtors will be in aposition to continue operations, thereby preserving the value of their assets
for the benefit of all creditors, and will be provided an opportunity to complete their operational
and balance-sheet restructuring and move forward as a profitable business.

C. The Termsof the DIP Facility Are Fair and Reasonable
Under the Circumstances.

35. In determining whether the terms of postpetition financing are fair and reasonable,
courts consider the relative circumstances of both the debtor and the potential lender.** Judged
from that perspective, the terms of the DIP Facility are fair and reasonable.

36.  TheDIP Facility does not prime any known valid, unavoidable liens held by
prepetition lenders, other than the Funds and Intercompany Claims, if any.* While the DIP
Facility will prime liens held by the Funds, as the Funds have recognized by consenting to being
primed, the provision of the facility in and of itself provides adequate protection to the Funds
because only through priming can the Funds gain access to the substantial liquidity necessary to
preserve and enhance the value of the properties that serve as collateral for the Funds' primary

assets. The Debtors need not, therefore, satisfy the more stringent standard for obtaining

i SeeInreFarmland, 294 B.R. at 886-89; see also Unsecured Creditors Comm. Mobil Oil Corp. v. First
Nat’'| Bank & Trust Co. (In re Ellingsen MacLean Qil Co., Inc.), 65 B.R. 358, 364-65 n.7 (W.D. Mich. 1986)
(recognizing a debtor may have to enter into “hard” bargains to acquire funds for its reorganization).

® As further described in Section I-D, infra, while the Debtors believe that the Noteholders' liensare
avoidable and intend to commence adversary proceedings seeking their avoidance, the Debtors have agreed to
provide the Noteholders with conditional adequate protection to the extent of any diminution in the value of their
collateral in the event that their liens are found to be unavoidable.
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authority to grant apriming lien. Under section 364(d)(1) of the Bankruptcy Code, the Debtors
were obligated to obtain credit not secured by a priming lien if such credit was available;
however, such credit was not available because the Debtors' primary assets—their real estate
holdings—were subject to pre-petition liens. While the DIP Facility will prime the Subordinate
Liens and Related Rights, if there are any, the provision of the facility in and of itself provides
adequate protection by allowing the Debtors to continue to operate.

37.  TheDIP Facility, aong with the coupled consent to use Cash Collateral, provides
the Debtors with sufficient liquidity to continue their operations in the near term while they seek
to substantially reduce their debt through a chapter 11 plan. The financial terms of the DIP
Facility are consistent with market terms for such financing under the current economic
environment and the Debtors' recent and projected financial performance. While the Debtors
received and considered proposals from four other potential lenders, in the Debtors' business
judgment the proposal from Hankey was the best offer based on its superior economics,
favorable terms, Hankey’ s strong background in the high-end residential real estate market and
familiarity with the Core Assets, and Hankey’ s willingness to consider providing exit financing.
In fact, there were no other financing proposals available to the Debtors with superior economic
terms. Further, the non-economic terms of the DIP Facility and suitability of Hankey asa DIP
Lender make the DIP Facility superior to any other facility with comparable terms—particularly
because the DIP Lender hasindicated it iswilling to consider providing exit financing. After
thorough analysis by the Debtors and their advisors, they have concluded that the terms of the
DIP Facility are reasonable and appropriate under the circumstances.

38. Likewise, the DIP Facility does not directly or indirectly deprive the Debtors

estates or other partiesin interest of possible rights and powers by restricting the services for
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which professionals may be paid in the Chapter 11 Cases. Instead, the DIP Facility subjects the
security interests and administrative expense claims granted to the DIP Lender to the Carve-Out
for certain administrative and professional fees. Carve-outs for professional fees have been
found to be reasonable and necessary to ensure that a debtor’ s estate is adequately assisted by
counsel and other professionals.*

39. For these reasons, in the Debtors' prudent business judgment, the terms of the
DIP Facility are fair and reasonable in the circumstances of the Chapter 11 Cases.

D. The Noteholders LiensAre Avoidable, and the

Noteholders Should Be Granted Conditional Adequate
Protection Contingent on the Validity of Their Liens.

40.  While the Noteholders were granted security interests in the Third-Party
Collateral, the Noteholders have not perfected any security interestsin the Third-Party Collateral.
Specifically, no Noteholder has taken possession of any of the instruments which evidence the
indebtedness in which such security interests were granted. Further, on information and belief
and based on an investigation, no Noteholder hasfiled a UCC-1 financing statement with respect
to any of the collateral securing the Notesin Delaware, the jurisdiction of the Funds. Similarly,
none of the Lender Notes has been delivered to any of the Noteholders nor endorsed to and in
favor of aNoteholder as required by Article 3 of the UCC to transfer and assign an “instrument”.
Further, under Delaware law, the Assignments are insufficient to perfect the Noteholders
interests in the Third-Party Collateral. Accordingly, the Noteholders' purported liensin the
Third-Party Collateral are avoidable. The Debtors intend to commence adversary proceedings

(the “Noteholder Avoidance Actions’) seeking relief to avoid such liens.

* Seelnre Ames, 115 B.R. at 38.
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41.  Although the Debtors believe that they will prevail in the Noteholder Avoidance
Actions, the Debtors recognize that in the event that any Noteholder’ s purported lien is found to
be valid, unavoidable, and enforceable, such Noteholders would be entitled to adequate
protection to the extent that their interest in the Third-Party Collateral is encumbered or subject
to use as cash collateral. Further, the Noteholder Avoidance Actions will take a significant
amount of timeto litigate in the ordinary course—particularly because hundreds of such actions
may have to be commenced.

42. Accordingly, the Debtors submit that the most appropriate way to ensure the
protection of the Noteholders' potential interests in the Third-Party Collateral isto reserve
potential interest payments and grant the Noteholders conditional adequate protection in the form
of replacement liens and claims to the extent of any diminution in the value of their interest in
the Third-Party Collateral because of the priming effect of DIP Liens created on any such
collateral, if and to the extent such primed liens are found to be valid, unavoidable, and
enforceable. Specifically, the Debtors propose to provide replacement liens on the Owlwood

Estate property located in Los Angeles, California (the “ Adeguate Protection Property”), which,

based on the valuation analysis further described in Section 11-B-(i) of the First Day Declaration,
has atotal equity value exceeding any potential diminution in the value of the Noteholders
interests, if any, in the properties. The conditional replacement liens on the Adequate Protection
Property will ensure that the Noteholders' security interestsin their collateral, if any are valid
and perfected, are adequately protected against any diminution in value. Further, to the extent
that the Noteholders' liens are avoided through the Noteholder Avoidance Actions, such
Noteholders may seek to assert unsecured claims under section 502(h) of the Bankruptcy Code

against the estate.
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[. The Debtors Should Be Authorized to Use Cash Collateral.

43.  Section 363 of the Bankruptcy Code governs the Debtors' use of property of the
estates. Section 363(c)(1) of the Bankruptcy Code provides that:
If the business of the debtor is authorized to be operated under
Section . .. 1108. .. of thistitle and unless the court orders
otherwise, the trustee may enter into transactions, including the
sale or lease of property of the estate, in the ordinary course of
business, without notice or a hearing, and may use property of the

estate in the ordinary course of business without notice or a
hearing.*’

Section 363(c)(2) of the Bankruptcy Code, however, provides an exception with respect to “cash
collateral” to the genera grant of authority to use property of the estate in the ordinary course set
forth in section 363 of the Bankruptcy Code. Specifically, atrustee or debtor-in-possession may
not use, sell, or lease “cash collateral” under subsection (¢)(1) unless:

(A)  each entity that has an interest in such collateral consents;
or

(B)  thecourt, after notice and a hearing, authorizes such use,
sale, or lease in accordance with the provisions of this
section.®

44, During the ordinary course of operations, the Debtors generate cash from sale of
residential real properties by the PropCos, which results in the repayment of the mortgages on
such properties. As of the Petition Date, the Debtors' s cash flow projections anticipate that the
Debtors will use a combination of cash on hand, proceeds of the DIP Facility, and proceeds of
future property salesto fund their operations and administer the Chapter 11 Cases while they

pursue prompt confirmation of a chapter 11 plan.

37 11 U.S.C. §363(c)(1).
i 11 U.S.C. § 363(c)(2).
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45.  The Funds have consented to the use of their cash collateral. The only parties
with an arguable interest in the Cash Collateral who have not consented to its use are the
Noteholders; however, they do not have even an arguable interest in most of the Debtors' cash.
As of the petition date, the debtors held $12 million in cash in their general proceeds account
held by Woodbridge Group of Companies, LLC. These funds are commingled and result from a
combination of sourcesincluding operations, third party investments, and sales of real property
assets. To the extent the sale of real property assets resulted in the repayment of notes that were
collateral for obligations to the Noteholders, based on areview of the company’ s books and
records, it appears such Noteholders released their interests, were repaid, or consented to
Woodbridge retaining these funds. Further, any such funds have been so commingled with other
funds that they could not constitute identifiable cash proceeds of the noteholders' collateral.

46. Notwithstanding the foregoing, pending further resolution of the Noteholders
interests in the proceeds of repaid notes resulting from the sale of real property, the Debtors will
segregate proceeds of repayment of such notes in order to adequately protect the Noteholders
interests, if any.*® While the Debtors dispute the enforceability of the Noteholders' purported
liens on the Third-Party Collateral, and will seek to avoid such liens through the Noteholder
Avoidance Actions, the Debtors are nonethel ess adequately protecting the Noteholders to the
extent that their purported liens are found to be valid, unavoidable, and enforceable. In addition,
other than any parties filing written objections or appearing the first day hearing, al of the
Noteholders have notice of this Motion and should be deemed to consent to the use of their

collateral as provided herein. Furthermore, only through the use of the cash collateral as

3 For the avoidance of doubt, the Debtors are not seeking authority to use any proceeds of any assets

held by the Third-Party Funding PropCos in which the Third-Party Funders have a security interest.
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described in this Motion can the value of the Debtors' assets be preserved to provide maximum
recovery for al creditors, including the Noteholders.

47.  Asthe DIP Facility is contingent upon the Debtors obtaining approval to use Cash
Collatera, it isimperative that the Debtors obtain authority to use Cash Collateral subject to the
terms of this Motion. Accordingly, to obtain the financing under the DIP Facility and to avoid
immediate and irreparable harm to the Debtors' business operations and their estates, the Debtors
have an immediate need for authority to use Cash Collateral.

48.  The Debtors submit that, under the circumstances here, their request to use Cash
Collateral should be approved. The only parties with an arguable material interest in the Cash
Collatera—the Noteholders—will be provided with adequate protection as described above.

[1l. TheDIP Lender Should Be Granted Protection from Competing Interestsor Claims
Regarding the DIP Collateral from Third Parties and Governmental Entities

49. The proposed DIP Order includes a provision protecting the DIP Liens against
any not-yet-asserted competing liens or claims of third parties, including any that may be
asserted by government entities.. Specifically, Section 5.3 of the Interim DIP Order provides:

Liens Senior to Certain Other Liens. Without prejudice to seeking
a Lien pursuant to section 364(d) in connection with a final order
on the Motion, the Liens shall not be subject or subordinate to
(1) any lien or security interest that is avoided and preserved for the
benefit of the Debtors and their estates under section 551 of the
Bankruptcy Code or (ii) any liens 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,
commission, board or court for any liability of the Debtors. For the
avoidance of doubt, the Liens and the Superpriority Claims, in
each case, in respect of all Obligations, shall be neither subject nor
subordinate to disgorgement or to any other rights, clams or
remedies asserted or assertable by the Securities and Exchange
Commission or any other governmental unit, person or entity.

Interim DIP Order § 5.3.
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50. In the bankruptcy case of Adelphia Communications Corp. (“Adelphia’), a
substantially similar provision was included in the order authorizing the debtors to obtain $1.5
billion of debtor-in-possession financing. Adelphiafiled for chapter 11 protection on June 25,
2002, approximately three months after disclosing that it was jointly and severally liable for over
$2 billion of borrowings attributed to certain of its managed entities under certain credit
facilities, which amounts had not been reflected as indebtedness on its consolidated financial
statements. The disclosures led to further disclosures of improprieties on behalf of the Rigas
family and related entities, which held controlling interestsin Adelphia. Asaresult, the SEC
and Department of Justice initiated investigations and proceedings against both Adelphiaand
members of the Rigas family. The SEC initiated an enforcement proceeding in July 2002. The
debtors' motion seeking authorization to obtain debtor-in-possession financing was approved on
afinal basison August 23, 2002. That order included the following provision:

(d) Liens Senior to Certain Other Liens. The DIP Liens, the
Intercompany Liens (as defined below) and, subject to further
order of the Court, the Adequate Protection Liens (as defined
below) shall not be subject or subordinate to (i) any lien or security
interest that is avoided and preserved for the benefit of the Debtors
and their estates under section 551 of the Bankruptcy Code or (ii)
any liens arising after the Petition Date (other than Relation Back
Liens or any valid, perfected and unavoidable liens that are
expressly permitted under the DIP Credit Agreement to exist and
be senior to the liens securing the Financing (the “DIP Permitted
Liens’)) including, without limitation, any liens or security
interests granted in favor of any federal, state, municipa or other
governmental unit, commission, board or court for any liability of
the Debtors. For the avoidance of doubt, the DIP Liens and the
Superpriority Claims, in each case, in respect of al DIP
Obligations, shall not be subject nor subordinate to disgorgement
or to any other rights, claims or remedies asserted or assertable by
the Securities and Exchange Commission or any other
governmental unit, person or entity.

In re Adelphia Commen’s Corp., 02-41729 (SHL) (Bankr. S.D.N.Y. Aug. 23, 2002), Dkt. No.
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525.

51.  Asfurther described in paragraphs 16 to 17, supra, while the Debtors have been
the subject of two discovery-related disputes in which the SEC has described its ongoing
investigations of certain potential securities law violations, no enforcement actions have been
commenced or otherwise asserted by the SEC against the Debtors or any Woodbridge Group
entities. The Debtorsintend to actively cooperate with these investigations and believe that the
concerns will be adequately addressed by the Debtors' pre-petition internal restructuring in
connection with its reorgani zation efforts, through which Woodbridge management in charge of
the enterprise before the commencement of these cases was removed from control and replaced
with independent management and a chief restructuring officer. Further, the Debtors believe that
their plan to reorganize under chapter 11 of the Bankruptcy Code will maximize recoveries for
al of their stakeholders, including the Noteholders and the Unitholders.

52. Like the debtorsin Adelphia, the Debtors have removed pre-petition management
from control and have vested management authority in independent managers not connected to
any potential pre-petition misconduct. Specifically, as further described in the First Day
Declaration, Robert Shapiro, in his capacity as trustee of RS Protection Trust, the former sole
member of many of the Woodbridge Group entities, caused these entities to execute a consent
removing RS Protection Trust from its control position and vesting authority in an independent
manager, Beilinson Advisory Group, LLC, which has retained Lawrence Perkins as its chief
restructuring officer. Having commenced these Chapter 11 Cases, the Debtors are committed to
cooperating to ensure these issues are fully resolved, and to pursuing areorganization that isin

the best interests of , and maximizes recoveries for, al of the Debtors stakeholders.

01:22619941.2

102379635.237



Case 17-12560-KJC Doc 62-1 Filed 12/06/17 Page 39 of 45

53. In short, nothing relating to the these allegations should affect the priority or
extent of the DIP Lender’s claims or the DIP Liens. Accordingly, the Court should approve the
proposed language in the DIP order confirming the superiority of the DIP Liensto any liens
arising after the Petition Date or to any other rights, claims, or remedies asserted or assertable by
third parties or any other governmental unit, person, or entity.

V. Interim Approval Should Be Granted.

54, Bankruptcy Rules 4001(b) and (c) provide that afinal hearing on a motion to
obtain credit pursuant to section 364 of the Bankruptcy Code may not be commenced earlier than
fourteen (14) days after the service of such motion.*® Upon request, however, the Court is
empowered to conduct a preliminary expedited hearing on the motion and authorize the
obtaining of credit to the extent necessary to avoid immediate and irreparable harm to the
borrowers’ estates.*

55.  The Debtors request that the Court hold and conduct an interim hearing
immediately to consider entry of the proposed Interim Order authorizing the Debtors from and
after the entry of the Interim Order until the Final Hearing to borrow up to $25 million under the
DIP Facility as provided therein (the full $100 million of the DIP Facility to be funded into the
Funding Account upon entry of the Interim Order, but the incremental $75 million amount only
available to the Debtor upon entry of afinal order approving the DIP Facility). Asset forth
herein, this relief requested in the Interim Order will provide the Debtors with sufficient liquidity
to operate their businesses in a manner that will permit them to preserve and maximize value,
and allow them pursue a necessary deleveraging of their balance sheet, including through the

prompt confirmation of a chapter 11 plan. Under these circumstances and in light of the risk of

40 See FED. R. BANKR. P. 4001(b)(2), (c)(2).
a Seeid.; seealso Local Rule 4001-2(b).
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immediate and irreparable harm and prejudice to their estates and all partiesin interest, the
Debtors submit that interim relief is warranted.

FINAL HEARING

56. In the case of any conflict between the Motion and the Interim Order, the
Interim Order shall control.

57.  The Debtors further respectfully request that the Court schedule the Final
Hearing and authorize it to serve a copy of the signed Interim Order, which fixes the time and
date for the filing of objections, by first-class mail upon: (i) the Office of the United States
Trustee for the District of Delaware; (ii) the United States Securities and Exchange Commission;
(iii) the Office of the United States Attorney General for the District of Delaware; (iv) the
Internal Revenue Service; (v) the DIP Lender and counsel thereto; (vi) the Debtors cash
management banks; and (vii) those creditors holding the thirty (30) largest unsecured claims
against the Debtors' estates (on a consolidated basis) (collectively, the “Notice Parties’). The
Debtors request that the Court consider such notice of the Final Hearing to be sufficient notice
under Bankruptcy Rule 4001 and Local Rule 2002-1.

NOTICE

58.  The Debtors have provided notice of this Motion to the Notice Parties.
Notice of this Motion and any order entered on this Motion will be served as required by Local
Rule 9013-1(m). Inlight of the nature of the relief requested herein, the Debtors submit that no
other or further notice is necessary.

[Remainder of page intentionally left blank]
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CONCLUSION

WHEREFORE, the Debtors respectfully request that the Court (i) enter the Interim Order
granting the relief requested herein, (ii) schedule a Final Hearing, (iii) enter the Final DIP Order

following a Final Hearing, and (iv) grant such other relief asisjust and proper.
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Dated: Wilmington, Delaware YOUNG CONAWAY STARGATT & TAYLOR, LLP
December 4, 2017

/s/ Sean M. Beach

Sean M. Beach (No. 4070)

Edmon L. Morton (No. 3856)

lan J. Bambrick (No. 5455)

Allison S. Mielke (No. 5934)

Rodney Square

1000 North King Street

Wilmington, Delaware 19801

Tel:  (302) 571-6600

Fax: (302) 571-1253

Emalil: sheach@ycst.com
emorton@ycst.com
ibambrick@ycst.com
amielke@ycst.com

-and-

GIBSON, DUNN & CRUTCHER LLP

Samuel A. Newman (CA No. 217042)

Oscar Garza (CA No. 149790)

Daniel B. Denny (CA No. 238175)

333 South Grand Avenue

Los Angeles, California 90071

Email: snewman@gibsondunn.com
ogarza@gibsondunn.com
ddenny @gibsondunn.com

-and-

J. Eric Wise (NY No. 3000957)
Matthew K. Kelsey (NY No. 4250296)
Matthew P. Porcelli (NY No. 5218979)
200 Park Avenue
New York, New York 10166
Tel:  (212) 351-4000
Fax:  (212) 351-4035
Email: ewise@gibsondunn.com
mkel sey @gibsondunn.com
mporcel li @gibsondunn.com

Proposed Counsel for the Debtors
and Debtorsin Possession
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EXHIBIT1
INTERIM ORDER

(Omitted - Interim Order asentered by Court isbeing served concurrently herewith)
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EXHIBIT 2

DIP COLLATERAL
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SCHEDULE 7.3.1

to

Senior Secured Debtor in Possession Loan and Security Agreement

SCHEDULE OF REAL ESTATE COLLATERAL

(AND LEGAL DESCRIPTIONS)

Properties
Purchase %
# Code Address City State ZIP Date Purchase Price Status Complete  Asls Value
1 PD74 642 N.St. Cloud Bel Air CA 90077 12/15/2016  $18,200,000 = Demo'd 3% $18,200,000
2 PD41 9212 Nightingale Drive Los Angeles CA | 90069 1/15/2016  $13,200,000 = Residence 0% $14,000,000
3 PD73 385 Trousdale Place Beverly Hills | CA | 90210 | 12/15/2016/  $10,500,000 | Residence 0% $10,500,000
4 PD72 375 Trousdale Place Beverly Hills | CA | 90210 11/15/2016 $8,400,000 Residence 0% $8,400,000
5 PD28 9230 Robin Drive Los Angeles CA 91423 2/15/2016 $9,000,000 | Demo'd 0% $9,000,000
6 PD105 1 Electra Court Los Angeles | CA | 90046 6/15/2017  $28,280,000 & Residence 0% $28,280,000
7 PD100 2492 Mandeville Cyn Brentwood CA | 90049 6/15/2017 $6,300,000 | Residence 0% $6,300,000
8 PD85 7870 Granito LosAngeles | CA 90046 12/15/2014 $2,462,500 | Raw Land 0% $4,000,000
9 PDO03 1258 Lago Vista Beverly Hills | CA 90210 4/28/2015 $5,925,000 | Residence 0% $6,500,000
10 PD101 633 N Foothill Rd Beverly Hills | CA ' 90210 7/15/2017 $7,600,000 | Residence 0% $8,000,000
11 PD37 24055 Hidden Ridge Road Hidden Hills | CA | 91302 1/15/2016 $4,755,000 | Develop 27% $6,000,000
12 PD51 810 Sarbonne Bel Air CA 90077 4/15/2016 $6,500,000 | Residence 0% $10,000,000
13 MR 2600 Hutton Beverly Hills | CA | 90210 5/1/2016 $4,000,000 | Demo'd 0% $4,000,000
14 PD40 1520 Carla Ridge Beverly Hills | CA | 90210 2/15/2016 $7,200,000 | Demo'd 0% $8,500,000
Purchase %

# Code Address City State ZIP Date Purchase Price Status Complete  Asls Value
15 PD56 1484 Carla Ridge Beverly Hills | CA | 90210 5/15/2016 $9,500,000 | Demo'd 3% $12,500,000
16 PD38 25210 Jim Bridger Road Hidden Hills | CA | 91302 1/15/2016 $2,900,000 | Develop 11% $4,000,000
17 MR 3802 Hollyline Ave. Sherman Oaks| CA | 91423 4/1/2014 $1,499,000 = Raw Land 100% $1,500,000
18 MR |1241Lloma Vista Beverly Hills | CA | 90210  4/14/2015 $5,200,000 = Demo'd 0% $6,500,000
19 PD18 8692 Franklin Los Angeles CA 90069 10/10/2014 $1,400,000 | Demo'd 0% $1,500,000
20 PD99 1011 N. Hillcrest Road Beverly Hills | CA 90210 1/15/2017 $9,500,000 | Residence 0% $10,500,000
21 MR 1962 Stradella Road Los Angeles | CA 90077 7/1/2015 $2,600,000 | Done December 17,2017 0% $3,200,000
22 MR 15655 Woodvale Drive Encino CA 91436 5/1/2015 $1,800,000 | Noton Market 100% $2,300,000
23 MR 3843 Hayvenhurst Ave Encino CA 91436 8/14/2014 $1,035,000 Done this month 100% $1,600,000
24 MR 4030 Madelia Ave Sherman Oaks| CA | 91403 10/25/2014 $1,325,000 | Raw Land 0% $1,500,000
25 PD39 25211 Jim Bridger Road Hidden Hills | CA | 91302 1/15/2016 $3,100,000 | Develop 30% $3,875,000
26 MR 1312 Beverly Grove PI Beverly Hills | CA | 90210 8/1/2014 $3,100,000 | On Market 0% $4,700,000
27 PD50 1357 Laurel Way Beverly Hills | CA | 90210 7/15/2015 $6,300,000 | Develop 36% $8,000,000
28 PD32 1432 Tanager Los Angeles | CA 90069  12/15/2015 $8,900,000 | Develop 2% $12,000,000

$190,481,500 15% $215,355,000

SCHEDULE 7.3.1
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Exhibit I1

Interim Order
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UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

In Re: Cases No. 17-12560 (KJIC)

WOODBRIDGE GROUP OF COMPANIES, Chapter 11
LLC, etal,,

Debtors and Debtors in Possession.

CORRECTED INTERIM ORDER ON EMERGENCY MOTION FOR: ENTRY OF
INTERIM ORDER (I) PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 363, 364, 507, AND 552
AUTHORIZING DEBTORS TO (A) OBTAIN POSTPETITION SECURED FINANCING,

(B) USE CASH COLLATERAL, (C) GRANT ADEQUATE PROTECTION TO
PREPETITION SECURED PARTIES; (II) MODIFYING THE AUTOMATIC STAY;
(III) SCHEDULING A FINAL HEARING PURSUANT TO BANKRUPTCY
RULES 4001(b) AND 4001{(c); AND (IV) GRANTING RELATED RELIEF

On December 5, 2017, a hearing (the “Interim Hearing™) was held before this Court, the

Honorable Kevin J. Carey presiding, regarding the Emergency Motion for: Entry of Interim and
Final Orders (1) Approving Post-Petition Financing and Related Liens and Adequate Protection;
(2) Approving Cash Collateral Use and Related Liens and Adequate Protection, and (3) Granting
Related Relief (the “Motion™)' filed by Woodbridge Group of Companies, LI.C and its affiliates,

as debtors and debtors in possession (collectively, “Debtors”)* on behalf of their respective

bankruptcy estates (the “Estates™) in their respective bankruptcy cases (the “Cases™).?

! Defined terms herein are used with the same meaning as defined in the Motion unless otherwise
noted.

? Due to the large number of Debtors in the cases, the identity of Debtors in these chapter 11
Cases, along with the last four digits of each Debtors’s federal tax identification number, is set
forth on the website of Debtors’ proposed claims and noticing agent at [website address].

3 Concurrently with the filing of the Motion Debtors filed their motion seeking joint
administration of the Cases.
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Upon the record made by Debtors before and at the Interim Hearing, including the
Motion and the declarations, pleadings, and papers filed with the Court relating to the Cases, and

good and sufficient cause appearing therefor,

THE COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACTS AND
CONCLUSIONS OF LAW:

A. Procedural Findings.

1. Petition. On December 4, 2017 (the “Petition Date™), Debtors filed
voluntary petitions under chapter 11 of title 11 of the United States Code (the “Bankruptcy
Code™)" commencing the Cases. Debtors continue to operate their businesses and manage their
assets as “debtors in possession™ pursuant to sections 1107(a) and 1108.

2. Jurisdiction, Venue. This Court has jurisdiction over this matter pursuant

to 28 U.S.C. §§ 157(b) and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2).
Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. Committee. No official committees of unsecured creditors (upon the
appointment thereof, the “Committe¢™), as provided for under section 1102, has been appointed
in the Cases as of the date of the Interim Hearing.

4. Notice. The notice of the Motion and the Interim Hearing has been
provided by Debtors to certain parties-in-interest, including: (a) the Office of the United States
Trustee for the District of Delaware; (b) the United States Securities and Exchange Commission;
(c) the Office of the United States Attorney General for the District of Delaware; (d) the Internal
Revenue Service; (¢) counsel to Hankey Capital, LLC as agent and lender (“Lender™); (f)
Debtors’ cash management banks; (g) those creditors holding the thirty (30) largest unsecured
claims against Debtors® estates (on a consolidated basis); and (h) all parties who have requested
notice in the Cases pursvant to Bankruptcy Rule 2002 (collectively, the “Notice Parties”). Under

the exigent circumstances, such notice constitutes sufficient and appropriate notice thereof.

1 Statutory references herein are to the Bankruptcy Code unless otherwise noted.
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B. Findings Supporting the Postpetition Financing.

1. Postpetition Financing. Debtors have requested from Lender loans,

advances, and other financial accommodations on and after the Petition Date (the “Postpetition
Financing”) upon the findings of fact and conclusions of law made herein and upon the terms
and conditions of the Loan and Security Agreement dated as of December 5, 2017, between
Lender and certain specified Debtors (the “Obligors™) on behalf of their Estates, substantially in

the form attached hereto as Exhibit A (the “Loan Agreement,” and collectively with this Order

and other documents related to and in furtherance of the Loan Agreement and the Postpetition

Financing, the “Loan Documents™);

2, Need for Postpetition Financing. Debtors have an immediate need to

obtain the funds to be provided by the Postpetition Financing pursuant to the Loan Documents in
order to, among other tasks, permit the orderly continuation of the operation of Debtors’
businesses, minimize the disruption of its business operations, and manage and preserve the
assets of the Estates, the absence of which would immediately and irreparably harm Debtors, the

Estates, and their stakeholders;

3. No Credit Available on Other Terms. Debtors believe they are unable to

obtain financing on more favorable terms to the Estates from sources other than as contemplated
under the Postpetition Financing pursuant to, and for the purposes set forth in, this Order and the
Loan Documents and believe they are unable to obtain adequate unsecured credit allowable
under section 503(b)(1) of the Bankruptcy Code as an administrative expense. Debtors also
believe they are unable to obtain secured credit allowable under sections 364(c)(1), 364(c)(2),
364(c)(3) and 364(d) of the Bankruptcy Code without Debtors granting the Liens (as defined in
paragraph 3.1.1 below) and the Superpriority Claims (as defined in paragraph 3.2 below), in each

case, on the terms and conditions set forth in this Order and the Loan Documents.

4. Business Judgment and Good Faith Pursuant to Section 364(e). The terms

of the Postpetition Financing pursuant to the Loan Documents are fair, just, and reasonable under

the circumstances, are ordinary and appropriate for secured financing to a debtor in possession
01:22621324.6
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on behalf of its bankruptcy estate, are supported by reasonably equivalent value and
consideration, reflect Debtors’ exercise of their prudent business judgment consistent with their
fiduciary duties, and have been negotiated in good faith and at arms’ length by and between
Lender and Debtors. Therefore, the Postpetition Financing and credit extended under the terms
of the Loan Documents are extended in good faith by Lender as that term is used in section
364(e).

5. Lender Adequate Protection. The proceeds of the Collateral (defined

herein) (the “Cash Collateral™) constitutes “cash collateral” of Lender within the meaning of
section 363(a). Lender is entitled to adequate protection of its interests in the Collateral pursuant
to section 361 in connection with or as a consequence of Debtors’ use of the Cash Collateral, the
Postpetition Financing, and the imposition of the automatic stay. The adequate protection in

favor of Lender as set forth in this Order (the “Lender Adequate Protection™) and the use of the

Cash Collateral as authorized by this Order are fair and reasonable; provided, however, nothing
herein is an acknowledgment or recognition that the Lender Adequate Protection is in fact
sufficient, or limits Lender’s rights to seek additional or different adequate protection or to
contest whether the Lender Adequate Protection constitutes sufficient “adequate protection”

within the meaning of section 361.

6. Consent to Priming. As of the Petition Date, liens of record and interests

exist on the Collateral, which includes 28 parcels of real estate owned by 28 Obligors set forth in
Schedule 7.4.1 to the Loan Agreement, in favor of certain Woodbridge affiliates who are also
Debtors in the Cases including those Debtors identified on Exhibit B (collectively, the “Funds™).
All of the Funds have consented to the priming of their liens and interests in the Collateral by the
Postpetition Financing. While the Postpetition Financing will prime liens and interests of the
Funds in the Collateral, the Funds have recognized that the provision of the Postpetition
Financing in and of itself provides adequate protection to the Funds because only through
priming can the Funds gain access to the substantial liquidity necessary to preserve and enhance

the value of the properties that serve as collateral for the Funds’ primary assets. Debtors need
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not, therefore, satisfy the more stringent standard for obtaining authority to grant a priming lien
with respect to the liens held by and interests of the Funds in the Collateral.

7. Priming Lien Adequate Protection. Woodbridge has raised funds for its

operations by certain of the Woodbridge affiliates borrowing funds pursuant to promissory notes
from investors including without limitation those investors set forth on Exhibit C hereto
(collectively, the “Investors™). Certain of the Investors and their successors and assigns may
assert or have a lien or interest, whether directly or indirectly, in the Collateral (the
“Noteholders™). Debtors are making available “conditional” adequate protection pursuant to
sections 361 and 364(d) of the Bankruptcy Code to those Noteholders by providing such
Noteholders with “conditional” liens and claims on one of Debtors’ non-Collateral properties

described on Exhibit D) hereto (the “Adequate Protection Property™) to the extent of any

diminution of any valid, unavoidable interests such Noteholders may have in the Collateral as of
the Petition Date. Debtors are also reserving funds sufficient to pay interest on any obligations
owing to such Noteholders to the extent the same are found to have valid, enforceable and
unavoidable liens or interests on or in the Collateral as of the Petition Date entitled to payment of
interest,

C. Good Cause. The Postpetition Financing and relief and rights granted or
acknowledged pursuant to this Order are necessary, essential, and appropriate and are in the best
interest of and will benefit Debtors, their creditors, and the Estates as its implementation will,
among other effects, provide Debtors on behalf of the Estates with the necessary liquidity to
minimize disruption to Debtors’ businesses and on-going operations, preserve and maximize the
value of the Estates for the benefit of all creditors thereof, and avoid immediate irreparable harm

to Debtors, their creditors, businesses, employees, and the Estates.

D. Immediate Entry. Based upon the evidence presented in the declarations filed in

the Cases and on the record, sufficient cause exists for immediate entry of this Order pursuant to

Bankruptcy Rules 4001(c)}(2).
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NOW, THEREFORE, upon the record made by Debtors before and at the Interim
Hearing, including the Motion and the pleadings and papers filed with the Court, having made
the findings of fact and conclusions of law as set forth herein, and after due consideration and
good and sufficient cause appearing therefore;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED that:

Section 1. Authorization of Postpetition Financing.Motion Granted. The Motion is

granted on an interim basis pursuant to sections 364, 363, and 362, and Bankruptcy Rule

4001(c)(2), on the terms and conditions of this Order.Authorization to Borrow. Obligors are

authorized and empowered to borrow under the Postpetition Financing and jointly and severally
incur obligations to Lender on or after the Petition Date (the “Obligations™) pursuant to, and
subject to the additional limitations of, the terms and conditions of the Loan Documents and this
Order, in the maximum amount of $6,000,000 for the period commencing on the Petition Date
through the date of the hearing set forth on paragraph 6.8 hereof (the “Interim Period™); provided
that the Court will consider the ability to draw the full amount of $25,000,000 at such hearing.

I.3 Loan Documents.

1.3.1 Authorization. Debtors are authorized and empowered to enter
into, execute, deliver, perform, and comply with all of the terms, conditions, and covenants of
the Loan Documents and make all the representations therein.

1.3.2  Approval. The Loan Documents, and the terms, conditions,
covenants, and provisions therein, are approved and constitute sufficient and conclusive evidence
of the Postpetition Financing, the Obligations (including the Postpetition Charges (defined
herein)), the Liens, and the other rights, interests, claims, and remedies afforded to or for the
benefit of Lender pursuant to the Loan Documenits.

1.3.3 Amendments. Lender and Obligors may amend, modify,
supplement, or waive any term, condition, covenant, or provision of any Loan Document (a

“Loan Document Modification™), which Loan Document Modification is deemed to be approved

by this Order, as follows: (a) with respect to a Loan Document Modification that is considered
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non-material or technical in nature by Debtors and Lender in their business judgment (“Non-

Material Loan Document Modification™), by further agreement of Lender and Debtors without

advance notice, motion, or further order; provided however, that Debtors shall file a notice of the
Non-Material Loan Document Modification promptly after execution thereof, and (b) with
respect to a Loan Document Modification that is not a Non-Material Loan Document
Modification, or other modifications to and under the DIP Documents for which no objection is
made as set forth in the proviso to this paragraph; provided, however, that a copy of any such
amendment, waiver, consent, or other modification shall be filed by Debtors with this Court and
served by Debtors on the U.S. Trustee and the respective counsel to the Committee, if and when
appointed, each of whom shall have five (5) business days from the date of such notice within
which to object in writing to any such amendment, waiver, consent or modification. Any such
amendment, waiver, consent or modification shall only be permitted pursuant to an order of this
Court,

1.4 Obligations. The Loan Documents constitute and evidence the
Obligations, which obligations are binding and enforceable against (a) Obligors, and their
successors and assigns, trustees, and representatives, (b) the Estates, and any successors or
representatives thereof (including without limitation a bankruptcy trustee), and (c) guarantors.

1.5  Application of Proceeds. Lender may apply all proceeds of the Collateral,

including Cash Collateral, and all other payments and consideration delivered or received by
Lender in accordance with the Loan Documents to be applied by Lender to pay and satisfy
Obligations.

1.6  Payments. Obligors are authorized and required to make all payments and
transfers of interests in property to Lender as provided, permitted, or required under the Loan
Documents (including without limitation the transfer and deposit of funds, payments, and
proceeds of the Collateral (as defined in the Loan Agreement) into a lock box or other deposit
account if requested by Lender) or as otherwise required pursuant to the Loan Documents.

Lender is entitled to advance, make payment, and deduct for any fees, costs, expenses, and other
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charges as may be recoverable or reimbursable to Lendcr, or as otherwise provided in the Loan

Documents (the “Postpetition Charges™), including without limitation the immediate payment
and reimbursement to Lender of all present and future reasonable attorneys’ fees, professionals’
fees, and other fees, costs, and expenses paid or incurred by Lender, all of which constitute part
of the principal amount of the Obligations. The Debtors, any Committee and the U.S. Trustee
may object to the reasonableness of the fees, costs and expenses included in any professional fee
invoice submitted by the Lender; provided that, any such objection shall be filed with this Court
and served on counsel to the Lender no later than ten (10) days after the objecting party’s receipt
of the applicable professional fee invoice; and further provided, in the event of a timely objection
to any such invoice, the Debtor shall nenetheless pay the entire invoice minus the amount at
issue, subject to the rights of the objecting parties to have a hearing on final disposition.

1.7 Use of Postpetition Financing and Collateral.

1.7.1 No Use for Adverse Lender Challenges. Neither loans, advances,

or other proceeds of the Postpetition Financing nor the Collateral, including Cash Collateral, can
be used by Debtors or any party for any purpose relating to or in furtherance of an Adverse
Lender Challenge (as defined in the Loan Agreement), including without limitation the payment
of fees and costs incurred by professionals retained by Debtors or the Committee (if any).

Section 2. Authorization and Conditions to Use Cash Collateral.

2.1 Authorization fo Use Cash Collateral. Debtors are authorized to use Cash

Collateral during the Interim Period to satisfy the Obligations as required or provided under the

Loan Decuments and this Order.

22 Procedure for Use of Cash Collateral. All Cash Collateral is to be

delivered directly to Lender pursuant to the Loan Documents, or otherwise deposited by Debtors

in a segregated debtor in possession account (the “Cash Collateral Account™), from which such

Cash Collateral is to be transferred to Lender pursuant to the Loan Documents. The Cash

Collateral Account is encumbered by and subject to the Liens in favor of Lender by this Order.
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2.3 Reserve. In addition, although Debtors assert that the Noteholders do not
have a direct interest in the Collateral or claims against Obligors, or that to the extent that the
Noteholders have such an interest, such interest of the Noteholders is avoidable, pending notice
to the Noteholders and further order of this Court, Debtors shall reserve in a segregated account
the proceeds of payment of the Noteholders™ notes and cash constituting adequate protection
payments to the Noteholders provided in section 3.1.2.4 of this Order.

Section 3. Liens; Superpriority Expense Status; Adeguate Pirotection.

3.} Liens.

3.1.1 Liens. Subject only to the Carve Out (defined below), Lender is
granted a fien on and security interest in all Collateral (as defined in the Loan Agreement) (the
“Collateral™), including Collateral that is property of the Estates, which includes 28 parcels of
real estate owned by 28 Obligors set forth in Schedule 7.4.1 to the Loan Agreement: (a) pursuant
to Section 364(d)(1) of the Bankruptcy Code, a perfected first priority priming security interest

and lien on the Collateral that primes and is senior to any and all liens, interests, claims, and

rights in favor of the Funds (the “Funds Liens™) and the Noteholders (the “Noteholders Liens™),
whether such Funds Liens and Noteholder Liens arise or exist on or after the Petition Date and
however arising or existing, which Fund Liens and Noteholders Liens are junior in priority and
subordinate in all respects to the Liens (defined herein); (b) pursuant to Section 364(c)(2) of the
Bankruptcy Code, a perfected first and senior priority security interest and lien on the Collateral
to the extent such Collateral is not subject to valid, perfected, and non-avoidable liens existing as
of the Petition Date; (c) subject to clauses (a) and (b) above, pursuant to Section 364(c)(3) of the
Bankruptcy Code, a perfected priority security interest and lien on the Collateral junior only to
valid, perfected, and unavoidable liens in favor of third parties that were in existence
immediately prior to the Petition Date (other than the Fund Liens and the Noteholders Liens,

which are being primed by this Order and are junior in priority and subordinate in all respects to

the Liens) (the “Prepetition_Third Party [iens™), subject only as to priority to such Prepetition

Third Party Liens (the security interests and liens in favor of Lender described in (a) through (c)
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above, the “Tinancing Liens”); and (d) as replacement liens pursuant to sections 361 and 363 to

provide adequate protection of Lender’s interest in the Collateral to the extent of any diminution
in value of the Collateral as a consequence of the use of Cash Collateral, the Postpetition
Financing, the imposition of the automatic stay, and any other consequence of the Cases (the

“Replacement Liens,” and collectively with the Financing Liens, the “Liens™); provided,

however, the Postpetition Collateral does not include any claim or cause of action arising under
scctions 502(d), 542, 544, 547, 548, 550, or 551, and any recoveries thereof (collectively,

“Avoidance Claims™), but does include claims and causes of action arising under section 549 and

any recoveries thereof and the proceeds realized by the Estates from the assumption and
assignment, or rejection, of any executory contract or unexpired lease under section 365.

3.1.2  Adequate Protection of Noteholders. Conditional on any

Noteholder establishing that it holds a valid, unavoidable, perfected lien in an Obligor’s property,
each such Notetholder is hereby granted, pursuant to sections 361, 363(c)(2), 364(d)(1)(b), and
363(e) of the Bankruptcy Code, adequate protection of their respective interests, if any, in the
Collateral in an amount equal to the aggregate diminution in value thereof occurring on or after
the Petition Date, including without limitation, any such diminution resulting from the use by
Obligors of the Cash Collateral and any Lien on Collateral and the imposition of the automatic
stay pursuant to section 362 of the Bankruptcy Code (such diminution in value, the “Adequate

Protection Obligations™) as provided in sections 3.1.2.1, 3.1.2.2, 3.1.2.3, and 3.1.2.4 below (the

“Noteholders Adequate Protection™); provided, that the Noteholders Adequate Protection, in

each case, is expressly and permanently primed, subject to, subordinate, and junior in priority in
all respects to the Liens, the Carve Out, and all other rights, interests, remedies, benefits,
consents, claims, and obligations of Lender, and that the Noteholders shall take no action and
shall have no rights of enforcement and are prohibited from exercising any right or remedy
against any Collateral other than the right to receive proceeds of Collateral only after the
payment in full of the Obligations, and shall immediately deliver to Lender any payment,

distribution, security, or proceeds received by such Noteholder on account of any Collateral
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(including without limitation any payment, property, security, or distributions on account of
Collateral in the Cases, whether pursuant to a chapter 11 Plan of Rcorganization or otherwise)
until the Obligations owed to Lender are paid in full, and shall hold such payment, distribution,
security, or proceeds in trust for Lender until delivered to Lender:

3.1.2.1 Adequate Protection Liens on Collateral: continuing valid,

binding, enforceable, and perfected, liens and security interests in and on all of the Collateral to

the extent of the Adequate Protection Obligations (the “Collateral Adequate Protection Liens™).

3.1.2.2 Additional Adeguate Protection Replacement Liens: valid,
binding, enforceable and perfected replacement liens and security on the Adequate Protection

Property to the extent of the Adequate Protection Obligations (the “Replacement Adequate

Protection Liens” and together with the Collateral Adequate Protection Liens, the “Adequate

Protection Liens™). The Adequate Protection Liens shall be conditional on the Noteholders

having a valid, enforceable and unavoidable lien on the Collateral. Further, to the extent that the
Noteholders’ liens are avoided, the Noteholders are hereby authorized to seek to assert unsecured
claims under section 502(h) of the Bankruptcy Code against the Estate that includes the property
that was encumbered by such avoided lien.

3.1.2.3 507(b) Claims: an ailowed super-priority administrative
expense claim subject to proof against each Obligor and its respective Estate pursuant to and as
provided under Section 507(b) (the “507(b) Claims™). The 507(b) Claims shall be conditional on
the Noteholders having a valid, enforceable and unavoidable lien on the Collateral.

3.1.2.4 Adequate Protection Payments: subject to the conditions

set forth in section 3.1.2, Debtors shall promptly pay into a reserve fund all interest accruing on
the obligations owing to the Noteholders, which shall be released to the Noteholders as their
interests may appear when and to the extent that the Noteholders are found to have a valid,
enforceable and unavoidable liens on the Collateral, but only to the extent of the diminution in

value of their interest in the Collateral.
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3.1.3 Lien Priority. Subject to the Carve-Out and, on an interim basis,
the Prepetition Third Party Liens, the Liens are and will continue to be first and senior in priority
to all other liens, claims, and interests of every kind and nature, whether existing or arjsing
before or after the Petition Date, or whether created consensually, by an order of any court
including this Court, or otherwise, including without limitation (a) the Fund Liens and the
Noteholders Liens, irrespective of the time of recording or filing of an instrument or document or
occurrence of any other act evidencing or perfecting the Fund Liens and the Noteholders Liens
and irrespective of the priorities as would otherwise be determined by reference to the Uniform
Commercial Code or other applicable laws, and (b) liens or interests granted or acknowledged in
favor of any other person or entity in conjunction with section 363, 364, or any other section of
the Bankruptcy Code. This Order establishes, and serves as sufficient evidence of, the priority of
the Liens as senior in priority to the Funds Liens, the Noteholders Liens, and the Noteholders
Adequate Protection, and the subordination and junior priority of the Fund Liens, the
Noteholders Liens, and the Noteholders Adequate Protection to the Liens and Superpriority
Claims (defined herein), and insurers of title insurance may rely on this Order with respect to
such subordination.

3.1.4 Lien Perfection. This Order is sufficient and conclusive evidence
of the validity, peffeotion, and priority of the Liens, effective as of the date and time of entry of
this Order, without any further act that may be otherwise required, acknowledged, or permitted
under federal, state, or local ordinances, requirements, or law requiring notice, filing,
registration, recording, control, or possession of assets or other act to evidence, notice, validate,
or perfect a security interest or lien (each, a “Perfection Act”). Notwithstanding the foregoing,
Lender is authorized, but not required, to perform a Perfection Act, and Debtors are authorized
and directed to perform such act to the extent requested by Lender, including without limitation
deeds of trust, mortgages, fixture filings, deposit account control agreements, and UCC financing
statements, and in such event, the subject filing or recording office or agency is authorized to

accept, file, or record any document in regard to such act in accordance with applicable law, in
01:22621324.6
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which event all such documents shall be deemed to have been filed or recorded at the time and

on the date of entry of this Order.

3.2 Superpriority Claim. In addition to and without limiting the Liens, the

Obligations constitute an allowed superpriority administrative expense priority claim in favor of
Lender with senior priority in payment afforded by section 364(c)(1), which has priority in right
of payment senior to all other obligations, liabilities, indebtedness, and claims of any kind and
nature, now in existence or hereafter incurred by Debtors, including without limitation any and
all administrative expenses of the kinds specified or ordered pursuant to sections 105, 326, 327,
328, 330, 331, 364, 365, 503(b), 506(c) (subject to entry of a Final Order), 507(a), 507(b),
546(c), 726, 1103, 1104, 1113, 1114, and other sections of the Bankruptcy Code, including those
resulting from the conversion of the Cases pursuant to section 1112, and at all times are senior to
the rights of Debtors, the Estates, any bankruptcy trustee, the claims and obligations in favor of

the Funds and the Noteholders, any creditor or other party in interest in the Cases or any

subsequent proceedings under the Bankruptcy Code (the “Superpriority Financing Claim™).
Subject to entry of a Final Order, the Superpriority Claims include all rights in and are not

reduced by Avoidance Claims. In addition, Lender retains its right to a claim under section

507(b) (collectively with the Superpriority Financing Claim, the “Superpriority Claims”).

3.3  Carve-Out. The Liens, the Superpriority Claims, and the Noteholder
Adequate Protection shall be subject only to ((a) through (d), the “Carve Qut™): (a) any unpaid
fees due to the United States Trustee pursuant to section 1930 of title 28 of the United States
Code or otherwise and any fees due to the Clerk of the Court of the United States Bankruptcy
Court for the District of Delaware; (b) all reasonable fees and expenses incurred by a trustee
under section 726(b) in an amount not exceeding $100,000; (c) the reasonable expenses of
members of any statutory committee (excluding fees and expenses of professional persons
employed by such committee members individually); (d) to the extent allowed at any time, all
unpaid fees and expenses allowed by the Court of professionals or professional firms retained

pursuant to section 327 or 1103 (the “Professional Persons™) through the date of the acceleration

01:22621324.6
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of the maturity of the Postpetition Financing; provided that the reimbursement of out-of-pocket
expenses allowed by the Court and incurred by the members of any committee and the
Professional Persons shall not exceed the sum of: (x) prior to the delivery of a Carve-Out Trigger
Notice (defined below) the accrued amount of such professional fees and Committee expenses,
in each case, incurred prior to the delivery of such Carve-Out Trigger Notice (defined below),

plus (y) $2,000,000 for all such fees and expenses (the “Post Carve-Out Notice Trigger Cap™)

incurred from and after the delivery of a written notice provided by the Lender to Debtors
following the occurrence and during the continuance acceleration of the Obligations under the

Loan Documents (the “Carve-Out Trigger Notice”). The Carve-Out shall exclude any fees and

expenses incurred in connection with an Adverse Lender Challenge.

Section 4. Default: Rights and Remedies; Relief from Stav.

4.1  Events of Default. The occurrence of any of the following events

constitutes an “Event of Default” under this Order:

(a) A breach, default, or failure to perform with respect to any term,
condition, covenant, or obligation under any Loan Document (including without limitation this
Order);

(b) An “Event of Default” as defined in the .oan Agreement ; or

(c) The termination, expiration, restriction, or curtailment of any
Debtor’s or Estate’s authority or ability to borrow the Postpetition Financing or Lender’s
commitment to provide the Postpetition Financing, whether automatically or upon exercise or

notice by Lender in accordance with the Loan Documents (a “Termination Event”).

4.2 Rights and Remedies upon Event of Default. Notwithstanding the

occurrence of an Event of Default, Obligors and the Estates of the Obligors remain liable for all
Obligations and obligated to perform and abide by all terms, conditions, covenants, and
obligations of the Loan Documents and remain bound by all restrictions and prohibitions
provided, acknowledged, or authorized under the Loan Documents, and subject to any applicable

cure periods, Lender may elect any and all consequences of such Event of Default and is entitled
01:22621324.6

14
BUCH 31494865v9




Cass4 1-1-A266680C DboéBd2 Fied 1206/17 Page 15 of 249

to take any act or exercise any right or remedy provided in any Loan Document subject to the
this Order. Notwithstanding the foregoing, Lender has no obligation to make loans, advances, or
provide other financial accommodations or otherwise perform its obligations under the Loan
Documents or on behalf of Debtors or the Estates immediately upon or after the occurrence of an
Event of Default or an act, event, or condition that with the giving of notice or the passage of
time, or both, would constitute an Event of Default, pursuant to the terms of the Loan

Documents.

43 Relief from Automatic Stay. The automatic stay pursuant to section 362 is

terminated, modified, lifted, and vacated without further notice, motion, or order, and without the
14-day stay provided under Bankruptcy Rule 4001(a)(3) (which is waived by this Order), as
follows:

4.3.1 Non-Default. Effective immediately (a) to implement the
Postpetition Financing pursuant to the Loan Documents, (b) to take or permit any Perfection Act,
and (c) to assess, charge, advance, deduct, and receive payments with respect to the Obligations,
and apply such payments to the Obligations pursuant to the Loan Documents, and

4.3.2 Post-Default. Upon either the maturity of the Postpetition
Financing or the occurrence of an Event of Default and subject to any applicable cure periods,
after obtaining relief from this Court from the automatic stay upon hearing and five (5) business
days’ prior notice to respective counsel to the Debtors, Committee, if and when appointed, and
the U.S. Trustee, Lender shall be entitied and empowered:

4.3.2.1 Immediately to take actions and exercise rights as provided

in any Loan Document, including without limitation terminating Debtors” use of Cash Collateral
otherwise authorized by this Order, directing Debtors and any account debtors or other parties
that may have possession of Cash Collateral to deliver such Cash Collateral directly to Lender,
withholding its consent to Debtors’ use of Cash Collateral, declaring all Obligations immediately
due and payable, ceasing to provide further advances, loans, and financial accommodations to or

on behalf of Debtors or the Estates, setting off any Obligations with all or any portion of the
01:22621324.6
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Collateral or proceeds thereof, and terminating Lender's commitment to provide any further
advances, loans, and financial accommodations to for the benefit of Debtors, but not including
Collateral Enforcement Rights (defined herein); and

4.3.2.2 Upon Debtor’s failure to cure an Event of Default within
five (5) business day period after the delivery of a notice of an Event of Default to Debtors,
counsel for Debtors, the Committee (if any), and the U.S. Trustee referred to in paragraph 4.3.2,
and upon the maturity of the Postpetition Financing, to take actions and exercise rights and
remedies with respect to the Collateral, including foreclosing upon or conducting a sale of any

Collateral (“Collateral Enforcement Rights™). Notwithstanding the foregoing, Debtors may seek

an order of the Court on an emergency basis extending the automatic stay to stay such exercise
by Lender for “cause.” Upon Lender's request, the Court shall enter a further Order with respect
to the termination of the automatic stay and the grant of relief from the automatic stay consistent
with the terms of this Order, although the entry of such further order does not limit the
effectiveness of such relief as provided and granted in this Order.

4.4  Right to Credit Bid. Lender has the right to use any or all of the

Obligations owed to Lender to credit bid with respect to any sale of all or any portion of the

Collateral pursuant and subject to section 363(k).

4.5  No Duty to Marshall. Upon the entry of a Final Order, neither Lender nor

the Collateral is subject to the doctrine of marshaling with respect to the Collateral.

Section 5. Representations; Covenants; and Waivers.

5.1  Debtors’ Waivers. Debtors irrevocably waive any rights (a) to seek

authority prior to satisfaction of the Obligations in full, to obtain postpetition loans or other
financial accommodations pursuant to section 364(c) or (d) other than from Lender unless such
authority results in the Obligations being indefeasibly paid in full, in cash, (b) to challenge the
application of any payments authorized by this Order pursuant to section 506(b), and (c) to

propose or support a plan of reorganization that does not provide for the indefeasible payment of
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all Obligations owed to Lender in full, in cash, upon the effective date of such plan of
reorganization or is otherwise inconsistent with the Loan Documents unless Lender consents.

5.2 Section 506(c) Waiver. Upon entry of a Final Order, no costs or expenses

of administration incurred in the Cases - incurred during the Interim Period — may be charged
against Lender or the Collateral pursuant to sections 105, 326, 327, 330, 331, 503(b), 506(c),
507(a), or the “equity exception” in section 552(b), section 726, or any other provision of the
Bankruptcy Code, or any similar principle of law without the prior written consent of Lender,
and no such consent shall be implied from any other action, inaction or acquiescence by Lender.

5.3  Liens Senior to Certain Other Liens. Without prejudice to seeking a Lien

pursuant to section 364(d) in connection with a Final Order on the Motion, the Liens shall not be
subject or subordinate to (i) any lien or security interest that is avoided and preserved for the
benefit of Debtors and their estates under section 551 of the Bankruptcy Code or (ii) any liens
arising after the Petition Date including, without limitation, mechanics’ liens, materialmens’
liens, any liens or security interests granted in favor of any federal, state, municipal or other
governmental unit, commission, board or court for any liability of Debtors. For the avoidance of
doubt, the Liens and the Superpriority Claims, in each case, in respect of all Obligations, shall be
neither subject nor subordinate to disgorgement or to any other rights, claims, or remedies
asserted or assertable by the Securities and Exchange Commission or any other governmental
unit, person or entity.

Section 6. Qther Rights and Obligations.

6.1  No Modification or Stay of this Order. Notwithstanding any other order

of the Court or act by any party, the acts taken by Lender in accordance with this Order, the
Obligations, and all rights, interests, remedies, benefits, consents, claims, and obligations,
including without limitation the Obligations, the Liens, and the Superiority Claims, shall not be
maodified, amended, reduced, or restricted without the express consent of Lender, shall be
governed in all respects by the original provisions of this Order, and shall remain valid, effective,

authorized, and in full force and effect pursuant to section 364(e). If any or all of the provisions
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of this Order are reversed, modified, vacated, or stayed for any reason, such reversal,
modification, vacation, or stay does not affect (a) the validity and existence of any Obligations
owing to Lender, including obligations arising from loans, advances, or other financial
accommodations provided by Lender incurred prior to the actual receipt by Lender, as
applicable, of written notice of the effective date of such reversal, modification, vacation, or stay,
or (b) the validity or enforceability of any Lien or Superpriority Claim. For purposes of section
364(c), “appeal” shall include any proceeding for reconsideration, amending, vacating,
rehearing, or re-evaluation of this Order by this Court or any other tribunal.

6.2  Power to Waive Rights: Duties to Third Parties. Lender has the right to

waive any interest, claim, right, remedy, or privilege in favor of Lender provided for or
acknowledged in any Loan Document including without limitation this Order (collectively,
“Lender Rights™), and has no obligation or duty to any other party with respect to or by reason of
Lender’s exercise or enforcement, or delay or failure to exercise or enforce, Lender Right.

6.3  Reservation of Rights. This Order is in addition to and without prejudice

to the rights of Lender to pursue any and all rights and remedies under the Bankruptcy Code, the

Loan Documents, any other contract, at law, or in equity.

6.4  “Responsible Person.” By accepting any budget submitted by Debtors or

by taking any actions pursuant to or authorized by the Loan Documents, Lender is not deemed to
be (a) in control of the operations or liquidation of Debtors, or (b) a “responsible person” with
respect to the operation, management or liquidation of Debtors.

6.5  Binding Effect. This Order is and continues to be binding upon Debtors,
all parties in interest in the Cases (including without limitation landlords, lessors, and other
partics asserting an interest of real property where Collateral may be located), and each of their
respective successors and assigns, including any trustee, notwithstanding any further order,

including dismissal of any of the Cases of conversion of any of the Cases to a case under another

chapter of the Bankruptcy Code.
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6.6  Survival of Order. The provisions of this Order, the Liens granted and
acknowledged by this Order, the priorities afforded to the Liens and claims in favor of Lender,
and any actions taken pursuant thereto (a) survive the entry of any order: (i) confirming any plan
of reorganization in the Cases, (ii} converting any of the Cases to a cases under chapter 7 of the
Bankruptcy Code, or (iii) dismissing any of the Cases; and (b) shall continue in fuil force and
effect notwithstanding the entry of any such order, and the claims, liens, and security interests
granted pursuant to this Order maintain its priority as provided by this Order until all of the
Obligations are indefeasibly paid in full and discharged in accordance with the terms of the Loan
Documents. The Obligations shall not be discharged by the entry of any order confirming any
plan of reorganization in the Cases unless such Obligations are satisfied in full, in cash, pursuant
to such plan of reorganization, and Debtors waives, and is deemed to have waived any such
discharge pursuant to section | 141(d)(4).

6.7  Final Hearing and Response Dates. A final hearing on the Motion

pursuant to Bankruptcy Rule 4001(c)(2) (the “Final Hearing™) for entry of an order granting the
motion on a “final basis” (the “Final Order™) shall be held on January 10, 2018, at 10:00 a.m.
before this Court. The proposed Final Order will (i) be filed before the Final Hearing, (ii)
contain, among other forms of relief, (a) a waiver of the right of any party pursuant to section
506(c) of the Bankruptcy Code or otherwise to surcharge any costs or expenses of administration
of the Cases against or recovered from or against the Lender, without the prior written consent of
each of the Lender, as applicable; (b) a waiver of the application of the equitable doctrine of
“marshalling” or any other similar doctrine as against any of the DIP Secured Parties or the
Prepetition Secured Parties with respect to any of the DIP Collateral or the Prepetition Collateral,
as applicable; (¢) provisions regarding the right of the Lender to credit bid Obligations with
respect to any sale of all or any portion of the Collateral pursuant to section 363(k); and (d) upon
the entry of a Final Order, provisions that provide that the Liens granted hereunder as adequate

protection and to secure the Obligations owing to the Lender shall attach to and be perfected with
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respect to, and the super-priority claims owing in respect of adequate protection and to the
Lender in respect of the Obligations shall be payable from, the proceeds of Avoidance Claims.
Within three (3) business days of entry of this Order, Debtors shall serve, by
United States mail, first-class postage prepaid, (such service constituting adequate notice of the
Final Hearing), by United States mail, first-class postage prepaid, (such service constituting
adequate notice of the Final Hearing) notice of the entry of this Order (the “Final Hearing
Notice™) upon the Noteholders, the Notice Partics and counsel for any committee, if the same
shall have been appointed. The Final Hearing Notice shall state that any party in interest
objecting to the entry of the proposed Final Order shall file a written objection with the Clerk of
the Court no later than January 3, 2018, which objection shall be served so that it is actually
received on or before 4:00 p.m. (prevailing Eastern time) on such date by: (a) counsel for
Debtors, Gibson, Dunn & Crutcher LLP, 333 South Grand Avenue, Los Angeles, CA 90071-
3197; Attn: Samuel Newman; Gibson, Dunn & Crutcher, LLP, 200 Park Avenue, New York,
New York 10166; Attn: J. Eric Wise; Young Conway Stargatt & Taylor, LLP, Rodney Square,
1000 North King Street, Wilmington, DE 19801, Attn: Sean Beach and Edmon Morton; (c)
counsel for the Lender, Buchalter, 1000 Wilshire Boulevard, Suite 1500, Los Angeles, CA
90017-1730; Attn: Willitam Brody; Richards Layton & Finger, LLP, One Rodney Square, 920
North King Street, Wilmington, DE 19801, Attn: John Knight; (d) counsel for any committee;
and (f) the Office of the United States Trustee for the District of Delaware and shall be filed with

the Clerk of the United States Bankruptcy Court for the District of Delaware.
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SENIOR SECURED DEBTOR IN POSSESSION
LOAN AND SECURITY AGREEMENT

Dated as of December __, 2017

WOODBRIDGE GROUP OF COMPANIES, LLC,
AND
THE SUBSIDIARIES OF PARENT IDENTIFIED ON THE SIGNATURE PAGES HEREOF

as Borrowers

HANKEY CAPITAL, LLC,
as Agent
AND
THE LENDERS THAT ARE PARTIES HERETO

as the Lenders

DIP Loan and Security Agreement Woodbridge Working Version (005).docx
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SENIOR SECURED DEBTOR IN POSSESSION LOAN AND SECURITY AGREEMENT

THIS SENIOR SECURED DEBTOR IN POSSESSION LOAN AND SECURITY
AGREEMENT (this “Agreement”) is dated as of December ___, 2017, among WOODBRIDGE
GROUP OF COMPANIES, LLC, a [Delaware] limited liability company ("Parcnt"), and certain of the
Subsidiaries of Parent identified on the signature pages hereof, and their respective Estates (such
Subsidiaries, together with Parent, as debtors -in possession on behalf of respective Estates (defined
below), are referred to hereinafter cach individually as a “Borrower”, and individually and collectively,
jointly and severally, as “Bomowers™), the entities party to this Agreement from time to time as Lenders,
and HANKEY CAPITAL, LLC, a California limited liability company ("Hankey Capital"), as agent for
the Lenders (in such capacity, "Agent™).

RECITALS:

WHEREAS, Borrowers have commenced the Bankruptcy Cases, and retain possession of their
" assets and are authorized under the Bankruptcy Code to continue the operation of their businesses cach as

a debtor-in-possession;

WHEREAS, subject to entry of the Applicable Financing Orders in the Bankruptcy Cases, the
Borrowers shall be authorized to execute and deliver this Agreement and to incur indebtedness to the
Agent and Lenders, and Agent and Lendcrs may provide loans, advances and other financial
accommodations to the Borrowers after the Petition Date secured by virtually all assets and properties of
the Borrowers; and

WHEREAS, Bormrowers have requested that Agent and Lenders provide a credit facility to
Borrowers to finance their mutual and collective business enterprise. Agent and Lenders are willing to
provide the credit facility on the terms and conditions set forth in this Agreement.

NOW, THEREFORE, for valuable consideration hereby acknowledged, the parties agree as
follows:

SECTION 1. DEFINITIONS; RULES OF CONSTRUCTION

1.1 Definitions. As used herein, the following terms have the meanings set forth below:

Adverse Lender Challenge: (a) an assertion or act in furtherance of any claim, counter-claim,
action, proceeding, application, motion, objection, defense, or other contested matter, the purpose of
which is to seek an order, judgment, determination, or similar relief: (i) challenging or contesting the
legality, validity, priority, amount, or enforceability of the Obligations, (ii) challenging or contesting the
legality, validity, priority, or enforceability, or secking to invalidate, set aside, avoid, or subordinate, in
whole or in part, any lien or interest in favor of Agent or any Lender in the Collateral, or (iii) seeking to
prevent, hinder, or delay the assertion or enforcement by Agent or any Lender of any right, remedy,
claim, benefit, or privilege of, or lien or interest in favor of Lender in the Collateral or realization upon
any Collateral, (b) a request to usc cash collatcral without such party’s consent, except as provided in the
Loan Agreement, (c) any negotiation, solicitation, or attempt to obtain Borrowed Money on or after the
Petition Date (other than Borrowed Money that would be used to pay all Obligations in full or otherwise
permitted hereunder) pursuant to section 364(c) or (d) of the Bankruptcy Code other than from Agent and
Lenders or such other party without Agent’s consent, (d} the commencement, prosecution, participation,
or support of any action or proceeding with respect to any claim, cause of action, or defense against Agent
or any Lender, or any of its officers, directors, employees, agents, attorneys, affiliates, assigns, successors
and representatives, including without limitation any attempt to recover on an Avoidance Action from any
such party, or (¢) any act which has the effect of materially modifying or compromising any right,
remedy, claim, benefit, or privilege of Agent or any Lender.

1
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Affiliate: with respect to a specified Person, another Person that directly, or indirectly through
one or more intermediaries, Controls or is Controlled by or is under common Contro] with the Person
specified. "Control" means the possession, directly or indirectly, of the power to direct or cause the
direction of the management or policies of a Person, whether through the ability to exercise voting power,
by coniract or otherwise. "Controlling" and "Controlled" have correlative meanings.

Agent Indemnitees: Agent and its officers, directors, employees, Affiliates, agents and attorneys.

Agent Professionals: attorneys, accountants, appraisers, auditors, business valuation experts,
environmental engineers or consultants, turnaround consultants, and other professionals and experts
retained by Agent.

Allocable Amount: as defined in Section 5.11.3.

Anti-Terrorism Law: any law relating to terrorism or money laundering, including the Patriot Act.

Applicable Financing Order: the Interim Financing Order, until such time as it is superseded by
the Final Financing Order, at which time “Applicable Financing Order” will mean the Final Financing

Order.
Applicable Law: all laws, rules, regulations and governmental guidelines applicable to the Person

or matter in question, including statutory law, common Jaw and equitable principles, as well as provisions
of constitutions, treaties, statutes, rules, regulations, orders and decrees of Governmental Authorities.

Applicable Margin: five percent (5.0%) per annum.

Asset Disposition: a sale, lease, license, consignment, transfer or other disposition of Property of
an Obligor, including any disposition in connection with a sale-leaseback transaction or synthetic lease.

Assignment: an assignment agreement between a Lender and Eligible Assignee, in the form of
Exhibit A or otherwise satisfactory to Agent.

Avoidance Actions: claims, actions, causes of action, and proceeds thereof arising pursuant to
sections 544, 545, 547, 548, 549, 550, or 551 of the Bankruptcy Code and, to the extent applicable under
the foregoing, section 550 of the Bankruptcy Code, but specifically excluding claims, actions, or causes
of action under section 549.

Bail-In Action; the exercise of ény Write-Down and Conversion Powers by the applicable EEA
Resolution Authority in respect of any liability of an EEA Financial Institution.

Bail-In Legislation: with respect to any EEA Member Country implementing Article 55 of
Directive 2014/59/EU of the European Parliament and of the Council of the European Union, the
implementing law for such EEA Member Country from time to time which is described in the EU Bail-In
Legislation Schedule.

Bankruptcy Cases: collectively, the cases commenced by each Borrower and each Obligor under
Chapter 11 of the Bankruptcy Code before the Bankruptcy Court, bearing case nos.
, and jointly  administered under case  No.

[ ].
Bankruptey Code: Title 11 of the United States Code.

Bankruptcy Court: the United States Bankruptcy Court for the District of Delaware or any such
other court before which the Bankruptcy Cases are pending, :

2
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Bankruptcy Parties: each Obligor and each other party that is a debtor in the Bankruptcy Cases.

Base Rate: for any day, a per annum rate equal to the Prime Rate for such day.

Base Rate Loan: any Loan that bears interest based on the Base Rate.

Board of Governors; the Board of Governors of the Federal Reserve System.

Borrowed Money: with respect to any Obligor, without duplication, ifs (a) Debt that (i) arises
from the lending of money by any Person to such Obligor, (ii) is evidenced by notes, drafts, bonds,
debentures, credit documents or similar instruments, (iii) accrues interest or is a type upon which interest
charges are customarily paid (excluding trade payables owing in the Ordinary Course of Business), or (iv)
was issued or assumed as full or partial payment for Property; (b) Capital Leases; (c) letter of credit
reimbursement obligations; and (d) guaranties of any of the foregoing owing by another Person.

Borrower Agent: as defined in Section 4.4.

Borrower Materials: information, reports, financial statements and other materials delivered by
. Borrowers hereunder, as well as other Reports and information provided by Agent to Lenders.

Borrowing: a group of Loans that are made on the same day.

Borrowing Base: means, on any date of determination, an amount equal to the lesser of (a) the
aggregate Term Loan Commitments or (b) the Real Estate Formula Amount.

Business Day: any day other than a Saturday, Sunday or other day on which commercial banks
are authorized to close under the laws of, or are in fact closed in, California.

Capital Lease: any lease required to be capitalized for financial reporting purposes in accordance
with GAAP, '

Carve Out: has the meaning set forth in the Applicable Financing Orders.

Cash Collateral: the cash rents, issues, profits, products, and proceeds of the Collateral, of any
kind and nature, within the meaning of section 363(a) of the Bankruptcy Code.

CERCLA: the Comprehensive Environmental Response Compensation and Liability Act
(42 U.S.C. § 9601 ¢f seq.).

Change in Law: the occurrence, after the date hereof, of (a) the adoption, taking effect or phasing
in of any law, rule, regulation or treaty; (b) any change in any law, rule, regulation or treaty or in the
administration, interpretation or application thereof; or (c) the making, issuance or application of any
request, guideline, requirement or directive (whether or not having the force of law) by any Governmental
Authority; provided, however, that "Change in Law" shall include, regardless of the date enacted, adopted
or issued, all requests, rules, guidelines, requirements or directives (i) under or relating to the Dodd-Frank
Wall Street Reform and Consumer Protection Act, or (ii) promulgated pursuant to Basel III by the Bank
for International Settlements, the Basel Committee on Banking Supervision (or any similar authority) or
any other Governmental Authority.

Claims: all claims, liabilities, obligations, losses, damages, penalties, judgments, proceedings,
interest, costs and expenses of any kind (including remedial response costs, reasonable attorneys' fees and
Extraordinary Expenses) at any time (including after Full Payment of the Obligations or replacement of
Agent or any Lender) incurred by any Indemnitee or asserted against any Indemnitee by any Obligor or
other Person, in any way relating to (a) any Loans, Loan Documents, or the use thereof or transactions

3
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relating thereto, (b) any action taken or omitted in connection with any Loan Documents, (¢) the existence
or perfection of any Liens, or realization upon any Collateral, (d) exercise of any rights or remedies under
any Loan Documents or Applicable Law, or (e) failure by any Obligor to perform or observe any terms of
any Loan Document afier taking into account all applicable notice, cure and/or grace periods, in each case
including all costs and expenscs relating to any investigation, litigation, arbitration or other proceeding
(including an Insolvency Proceeding or appellate proceedings), whether or not the applicable Indemnitee

is a party thereto.
Closing Date: as defined in Section 6.1.
Code: the Internal Revenue Code of 1986,

Collateral: all Property described in Section 7.1, the Real Estate Collateral, all Property described
in any Security Documents as security for any Obligations, and all other Property that now or hereafter
secures (or is intended to secure) any Obligations.

Committee: any official committee appointed in any Bankruptcy Case under section 1102 of the
Bankruptcy Cede.

Commitment: for any Lender, the aggregate amount of such Term Loan Commitment.
"Commitments" means the aggregate amount of all Term Loan Commitments.

Connectjon Income Taxes: Other Connection Taxes that are imposed on or measured by net
income (however denominated), or are franchise or branch profits Taxes.

Contingent Obligation: any obligation of a Person arising from a guaranty, indemnity or other
assurance of payment or performance of any Debt, lease, dividend or other obligation (“primary
obligations") of another obligor ("primary obligor") in any manner, whether directly or indirecily,
including any obligation of such Person under any (a) guaranty, endorsement, co-making or sale with
recourse of an obligation of a primary obligor; (b) obligation to make take-or-pay or similar payments
regardless of nonperformance by any other party to an agreement; and (c) arrangement (i) to purchase any
primary obligation or security therefor, (i) to supply funds for the purchase or payment of any primary
obligation, (iii) to maintain or assure working capital, equity capital, net worth or solvency of the primary
obligor, (iv) to purchase Property or services for the purpose of assuring the ability of the primary obligor
to perform a primary obligation, or (v) otherwise to assure or hold harmless the holder of any primary
obligation against loss in respect thereof. The amount of any Contingent Obligation shall be deemed to
be the stated or determinable amount of the primary obligation (or, if less, the maximum amount for
which such Person may be liable under the instrument evidencing the Contingent Obligation) or, if not
stated or determinable, the maximum reasonably anticipated liability with respect thereto.

CWA: the Clean Water Act (33 U.S.C. §§ 1251 et seq.).

Debt: as applied to any Person, without duplication, (a) all obligations for Borrowed Money and
all obligations evidenced by bonds, debentures, notes, loan agreements or other similar instruments,
including Capital Leases, (b) all obligations of such Person to pay the deferred purchase price of property
or services, excluding trade payables incurred and being paid in the Ordinary Course of Business; (c) all
Contingent Obligations; (d) all reimbursement obligations in connection with letters of credit issued for
the account of such Person; and () in the case of a Borrower, the Obligations. The Debt of a Person shall
include any recourse Debt of any partnership in which such Person js a general partner.

Default: an event or condition that, with the lapse of time or giving of notice, would constitute an

Event of Defauit.
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Default Rate: for any Obligation {including, to the extent permitted by law, interest not paid when
due), 3% plus the interest rate otherwise applicable thereto.

Defaulting_Lender: any Lender that (a) has failed to comply with its funding obligations
hereunder, and such failure is not cured within two Busincss Days; (b) has notified Agent or any
Borrower that such Lender does not intend to comply with its funding obligations hereunder or under any
other credit facility, or has made a public statement to that effect; (¢c) has failed, within three Business
Days following request by Agent or any Borrower, to confirm in a manner satisfactory to Agent and
Borrowers that such Lender will comply with its funding obligations hereunder; or (d) has, or has a direct
or indirect' parent company that has, become the subject of an Insolvency Proceeding (including
reorganization, liquidation, or appointment of a receiver, custodian, administrator or similar Person by the
Federal Deposit Insurance Corporation or any other regulatory authority) or Bail-In Action; provided,
however, that a Lender shall not be a Defaulting Lender solely by virtue of a Governmental Authority's
ownership of an equity interest in such Lender or parent company unless the ownership provides
immunity for such Lender from jurisdiction of courts within the United States or from enforcement of
judgments or writs of attachment on its assets, or permits such Lender or Governmental Authority to
repudiate or otherwise to reject such Lender's agreements.

Designated Jurisdiction: a country or territory that is the subject of a Sanction.

Distribution: any declaration or payment of a distribution, mterest or dividend on any Equity
Interest (other than payment-in-kind); distribution, advance or repayment of Debt to a holder of Equity
Interests; or purchase, redemption, or other acquisition or retirement for value of any Equity Interest.

Dollars: lawful money of the United States.

EEA Financial Institution: (a) any credit institution or investment firm established in an EEA
Member Country that is subject to the supervision of an EEA Resolution Authority; (b) any entity
established in an EEA Member Country that is a parent of an institution described in clause {a) above; or
(c) any financial institution established in an EEA Member Country that is a subsidiary of an institution
described in the foregoing clauses and is subject to consolidated supervision with its parent.

EEA Member Couniry: any of the member states of the European Union, Iceland, Liechtenstein
and Norway.

EEA Resolution Authority: any public administrative authority or any Person entrusted with
public administrative authority of an EEA Member Country (including any delegee) having responsibility
for the resolution of any EEA Financial Institution. :

Eligible Assignee: a Lender or an Affiliate of a Lender.

Enforcement Action: any action to enforce any Obligations or Loan Documents or to exercisc any
rights or remedies relating to any Coliateral, whether by judicial action, self-help, notification of Account
Debitors, setoff or recoupment, credit bid, deed in lieu of foreclosure, action in an Insclvency Proceeding
or otherwise. :

Entry: means notation of a document or event on the docket relating to any Bankruptcy Case
maintained by the Bankruptcy Court.

Environmental Laws: Applicable Laws (including programs, permits and guidance promulgated
by regulators) relating to public health (other than occupational safety and health regulated by OSHA) or
the protection or pollution of the environment, including CERCLA, RCRA and CWA.
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Environmental Notice: a notice (whether written or oral) from any Governmental Authority or
other Person of any possible noncompliance with, investigation of a possible violation of, litigation
relating to, or potential fine or liability under any Environmental Law, or with respect to any
Environmental Release, environmental pollution or hazardous materials, including any complaint,
summons, citation, order, claim, demand or request for correction, remediation or otherwise.

Environmental Release: a release as defined in CERCLA or under any other Environmental Law.

Lquity Interest: the interest of any (a) shareholder in a corporation; (b) partner in a partncrship
(whether general, limited, limited liability or jomnt venture); (¢) meinber in a limited liability company; or
(d) other Person having any other form of equity security or ownership interest.

ERISA: the Employee Retirement Income Security Act of 1974,

ERISA Affiliate: any trade or business (whether or not incorporated) under common conirol with
an Obligor within the meaning of Section 414(b) or (c) of the Code (and Sections 414(m) and (o) of the
Code for purposes of provisions relating to Section 412 of the Code).

ERISA Event: (a) a Reportable Event with respect to a Pension Plan; (b) withdrawal of an
Obligor or ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during a plan year in
which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a cessation of
operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) complete or partial
withdrawal of an Obligor or ERISA Affiliate from a Multiemployer Plan or notification that a
Multiemployer Plan is in reorganization; (d) filing of a notice of intent to terminate, treatment of a
Pension Plan amendment as a termination under Scction 4041 or 4041A of ERISA, or institution of
proceedings by the PBGC to terminate a Pension Plan; (e) determination that a Pension Plan is considered
an at-risk plan or a plan in critical or endangered status under the Code or ERISA; (f) an event or
condition that constitutes grounds under Section 4042 of ERISA for termination of, or appointment of a
frustee to administer, any Pension Plan; (g) imposition of any liability on an Obligor or ERISA Affiliate
under Title IV of ERISA, other than for PBGC premiums duc but not delinquent under Section 4007 of
ERISA; or (h) failure by an Obligor or ERISA Affiliate to meet all applicable requirements under the
Pension Funding Rules in respect of a Pension Plan, whether or not waived, or to make a required
contribution to a Multiemployer Plan.

Estates: the estates created pursuant to section 541 of the Bankruptcy Code with respect to the
Bankruptcy Cases, which includes all assets and interests in assets contained therein.

EU Bail-In Legislation Schedule: the EU Bail-In Legislation Schedule published by the Loan
Market Association, as in effect from time to time.

Event of Default: as defined in Section 11.
Excluded Assets: as defined in Section 7.1.

Excluded Taxes: (a) Taxes imposed on or measured by a Recipient's net income (however
denominated), franchise Taxes and branch profits Taxes (i) as a result of such Recipient being organized
under the laws of, or having its principal office or applicable Lending Office located in, the jurisdiction
imposing such Tax, or (ii) constituting Other Connection Taxes; (b) U.S. federal withholding Taxes
imposed on amounts payable to or for the account of a Lender with respect to its interest in a Loan or
Commitment pursuant to a law in effect when the Lender acquires such interest (except pursuant to an
assignment request by Borrower Agent under Section 13.4) or changes its Lending Office, unless the
Taxes were payable to its assignor immediately prior to such assignment or to the Lender immediately
prior to its change in Lending Office; (¢) Taxes attributable to a Recipient's failure to comply with
Section 5.10; and (d) U.S. federal withholding Taxes imposed pnrsuant to FATCA. In no event shall
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"Excluded Taxes" include any withholding Tax imposed on amounts paid by or on behalf of a foreign
Obligor to a Recipient that has complied with Section 5.10.2.

Extraordinary Expenses: all reasonable and documented costs, expenses of advances that Agent
or any Lender may incur during an Event of Default, including those relating to (2) any audit, inspection,
repossession, storage, repair, appraisal, insurance, manufacture, preparation or advertising for sale, sale,
collection, or other preservation of or realization upon any Collateral; (b) any action, arbitration or other
proceeding (whether instituted by or against Agent or any Lender in any way relating to any Collateral
(including the validity, perfection, priority or avoidability of Agent's Liens with respect to any Collateral),
Loan Documents or Obligations, including any lender liability or other Claims; (¢) the exercise of any
rights or remedies of Agent in, or the monitoring of, the Bankruptcy Cases; (d) settlement or satisfaction
of taxes, charges or Liens with respect to any Collateral; (e) any Enforcement Action; and (f) negotiation
and documentation of any modification, waiver, workout, restructuring or forbearance with respect to any
Loan Documents or Obligations. Such costs, expenses and advances include transfer fees, Other Taxes,
storage fees, insurance costs, permit fees, utility reservation and standby fees, legal fees, appraisal fees,
brokers' and auctioneers' fees and commissions, accountants’ fees, environmental study fees, wages and
salaries paid to employees of any Obligor or independent contractors, in each case, in liquidating any

Collateral, and any related travel expenses.

EATCA.: Sections 1471 through 1474 of the Code {including any amended or successor version if
substantively comparable and not materially more onerous to comply with), and any agreements entered
into pursuant to Section 1471(b)(1) of the Code. ' ‘

Final Financing Order: a Financing Order after a final hearing pursuant to Bankruptcy Rule
4001(c)(2).

Financing Order(s}: individually and collectively, orders of the Bankruptcy Court entered in any
Bankruptcy Case, and refated findings of fact and conclusions of law in support thereof, authorizing the
incurrence of indebtedness by a Borrower and its Estate to Secured Parties, the provision of Loans, and
other financial accommodations from Secured Parties to or for the benefit of a Borrower and its Estate,
the granting and approving of liens, interests, priority claims, and other rights in favor of Secured Parties
pursuant to the Loan Documents, On an emergency, interim, final, or other basis pursuant to section 364
of the Bankruptcy Code and other applicable sections of the Bankruptcy Code as may be issued or entered
in the Bankruptcy Case, each and all in form and substance acceptable to Secured Parties in their sole and
absolute discretion, as the same may be amended, supplemented, or otherwise modified from time to time
with the express writien consent of Borrowers and Secured Parties as may be required to approve such
modifications, and that is not subject to any stay or injunction pending any appeal or petition for
certiorari, review, rehearing, or reconsideration, or otherwise. '

FLSA: the Fair Labor Standards Act of 1938.
Foreign Lender: any Lender that is not a U.S. Person.

Foreign Plan: any employee benefit plan or arrangement (a) maintained or contributed to by any
Obligor that is not subject to the laws of the United States; or (b) mandated by a government other than
the United States for employees of any Obligor. '

Foreign Subsidiary: a Subsidiary that is a "controlled foreign corporation” under Section 957 of
the Code, such that a guaranty by such Subsidiary. of the Obligations or a_ Lien on the assets of such
Subsidiary to secure the Obligations would result in material tax liability to Borrowers.

Full Payment: with respect to aﬁy Obligations, the full and permanent cash payment thereof,
including any interest, fees and other charges accruing during an Insolvency Proceeding (whether or not
7
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allowed in the proceeding), other than contingent indemnification obligations for which no claim has been
made. No Loans shall be deemed to have been paid in full unless all Commitments related to such Loans
are terminated, “Paid in Full” shall have a correlative meaning.

GAAP: generally accepted accounting principles in effect in the United States from time to time.

Govemnmental Approvals: all authorizations, consents, -approvals, licenses and exemptions of,
registrations and filings with, and required repotts to, ali Governmental Authorities.

Govemnmental Authority: any federal, state, local, foreign or other agency, authority, body,
commission, court, instrumentality, political subdivision, central bank, or other entity or officer exercising
executive, legislative, judicial, taxing, regulatory or administrative powers orf functions for any
governmental, judicial, investigative, regulatory or self-regulatory authority (including the Financial

Conduct Authority, the Prudential Regulation Authority and any supra-national bodies such as the
Furopean Union or European Central Bank).

Guarantor Payment: as defined in Section 5.11.3.
Guarantors: each other Person that guarantees payment or performance of Obligations.
Guaranty: each guaranty agreement executed by a Guarantor in favor of Agent and the Lenders.

Hankey Capital Indemnitees: Hankey Capital and its offieers, direetors, employees, Affiliates,
agents and attorneys.

Indemnified Taxes: (a) Taxes, other than Excluded Taxes, imposed on or relating to any paywmnent
of an Obligation; and (b) to the extent not otherwise described in clause (a), Other Taxes.

Indemnitees: Agent Indemnitees, Lender Indemnitees and Hankey Capital Indemnitees.

Injtia} Term Loan Draw: as defined in Section 2.1.

Insolvency Proceeding: any case OT proceeding commenced by or against a Person under any
state, federal or foreign law for, or any agreement of such Person to, (a) the entry of an order for relief
under the Bankruptcy Code, or any other insolvency, debtor relief or debt adjustment law; (b) the
appointment'of a receiver, trustee, liquidator, administrator, conservator or other custodian for such

Person or any part of its Property; or (c) an assignment or trust mortgage for the benefit of creditors.

Intellectual Property: ail sntellectual and similar Property of a Person, including inventions,
designs, patents, copyrights, trademarks, service marks, trade names, trade secrets, confidential or
proprietary information, customer lists, know-how, software and databases; all embodiments or fixations
thereof and all related documentation, applications, registrations and franchises; all licenses or other
rights to use any of the foregoing; and all books and records relating to the foregoing.

Intellectual Property Claim: any claim or assertion (whether in writing, by suit or otherwise) that
a Borrower's ownership, use, marketing, sale or distribution of any Inventory, Equipment, Intellectual
Property or other Property violates another Person's Intellectual Property.

Interest Rate Floor: means nine and one-half percent (9.50%) per annum.

Interim Financing Order: a Financing Order entered after a hearing held within 15 days after
service of a motion requesting issuance and entry of a Financing Order under Bankruptcy Rule 4001(b)(2)

and (€)(2).
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TInventory: as defmed in the UCC, including all goods intended for sale, lease, display or
Jemonsiration; all work in process; and all Taw materials, and other materials and supplies of any kind

that are or could be used in connection with the manufacture, printing, packing, shipping, advertising,
sale, lease or fumnishing of such goods, or otherwise used or consumed in a Borrower's business (but

excluding Equipment).
IRS: the United States Internal Revenue Service.

Lender Indemnpitees: Lenders and their officers, directors, employees, Affiliates, agents and
attorneys.

Lenders: lenders party to this Agreement and any Person who hereafter becomes a "Lender"
pursuant to an Assignment, including any Lending Office of the foregoing.

Lending_Office: the office (including any domestic or foreign Affiliate or branch) designated as
such by a Lender by notice to Agent and Borrower Agent.

License: any license or agreement under which an Obligor is authorized to use Intellectual
Property in connection with any manufacture, marketing, distribution or disposition of Collateral, any use
of Property or any other conduct of its business.

Licensor: any Person from whom an Obligor obtains the right to use any Intellectual Property.

Lien: a Person's interest in Property securing an obligation owed to, or a claim by, such Person,
including any lien, sccurity interest, pledge, hypothecation, assignment, trust, reservation, encroachment,
easement, right-of-way, covenant, condition, restriction, lease, or other title exception or encumbrance.

Loan: a Term Loan.

Loan Documents: this Agreement, Other Agreements and Security Documents.

Loan Year: each 12 month period commencing on the Closing Date or an anniversary thereof.
Margin Stock: as defined in Regulation U of the Board of Governors.

Material Adverse Effcct: the effect of any event or circumstance that, taken alone or in
conjunction with other events or circumstances, has or could be reasonably expected to have a material
adverse effect (a) on the bnsiness operations, Properties or financial condition of Obligors, taken as a
whole, (b) on the enforceability of any Loan Documents, (c) on the validity or priority of Agent's Liens
on any Collateral, (d) the ability of the Obligors, taken as 2 whole, to perform their obligations under the
Loan Documents, including repayment of any Obligations; or (¢) otherwise impairs the ability of Agent oF
any Lender to enforce or collect any Obligations or to realize upon any Collateral; provided, however,
that neither (i) the commencement of existence of the Bankruptcy Cases, nor (ii) the failure to pay any
obligations that arose prior to the Petition Date, in and of themselves, shall constitute a Material Adverse

Effect.

Material Contract: any agreement Or arrangement to which a Borrower is party (other than the
Loan Documents) (a) that is deemed to be a material contract under any securities law applicable to such
Person, including the Securities Act of 1933; (b) for which breach, termination, nonperformance or failure
to renew could reasonably be expected to have a Material Adverse Effect; or (c) that relates to Borrowed
Money in an aggregate amount of $250,000 or more. :

Moody's: Moody's Investdrs Service, Inc. or any successor acceptable to Agent.
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Mortgage: a mortgage of deed of trust in which an Obligor grants a Lieu on its Real Estate
Collateral to Agent, as security for its Obligations.

Multiemployer Plan: any employee benefit plan of the type described in Section 4001(a)(3) of
ERISA, to which an Obligor or ERISA Affiliate makes or is obligated to make contributions, or during
the preceding five plan years, has made or been obligated to make contributions.

Muitiple Employer Plan: a Plan that has two or more contributing sponsors, including an Obligor
or ERISA Affiliate, at least two of whom are not under common control, as described in Section 4064 of

ERISA.

Net Proceeds: with respect to an Asset Disposition, proceeds (including, when received, any
deferred or escrowed payments) received by a Borrowel in cash from such disposition, net of (a)
reasonable and customary costs and expenses actually incurred in connection therewith, including legal
fees, prorations, title insurance costs, transfer taxes, and sales commissions; (b) amounts applied to
repayment of Debt secured by a Permitted Lien senior to Agent's Liens on Collateral sold; (c) transfer or
similar taxes; and (d) reserves for indemnities, until such reserves are no longer necded.

Notice of Borrowing: 2 request by Borrower Agent for a Borrowing of Term Loans, in form
satisfactory to Agent.

Obligations: all (a) principal of and premium, if any, on the Loans, (b) interest, expenses, fees,
indemnification obligations, Extraordinary Expenses and other amounts payable by Obligors under the
Loan Documents, and (¢} other Debts, obligations and liabilities of any kind owing by Obligors pursuarnt
to the Loan Documents, whether now existing or hereafter arising, whether evidenced by a note or other
writing, whether allowed in any Insolvency Proceeding, whether arising from an extension of credit,
issuance of a letter of credit, acceptance, loan, guaranty, indemnification or otherwise, and whether direct
or indirect, absolute or contingent, due or to become due, primary or secondary, or joint or several.

Obligor: each Borrower, Guarantor or other Person that is Tiable for payment of any Obligations
ot that has granted a Lien on its assets in favor of Agent to secure any Obligations.

OFAC: Office of Foreign Assets Control of the U.S. Treasury Department.

Ordinary Course of Business: the ordinary course of business of any Borrower 0T Obligor,
undertaken in good faith and consistent with Applicable Law and past practices.

Organic Documents: with respect to any Person, its charter, certificate or articles of incorporation,
bylaws, articles of organization, limited liability agreement, operating agreement, members agreement,
shareholders agreement, partnership agreement, certificate of partnership, certificate of formation, voting
trust agreement, or similar agreement oT instrument governing the formation or operation of such Person.

OSHA: the Occupational Safety and Hazard Act of 1970.

Other Agreement; each fee letter, Related Real Estate Document, or other note, document,
instrument or agreement (other than this Agreement or 2 Security Document) now or hereafter delivered
by an Obligor or other Person to Agentora Lender in connection with any transactions relating hereto.

Other Connection Taxes: Taxes imposed on a Recipient due to 2 present or former connection
between it and the taxing jurisdiction (other than connections arising from the Recipient having executed,
delivered, become party 10, performed obligations or received payments under, received or perfected a
Lien or engaged in any other transaction pursuant to, enforced, or sold or assigned an interest in, any
Loan or Loan Document). :
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Other Taxes: all present or future stamp, court, documentary, intangible, recording, filing or
similar Taxes that arise from any payment made under, from the execution, delivery, performance,
enforcement or registration of, from the receipt or perfection of a Lien under, or otherwise with respect to,
any Loan Document, except Other Connection Taxes imposed with respect to an assignment (other than
an assignment made pursuant to Section 13.4(c))-

Parent Collateral: the proceeds of the Loans and Net Proceeds of the sale of any Real Estate
Collateral. For the avoidance of doubt, the parties acknowledge that the Net Proceeds of the sale of any
Real Estate Collateral is required to be paid to Agent to an account designated by Agent as described in

Section 5.3.2.

Participant: as defined in Section 13.2.

Patriot Act: the Uniting and Strengthening America by Providing Appropriate Tools Required to
Intercept and Obstruct Terrorism Act of 2001, Pub. L. No. 107-56, 115 Stat, 272 (2001).

Payment Item: each check, draft or other item of payment payable to a Borrower, including those
constituting proceeds of any Collateral. '

PBGC: the Pension Benefit Guaranty Corporation.

Pension Funding Rules: Code and ERISA rules regarding minimum required contributions
(including instaliment payments) to Pension Plans set forth in, for plan years ending prior to the Pension
Protection Act of 2006 effective date, Section 412 of the Code and Section 302 of ERISA, both as in
effect prior to such act, and thereafter, Sections 412, 430, 431, 432 and 436 of the Code and Sections 302,

303, 304 and 305 of ERISA.

Pension Plan; any employee pension benefit plan (as defined in Section 3(2) of ERISA), other
than a Multiemployer Plan, that is subject to Title IV of ERISA and is sponsored or maintained by any
Obligor or ERISA Affiliate or to which the Obligor or ERISA Affiliate contributes or has an obligation to
contribute, or in the case of a multiple employer or other plan described in Section 4064(a) of ERISA, has
made contributions at any time during the preceding five plan years.

Permitted_Asset Disposition: (a) as long as Bankruptcy Court approval is obtained and all Net
Proceeds are remitted to Agent, an Asset Disposition that is a sale of Real Estate Collateral in an arms-
length transaction with commercially reasonable terms; (b) an Asset Disposition that is a sale of Real
Estate that is not Real Estate Collateral, (c) granting of Permitted Liens, (d) use of cash and cash
equivalents in a manner not prohibited hereunder, (e} and any disposition of any property that is worn-out,
obsolete, or no longer used or useful in the business of the Obligors and (f) an Asset Disposition approved
in writing by Agent and Required Lenders.

Permitted Contingent Obligations: Contingent Obligations (a) arising from endorsements of
Payment Items for collection or deposit in the Ordinary Course of Business; (b) existing on the Closing
Date, and any extension or renewal thereof that does not increase the amount of such Contingent
Obligation when extended or renewed; (c) incurred in the Ordinary Course of Business with respect to
surety, appeal or performance bonds, or other similar obligations; (d) arising from customary
indemnification or similar obligations ineurred in the Ordinary Course of Business including without
limitation the providing of customary affidavits and/or indemnities to a title company in order to induce
such title company to issue a title policy with respect to a Permitted Asset Disposition; or (e) arising
under the Loan Documents; or (f) of any obligation of a Bankruptcy Party.

Permitted Lien: as defmed in Section 10.2.2.
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Person: any individual, corporation, limited liability company, partnership, joint venture,
association, trust, unincorporated organization, Governmental Authority or other entity.

Petition Date: Deceinber 4, 2017, the date Borrowérs filed their voluntary petitions commencing
.the Bankruptcy Cases. L :

Plan: an employee benefit plan (as defined in Section 3(3) of ERISA) maintained for employees
of an Obligor or ERISA Affiliate, or to which an Obligor or FRISA Affiliate is required to confribute on

behalf of its employees.

Plan of Reorganization: means a plan of reorganization and all documents related thereto filed in
the Bankruptcy Cases pursuant to chapter 11 of the Bankruptcy Code.

Platform: as defined in Section 14.3.3.
Prime Rate: The Prime Rate reported in the Wall Street Journal from time t0 time. -

Professional Persons: any and all attorneys, accountants, advisors, consultants, appraisers,
brokers, investment bankers, and other professionals retained or employed under section 327 or 1103(a)
by any Borrower or any Committee.

Pro Rata; with respect to any Lender, a percenfage (rounded to the ninth decimal place)
determined (a) by dividing the amount of such Lender's Term Loan by the aggregate outstanding Term
Loans; or (b) following termination of the Term Loan Commitments, by dividing the amount of such
Lender's Loans by the aggregate outstanding Loans or, if all Loans have been Paid in Full, by dividing
such Lender's and its Affiliates' remaining Obligations by the aggregate remaining Obligations.

Properly Contested: with respect to any obligation of an Obligor, (a) the obligation is being
properly contested in good faith by appropriate proceedings promptly instituted and diligently pursued;
(b) appropriate reserves have been established in accordance with GAAP; (c) non-payment could not have
a Material Adverse Effect, nor result in forfeiture or sale of any Real Estate Collateral of the Obligor; (e)
no Lien (other than inchoate Liens arising by operation of law with respect to which payment is not yet
due) is imposed on Real Estate Collateral of the Obligor, unless bonded and stayed to the satisfaction of
Agent; and (f) if the obligation results from entry of a judgment or other order, such judgment or order is

stayed pending appeal or other judicial review.

Property: any interest in any kind of property or asset, whether real, personal or mixed, or
tangible or intangible.

Purchase Money Debt: (2) Debt (other than the Obligations) for payment of any of the purchase
price of fixed assets; (b) Debt (other than the Obligations) incurred within 10 days before of after
acquisition of any fixed assets, for the purpose of financing any of the purchase price thereof; and (c) any
renewals, extensions or refinancings (but not increases) thereof.

Purchase Money Lien: a Lien that sccures Purchase Money Debt, encumbering only the fixed
assets acquired with such Debt and constituting a Capital Leasc or a purchase money security interest

under the UCC.
RCRA: the Resource Conservation and Recovery Act (42 U.S.C. §§ 6991-69911).

Real Fstate: all right, title and interest (Whether as owner, Jessor or lessee) in any real Property or
any buildings, structures, parking areas Of other improvements thereon.
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Real Estate Collateral: all Real Estate described on Schedule 7.4.1 and all property described in
Section 7.4.2, Section 7.4.3 and Section 7.4.4 in which Borrowers have granted a Lien in favor of Agent
for the benefit of Secured Parties to secure the Obligations.

Real Tstate Formula Amount: 50% of the “as-is” value of the Real Estate Collateral, which “as-
is” values for cach parcel of Real Estate Collateral are set forth on Schedule 7.4.1. For the avoidance of
doubt, only the value of Real Estate Collateral for which Agent has received and approved a title report in
accordance with Section 6.2(d) may be included in the caleulation of the Real Estate Formula Amount.

Recipient: Agent, any Lender or any other recipient of a payment to be made by an Obligor under
a Loan Document or on account of an Obligation.

Refinancing Conditions: (2) the Refinancing Debt is in an aggregate principal amount that does
not exceed the principal amount of the Debt being extended, renewed or refinanced; (b) it has a final
maturity no sooner than, a weighted average life no less than, and an interest rate no greater than, the Debt
being extended, renewed or refinanced; (c) it is subordinated to the Obligations at least to the same extent
as the Debt being extended, renewed or refinanced; (d) no additional Lien is granted to secure it; () no
additional Person is obligated on such Debt; and (f) upon piving effect to it, no Default or Event of
Default exists. :

Refinancing Debt: Borrowed Money that is the result of an extension, renewal or refinancing of
Debt permitted under Section 10.2.1(b), (d) or (f).

Related Real Estate Documents: with respect to ali Real Estate Collateral, the following, in form
and substance satisfactory to Agent: (a) a duly recorded abstract of the Applicable Financing Order
followed by a duly recorded Mortgage, and (b) either: (i) a mortgagee title policy (or binder therefor)
covering Agent's interest under the Mortgage, by an insurer acceptable to Agent, which must be futly paid

on such effective date, or (ii) the entry of a Final Financing Order providing for a first priority senior Lien
pursuant to section 364(d) of the Bankruptcy Code.

Report: as defined in Section 12.2.3.

Reportable Event: any event set forth in Section 4043(c) of ERISA, other than an event for which
the 30 day notice period has been waived.

Required Lenders: Secured Parties holding more than 50% of (a) the aggrepate outstanding Term
Loans; or (b) after termination of the aggregate outstanding Loans or, upon Full Payment of all Loans, the
agpregate remaining Obligations; provided; however, that Commitments, Loans and other Obligations
held by a Defaulting Lender and its Affiliates shall be disregarded in making such calculation.

S&P: Standard & Poor's Financial Services LLC, a subsidiary of The McGraw-Hill Companies,
Inc., or any successor acceptable to Agent.

Sanction: any sanction administered or enforced by the U.S. Government (including OFAC),
United Nations Security Council, European Union, Her Majesty’s Treasury or other sanctions authority.

Secured Parties: Agent and Lenders.

Security Documents: the Mortgages, all Applicable Financing Orders, and all other documents,

instruments and agreements now or hereafter securing (or given with the intent to secure) any
Obligations.

Senior Officer: the chairman of the board, president, chief executive officer or chief financial
officer of a Borrower or, if the context requires, an Obligor.
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Subordinated Debt: Debt incurred by a Borrower that is contractually subordinate and junior in
right of payment to Full Payment of all Obligations, and is on terms (including maturity, interest, fees,
rcpayment, covenants and subordination) rgasonably satisfactory to Agent.

Subsidiary: any entity at least 50% of whose voting securities or Equity Intercsts is owned by a
Borrower ot combination of Borrowers (including indirect ownership through other entities in which a
Borrower directly or indirectly owns 50% of the voting securities or Equity Interests).

Taxes: all present or future taxcs, levies, imposts, duties, deductions, withholdings (including
backup withholding), assessments, fees or other charges imposed by any Governmental Authority,
including any interest, additions to tax or penalties applicable thereto.

Term Loan: as defined in Section 2.1.1.

Term Loan Availabiliﬁ . means, as of any date of determination, the difference of (A) the greater
of (1) the Borrowing Base and (2) $5,000,000 plus the Carve Out, minus (B) the aggregate outstanding
amount of the Term [.oan.

Term Loan Commitment: for any Lender, the obligation of such Lender to make a Term Loan
hercunder, up to the principal amount shown on Schedule 1.1. "Term Loan Cominitments" means the
aggrepgate amount of such commitments of all Lenders.

Term Loan Maturity Date: the date one (1) year from the Closing Date (Decembe =; 2018).

Trapsferce: any actual or potential Eligible Assignee, Participant of other Person acquiring an
interest in any Obligations.

UCC: the Uniform Commercial Code as in effect in the State of California or, when the laws of
any other jurisdiction govern the perfection or enforcement of any Lien, the Uniform Commercial Code

of such jurisdiction.

U.S. Person: "United States Person” as defined in Section 7701(2)(30) of the Code.

U.S. Tax Compliance Certificate: as defined in Section 5.10.2(b)(ii).

Write-Down _and Conversion Powers: the write-down and conversion powers of the applicable
EEA Resolution Authority from time to time under the Bail-In ] egislation for the applicable EEA
Member Country, which powers are described in the EU Bail-In I egislation Schedule.

1.2 Accounting Terms. Under the Loan Documents (except as otherwise specified therein),
all accounting terms shall be interpreted, all accounting determinations shall be made, and all financial
statements shall be prepared, in accordance with GAAP applied on a basis consistent with the most recent
audited financial statements of Borrowers delivered to Agent before the Closing Date and using the same
inventory valuation method as used in such financial statements, except for any change required or
permitted by GAAP if Borrowers' certified public accountants concur in such change, the change is
disclosed to Agent, and all relevant provisions of the Loan Documents are amended in a manner
satisfactory to Required Lenders to take into account the effects of the change.

13 . Uniform Commercial Code. As used herein, the following terms are defined in
accordance with the UCC in effect in the State of California from time to time: "Account," "Aceount
Debtor," "Chattel Paper,” nCommercial Tort Claim," "Deposit Account,” "Document,” "Equipment,”
"General Intangibles,” "Goods,” "Instrament," "Investment Property,” "Letter-of-Credit Right" and
"Supporting Obligation.” :
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14 Certain Matters of Construction. The terms "herein,” "hereof,” "hereunder" and other
words of similar import refer to this Agreement as a whole and pot to any particular section, paragraph or
subdivision. Any pronoun used shail be deemned to cover all genders. In the computation of periods of
time from a specified date to a later specified date, "from" means "from and including," and "to" and
nuntil® each mean "to but excluding.” The terms "including” and “include” shall mean “including,
without limitation” and, for purposes of cach Loan Document, the parties agree that the rule of ejusdem
generis shall not be applicable to limit any provision. Section titles appear as a matter of convenience
only and shall not affect the interpretation of any Loan Document. All references to (a) laws include all
related regulations, interpretations, supplements, amendments and successor provisions; (b) any
document, instrument or agreement include any amendments, waivers and other modifications, extensions
or renewals (to the extent permitted by the Loan Documents); (¢) any section mean, unless the context
otherwise requires, 2 section of this Agreement; (d) any exhibits or schedules mean, unless the context
otherwise requires, exhibits and schedules attached hereto, which are hereby incorporated by reference;
(e) any Person include successors and assigns; (f) time of day mean time of day at Agent's notice address
under Section 14.3.1; or (g) discretion of Agent or any Lender mean the sole and absolute discretion of
such Person exercised at any time. All determinations made from time to time under the Loan Documents
shall be made in light of the circumstanccs existing at such time. Borrowers shali have the burden of
establishing any alieged negligence, (misconduct or lack of good faith by Agent or any Lender under any
Loan Documents. No provision of any Loan Documents shall be construed against any party by reason of
such party having, or being deemed to have, drafted the provision. Reference to a Borrower's
"knowledge" or similar concept means actual knowledge of a Senior Officer, or knowledge that a Senior
Officer would have obtained if he or she had engaged in good faith and diligent performance of his or her
duties, including reasonably specific inquiries of employees or agents and a good faith attempt to
ascertain the malter.

SECTION 2. CREDIT FACILITIES ,
2.1 Term Loan Commitment.

2.1.1 Term Loans. Subject to and upon the terms and conditions of this Agreement,
each Lender with a Term Loan Commitment agrees severally, on a Pro Rata basis up to its Term Loan
Commitment to make one ot more term loans (collectively, all such term loans by all such Lenders, the
“Term Loan™) to Borrowers. The Term Loan may be made pursuant 1o 7 or more draws by Borrowers
(each a “Term Loan Draw”). The first Term Loan Draw (the “Initial Term Loan Draw”) shall be funded
on the Closing Date and shall be no greater than an amount equal to $5,000,000 plus the amount of the
Carve Out. Subject to satisfaction of the conditions set forth in Section 6.2 hereof, Borrowers may request
additional Term Loan Draws at any time after the Closing Date through and including the Term Loan
Maturity Date to the extent permitted by the Applicable Financing Order, provided that the aggregate
amount of Term Loan Draws may not in any event exceed $25,000,000 prior to the entry of the Final
Financing Order. After the entry of the Final Financing Order, the aggregate outstanding amount of all
Term Loan Draws shall not exceed the Term Loan Commitment. The maximum amount of any Term
Loan Draw may not exceed, when funded, the Term Loan Availability on such date. Each Term Loan
Draw shall be in a minimum amount of $1,000,000 and integral multipies of $500,000 in excess thereof,
or the remaining unfunded amount of the Term Loan.

2.12 Notes. Loans and interest accruing thereon shall be evidenced by the records of
Agent and the applicable Lender. At the request of a Lender, Borrowers shall deliver promissory note(s)
to such Lender, evidencing its Loans.

213 Use of Proceeds, The proceeds of Term Loans shall be used by Borrowers solely
(a) to satisty existing Debt; (b) to pay fees and transaction expenses associated with the closing of this
credit facility; (¢) to pay Obligations in accordance with this Agreement, including administration costs
incurred in connection with the Bankruptcy Cases; and (d) for lawful corporate purposes of Borrowers,
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including relating to the construction, renovation, marketing and sale of Real Estate and other assets of
the Borrowers and their respective Affiliates; provided, however, that in no event may the proceeds of any
Term Loans or any Collateral (including cash collateral), be used to pay any fee or cost incurred by any
person or professional (including without limitation, a Professional Person) in connection with or relating
to an Adverse Lender Challenge. Borrowers shall not, directly or indirectly, use any Loan proceeds, nor
use, lend, contribute or otherwise make available any Loan proceeds to any Subsidiary, joint venture
partner or other Person, (i) to fund any activities of or business with any Person, or in any Designated
Jurisdiction, that, at the time of funding of the Loan, is the subject of any Sanction; or (ii) in any manner
that would result in a violation of a Sanction by any Person (including any Secured Party or other
individual or entity participating in any transaction); or (iii) for any purpose that would breach the U.S.
Foreign Corrupt Practices Act of 1977, UK Bribery Act 2010 or similar law in any jurisdiction.

SECTION 3. INTEREST, FEES AND CHARGES
3.1 Interest.

3.1.1 Rates and Payment of Interest.

: (@) The Obligations shall bear interest at the greater of: (i) the Base Rate in effect
from time to time, plus the Applicable Margin, and (ii) the Interest Rate Floor.

(b) During any Event of Default if Agent or Required Lenders in their discretion so
elect, Obligations shall bear interest at the Default Rate (whether before or after any judgment), payable
on demand.

©) Interest shall accrue from the date a Loan is advanced or Obligation is incurred or
payable, until paid in full by Borrowers, and shall in no event be less than zero at any time, Interest
accrued on the Loans shall be due and payable in arrears, (i) on the first day of each month; (ii) on any
date of prepayment, with respect to the principal amount being prepaid; and (iii) on the Term Loan
Maturity Date. Interest accrued on any other Obligations shall be due and payable as provided in the
Loan Documents o, if no payment date is specified, on demand.

iz Closing Fees. On the Closing Date, Borrowers shall pay to Agent a fully earned (as of
the Closing Date) and non-refundable closing fee in the amount of $2.750,000, which shalil be payable to
Agent for the Pro Rata bencfit of Lenders as follows:

(2) On the Closing Date, $1,500,000; and

(b) $1,250,000 on the earliest of (i) the Term Loan Maturity Date, (i) the date when
the Obligations are Paid in Full, (iii) and the date on which the Obligations have become due and payable
(whether at stated maturity, on demand, upon acceleration or otherwise), and (iv) the termination of all
Commitments.

The foregoing closing fee is deemed earned in full on the Closing Date hereof notwithstanding
the timing of its required payment as herein provided above.

33 Computation of Interest, Fees, Yield Protection. All interest, as well as fees and other
charges calculated on a per annum basis, shall be computed for the actual days elapsed, based on a year of
360 days. Bach determination by Agent of any interest, fees or interest rate hereunder shall be final,
conclusive and binding for all purposes, absent manifest error. All fees shall be fully earned when due
and shall not be subject to rebate, refund or proration. All fees payable under Section 3.2 are
compensation for services and are not, and shall not be deemed to be, interest or any other charge for the
use, forbearance or detention of money. A certificate as to amounts payable by Borrowers under Section
3.4, 3.7, or 5.9, submitted to Borrower Agent by Agent or the affected Lender shall be final, conclusive
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and binding for all purposes, absent manifest error, and Borrowers shall pay such amounts to the
appropriate party within 10 days following receipt of the certificate.

34 Reimbursement Obligations. Subject to any applicable order of the Bankruptcy Court,
Borrowers shall pay all Extraordinary Expenses. Borrowers shall-also reimburse Agent for al] reasonable
and documented legal and appraisal fees and expenses incurred by it in connection with (a) negotiation
and preparation of any Loan Documents, including any modification thereof; (b) administration of and
actions relating to any Collateral, Loan Documents and transactions contemplated thercby, including any
actions taken to perfect or maintain priority of Agent's Liens on any Collateral, to maintain any insurance
required hereunder or to verify Collateral; and (c) any examination of appraisal with respect to any
Obligor or Coflateral by Agent's personnel or a third party. All amounts payable by Borrowers under this
Section shall be due within 10 Business Days of the presentment of a reasonably detailed invoice therefor.

35 [Reserved].
3.6 |Reserved!.

3.7 Increased Costs:'Capital Adegquacy.

371 Increased Costs Generally. If any Change in Law shall:

{(a) impose, modify or deem applicable any reserve, liquidity, special deposit,
compulsory loan, insurance charge or similar requirement against assets of, deposits with or for the
account of, or credit extended or participated in by, any Lender;

(b) subject any Recipient to Taxes (other than (i) Indemnified Taxes, (ii) Taxes
described in clauses (b) through (d) of the definition of Excluded Taxes, and (iif) Connection Income
Taxes) with respect to any Loan, or other obligations, or its deposits, reserves, other liabilities or capital
attributable thereto; or

{c) impose on any Lender or interbank market any other condition, cost or expensc
affecting any Loan, Commitment or Loan Document;

and the result thereof shall be to increase the cost to a Lender of making or maintaining any Loan or
Commitment, or converting to or continuing any interest option for a Loan, or to increase the costio a
Lender or to reduce the amount of any sum received or receivable by a Lender hereunder (whether of
principal, interest or any other amount) then, upon request of such Lender, Borrowers will pay to it such
additional amount(s) as will compensate it for the additional costs incurred or reduction suffered.

3,72 iReserved I

373 Compensation. Failure or delay on the part of any Lender to demand
compensation pursuant to this Section shall not constitute a waiver of its right to demand such
compensation, but Borrowers shall not be required to compensate a Lender for any increased costs or
reductions suffered more than nine months (plus any period of retroactivity of the Change in Law giving
rise to the demand) prior to the date that the Lender notifies Borrower Agent of the applicable Change in
Law and of such Lender's intention to claim compensation therefor.

3.8 Mitigation. If any Lender gives a notice under Section 3.5 or requests compensation
under Section 3.7, or if Borrowers are required to pay any Indemnified Taxes of additional amounts with
respect to a Lender under Section 5.9, then at the request of Borrower Agent, such Lender shall use
reasonable efforts to designate a different Lending Office or to assign its rights and obligations hereunder
to another of its offices, branches or Affiliates, if, in the judgment of such Lender, such designation or
assignment (a) would climinate the need for such hotice or redice amounts payable or to be withheld in
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the future, as applicable; and (b) would not subject the Lender to any unreimbursed cost or expense and
would not otherwise be disadvantageous to it or unlawful. Borrowers shall pay all reasonable costs and
expenses incurred by any Lender in connection with any such designation or assignment.

3.9 [Reserved].

3,10 Maximum Interest. Notwithstanding anything to the contrary contained in any Loan
Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the
maximum rate of non-usurious interest permitted by Applicable Law ("maximum rate"). If Agent or any
Lender shall receive interest in an amount that cxceeds the maximum rate, the excess interest shall be
applied to the principal of the Obligations or, if it exceeds such unpaid principal, refunded to Borrowers.
In determining whether the interest contracted for, charged or received by Agent or a Lender exceeds the
maximum rate, such Person may, to the extent permitted by Applicable Law, (a) characterize any
payment that is not principal as an expense, fee or premium rather than interest; (b) exclude voluntary
prepayments and the effects thereof; and (c) amortize, prorate, allocate and spread in equal or unequal
parts the total amount of interest throughout the contemplated term of the Obligations hereunder.

SECTION 4. LOAN ADMINISTRATION

4.1 Manner of Borrowing and Funding Term Loans.

4.1,1 Notice of Borrowing.

(a) To request Term Loans (other than the initial Term Loan on the Closing Date),
Borrower Agent shall give Agent a Notice of Borrowing by 11:00 a.m. on the date 2 Business Days prior
to the requested funding date. Notices received by Agent after such time shall be deemed received on the
next Business Day. Each Notice of Borrowing shall be irrevocable and shall specify (A) the Borrowing
amount and (B) the requested funding date (which must be a Business Day).

(b) Uniess payment is otherwise made by Borrowers, the becoming due of any
Obligation (whether principal, interest, fees or other charges, including Extraordinary Expenses and Cash
Collateral) shall be deemed to be a request for a Base Rate Loan on the due date in the amount due and
the Loan proceeds shall be disbursed as direct payment of such Obligation.

4.1.2 TFundings by Lenders. Agent shall endeavor to notify Lenders of each Notice of
Borrowing (or deemed request for a Borrowing) by 1:00 p.m. 2 Business Days before a proposed funding
of a Term Loan. Each Lender shall fund its Pro Rata share of a Borrowing in immediately available funds
not later than 3:00 p.m. on the requested funding date, unless Agent's notice is received after the timcs
provided above, in which case Lender shall fund by 11:00 a.m. on the next Business Day. Subject to its
receipt of such amounts from Lenders, Agent shall disburse the Borrowing proceeds in a manner directed
by Borrower Agent and acceptable to Agent. Unless Agent receives (in sufficient time to act) wriften
notice from a Lender that it will not fund its share of a Borrowing, Agent may assume that such Lender
has deposited or promptly will deposit its share with Agent, and Agent may disburse a corresponding
amount to Borrowers. A Lender may fulfill its obligations under Loan Documents through one or more
Lending Offices, and this shall not affect any obligation of Obligors under the Loan Documents or with
respect to any Obligations.

4.2 Defaulting Lender, Notwithstanding anything herein to the conftrary:

42.1 Reallocation of Pro Rata Share; Amendments. For purposes of determining
Lenders' obligations or rights to fund, participate in or receive collections with respect to Loans, Agent
may in its discretion reailocate Pro Rata shares by excluding a Defaulting Lender's Commitments and
Loans from the ealculation of shares. A Defaulting Lender shall have no right to vote on any amendment,
waiver or other modification of a Loan Document, except as provided in Section 14.1.1.
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4,22 Payments; Fees. Agent may, in its discretion, receive and retain any amounts
payable to a Defaulting Lender under the Loan Documents, and a Defauiting Lender shall be deemed to
have assigned to Agent such amounts until all Obligations owing to Agent, non-Defaulting Lenders and
other Secured Partics have been Paid in Full. Agent may use such amounts to cover the Defaulting
Lender's defauited obligations, to readvance the ainounts to Borrowers or to repay Obligations. A Lender
shall not be entitled to receive any fees accrning hereunder while it is a Defaulting Lender.

4.2.3  Status; Cure. Agent may determine in its discretion that a Lender constitutes a
Defaulting Lender and the effective date of such status shall be conclusive and binding on ail parties,
absent manifest error. Borrowers and Agent may agree in writing that a Lender has ceased to be a
Defaulting Lender, whereupon Pro Rata shares shall be reallocated without exclusion of the reinstated
Lender's Commitments and Loans. Unless expressly agreed by Borrowers and Agent, or as expressly
provided herein with respect to Bail-In Actions-and related matters, no reallocation of Commitments and
Loans to non-Defaulting Lenders or reinstatement of a Defaulting Lender shall constitute a waiver or
release of claims against such Lender. The failure of any Lender to fund a Loan or otherwise to perform
obligations hereunder shall not relieve any other Lender of its obligations under any Loan Document. No
Lender shall be responsible for default by another Lender.

4.3 [Reserved].

4.4 Borrower Agent. Each Borrower hereby designates Parent ("Borrower Agent"} as its
representative and agent for all purposes under the Loan Documents, including requests for and receipt of
Loans, designation of interest rates, delivery or receipt of communications, delivery of Borrower
Malerials, payment of Obligations, requests for waivers, amendments or other accommodations, actions
under the Loan Documents (including in respect of compliance with covenants), and all other dealings
with Agent or any Lender. Borrower Agent hereby accepts such appointment. Secured Parties shall be
entitled to rely upon, and shall be fully protected in relying upon, any notice or communication (including
any notice of borrowing) delivered by Borrower Agent on behalf of any Borrower. Secured Parties may
give any notice or communication with a Borrower hereunder to Borrower Agent on behalf of such
Borrower, Each of Agent and Lenders shall have the right, in its discretion, to deal exclusively with
Borrower Agent for all putposes under the Loan Documents. Each Borrower agrees that any notice,
election, communication, delivery, representation, agreement, action, omission or undertaking by
Borrower Agent shall be binding upon and enforceable against such Borrower.

4.5 One Obligation. Subject to the limitations on Parent’s obligations set forth in Section
5.11.1, the Loans and other Obligations constitute one general obligation of Borrowers and are secured by
Agent's Lien on all Collateral; provided, however, that Agent and each Lender shall be deemcd to be a
creditor of, and the holder of a separate claim against, each Borrower to the extent of any Obligations
jointly or severally owed by such Borrower.

4.6 Effect of Termination. On the effective date of the termination of all Commitinents, the
Obligations shall be immediately due and payable. Until Full Payment of the Obligations, all
undertakings of Borrowers contained in the Loan Documents shall continue, and Agent shall retain its
Liens in the Collateral and ali of its rights and remedies under the Loan Documents. Agent shall not be
required to terminate its Liens unless it receives Cash Collateral or a written agreement, in each case
satisfactory to it, protecting Secured Parties from dishonor or return of any Payment Item previously
applied to the Obligations. Sections 3.4, 3.7, 5.5, 5.9, 5.10, 12, 14.2, this Section, and each indemnnity or
waiver given by an Obligor or Lender in any Loan Document, shall survive Full Payment of the

Obiligations.
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SECTION 5. PAYMENTS

5.1 General Payment Provisions. All payments of Obligations shall be made in Dollars,
without offset, counterclaim or defense of any kind, free and clear of (and without deduction for) any
Taxes, and in immediately available funds, not later than 12:00 noon on the due date. Any payment after
such time shall be deemed made on the next Business Day. Borrowers agree that Agent shall have the
continuing, exclusive right to apply and reapply payments and proceeds of Collateral against the
Obligations, in such manner as Agent deems advisable. '

52 {Reservedl.

53 Repayment of Term Loans.

53.1 Paymentof Principal. The principal amount of the Term Loans shall be repaid in
full on the Term Loan Maturity Date, on which date all principal, interest and other amounts owing with
respect to the Term Loans shall be due and payable in full. Once repaid, whether such repayment is
voluntary or required, Term Loans may not be reborrowed. Any prepayment of Term Loans shall be
accompanied by all interest accrued thereon.

5372 Mandatory Prepayments.

{a) Concurrently with any Permitted Asset Disposition of Real Estate Collateral,
Borrowers shall prepay Term Loans in an amount equal to the Net Proceeds of such disposition by
causing the applicable escrow holder (or purchaser of the Real Estate Collateral, as the cas¢ may be) to
make payment of all Net Proceeds directly to Agent to an account designated by Agent at such time;

(b) Concurrently with the receipt of any proceeds of insurance of condemnation
awards paid in respect of any Real Estate Collateral, Borrowers shall prepay Term Loans in an amount
equal to such proceeds, subject to Section 8.6.2; and

(c) On the Term Loan Maturity Date, Borrowers shall prepay all Term Loans (unless
sooner repaid hereunder). :

53.3 Qptional Prepayments. Borrowers may, at their option from time to time, prepay
Term Loans, which prepayment must be at least $1,000,000, plus any increment of $500,000 in excess
thereof. Borrowers shall give writien notice to Agent of an intended prepayment of Term Loans, which
notice shall specify the amount of the prepayment, shall be given at least 3 Business Days prior to the date
of the proposed prepayment and shall be effective as of the first day of the next month. Any such notice
may be conditioned upon the effectiveness of other credit facilities or the receipt of proceeds from the
issuance of other Debt or the consummation of another transaction, in which case such notice may be
revoked by the Borrowers (by notice to the Agent on or prior 10 11:00 a.m, on the specified effective date)
if such condition is not satisfied.

5.4 Payment of Other Obligations. ~ Subject to any applicable order of the Bankruptcy
Court, Obligations other than Loans, including Extraordinary Expenses, shall be paid by Borrowers as
provided in the Loan Documents of, if no payment date is specified, within 10 Business Days of the
presentment of a reasonably detailed invoice therefor.

5.5 Marshaling; Payments Set Aside. None of Agent or Lenders shall be under any
obligation to marshal any assets in favor of any Obligor or against any Obligations. If any payment by ot
on behalf of Borrowers is made to Agent or any Lender, or if Agent or any Lender exercises a right of
setoff, and any of such payment of setoff is subsequently invalidated, declared to pe fraudulent or
preferential, set aside or required (including pursuant to any settlement entered into by Agent or a Lender
in its discretion) to be repaid to a trustee, receiver or any other Person, then the Obligation originally
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intended to he satisfied, and all Liens, rights and remedies relating thereto, shall be revived and continued
in full force and effect as if such payment of setoff had not occurred.

5.6 Application and Allocation of Payments.

5.6.1 Apnplication. Payments made by Borrowers hereunder shall be applied (a) first,
as specifically required hereby; (b) second, to QObligations then due and owing; (c¢) third, to other
Obljgations specified by Borrowers; and (d) fourth, as determined by Agent in its discretion.

5.6.2 Post-Default Allocation. Notwithstanding anything in any Loan Document 10 the
contrary, during an Event of Default under Section 11.1(j), or during any other Event of Default at the
discretion of Agent of Required Lenders, monies to be applied to the Obligations, whether arising from
payments by Obligors, realization on Collateral, setoft or otherwise, shall be allocated as follows:

(a) first, to all fees, indemnification, costs and exXpenses, including Extraordinary
Expenses, then due and payable to Agent;

(b) second, to all other amounts owing to Agent, including Loans and participations
that a Defaulting Lender has failed to settle or fund;

(c) third, to all Obligations constituting fees, indemnification, costs or expenses then
due and payable to Lenders;

(d) fourth, to all Obligations copstituting interest; and

(e) last, to all remaining Obligations (other than contingent indemnification
obligations for which no claim has been made or capnot be reasonably identified)-

Amounts shall be applied to payment of each category of Obligations only after Full Payment of amounts
payable from {ime to time under ali preceding categories. If amounts are insufficient to satisfy a category,
they shall be paid ratably among outstanding Obligations in the category. 1f the provider fails to deliver
the calcutation within five days following request, Agent may assume the amount is zero. The allocations
set forth in this Section are solely t0 determine the rights and priorities among Secured Parties, and may
be changed by agreement of the affected Secured Parties, without the consent of any Obligor. This
Section is not for the benefit of or enforceable by any Obligor, and each Bormrower irevocably waives the

right to direct the application of any payments 0f Collateral proceeds subject to this Section.

56.3 Emoncous Application. Agent shall not be liable for any application of amounts
made by it in good faith and, if any such application is subsequently determined to have been made in
error, the sole recourse of any Lender or other Person to which such amount should have been paid shall
be to recover the amount from the Person that actually received it (and, if such amount was received by a
Secured Party, the Gecured Party agrees to return it).

5.7 lReservedl.

538 Account Stated. Agent shall maintain, in accordance with its customary practices, loan
account(s) evidencing the Debt of Borrowers hereunder. Any failure of Agent 10 record anything in 2
loan account, or any error in doing 50, shall not limit or otherwise aftect the obligation of Borrowers 10
pay any amount owing hereunder. Entries made in a loan account shall constitute presumptive evidence
of the information contained therein. If any information contained in a loan account is provided to or
inspected by any Person, the information shall be conclusive and binding on such Person for all purposes
absent manifest efror, except to the extent such Person notifies Agent in writing within 30 days after

receipt of inspection that specific information is subject to dispute.
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59 Taxes.

591 Payments Freg of Taxes; Obligation to Withhold; Tax Payment.

(a) All payments of Obligations by Obligors shall be made without deduction or
withholding for any Taxes, except as required by Applicable Law. If Applicable Law requires the
deduction or withholding of any Tax from any such payment by Agent or an Obligor, then Agent or such
Obligor shall be entitled to make such deduction or withholding based on information and documentation
provided pursuant to Section 5.10.

{b) If Agent or any Obligor is required by the Code to withhold or deduct Taxes,
including backup withholding and withholding taxes, from any payment, then (i) Agent shall pay the full
amount that it determines is to be withheld or deducted to the relevant Governmental Authority pursuant
to the Code, and (ii) to the extent the withholding or deduction is made on account of Indemnified Taxes,
the sum payable by the applicable Obligor shall be increased as necessary so that the Recipient receives
an amount equal to the sum it would have received had no such withholding or deduction been made.

{c) If Agent or any Obligor is required by any Applicable Law other than the Code
to withhold or deduct Taxes from any payment, then (i) Agent or such Obligor, to the extent required by
Applicable Law, shall timely pay the full amount to be withheld or deducted to the relevant Governmental
Authority, and (ii) to the extent the withholding or deduction is made on account of Indemnified Taxes,
the sum payable by the applicable Obligor shall be increased as necessary so that the Recipient receives
an amount equal to the sum it would have received had no such withholding or deduction been made.

5972 Payment of QOther Taxes. Without limiting the foregoing, Borrowers shall timely
pay to the relevant Govemmental Authority in accordance with Applicable Law, or at Agent's option,
timely reimburse Agent for payment of, any Other Taxes. :

593 Tax Indemnification.

(a) Each Borrower shall indemnify and hold harmless, on a joint and several basis
(provided that the Obligations of Parent shall be limited as set forth in Section 5.11.1), each Recipient
against any Indemnified Taxes (including those imposed or asserted on or atiributable to amounts payable
under this Section) payable or paid by a Recipient or required to be withheld or deducted from a payment
to a Recipient, and any penaities, interest and reasonable expenses arising therefrom or with respect
thereto, whether or not such Indemnified Taxes were correctly or legally imposed or asserted by the
relevant Governmental Authority. Each Borrower shall indemnify and hold harmless Agent against any
amount that a Lender fails for any reason to pay to Agent as required pursuant to this Section. Each
Borrower shall make payment within 10 days after demand for any amount or liability payable under this
Section. A certificate as to the amount of such payment or liability delivered to Borrowers by a Lender
(with a copy to Agent), or by Agenton its own behalf or on behalf of any Recipient, shall be conclusive
absent manifest error.

{b) Fach Lender shall indemnify and hold harmless, on a several basis, (i) Agent
against any Indemnified Taxes attributable to such Lender (but only to the extent Borrowers have not
already paid or reimbursed Agent therefor and without limiting Borrowers' obligation to do s0), (ii) Agent
and Obligors, as applicable, against any Taxes atiributable to such Lender's failure to mamtain a
Participant register as required hereunder, and (iii) Agent and Obligors, as applicable, against any
Excluded Taxes atiributable to such Lender that are payable or paid by Agent or an Obligor in connection
with any Obligations, and any reasonable expenses arising therefrom or with respect thereto, whether or
not such Indemnified Taxes were correctly or legally imposed or asserted by the relevant Governmental
Authority. Each Lender shall make payment within 10 days after demand for any amount or liability
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payable under this Gection. A certificate as to the amount of such payment of Jiability delivered to any
Lender by Agent shall be conclusive absent manifest €rror.

504 Evidence of Payments. As soon as practicable after payment by an Obligor of
any Taxes pursuant to this Section, Borrower Agent shall deliver to Agent the original or a certified copy
of a receipt issued by the appropriate Governmental Authority evidencing the payment, a copy of any
return required by Applicable Law 10 report the payment or ofher evidence of payment reasonably
satisfactory to Agent.

59,5 Treatment of Certain Refunds. Unless tequired by Applicable Law, at no time
shal! Agent have any obligation to file for or otherwise pursue on behalf of a Lender, nor have any
obligation to pay to any Lender, any refund of Taxes withheld or deducted from funds paid for the
account of a Lender. 1f a Recipient determines in its discretion that it has received a refund of Taxes that
were indemnified by Borrowers of with respect to which a Borrower paid additional amounts pursuant to
this Section, it shall pay the amount of such refund to Borrowers (but only to the extent of indemnity
payments or additional amounts actually paid by Borrowers with respect to the Taxes giving rise to the
refund), net of all out-of-pocket expenses (including Taxes) incurred by sueh Recipient and without
interest (other than interest paid by the relevant Governmental Authority with respect to such refund).
Borrowers shali, upon request by the Recipient, repay to the Recipient such amount paid over to
Borrowers (plus any penaities, interest or other charges imposed by the relevant Governmental Authority)
if the Recipient is required to repay such refund to the Govemnmental Authority. Notwithstanding
anything herein t0 the contrary, no Recipient shall be required to pay any amount to Borrowers if such
payment would place it in a less favorable net after-Tax position than it would have been in if the Tax
subject to indemnification and giving rise to such refind had not been deducted, withheld or otherwise
imposed and the indemnification payments or additional amounts with respect to such Tax had never been
paid. In mo cvent shall Agent or any Recipient be required to make its tax returns (or any other
information relating to its taxes that it deems confidential) available to any Obligor or other Person,

596 Survival. Each party's obligations under Sections 5.9 and 5.10 shall survive the
resignation or replacement of Agent or any assignment of rights by or replacement of a Lender, the
termination of the Commitments, and the repayment, satisfaction, discharge or Full Payment of any
Obligations. '

5.10 Lender Tax Information.

Lenaer 14 A ———

510.] Status of Lenders. Any Lender that is entitled to an exemption from or reduction
of withholding Tax with respect to payments of Obligations shall deliver to Borrowers and Agent
properly completed and executed documentation reasonably requested by Borrowers or Agent as wiil
permit such payments to be made without or at a reduced rate of withholding. In addition, any Lender, if
reasonably requested by Borrowers or Agent, shall deliver such other doeumentation prescribed by
Applicable Law or reasonably requested by Borrowers or Agent to enable them to determine whether
such Lender is subject to backup withholding or information reporting requirements. Notwithstanding the
foregoing, such documentation (other than documentation described in Sections 5.10.2(2), (b) and (1))
shall not be required if a Lender reasonably belicves delivery of the documentation would subject it to
any material unreimbursed cost or expense oI would materially prejudice its legal or commercial position.’

Documentalion

5.10.2 Documentation. Without limiting the foregoing, if any Borrower is a U.S.
Person, '

(a) Any Lender that is a U.S. Person shall deliver to Borrowers and Agent on or
prior to the date on which such Lender becomes a Lender hereunder {and from time to time thereafter
upon reasonable request of Borrowers of Agent), executed copies of IRS Form W-9, certifying that such
Lender is exempt from U.S. federal backup withholding Tax;

23
DIP Loan and Security Agreement Woodbridge Working Version {005).docx




Case 17-12560-KJC Doc 69-2 Filed 12/06/17 Page 38 of

Case 17-12560-KJC Doc 56-1 Filed 12/05/17 Page 30 of 84

(b) Any Foreign Iender shall, to the extent it is legally entitled to do so, deliver to
Borrowers and Agent (in such number of copies as shall be requested by the recipient) on or prior to the
date on which such Foreign Lender becomes 2 Iender hereunder (and from time to time thereafter upon
reasonable request of Borrowers of Agent), whichever of the following is applicable:

M in the case of a Foreign Lender claiming the benefits of an income tax
treaty to which the United States is a party, (x) with respect to payments of interest under any Loan
Document, executed copies of IRS Form W-SBENE establishing an exemption from or reduction of U.S.
federal witbholding Tax pursuant to the "interest" article of such tax treaty, and (¥) with respect to other
payments under the Loan Documents, IRS Form W-8BENE establishing an exemption from or reduction
of U.S. federal withholding Tax pursuant to the "business profits” or "other income" article of such tax

freaty; .
(i) executed copies of IRS Form W-8ECI;

(ii)  in the case of a Foreign Lender claiming the benefits of the exemption
for portfolio interest under Section 881(c) of the Code, (x) a certificate in form satisfactory to Agent to
the effect that such Foreign Lender is not a “hank” within the meaning of Section 881(c)(3)(A) of the
Code, a "10 percent shareholder" of a Borrower within the meaning of Section 881(c)(3)(B) of the Code,

or a "confrolled foreign corporation” described in Section 881(c)(3)(C) of the Code ("U.S. Tax
Compliance Certificate™), and (¥) executed copies of IRS Form W-8BENE; or

(iv) to the extent a Foreign Lender is not the beneficial owner, executed
copies of IRS Form W-31MY, accompanied by IRS Form W-8ECIL IRS Form W-8BENE, a U.S. Tax
Compliance Certificate in form satisfactory to Agent, IRS Form W-9, and/or other certification
documents from each beneficial owner, a8 applicable; provided that if the Foreign Lender is 2 partnership
and one or more of its direct or indirect partners is claiming the portfolio interest exemption, such Foreign
Lender may provide a U.S. Tax Compliance Certificate on behatf of each such partner;

(©) any Foreign Lender shall, to the extent it is legally entitled to do so, deliver to
Borrowers and Agent (in such number of copies as shall be requested by the recipient) on or prior to the
date on which such Foreign Lender becomes & Lender hereunder (and from time to time thereafter upon
reasonable request), executed copies of any other form prescribed by Applicable Law as 2 basis for
claiming exemption from or 2 reduction in U.S. federal withholding Tax, duly completed, together with
such supplementary documentation as may be prescribed by Applicable Law to permit Borrowers or
Agent to determine the withholding or deduction required to be made; and

(d) if payment of an Obligation fo 2 Lender would be subject to U.S. federal
withholding Tax imposed by FATCA if such Lender were to fail to comply with the applicable reporting
requirements of FATCA (including those contained in Section 1471(b) or 1472(b) of the Code), such
Lender shall deliver to Rorrowers and Agent, at the time(s) prescribed by law and otherwise upon
reasonable request, such documentation prescribed by Applicable Law (including Section
1471(ECHD of the Code) and such additional documentation as may be appropriate for Borrowers of
Agent to comply with their obligations under FATCA and to determine that such Iender has complied
with its obligations under FATCA or to determine the amount t0 deduct and withhold from such payment.
Solely for purposes of this clause (d), "EATCA" shall include any amendments made to FATCA after the

date hereof.

5103 Redelivery of Documentation. 1f any form or certification previously delivered
by a Lender pursuant 10 this Section expires OT becomes obsolete or inaccurate in any respect, such
Lender shall promptly update the form or certification or notify Borrowers and Agent in writing of its
inability to do so.
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511 Nature and Extent of Each Borrower's Liability.

5.11.1 Joint and Several Liability. Each Borrower.agrees that it is jointly and severally
fiable for, and absolutely and unconditionally guarantees %0 Secured Parties the prompt payment and
performance of, all Obligations; provided, however, that notwithstanding anything to the contrary in this
Agreement or the Loan Documents, with respect to the Obligations of Parent, the recourse of Secured
Parties shall be limited to the Parent Collateral, and Secured Parties shall look solely to the Parent .
Collateral with respect to the Obligations of Parent and shall not seek any deficiency or money judgment
against Parent. Fach Borrower agrees that its guaranty obligations hereunder constitute a continuing
puaranty of payment and not of collection, that such obligations shail not be discharged until Full
Payment of the Obligations, and that such obligations are absolute and unconditional, irrespective of (a)
the genuineness, validity, regularity, enforceability, subordination or any future modification of, or
change in, any Obligations or Loan Document, or any other document, instrument OF agreement to which
any Obligor is or may become a party or be bound; (b) the absence of any action 10 enforce this
Agreement (including this Section) or any other Loan Document, or any waiver, consent or indulgence of
any kind by Agent or any Lender with respect thereto; (c) the existence, value or condition of, or failure
to perfect a Lien or to preserve rights against, any security or guaranty for any Obligations or any action,
or the absence of any action, by Agent or any Lender in respect thereof (including the release of any
security or guaranty); (d) the insolvency of any Obligor; (€) any election by Agent or any Lender in an
Insolvency Proceeding for the application of Section 1111(b}2) of the Bankruptcy Code; (f) any
borrowing or grant of a Lien by any other Borrower, as debtor-in-possession under Section 364 of the
Bankruptcy Code or otherwise; (g) the disallowance of any claims of Agent or any Lender against any
Obligor for the repayment of any Obligations under Section 502 of the Bankruptcy Code or otherwise; or
(n) any other action or circumstances that might otherwise constitute a legal or equitable discharge of
defense of a surety or guarantor, except Full Payment of the Obligations.

5.11.2 Waivers.

{(a) Each Borrower expressly waives all rights that it may have now or in the future
under any statute, at common law, in equity or otherwise, including in the Bankruptcy Cases, t0 compel
Agent or Lenders to marshal assets or to proceed against any Obligor, other Person or security for the
payment 0F performance of any Obligations before, or as a condition to, proceeding against such
Borrower. Each Borrower waives all defenses available to a surety, guarantor of accommodation co-
obligor other than Full Payment of Obligations and waives, to the maximum extent permitted by law, any
right to revoke any guaranty of Obligations as long as it is a Borrower. It is agreed among each
Borrower, Agent and Lenders that the provisions of this Section 5.11 are of the essence of the transaction
contemplated by the Loan Documents and that, but for such provisions, Secured Parties would decline to
make Loans. Each Borrower acknowledges that its guaranty pursuant to this Section is necessary to the
conduct and promotion of its business, and can be expected to benefit such business.

(b) Secured Parties may, in their discretion, pursue such rights and remedies as they
deem appropriate, including realization upon Collateral or any Real Estate by judicial foreclosure or
nonjudicial sale or enforcement, without affecting any rights and remedies under this Section 5.11. 1f, i
taking any action in connection with the exercise of any rights or remedies, Agent or any Lender shall
forfeit any other rights or remedies, including the right to enter & deficiency judgment against any
Borrower or other Person, whether because of any Applicable Laws pertaining t0 "election of remedies”
or otherwise, each Borrower consents to such action and waives any claim based upon it, even if the
action may result in loss of any rights of subrogation that any Borrower might otherwise have had. Any
election of remedies that results in denial or impairment of the right of Agent or any Lender to seek a
deficiency judgment against any Borrower shall not impair any other Borrower's obligatiou to pay the full
amount of the Obligations. Each Borrower waives all rights and defenses arising out of an election of
remedies, such as nonjudicial foreclosure with respect to any security for Obligations, even though that
clection of remedies destroys such Borrower's rights of subrogation against any other Person. Agent may
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bid Obligations, in whole or part, at any foreclosure, trustee or other sale, including any private sale, and
the amount of such bid need not be paid by Agent but shall be credited against the Obligations. The
amount of the successful bid at any such sale, whether Agent or any other Person is the successful bidder,
shall be conclusively deemed to be the fair market value of the Collateral, and the difference between
such bid amount and the remaining balance of the Obligations shall be conclusively deemed to be the
amount of the Obligations guaranteed under this Section 5.11, notwithstanding that any present or future
law or court decision may have the effect of reducing the amount of any deficiency claim to which Agent
or any Lender might otherwise be entitled but for such bidding at any such sale.

5.11.3 Extent of Liability: Contribution.

(a) Notwithstanding anything herein o the contrary, each Borrower's lability under
this Section 5.11 shall not exceed the greater of (1) all amounts for which such Borrower is primarily
liable, as described in clause (c) below, and (if) such Borrower's Allocable Amount.

(b) If any Borrower makes a payment under this Section 5.11 of any Obligations
(other than amounts for which such Borrower is primarily liable) (a wGuarantor Payment") that, taking
into account all other Guarantor Payments previously or concurrently made by any other Borrower,
cxcecds the amount that such Borrower would otherwise bave paid if cach Borrower had paid the
aggregate Obligations satisfied by such Guarantor Payments in the same proportion that such Borrower's
Allocable Amount bore to the total Allocable Amounts of all Borrowers, then such Borrower shall be
entitled to receive contribution and indemnification payments from, and to be reimbursed by, each other
Borrower for the amount of such excess, ratably based on their respective Allocable Amounts in effect
immediately prior to such Guarantor Payment. The v Allocable Amount" for any Borrower shall be the
maximum amount that could then be recovered from such Borrower under this Section 5,11 without
rendering such payment voidable under Section 548 of the Bankruptcy Code or under any applicable state
fraudulent fransfer or conveyance act, or similar statute or common law.

(©) Section 5.11.3(a) shall not limit the liability of any Borrower to pay or guarantee
Loans made directly or indirectly to it (including Loans advanced hereunder to any other Person and then
re-loaned or otherwise transferred to, or for the benefit of, such Borrower), and other related Obligations
with respect thereto, for which such Borrower shall be primarily liable for all purposes hereunder.
Secured Parties shall bave the right, at any time in their discretion, to condition Loans upon a separate
calculation of borrowing availability for each Borrower and to restrict the disbursement and use of Loans
to a Borrower based on that calculation.

5.11.4 Joint Enterprise. Each Borrower has requested that Secured Parties make this
credit facility available to Borrowers on a combined basis, in order to finance Borrowers' busincss most
efficiently and economically. Borrowers' business is a mutual and collective enterprise, and the
successful operation of each Borrower is dependent upon the successful performance of the integrated
group., Borrowers believe that consolidation of their credit facility will enhance the borrowing power of
each Borrower and ease administration of the facility, all to their mutual advantage. Borrowers
acknowledge that Agent's and Lenders' willingness to extend credit and to administer the Collateral on a
combined basis hercunder is done solely as an accommodation to Borrowers and at Borrowers' request.

o 5115 Subordination. Each Borrower hereby subordinates any claims, including any
rights at law or in equity to payment, subrogation, reimbursement, exoneration, contribution,
indemnification or set off, that it may have at any time against any other Obligor, howsoever arising, to
the-Full Payment of its Obligations.
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SECTION 6. CONDITIONS PRECEDENT

6.1 Conditions Precedent 10 {nitial Loans. n addition t0 the conditions set forth in Section
6.2, Lenders shall not be required tO fund any requested Ioan, including the Initial Term Loan Draw of
otherwise extend credit t0 Borrowers hereunder, until the date ("Closing Date") that each of the following
conditions has been satisfied:

() This Apreement shall have been duly executed and delivered to Agent by cach of
the signatorics thereto, and each Obligor shall be in compliance with all terms thereof.

()] The Interim Financing Order has been entered by the Bankruptcy Court i the
Bankruptcy Cases and is in full force and effect, and not subject to any stay, reconsideration, Of appeal.

(9] " Borrowers shail have paid all fees and expenses to be paid to Agent and Lenders
on the Closing Date.

6.2 Conditions Precedent 10 All Credit Extensions. Agent and Lenders shall in 1o event
1|

be required tO make any credit extension hereunder (including funding any 1.0an, OF granting any other
accommodation to or for the benefit of any Borrower), if the following condifions are not satisfied on
such date and upon giving effect therctos : :

(a) No Default ot Event of Default exists;

)] The representations and warranties of each Obligor in the Loan Documents aré
true and correct in all material respects (except for representations and warranties that relate solely 10 an
earlier date); and

(c Other than the commencexnent of the Bankruptcy Cases, no event has occurred Of
circumstance exists that has OF could seasonably be expected 10 have & Material Adverse Effect.

(d) Apgent shall have received a title report with respect 10 the Real Estate Collateral
in the Borrowing Base supporting such credit extension, which title report shall be in form and content
acceptable 10 Agent. :

(e) With respect to any credit extensions that would eause the apgregate outstanding
amount of the Term Loans t© exceed 425,000,000 Term Loan, the Final Financing Order shall have been
entered by the Bankruptcy Court in the Bankruptcy Cases, and is not subject to any stay, reconsideration,
or appeal.

Each request (or deemed-request) by a Borrower for any credit extension shall constitute & representation
by Borrowers that the foregoing conditions are satisfied on the date of such request and on the date of the
credit extension.

6.3 Conditions Subsequent.

_ () On or before 120 days following the Closing Date, Of guch later date as Agent
shall agree, Agent shall have received the Related Real Estate Documents for all Real Estate Collateral.

SECTION 7. COLLATERAL

71 Grant of Security Jnterest. In accordance with the Applicable Financing Orderss to
secure the prompt payment and performance of its Obligations, each Borrowef hereby grants t© Agent, for

the benefit of Secured Partics, 8 continuing security interest 12 and Lien upon all personal property of
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such Borrower, including all of the following Property, whether now owned of hereafter acquired, and
wherevel located: ‘

@ all Accounts;

)] all Chattel Paper, including electronic chattel paper:

©) all Commercial Tort Claims, including those shown on Schedule 9.1.15;
(d) all Deposit Accounts;

(e) all Documents;

43 all General Intangibles, including Intellectual Property:
& all Goods, inctuding {nventory, Equipment and fixtures;
(h) all Instruments;

(i) all Investment Propertys

)] all Letter-of-Credit Rights;

9] all Supporting Obligations;

)] all monies, whether or not in the possession or under the control of Agent, 2
Lender, OT 2 bailee oF Adffiliate of Agentora Lender, including any Cash Collateral;

m all accessions 10 substitutions for, and all replacements, products, and cash and
non-cash proceeds of the foregoing, including proceeds of and unearned premiums with respect 10
insurance policies, and claims against any person for 108, damage of destruction of any Collateral; and

(n) all books and records (including customer 1ists, files, correspondence; tapes,
computer programs, print-outs and computer records) peﬂaining to the foregoing

provided, however, that no Lien shall be granted on, and Collateral shall not include (V) the cash or other
proceeds of the sale of any Real Estate that is not Real Estate Collateral, (2) any assets of Parent other
than the Parent Collateral, and (3) any assets excluded from Collateral pursuant to the Applicable
Financing QOrders (collect'wely, the xcluded Assets”)-

7.2 Deposit Accounts. To further secure the prompt payment and performance of its
Obligations, each Borrower hereby grants 10 Agent, for the benefit of the gecured Parties, 2 continuing
security interest in and Lien upon all amounts (other than Excluded Assets) credited to any Deposit
Account of such Borrower, including sums in any blocked, lockbox, sweep or collection account. Fach
Borrowerl hereby authorizes and directs each bank of other depository to deliver 10 Agent, upon request,
all balances ip any Deposit Account maintained for such Borrower, without inquiry into the authority OF
right of Agent 10 make such request.

13 Cash Collateral. Cash Collateral may be invested, at Agent's discretion (with the
consent of Borrowers, provided no Event of Default exists), but Agent ghall have DO duty to do 50
regardless of any agreement 0F course of dealing with any Borrower, and shall have 00 responsibility for
any investment Of loss. AS security for its Obligations, each Borrower hereby grants to Agent, for the
benefit of the Secured Parties, 2 security interest in and Lien upon all Cash Collateral detivered hereunder
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from time to time, whether held in a segregated cash collateral account or otherwise. Agent may apply
Cash Collateral to payment of such Obligations as they become due as provided in Section 5.6.

7.4 Real Estate Collateral.

7.4.1 Lien on Real Estate. In accordance with the Applicable Financing Orders, the
Obligations shail also be secured by first priority Liens in favor of Agent upon the Real Estate Collateral
owned by certain Borrowers set forth on Schedule 7.4.1. In accordance with the requirements of Section
6.3 hereof, Mortgages on such Real Estate Collateral shall be duly recorded, at Borrowers' expense, in
cach office where such recording is required to constitute a fully perfected Lien on the Real Estate
covered thereby.

7.4.2 Grant of Lien in. Real Estate. In aecordance with the Applicable Financing
Orders, to secure the prompt payment and performance of jts Obligations, each Borrower hereby grants to
Chicago Title Company, as trustee, in trust for the bencfit Agent, for the benefit of Secured Parties, with
power of sale and right of entry and possession, all estate, right, title and interest which Borrowers now
has or may later acquire in the following property:

(a) The Real Estate Collateral;

(b) All buildings, structures, improvements, fixtures and appurtenances nOw OI
hereafter placed on the Real Estate Collateral, and all apparatus and equipment now Or hereafter attached
in any manner to the Real Estate Collateral or any building on the Real Estate Collateral, inciuding all
pumping plants, engines, pipes, ditches and flumes, and also all gas, electric, cooking, heating, cooling,
air conditioning, lighting, refrigeration and plumbing fixtures and equipment (collectively, the

“ mprovements”);

(c) All easements and rights of way appurienant to the Real Estate Collateral; all
crops growing or to be grown on the Real Estate Collateral (including all such crops following severance
from the Real Estate Collateral); all standing timber upon the Real Estate Collateral (including all such
timber following severance from the Real Estate Collateral); all development rights or credits and air
rights; all water and water rights (whether riparian, appropriative, or otherwise, and whether or not
appurtenant 10 the Real Estate Collateral) and shares of stock perfaining to such water or water rights,
ownership of which affect the Real Estate Coflateral; all minerals, oil, gas, and other hydrocarbon
substances and rights thereto in, on, under, or upon the Real Estate Collateral;

(d) All existing and future leases, subleases, subtenancies, licenses, occupancy
agreements and concessions relating to the use and enjoyment of all or any part of the Real Estate
Collateral or the Improvements, and any and all guaranties and other agreements relating to or made in

connection with any of the foregoing;

(€ All proceeds, including all claims to and demands for them, of the voluntary or
involuntary conversion of any of the Real Estate Collateral, Improvements, OF the other property
described above into cash or liquidated claims, including proceeds of all present and future fire, hazard or
casualty insurance policies, whether or not such policies are required by Beneficiary, and all
condemnation awards or payments now of later to be made by any public body or decree by any court of
competent jurisdiction for any taking or in conpection with any condemnation or eminent domain
proceeding, and all causes of action and their proceeds for any breach of warranty, misrepresentation,
damage or injury to, or defect in, the Real Estate Collateral, Improvements, oI the other property
described above or any part of them; and

) All proceeds of, additions and accretions to, substitutions and replacements for,
and changes in any of the property described above.
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_ 743  Assignment of leases and Rents. Yo secure the prompt payment and
performance of its Obligations, each Borrowerl hereby irrevocably, absolutely, presently and
unconditionally assigns to Agent for the benefit of Secured Parties all rents, royalties. jssues, profits,
revenue, income and proceeds of the Real Estate Collateral, whether now due, past duc or to become due,
including all prepaid rents and security deposits (collectively, the “Rents™), and confers upon Agent the
right to collect such Rents with or without taking possession of the Real Estate Collateral. In the event
that anyone establishes and exercises any right to develop, bore for or mine for any water, gas, oil or
mineral on or under the surface of the Real Estate Collateral, any sums that may become due and payable
{o any Borrower as bonus or royalty payments, and any damages Of other compensation payable to such
Borrower in connection with the exercise of any such rights, shall also be considered Rents assigned
under this Section. THIS 1S AN ABSOLUTE ASSIGNMENT, NOT AN ASSIGNMENT FOR

SECURITY ONLY.

7.4.4 Assignment of Construction Contracts_and Permits. To secure the prompt
ayment and performance of its Obligations, each Borrower hereby jrrevocably, absolutely, presently and

unconditionally assigns to Agent for the benefit of Secured Parties all of each Borrower’s right, title,
interest, privilege, benefit and remedies in, 10 and under the following relating to the Real Estate

Collateral:

(a) all construction contract, architect contract(s), engineer coniract(s), development
contract(s), management and any other agreements;

(» all other agreements NOW or hereafter entered into by any Borrower with any
parties in connection with construction and development of or ob any portion of the Real Estate
Collateral; -

(c) all other agreements now or hereafter entered into by any Borrower with any
architect, engineer, Of other consultant in connection with design, engineering, construction of or on, Of
~ management of the Real Estate Collateral; and .

(@ al govemmental approvals, permits, consents or licenses owned or held by any
Borrower relating in any wanner 10 the ownership, operation, development and/or construction relating to
the Real Estate Collateral.

7.5 ]Reserved].

7.6 Limitations. The Lien on Collateral granted hereunder is given as security only and
shall not subject Agent or any Lender to, Or in any way modify, any obligation or liability of Borrowers
relating to any Collateral.

1.7 Further Assurances. All Liens granted to Agent under the Loan Documents are for the
benefit of Secured Pariics. Promptly upon request, Borrowers shall deliver such instruments and
agreements, and shall take such actions, as Agent deems appropriate under Applicable Law to evidence OF
perfect its Lien on any Collateral, or otherwise to give effect to the infent of this Agreement. Each
Borrower authorizes Agent to file any financing statement that describes the Collateral as "all assets” Of
"all personal prope " of such Borrower, Of words to similar effect, and ratifics any action taken by
Agent before the Closing Date to effect or perfect its Ljen on any Collateral.

178 Foreign Subsidiary Stock, Notwithstanding Section 7.1, the Collateral shall include
only 65% of the voting stock of any Foreign Subsidiary.

7.9 Release of Collateral.  Agent shall release any Lien on any Collateral (a) upon Full

Payment of the Obligations; (b) that is the subject of a disposition of Lien that Borrowers certify in

writing is a Permitted Asset Disposition (and Agent may rely conclusively oD such certificate without
0
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further inguiry) so long as Agent receives fhe mandatory payment (if any) required pursuant to Section
5.3.2; or (c) subject to Section 14.1, with the consent of Required Lenders. Agent shall, at the Borrowers’
expense, deliver such release documents reasonably requested by any Borrower to evidencc any such
release of the Liens.

SECTION 8. COLLATERAL ADMINISTRATION
8.1 (Reserved].
8.2 [Reserved].
83 [Reserved].
8.4 [Reserved].
8.5 {Reserved].

8.6 General Provisions.

8.6.1 Location of Collateral. All tangible items of Collateral, other than Inventory in
{ransit and other than not-material amounts of equipment, shall at all times be kept by Borrowers at the
business locations set forth in Schedule 8.6.1, except that BOTTOWEIS may (a) make sales or other
dispositions of Collateral in accordance with Section 10.2.6; and (b) move Collateral to another location

in the United States, upon 10 Business Days prior written notice to Agent.

8.6.2 Insuranceof Collateral; Condemnation Proceeds.

(a) Fach Borrower shall maintain insurance with respect to the Collateral, covering
casualty, hazard, theft, malicious mischief, flood and other risks, in amounts, with endorsements and with
insurers (with a Best rating of at least A+, unless otherwise approved by Agent in ils discretion)
satisfactory to Agent. All proceeds under each policy shall be payable to Agent. From time to time upon
request, Borrowers shall deliver to Agent the originals or certified copies of its insurance policies and
updated flood plain searches. Unless Agent shall agree otherwise, each policy shall include satisfactory
endorsements (i) showing Agent as loss payee; and (ii) requiring 30 days prior written notice to Agent in
the event of cancellation of the policy for any reason whatsoever. 1f any Borrower fails to provide and
pay for any insurance, Agent may, al its option, but shail not be required to, procure the insurance and
charge Borrowers therefor. Fach Borrower agrees to deliver to Agent, promptly as rendered, copies of all
reports made to insurance companies. While no Event of Default exists, Borrowers may setile, adjust or
compromise any insurance claim, as long as the proceeds are delivered to Agent. If an Event of Default
exists, only Agent shall be authorized to settle, adjust and compromise such claims.

B} Any proceeds of insurance (other than proceeds from workers' compensation or
D&O insurance) and any awards arising from condemnation of any Collateral shall be paid to Agent.
Any proceeds or awards that relate to Real Estate shall be applied first to Term Loans and then to other

Obligations. .

(c) If requested by Borrowers in writing within 15 days after Agent's receipt of any
insurance proceeds of condemnation awards relating to any loss of destruction of Equipment OT Real
Estate, Borrowers may us¢ such proceeds Of awards to repair or replace such Equipment or Real Estate
(and until so used, the proeeeds shall be held by Agent as Cash Collateral) as long a8 (i) no Default or
Event of Default exists; (ii) such repair or replacement is promptly undertaken and concluded in
accordance with plans reasonably satisfactory to Apgent; (iii} replacement buildings are constructed on the
sites of the original casualties and are of comparable size, quality and utility to the destroyed buildings;
(iv) the repaired of replaced Property is free of Liens, other than Permiited Liens that are pot Purchase
: 31
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Money Liens; (v) Borrowers comply with disbursement procedures for such repair oT replacement as
Agent may reasonably require; and (vi) the agprepgate amount of such proceeds or awards from any single
casualty or condemnation does not exceed 1 ,000,000.

£.6.3 Protection of Collateral. All expenses of protecting, storing, warehousing,’
insuring, handling, maintaining and shipping any Collateral, all Taxes payable with respect to any
Collateral (including any sale thereof), and all other payments required to be made by Agent to any
Person to realize upon any Collateral, shall be borne and paid by Borrowers. Agent shall not be liable or
responsible in any Way for the safekeeping of any Collateral, for any loss or damage thereto (except for
reasonable care in its custody while Collateral is in Agent's actual possession), for any diminution in the
value thereof, or for any act or default of any warehouseinan, carrier, forwarding agency or other Person
whatsoever, but the same shall be at Borrowers' sole risk.

2.6.4 Defense of Title. Each Borrower ghall defend its title to Collateral and Agent's
Liens therein against all Persons, claims and demands, except Permitted Liens which Borrower may
accomplish by causing any title Insurer that has provided title insurance to such Borrower defend same.

8.7 Power of Atiorney. Fach Borrower hereby irevocably constitutes and appoints Agent
(and all Persons designated by Agent) as such Borrower's true and lawful attorney (and agent-in-fact) for
the purposes provided in this Section. Ageni, of Agent's designee, may, upon the occurrence and during
the continuance of an Event of Default, without notice and in either its or 2 Borrower's name, but at the
cost and expense of Borrowers:

(a) Endorse a Borrower's name on any Payment Item of other proceeds of Collateral
(including proceeds of insurance) that come into Agent's possession of control; and

(b) (i) notify any Account Debtors of the assignment of their Accounts, demand and
enforce payment of Accounts by legal proceedings OF otherwise, and generally exercise any rights and
remedies with respect to Accounts; (i) settle, adjust, modify, compromise, discharge or release any
Accounts or other Collateral, or any legal proceedings brought to collect Accounts or Collateral; (iii) sell
or assign any Accounts and other Collateral upon such terms, for such amounts and at such times as
Agent deems advisable; (iv) collect, liquidate and receive balances in Deposit Accounts or investment
accounts, and take control, in amy manner, of proceeds of Collateral; (v) prepare, file and sign 2
Borrower's name {0 2 proof of claim or other document in a bankruptcy of an Account Debtor, of to any
notice, assignment OT satisfaction of Lien or similar document; (vi) receive, open and dispose of mail
addressed to a Borrower, and notify postal authorities to deliver any such mail to an address designated by
Agent; (vii) endorse any Chattel Paper, Document, Instrument, pill of lading, or other document oI
agreement relating to any Accounts, Inventory of other Collateral; (viii) use 2 Borrower's stationery and
sign its name t0 erifications of Accounts and notices to Account Debtors; {ix) use information contained
in any data processing, glectronic or information systems relating fo Collateral; (x) make and adjust
claims under insurance policies; (xi) take any action as may be necessary or appropriate t0 obtain
payment under any letter of credit, banker's acceptance oF other instrument for which a Borrower isa
beneficiary; and (xii) take all other actions as Agent deems appropriate 10 fulfill any Borrower's
obligations under the Loan Documents.

SECTION 9. REPRESENTATIONS AND WARRANTIES

9.1 Representations and Warranties. 10 induce Agent and Lenders to enter into

General Representations aue = =-
this Agreement and to make available the Commitments, Loans, each Borrower represents and warrants

that:

9.1.1 Organization and Qualification. Subject to the Entry of the Applicable Financing
Order, each Borrower and each other Obligor is duly organized, validly existing and in good standing

32
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under the laws of the jurisdiction of its organization. Each Borrower and each other Obligor 18 duly
qualiﬁed, authorized to do business and in good standing as 8 forcign corporation in cach jurisdiction
where failure to be 50 qualified could reasonably be expected 10 have a Material Adverse Effect. No

Obligor is an EEA Financial Tnstitution.

9.12 Power and_Authority. Subject to the Eatry of the Applicable Financing Order,
each Obligor is duly authorized to execute, deliver and perform its Loan Documents. Subject to the Entry
of the Applicable Financing Ordef, the execution, delivery and performance of the Loan Documents have
been duly authorized by all necessary action, and do qot (a) require any consent of approval of any
holders of Equity Interests of any Obligor, except those atready obtained; (b) contravene the Organic .
Documents of any Obligor; (¢) yiolate or cause default under any Appticable Law of Material Contract;
or (d) result in or require jmposition of a Lien (other than Permitted Liens) on any Obligor's Property-

9.1.3 Enforceability. Subject to the Ealsy of the Applicable Financing Order, each
Loan Document is a legal, valid and hinding obligation of each Obligor party thereto, enforceable in
accordance with ifs terms, except as enforceability may be limited by bankruptcy, insolvency of similar
Jlaws affecting the enforcement of creditors’ rights gencrally.

9.1.4 Capital Struchure. Schedule 9.1.4 shows, for each Obligor, its name, jurisdiction
of organization, authorized and issued Equity Interesis, holders of its Equity Interests, and agreements
binding on such holders with respect 10 such Equity Interests.

g.1.5 Titleto Properties: Priority of Liens. Each Borrower and each other Obligor has
good and insurable title to {or valid Jeasehold interests in) all of its Real Estate Collateral, free of Licns
except Permitted Liens. Each Borrower and each other Obligor has paid and discharged all lawful claims
that, if unpaid, could become 2 Lien on its Properties, other than Permitted Liens. Subject to the Entry of
the Applicable Financing Order, all Liens of Agent in the Collateral are duly perfected, first priority
Liens, subject only to those Liens identified 10 clauses (b), (©), (@, (e) (solely with respect to any
nechanics’ Liens and materialmens’ liens existing prior to the Closing Date) and (8) of the definition of

Permitted Liens.

9.1.6 jReserved 1.

9.1.7 Taxes. FEach Borrower and each other Obligor has filed all federal, state and
material local 18X returps and other reports that it is required by law to file, and has paid priof to
delinquency, OF made provision for the payment of, all Taxes upon it, its income and its Properties, except
to the extent being Properly Contested. The provision-for Taxes on the books of each Borrower and each

other Obligor is adequate for all years not closed by applicable statutes, and for jts current Fiscal Yearf.

9.1.8 Brokers. There are 00 brokerage commissions, finder's fees oOf jnvesiment
hanking fees pay able in connection with any transactions contemplated by the Loan Documents.

9.1.9 Intellectual Property. Each Borrower and each other Obligor owns of has the
lawful right to use all Tntellectual Property necessary for the conduct of its business, without confiet with
any rights of others. There is no pending Of to any Borrower's knowledge, threatened Intellectual
Property Claim with respect to any Borrower, any other Obligor or Ay of their Property (including any

Intellectual Property)-

9.1.10 Govemmental Approvals. Other than (1) approval of the financing and terms of
this Agreement, (2) the enfry of the Applicable Financing Orders, (3) a8 coutd not be reasonably expected
to result n 2 Material Adverse Fffect, and (4) 88 otherwise disclosed with respect to the pending SEC
investigation, each Borrower and each other Obligor has, is in compliance with, and is in good standing
with respect 10, all Governmental Approvals necessary 10 conduct its pusiness and t0 OWD, Jease and
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operate its Properties. All necessary import, export or other licenses; permits of certificates for the import
or handling of any goods or other Collateral have bcen procured and are in effect, and Borrowers and
Subsidiaries have complied with all foreign and domestic laws with respect to the shipment and
importation of any goods or Collateral, except where noncompliance couid not reasonably be expected to
have a Material Adverse Effect.

9.1.11 Compliance with Laws. Each Borrower and each other Obligor has duly
complied, and its Properties and business operations are in compliance, in all material respects with all
Applicable Law, except where noncompliance could not reasonably be expected to have a Material
Adverse Effect. There have been no citations, notices or orders of material noncompliance issued to any
‘Borrower or other Obligor under any Applicable Law, as could not be reasonably expected to result ina
Material Adverse Effect, and as otberwise disclosed with respect to the pending SEC investigation. No
Inventory has been produced in violation of the FLSA. :

9.1.12 Compliance with Environmental Laws. Except as disclosed on Schedule 9.1.13,
no Borrower's or other Obligor’s past or present operations, Real Estate or other Properties arc subject to
any federal, state or Jocal investigation to determine whether any remedial action is needed to address any
environmental poflution, hazardous material or environmental clean-up. No Borrower or other Obligor
has received any Environmental Notice that could reasonably be expected to result in a Material Adverse
Effcct, No Borrower o1 other Obligor has any contingent liability with respect to any Favironmental
Release, environmental pollution or hazardous material on any Real Estate now OF previously owned,
leased or operated by it that could reasonably be expected to result in a Material Adverse Effect.

9.1.13 Burdensome Contracts. No Borrower o1 other Obligor is a party oF subject to
any confract, agreement OT charter restriction that conld reasonably be expected to have a Material

Adverse Effect.

9.1.14 Litigation. Except for the Bankruptcy Cases and as otherwise shown on
Schedule 9.1.15, there are ‘no proceedings or investigations pending o, to any Borrower's knowledge,
threatened against any Borrower of Other Obligor, or any of their businesses, operations, Properties,
prospects or conditions, that (a) relate to any Loan Documents or transactions contemplated thereby; or
(b) could reasonably be expected 10 have a Material Adverse Effect if determined adversely to any
Borrower or Other Obligor. No Borrower of Other Obligor is in default with respect to any order,
injunction or judgment of any Governmentat Authority.

9.1.15 No Defaults. No event or circumstance has occurred or €xists that constifutes a
Default or Event of Default. Other than defaults relating to the commencement of the Bankruptcy Cases,
no Borrower or Other Obligor is in default, and no event or circumstance has occurred or exists that with
the passage of time or giving of notice would constitute a default, under any Material Contract or in the
payment of any Borrowed Money. Other than defaults relating to the commencement of the Bankruptcy
Cases, no default has occurred under any Material Confract which would permit any party (other than a
Borrower or Subsidiary) to terminate a Material Contract prior to its scheduled termination date.

9.1.16 ERISA. Except as could not reasonable be expected to result in a Material
Adverse Effect:

(a) Fach Plan is in compliance in all material respects with the applicable provisions
of ERISA, the Code, and other federal and state 1aws. Each Plan that is intended to qualify under Section
401(a) of the Code has received a favorable determination letter from the IRS or an application forsuch a
Jetter is currently being processed by the IRS with respect thereto and, to the knowledge of Borrowers,
pothing has occurred which would prevent, or cause the loss of, such qualification. Fach Obligor and
FERISA Affiliate has met all applicable requirememts under the Code, ERISA and the Pension Protection
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Act of 2006, and no application for a waiver of the minimurm funding gtandards or an extension of any
amortization period has been made with respect to any Plan.

()] There are no pending oF, to the knowledge of Borrowers, threatened claims,
actions OT lawsuits, Of action by any Governmental Authority, with respect to any Plan that could
reasonably be expected 10 have a Material Adverse Effect. There has been 1O prohibited transaction Of
violation of the fiduciary responsibility rules with respect to any Plan that has resulted in of coul
reasonably be expected to have a Material Adverse Effect. :

{(c) (i) No ERISA Event has occurred of is reasonably expected 0 oceur; (ii) as of
the most Tecent valuation date for any Pension Plan, the funding target attainment percentage (as defined
in Sectiont 430(4)(2) of the Code) is at jeast 60%; and no Obligor or ERISA Affiliate knows of any reason
that such percentage could reasonably be expected t0 drop below 60%; (iii) no Obligor of ERISA
Affiliate has incurred any liability to the PBGC except for the payment of premiums, and no premium
payments are due and unpaid; (iv) no Obligor or ERISA Affiliate has engaged in a transaction that could
be subject © gection 4069 or 4212(c) of ERISA; and (v) no Pension Plan has been terminated by its plan
administrator oF the PBGC, and 0 fact or circumstance exists that could reasonably be expected to cause
the PBGC to institute proceedings to terminate a Pension Plan.

(d) With respect to any Foreign Plan, (i) all employer apd employee contributions.
required DY taw or by the terms of the Foreign Plan have been made, of, if applicable, accrued, in
accordance with normal accounting practices; (ii) the fair market value of the assets of each funded
Foreign Plan, the {iability of each insurer for any Foreign Plan funded through insurance, or the book
reserve established for any Foreign Plan, together with any accrued contributions, is sufficient to procure
or provide for the accrued benefit obligations with respect to all current and former participants in such
Foreign Plan according to the actuarial assumptions and valuations most recently used to account for such
obligations In accordance with applicable penerally accepted accounting principles; and (iii) it has been
registered as required and has beent maintained in good standing with applicable regulatory authorities.

9.1.17 [Resewedi.
9.1.18 jReservedi.
9.1.19 jgeservedl.

9.1.20 Not a Regulated Entity. No Obligor is (2) an "investment company” of & "person
directly of indirectly controiled by of acting on behalf of 2n jinvestment company” within the meaning of
the Investment Company Act of 1940; or (b) subject tO regulation under the Federal Power Act, the
Interstate Commerce Act, any public utilities code or (except as it related to the Bankruptcy Cases) any
other Applicable I,aw regarding its authority to incur Debt.

9.1.21 Margin Stock. No Borrowel or Other Obligor is engaged, principally or as one
of its important activities, in the business of extending credit for the purpose of purchasin'g ot carrying
any Margin Stock. No Loan proceeds will be used by Borrowers t0 purchase Of carry, or t0 reduce OF
refinance any Debt incurred to purchase or carry, any Margin Stock OF for any related purpose governed
by Regulations T,UorXof the Board of Govemors. :

9122 OFAC. No Borrower, Subsidiary, or any girector, officer, employee, agent,

affiliate or rcpresentative thereof, is or 18 owned or controlled by any individual of entity that is currently
the subject of target of any Sanction oOf iS located, organized or resident in 2 Designated Jurisdiction.

9.1.23 Anti-Corruption Laws. Each Borrower and Subsidiary has conducted its
business 1n accordance with applicable anti-corruption jaws and has instituted and maintained policies
and procedures designed to promote and achieve compliance with such 1aws.
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9.1.24 Commencement of Bankruptcy Cases. The Bankruptcy Cases Were commenced
on December 4, 2017, in accordance with applicable law. Notice of the cominencement of the
Bankruptcy Cases and of the motion and hearing for the approval of the Interim Financing Order has been
given, both as identified in the certificate of service, filed in the Bankruptcy Cases, in scope acceptable to
the Agent.

9.2 Complete Disclosure. No Loan Document contains any unfrue statement of a material
fact, nor fails to disclose any material fact necessary o make the statements contained therein not
materially misleading, There is no fact ot circumstance that any Obligor has failed to disclose to Agent in
writing that could reasonably be expected to have a Material Adverse Effect.

SECTION 10. COVENANTS AND CONTINUING AGREEMENTS

10.1  Affirmative_Covenants. As long as any Commitments or Obligations (other than
contingent indemmification obligations) are outstanding, each Borrower shall, and shall cause each other
Obiligor to:

10.1.1 Inspections: Appraisals.

(a) Permit Agent from time to time, subject (unless 2 Default or Event of Default
exists) to reasonable notice and normal business hours, and subject to the rights of tenants, to visit and
inspect the Properties of any Borrower of other Obligor, inspect, audit and make extracts from any
Borrower's or other Obligor's books and records, and discuss with its officers, employees, agents and
advisors such Botrower's of other Obligor's business, financial condition, assets, prospects and results of
operations; provided, that uniess an Event of Default has occurred and is continuing, Borrowers shall
have no obligation to reimburse Agent or any Lender for the fees and costs of any such visit or inspection.
Lenders may participate in any such visit or inspection, at their own expense. Secured Parties shall have
no duty to any Obligor to make any inspection, nor to share any results of any inspection, appraisal or
report with any Obligor. Borrowers acknowledge that all inspections, appraisals and reports are prepared
by Secured Parties for their purposes, and Borrowers shall not be entitled to rely upon them.

(b) Reimburse Agent for ail its reasonable and documented out-of-pocket costs and
expenses in connection with appraisals of Real Estate Collateral, up to one time per Loan Year; provided,
however, that if an examination or appraisal is initiated during a Default or Event of Default, all charges,
costs and expenses relating thereto shall be reimbursed by Borrowers without regard to such limits.
Rorrowers shall pay Agent's feasonable and documented out-of-pocket costs and expenses incurred in
examination activities.

10.1.2 Financial and Other Information. Keep adeguate records and hooks of account
with respect to its business activities, in which proper entries are made in aceordance with GAAP

reflecting all financial transactions; and furnish to Secured Parties:

(a) as soon as available, and in any event within 30 days after the end of each month,
reports of Asset Dispositions, sales status of Real Estate not yet sold, and summary of construction update
on Real Estate under development; ,

() promptly after the sending or filing thereof, copies of any proXy statements,
financial statements or 1eports that any Borrower has made generally available to its shareholders; copies
of any regular, periodic and special reports Or registration statements or prospectuses fhat any Borrower
files with the Securities and Exchange Commission or any other Governmental Authority, or any
securities exchange; and copies of any press releases or other statements made available by a Borrower to
the public concerning material changes to or developments in the business of such Borrower;
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(©) promptly after the sending of filing thereof, copies of any annual report 10 be
filed in connection with each Plan of Foreign Plan; and

d) such other financial reports and information as Agent may request from time to
time in connection with any Collateral or any Borrower's of other Obligor's financial condition Of

business.

10.1.3 Notices. Notify Secured Parties M writing, promptly after a BorTOwer's obtaining
knowledge thereof, of any of the following that affecls an Obligor: (a) the threat or commencement of
any proceeding of investigation which would ccasonably be expected t0 have a Material Adverse Effect;
(b) any pending of threatened labor dispute, strike Of walkout, or the expiration of any material labor
contract which would reasonably be cxpected 10 have 2 Material Adverse Effect; (¢) any default under of
fermination of a Material Contract; (d) the existence of any Default or Event of Default; (¢) 20 judgment
in an amount exceeding $250,000; () the assertion of any Intellectual Property Claim which would
reasonably be expected 10 have 2 Material Adverse Effect; (g) any violation of asserted violation of any
Applicable Law (including ERISA, OSHA, FLSA, or any Environmcntal Laws), which would reasonably
be expected t0 have a Material Adverse Effect; (h) any Environmental Release by an Obligor or on any
Property owned, leased oOf occupied by ap Obligor; of receipt of any Environmental Notice; of (i) the
occurrence of any ERISA Event.

10.1.4 lReseerdl.

10.1.5 liance with Laws. Comply with all Applicable Laws, including ERISA,

Comp

Erwironmantal Laws, FLSA, QSHA, Anti-Terronsm Laws, and 1aws regarding collection and payment of
Taxes, and maintain all Governmental Approvals pecessary 10 the ownership of its Properties OF conduct
of its business, unless failure 10 comply (other than failure 10 comply with Anti-Terrorism Laws) of
maintain could not reasonably be expected 10 have 2 Material Adverse Effect. Without limiting the
generality of the foregoing, if any Environmental Release 0CCUTS at or on any Real Estate Collateral of
any Borrower of other Obligor, it shall act promptly and diligently t0 mvestigate and report t0 Agent and
all appropriate Governmental Authorities the extent of, and to make appr priate remedial action to
eliminate, such Environmcntal Release, whether or not directed to do so by any Governmental Authority.

10.1.6 Taxes. pay and discharge all Taxes prior 10 the datc of which they become
delinquent or penalties attach, unless such Taxes are being Properly Contested.

10.1.7 Insurance. in addition 1O the insurance required hereunder with respect 10
Collateral, maintain insurance with insurers (with a Best rating of at least A, unless otherwise approve
by Agent in its discretion) reasonably satisfactory 10 Agent, with respect to the Propertics and business of
Borrowers and gybsidiaries of such type (including product liability, workers' cornpensation, Jarceny,
embezzlement; 0f other criminal misappropriation insurance), i such amounts, and with such cOVerages
and deductibles as are customary for companies gimilarly sitpated with deductibles and subject to an
endorsement OF assignment reasonably qatisfactory 10 Agent.

10.1.8 Licenses. Keep each License affecting any Collateral (including the
manufacture, distribution Of disposition of Inventory) OF any other material Property of Borrowers ant
Qubsidiaries in full force and effect.

10.1.9 ]Reservedi.

10.1.10 Anti-Corruption Laws. Conduct its business i compliance with applicable anti-
corruption 1aws and maintain policies and procedures designed 10 promote and achieve compliance with
such laws. : '

10.1.11 Bankruplcy Matters.
37
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(a) Financing Orders. Take all reasonable acts and make reasonable effort to request
and obtain approval by the Bankruptcy Court in the Bankruptcy Cases of the Loan Doecuments,

and the iransactions, rights, interests, claims, remedies, privileges, wajvers, and protections
contemplated oF provided thereunder, and entry of the Applicable Financing Orders.

() Bankruptey Documents. Promptly {urnish 1o counsel for Agent all documents
filed in the Bankruptcy Cases.

(©) [Reserved].

()] Additional Reporting. In addition to all covenants providing for reporting in the
Agreement, timely provide Agent with afl documents and information submitted by Borrower to
the United States Trustee.

10.2  Negative Covenants. As long as any Commmitments or Obligations are outstanding, each
Borrower shall not, and shall cause each other Obligor not to

10.2.1 Permitted Debt, Create, InCUT, guarantee of suffer to exist any Debt, except:
(a) the Obligations;
(b) gubordinated Debt;

{c) Borrowed Money (other than the Obligations and Subordinated Debt), but only to
the extent outstanding on the Closing Date and not satisfied with proceeds of the initial Loans;

(d) Debt that is in existence when a Person becomes an Obligor or that is secured by
an asset when acquired by a Borrower or other Obligor, as long as such Debt was not incurred in
contemplation of such Person becoming an Obligor of such acquisition, and does not exceed $250,000 in
the aggregate at any time; ‘

(e) Permitted Contingent Obligations;
) Refinancing Debt as long as each Refinancing Condition is satisfied;

Debt that is not included in any of the preceding clauses of this Section, is not
secured by a Lien and does not exceed $250,000 in the aggregate at any time;

(h) Intercompany Debt among the Bankruptcy Parties; and
)] any Debt not otherwise constituting Borrowed Money.

10.2.2 Permitted Liens. Create of suffer to exist any Lien upon any of its Property,
except the follow ing (collectively, npermitted Liens"):

ECTTILNAAT Spmemns

(a) Liens in favor of Agent;
((®)] Liens for Taxes not yet delinquent of being Properly Contested;

{©) easements, rights—ofnway, restrictions, covenanis or other agreements of record,
and other similar charges or encumbrances ON Real Estate, that do not interfere with the Ordinary Course
of Business;

(d) the Carve Out;
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(e) statutory Liens in existence as of the date hereof arising in the Ordinary Course -
of Business encumbering Of aftaching to the Real Estatc Collateral, but only if () payment of the
obligations secured thereby is not yet delinquent or 13 being Properly Contested, and (ii) such Liens do
not materially impair operation of the business of any Borrower of other Obligor;

Liens incurred of deposits made in the Ordinary Course of Business to secure the
performance of govemment tenders, bids, contracts, statutory obligations and other similar obligations;

(g normal and customary rights of setoif upon deposits in favor of depository
_ ipstitutions, and Liensof a collecting bank on payment Items in the course of collection

(h) existing Liens shown on Schedule 10.2.2; and

)] Liens on assets securing Debt permitted by Section 10.2.1(D)-

10.2.3 lReservedl.
10.2.4 jReservedi.
10.2.5 I&eserved 8

10.2.6 Di osition_of Assets. Make any Asset Disposition, except a Permitted Asset

Disposition U2 faas==

Disposition.

10.2.7 Loans. Make any loans oI other advances of money to any Person, except (2)
advances to an officer or employee for salary, fravel expenses, commissions and similar items in the
Ordinary Course of Business; () prepaid expenses and extensions of trade credit made in the Ordinary
Course of Business; (c) deposits with financial institutions permitted hereunder; and (d) as long as no
Default or Event of Default exists, intercompany loans among any Bankruptcy Parties. :

10.2.8 Restrictions on payment of Certain _Debt. Make any payments (whether
- voluntary or mandatory, of 2 prepayment, redemption, retirement, defeasance or acquisition) with respect
to any (2) Subordinated Debt, except (i) regularly scheduled paymenté of principal, interest and fees,
payments with the proceeds of any sale of Real Estate that is not Real Estate Collateral, and any other
payments permitted under any subordination agreement relating to such Debt and (ii) intercompany debt
owing to any Obligor; or (b) Borrowed Money (other than the Obligations and intercompany loans among
Bankrupicy Parties) prior to its due date under the agreements evidencing such Debt as in effect on the

Closing Date {or as amended thereafter with the consent of Agent).

10.2.9 Fundamental Changes. Change its name or conduct business under any fictitious
name; change its tax, charter of other organizational identification number; change its form or state of
organization; liquidate, wind up its affairs or dissolve itself; of merge, combine of consolidate with any
Person, whether in 2 single transaction of in a series of related transactions, except for mergess or
consolidations of 2 wholly-owned Qubsidiary with another wholly-owned qubsidiary of into an Obligor.

10.2.10 lReservedl.

10.2.11 Organic Documents. Amend, modify or otherwise change amy of its Organic

Organic 1JOST===S

Documents, except in connection with a transaction permitted under Section 10.2.9.

10.2.12 lReserved 1.
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10.2.13 Accounting Changes. Make any material change 1n accounting treatment of
reporting practices, except as required by GAAP and in accordance with Section 1.2; or change its Fiscal

Year.

10.2.14 Restrictive Agreements. Become 2 party to any Restrictive Agreement, except a
Restrictive Agreement (a) in effect on the Closing Date; (b) relating to secured Debt permitted hereunder,
as long as the restrictions apply only to collateral for such Debt; or (¢) eonstituting customary restrictions
on assignment in leases and other contracts.

10.2.15 [Reservedl.

10.2.16 Conduet of Business. Engage in any business, other than its business as
conducted on the Closing Date and any activities incidental thereto.

10.2.17 Affiliate Transactions. Enter into ot be party to any transaction with an Affiliate,
except (2) transactions expressly permitted by the Loan Documents; (b) payment of reasonable
compensation t0 officers and employees for services actually rendered, and payment of customary
directors’ fees and indemnities; (€) iransactions solely among Bankruptcy Parties; (1] transactions with
Affiliates consummated prior 10 the Closing Date, a3 shown on Schedule 10.2.17; and (¢) transactions
with Affiliates in the Ordipary Course of Busincss, upon fair and reasonable terms fully disclosed to
Agent and no less favorable than would be obtaincd in a comparable arm's-length transaction with a non-

Affiliate.

10.2.18 Plans. Become party to any Multiemployer Plan of Foreign Plan, other than any
in existence on the Closing Date.

10.2.19 Amendments {0 Subordinated Debt. Amend, supplement or otherwise modify
any document, instrument oI agreement relating to any Subordinated Debt (other than intercompany
Debt), if such modification (a) increases any required payment of principal or interest; (b) accelerates the
date on which any instaliment of principal or any interest is due, of adds any additional redemption, put or
prepayment provisions; (c) shortens the final maturity date or otherwise accelerates amortization; (d)
increases the interest rate; (&) increases Of adds any fees or charges; or () results in the Obligations not
being fully benefited by the subordination provisions thereof.

10.2.20 Bankruptcy Matters.

(a) Financing_Orders. Request, seek, support, Of consent to, and not Oppose and
contest (unless otherwise consented to by Agent), any amendment, modification, stay, of vacating of any
Applicable Financing Order of Loan Document.

(b) Other Postpetition Debt. Request, seek, support, 0T consent to, and not Oppose
and contest (unless otherwise consented to by Agent), the incurtence or approval of any postpetition loan
or other financial accommuodation or indebtedness from any other Person other than Lender pursuant to
section 364(c) orf (d) of the Bankruptcy Code unless such loan or financing results in the
contemporaneous payment and satisfaction of all Obligations owed to Lenders, in full, in cash.

(c) Other Administrative Priority Expenses. Request, seck, support, of consent 10,

and not oppose and contest (unless otherwise consented to by Secured Parties), the incurrence, approval,
or granting of any administrative expense priority elaim or any other claim (now existing or hereafter
arising of any kind or nature whatsoever) that is equal or superior in priority to the liens and superpriority

administrative claims of Lender in respect of the Obligations owed to Lenders.
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(d) Use of Proceeds and Cash Collateral. Use the Loans, or the proceeds of
Coilateral, including Cash Collateral, for any purpose relating to or in furtherance of an Adverse Lender
Challenge, including without Jimitation the payment of fees and costs incurred by Professionals.

(e} Plan. File, support, of consent to, and not oppose and contest (unless otherwisc
consented to by Lender), 2 chapter 11 Plan of Reorganization in the Bankruptcy Case that does not
provide for the simultaneous indefeasible payment and satisfaction of all Obligations owed to Lenders, in
full, in cash, unless otherwise expressly agreed to by Secured Parties or otherwise treats Lenders as

unimpaired under any such plan.

(43 Cash Cgliateral. In the event of the termination of Lenders’ eommitment to make
or extend Loans, or other financial accommodations to of for the benefit of Borrowers and their Estates,
under the Loan Agreement, request or support any request for the use of Cash Collateral pursuant to
section 363 of the Bankruptey Code or other applicable law without Agent’s express written consent.

® Surcharge Waiver. After enfry of the Fina! Financing Order, seek or support any
request to surcharge the Collateral under section 506(c) of the Bankruptcy Code

SECTION 11. EVENTS OF DEFAULT; REMEDIES ON DEFAULT

11.1  Events of Default. Each of the following shall be an vEvent of Default" if it occurs for
any reason whatsoever, whether voluntary or involuntary, by operation of law or otherwise:

(a) Any Borrower fails to pay its Obligations when due (whether at stated maturity,
on demand, upon acceleration or otherwise);

() Any representation, warranty or other written statement of an Obligor made in
connection with any Loan Documents or transactions contemplated thereby is incorrect o1 misleading in
any material respect when given;

(c) A Borrower breaches or fail to perform any covenant contained in 8.6.2, 10.1.2,
or 10.2;

{d) An Obligor breaches or fails to perform any other covenant contained in any
Loan Documents, and such breach or failure is not cured within 15 days after a Senior Offieer of such
Obligor has knowledge thereof or receives notice thereof from Agent, whichever is sooner;

{e) A Gua:antoi' repudiates, revokes or attempts to revoke its Guaranty; an Obligor
or third party denies or contests the validity or enforceability of any Loan Documents or Obligations, or
the perfection or priority of any Lien granted to Agent; or any Loan Document ceases to be in full force or

effect for any reason (other than a waiver or release by Secured Parties);

'63) Any breach or default of an Obligor occurs after the petition date under any
instrument or agreement to which it is a party or by which it or any of its Properties is bound, relating to
any. Borrowed Money (other than the Obligations) in excess of $250,000, if the maturity of or any
payment with respect to such Borrowed Money may be accelerated or demanded due to such breaeh;

(2 Any judgment or order for the payment of money is entered against an Obligor in
an amount that exceeds, individually or cumulatively with all unsatisfied judgments or orders against all -
Obligors, $250,000 (net of insurance coverage therefor that has not been denied by the insurer), unless a
stay of enforcement of such judgment or order is in effect;,

(h) An Obligor is enjoined, restrained or in any way prevented by any Governmental
Authority from conducting any material part of its business; an Obligor suffers the loss, revocation or
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termination of any material license, permit, lease of agreement necessary to the business of the Obligors,
taken as a whole; there is a cessation of any material part of an Obligor's business for a material period of
time; an Obligor agrees to or commences any liquidation, dissolution or winding up of its affairs;

Q)] Except for the Bankruptey Cases, an Tnsolvency Proceeding is commenced by an
Obligor; a trustee is appointed to take possession of any substantial Property of or to operate any of the
business of an Obligor; or an Insclvency Proceeding is commenced against an Obligor and: the Obligor
consents to institution of the proceeding, the petition commencing the proceeding is not timely contested
by the Obligor, the petition is not dismissed within 30 days after filing, or an order for relief is entered in

the proceeding;

® An ERISA Event occurs with respect t0 2 Pension Plan or Multiemployer Plan
that has resulted or could reasonably be expected to result in liability of an Obligor t0 2 Pension Plan,
Multiemployer Plan or PBGC, or that constitutes grounds for appointment of a trustee for or termination
by the PBGC of any Pension Plan or Multiemployer Plan; an Obligor or ERISA Affiliate fails to pay
when due any installment payment with respect to its withdrawal liability under Section 4201 of ERISA
under a Multiemployer Plan; or any event similar to the foregoing oceurs of exists with respect to 2
Foreign Plan; or :

(k) Bankruptcy Matters:

() The entry of an order in any Bankruptcy Case amending, supplemnenting,
staying, reversing, vacating, of otherwise modifying any Applicable Financing Order in a manner adverse

to Lenders, any I,oan Document, or any right, interest, lien, security interest, claim, benefit, privilege, of
remedy in favor of Secured Parties; ' '

(i) The entry of an order in any Bankruptcy Case authorizing any Borrower
in such Bankruptcy Case to incur indebtedness or additional financing under section 364(e) or (d) of the
Bankruptcy Code other than from Secured Parties, of without the express prior written consent of Agent,
unless such loan of financing results in the contemporancous payment and satisfaction of all Obligations
owed to Secured Parties, in full, I cash;

Gii)  The entry of an order in any Bankruptcy Case authorizing any costs OF
expenses under section 506(c) of the Bankruptcy Code as a surcharge against the Collateral;

(iv)  The entry of an order in any Bankruptcy Case authorizing the use of
Cash Collateral under section 363(c) of the Bankruptcy Code without Agent’s prior written consent or
except as otherwise permitted in the Loan Agreement of the Applicable Financing Orders;

) The entry of an order in any Bankruptcy Case appointing an interim o1

permarnent trustee, or a0 examiner having enlarped powers relating to the operation of the business Of
assets of Borrower under section 1 106(b) of the Bankruptcy Code;

(vi) The entry of an order dismissing any Bankruptcy Case OF converting any
Bankruptcy Case to a proceeding under chapter 7 of the Bankruptcy Code;

(viiy ~ The entry of an order in any Bankruptcy Case authorizing or granting
relief from, terminating, annulling, or modifying the automatic stay of section 362 of the Bankruptcy
Code to permit a party to execute upon oOr enforce a lien on OF exercise any right with respect to any
material portion of the Collateral or 10 the extent it would result in a material adverse effect on Borrower,
assets of Borrower and its Estate, ot Borrower’s financial condition or business operations;

(vitii) The enfry of an order in any Bankruptcy Case approving of granting
priority for any administrative expense priority claim or any other claim (now existing of hereafter arising
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of any kind or nature whatsoever) that is equal or superior in priority to the liens and superpsiority
administrative claims of Secured Parties in respect of the Obligations owed t0 Secured Parties;

(x)  The filing (whether by Borrower or any other party) of chapter 11 Plan
of Reorganization of entry of an order confirming a chapter 11 Plan of Reorganization in the Bankruptcy
Case that does not provide for the simuitaneous indefeasible payment and satisfaction of all Obligations
owed to Secured Parties, in full, in cash, unless otherwise expressly agreed to by Agent;

(x) The occurrence of any condition or event that would be a breach ofor 2
default under any Applicable Financing Order, Of that would entitle Lenders to exercise of pursue
enforcement of any right or remedy granted, authorized, acknowledged, or recognized in 2 Applicable
Financing Order, including, without limitation, any «Default” or “Event of Default™ as provided in the
Applicable Financing Orders;

(xiy  The demand, termination, of gxpiration, or an event that would permit or
result in the occurrence of the demand, termination, or expiration of any commitment, obligation, of

liability of Lenders to make of extend Loans, and other financial accommodations from Lenders to Of for
the benefit of Borrower and its Estate, or any Applicable Financing Order;

(xii) The occurrence or threat of the occurrence of any restriction, limitation,
or cessation of either the validity, scope, existence, first and senior priority, perfection, or enforceability
of the Lien in favor of Lenders securing the Obligations for any reason. .

112 Remedies upon Default. Subject to the Applicable Financing Order, if an Event of
Default described in Section 11.1(i) occurs with respect to any Borrower, then to the extent permitted by
Applicable Law, all Obligations shall become automatically due and payable and all Commitments shall
terminate, without amny action by Agent of notice of any kind. In addition, or if any other Event of Default
exists, Agent may in its discretion (and shall upon written direction of Required Lenders) do any one or
more of the following from time to time:

(a) declare any Obligations immediately due and payable, whereupon they shall be
due and payable without diligence, presentment, demand, protest of notice of any kind, all of which are
hereby waived by Borrowers to the fullest extent permitted by law;

{b) terminate, reduce or condition any Commitment; and

(c) exercise any other rights or remedies afforded under any agreement, by law, at
equity of otherwise, including the rights and remedies of a secured party under the UCC. Such rights and
remedies include the rights to (i) take possession of any Collateral; (ii) require BOTTOWETS to assemble
Collaterai, at Borrowers' expense, and make it available to Agent at a place designated by Agent; (i)
enter any premises where Collateral is located and store Collateral on such premises until sold (and if the
premises are owned or leased by 2 Borrower, Borrowers agree not to charge for such storage); and (iv)
subject to the Applicable Financing Order, gell or otherwise dispose of any Collateral in its then
condition, or after any further manufacturing or processing thereof, at public of private sale, with such
notice as may be required by Applicable Law, in lots of in bulk, at such locations, all as Agent, in its
discretion, deems advisable. Each Borrowet agrees that 10 days notice of any proposed sale or other
disposition of Collateral by Agent shall be reasonable, and that any sale conducted on the internet or to 2
licensor of Intellectual Property shall be commercially reasonable. Agent may conduct sales on any
Obligor's premises, without charge, and any sale may be adjourned from time to time in accordance with
Applicable Law. Agent shall have the right to sell, lease Or otherwise dispose of any Collateral for cash,
credit or any combination thereof, and Agent may purchase any Collateral at public or, if permitted by
jaw, private sale and, in lieu of actual payment of the purchase price, may credit bid and set off the
amount of such price against the Obligations. '
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11.3  License. Agent is hereby granted an irrevocable, non-exclusive license of other right 0
use, license or sub-license (without payment of royalty ot other compensation to any Person) any of all
Intellectual Property of Borrowcrs, computer hardware and software, trade secrets, brochures, customer
lists, promotional and advertising materials, labcls, packaging materials and other Property, i advertising
for sale, marketing, selling, collecting, completing manufacture of, of otherwise exercising any rights ot
remedies with respect to, any ‘Collateral during an Event of Default. :

11.4  Setofl. At any time during an Event of Default, Agent, Lenders, and any of their
Affiliates are authorized, to the fullest extent permitted by Applicable Law, to set off and apply any and
all deposits (general or special, time Of demand, provisional or final, in whatever currency) at any time
held and other obligations (in whatever currency) at any time owing by Agent, such Lender or sueh
Affiliate to or for the credit or the account of an Obligor against its Obligations, whether or not Agent,
such Lender or such Affiliate shall have made any demand under this Agreement or any other Loan
Document and although such Obligations may be contingent Of unmatured. or are owed to a branch of
office of Agent, such Lender or such Affiliate different from the branch or office holding such deposit of
obligated on such indebtedness; provided, that in the event that any Defaulting Lender shall exercise any
such right of setoff, all amounts 8O cet off shall be paid over immediately 10 the Agent for farther
application in accordance with the provisions of Section 4.2.2 and, pending such payment, shall be
segregated by such Defaulting Lender from its other funds and deemed held in trust for the benefit of the
Agent and the Lenders. The rights of Agent, each Lender and each such Affiliate under this-Section are
in addition to other rights and remedies (including other rights of setoff) that such Person may have.

11.5 Remedies Cumulative; No ‘Waiver.

11.5.1 Cumulative Rights. All agreements, warranties, guaranties, indemnities and
other undertakings of Obligors under the Loan Documents are cumulative and not in derogation of each
other. The rights and remedies of gecured Parties under the Loan Documents are cumulative, may be
exercised at any time and from time 10 time, concurrently or in any order, and are not exclusive of any
other rights or remedies available by agreement, by law, at equity of otherwise. All such rights and
remedies shall continue in full force and effect until Fult Payment of all Obligations.

11.5.2 Waivers. No waiver or course of dealing shall be established by (@) the failure or
delay of Agent or any Lender to require strict performance by any Obligor under any Loan Document, 0T
to exercise any rights or remedies with respect 0 Collateral or otherwise; (b) the making of any Loan
during a Default, Event of Default or other failure to satisfy any conditions precedent; of (c) acceptance
by Agent or any Lender of any payment or performance by an Obligor under any Loan Documents in a
manner other than that speciﬁed therein. Any failure to satisfy 2 financial covenant on & measurement
date shall not be cured or remedied by satisfaction of such covenant on 2 subsequent date.

SECTION 12. AGENT

12.1 Appointment, Authority and Duties of Agent.

12.1.1 Appointment and _Authority. Fach Secured Party appoints and designates
Hankey Capital LLC as Agent under all Loan Documents. Agentmay, and each Secured Party authorizes
Agent to, enter into ail Loan Documents to which Agent is intended to be @ party and accept all Security
Documents. Any action taken by Agent in accordance with the provisions of the Loan Documents, and
the exercise by Agent of any rights or remedies set forth therein, together with all other powers
reasonably incidental thereto, shall be authorized by and binding upon all Secured Parties. Without
limiting the generality of the foregoing, Agent shall have the sole and exclusive authority t0 (a) act as the
disbursing and collecting agent for Lenders with respect to all payments and collections arising in
connection with the Loan Documents; (b) execute and deliver as Agent each Loan Document, including
any intercreditor of subordination agreement, and accept delivery of each Loan Document; (¢} act as
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collateral agent for Secured Parties for purposes of perfecting and administering Liens under the Loan
Documents, and for all other purposes stated therein; (d) manage, supervise of otherwise deal with
Collateral; and (e) take any Enforcement Action of otherwise exercise any rights or remedies with respect
to any Collateral or under any Loan Docuiments, Applicable Law orf otherwise. Agent alone shall be
authorized to determine whether to impose 0of release any reserve. or whether any conditions ¢ funding
have beeb satisfied, which determinations and judgments, if exereised in good faith, shall exonerate
Agent from liability to any Gecured Party of other Person for any error in judgment.

12.1.2 Duties. The title of «Agent” is used solely as @ matter of market custom and the
duties of Agent are administrative in nature only. Agent has 10 duties except those expressly set forth in
the Loan Documents, and in no event does Agent have any agency, fiduciary of implied duty to or
relationship with any Qecured Party of other Person by reason of any Loan Document Of related
transaction. The conferral upon Agent of any right shall not imply a duty 10 exercise such right, unless
instructed to do s0 by Lenders in accordance with this Agreement.

12.1.3 Agent Professionals. Agent may perform its duties through agents and
employees. Agent may consult with and employ Agent Professionals, and shall be entitled to act upemn,
and shall be fully protected in any action taken in good faith reliance upon, any advice given by an Agent
Professional. Agent shall not be responsible for the negligence OF misconduct of any agents, employees
or Agent Professionals selected by it with reasonable care. ‘

12.1.4 Instructions of Required Lenders. The rights and remedies conferred upon Agent
under the Loan Documents may be exercised without the necessity of joining any other party, unless
required by Applicable Law. In determining compliance with a condition for any action hereunder,
including satisfaction of any condition in Section 6, Agent may presume that the condition is satisfactory
1o a Secured Party unless Agent has received notice to the contrary from such Secured party before Agent
takes the action. Agent may request instructions from Required Lenders or other Secured Parties with
respect to any act (including the failure to act) in connection with any Loan Documents of Collateral, an
may seek assurances to its satisfaction ffom Secured Parties of their indemnification obligations against
Claims that could be incurred by Agent. Agent may refrain from any act until it has received such
jnstructions of assurances, and shall not ncut liability to any Person by reason of so refraining.
Tnstructions of Required Lenders shall be binding upon all Secured Parties, and no Secured Party shall
have any right of action whatsoover against Agent as 2 result of Agent acting oT reframing from acting
pursuant to ‘nstructions of Required Lenders. Notwithstanding the foregoing, instructions by and consent
of specific parties shall be required to the extent provided in Section 14.1.1. Inno event shall Agent be
required t0 take any action that it determines in its discretion is contrary t0 Applicable Law or any Loai
Documents Of could subject any Agent Indemnitee to-liability.

12.2 Agreements Regarding Collateral and Borrower Materials.

Lien Rel 2 al, Secured Pparties authosize Agent to release any
Lien on any Collateral (a) upon Full Payment of the Obligations; (b) that is the subject of a disposition 0T
Lien that Borrowers certify in WIing is a Permitted Asset Disposition or & Permitted Lien entitled to
priority over Agent's Liens (and Agent may rely conclusively on such certificate without forther inquiry);
(c) that does not constitute 2 material part of the Collateral; or (d) subject to Section 14.1, with the
consent of Required Lenders. Secured Parties authorize Agent to subordinate its Liens to any purchase
Money Liea of other Lien entitled to priority hereunder. Agent has no obligation t0 agsure that any
Collateral exists of is owned by an Obligor, or 18 cared for, protected or ipsured, nor to assure that Agent's
Liens have been properly created, perfected or enforced, or are entitled to any particular priority, DOT to

exercise any duty of care with respect to any Collateral.

12.2.1 eases; Care of Collater

‘ 12.2.2 Possession of Collateral. Agent and Securcd Parties appoint each Secured Party
as agent (for the benefit of gecured Partics) for the purpose of perfecting Liens in Collateral held of
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controlled by it, to the extent such Liens are perfected by possession or control. 1f a Secured Party
obtains possession or control of any Coflateral, it shatl notify Agent thereof and, promptly upon Agcent's
request, deliver such Collateral to Agent of otherwisc deal with it in accordance with Agent's instructions.

12.2.3 Reports. Agent shall promptly provide to Lenders, when complete, any field
examination, audit of appraisal report prepared for Agent with respect to any Obligor or Collateral
("Report™). Reports and other Borrower Materials may be made available to Lenders by providing access
10 them on the Platform, but Agent shall not be responsible for system failures or access issues that may
occur from timc to time. Each Lender agrees (a) that Reports are not intended to be comprehensive audits
or examinations, and that Agent or any other Person performing an audit or examination will inspect only
limited information and will rely significantly upon Borrowers’ books, records and representations; (b)
that Agent makes Do representation or warranty as to the accuracy of completeness of any Borrower
Materials and shall not be liable for any information contained in or omitted from any Borrower
Materials, including any Report; and (¢) to keep all Borrower Materials confidential and strictly for such
Lender's internal use, not to distribute any Report or other Borrower Materials (or the contents thereof) to
any Person (except to such Lender's Participants, aftorneys and accountants), and to us¢ all Borrower
Materials solely for administration of the Obligations. Each Lender shall indemnify and bold harmless
Agent and any other Pcrson preparing a Report from any action such Lender may take as a result of or
any conclusion it may draw from any Borrower Materials, as well as from any Claims arising as a direct
or indirect result of Agent furnishing same to such Lender, via the Platform or otherwise.

12.3 Reliance By Agent. Agent shall be entitled to rely, and shall be fully protected in
relying, upon any certification, noticc or other communication (including those by telephone, telex,
telégram, telecopy, e-mail or other electronic means) believed by it to be genuine and correct and to have
been signed, sent ot made by the proper Person. Agent shall have a reasonable and practicable amount of
time to act upon any instruction, notice or other communication under any Loan Document, and shall not

be liable for any delay in acting.

12.4  Action Upon Default. Agent shall not be deemed to have knowledge of any Default or
Event of Default, or of any failurc to satisfy any conditions in Section 6, unless it has received written
notice from a Borrower or Required Lenders specifying the occurrence and nature thereof. 1f a Lender
acquires knowledge of a Default, Event of Default or failure of such conditions, it shall promptly notify
Agent and the other Lenders thereof in writing. Each Secured Party agrees that, except as otherwise
provided in any Loan Documents or with the written consent of Agent and Required Lenders, it will not
take any Enforcement Action, accelerate Obligations or asscrt any rights relating to any Collateral.

125 Ratable Sharing. If any Lender obtains any payment or reduction of any Obligation,
whether through set-off or otherwise, in excess of its ratable share of such Obligation, such Lender shall
_ forthwith purchase from Secured Parties participations in the affected Obligation as arc necessary to share

the excess payment or reduction on a Pro Rata basis or in accordance with Section 5.6.2, as applicable. 1f
any of such payment Of reduction is thereafter recovered from the purchasing Lender, the purchase shall
be rescinded and' the purchase price restored to the extent of such recovery, but without interest.
Notwithstanding the foregoing, if 2 Defaulting Lender obtains a payment or reduction of any Obligation,
it shall immediately turn over the fult amount thereof to Agent for application under Section 4.2.2 and it
shall provide a written statement to Agent describing the Obligation affected by such payment Of
reduction. '

12.6 Indemnification. EACH SECURED PARTY SHALL INDEMNIFY AND HOLD
HARMLESS AGENT INDEMNITEES TO THE EXTENT NOT REIMBURSED BY OBLIGORS,
ON A PRO RATA BASIS, AGAINST ALL CLAIMS THAT MAY BE INCURRED BY OR
ASSERTED AGAINST ANY SUCH INDEMNITEE, PROVIDED THAT ANY CLAIM AGAINST
AN AGENT [NDEMNITEE RELATES TO OR ARISES FROM ITS ACTING AS OR FOR
AGENT (IN THE CAPACITY OF AGENT). In Agent's discretion, it may reserve for any Claims
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made against an Agent |ndemnitee, and may satisfy any judgnent, order or settlement relating thereto,
from proceeds of Collateral prior 10 making any distribution of Collateral proceeds 10 Secured Parties. It
Agent is sued by any receiver, trustee Of other Person for any alleged preference Of fraudulent transfer,
_ then apy monies paid by Agent in settlement OF satisfaction of such proceeding, together with all interest,

costs and expenses (including attorneys' fees) jncurred in the defense of same, shall be promptly
reimbursed to Agent by each Secured Party 10 the extent of its Pro Rata share.

127  Limitation on Responsihilities. of Agent. Agent shall not be liable to any Secured Party
for any action {aken or omitted t0 be taken under the Loan Documents, except for losses directly and
solely caused by Agent's gross negligence OT willful misconduct. Apent does not assume any
responsibility for any failure or delay in performance or any breach by any Obligor, Lender or other
Secured Party of any obligations under the Loan Documents. Agent does not make any express Of
implied representation, warranty Of guarantee 10 Secured Parties with respect to any Obligations,
Collateral, Liens, Loan Documents 0t Obligor. No Agent Indemnitee shall be responsible 1o Secured
Parties for any recitals, statements, information, representations or warranties contained in any Loan
Documents Of Borrower Materials; the execution, validity, genuineness, effectiveness of enforceability of
any Loan Documents; the genuineness, enforceability, collectability, value, sufficiency, jocation O
existence of any Collateral, or the validity, extent, perfection OF priority of any Lien therein; the validity,
enforceability or collectability of any Obligations; OT the assets, liabilities, financial condition, results of
operations, business, creditworthiness Of legal status of any Obligor of Account Debtor. No Agent
Indemnitee shall have any obligation to any Secured Party to ascertain ot inguire nto the existence of any
Default or Event of Default, the observance by any Obligor of any terms of the Loan Documents, O the
satisfaction of any conditions precedent contained in any Loan Documents.

12.8  Successor Agent and Co-Agents.

12.8.1 Resignation; Quccessor Agent. Agent may resign at any time by giving at Jeast
30 days written notice thereof to Lenders and Borrowers. Required Lenders may appoint a successor that
is{a)a Tender or Affiliate of a Lender; or (b) 2 financial institution reasonably acceptable to Required
Lenders and (provided no Default or Event of Default exists) Borrowers. 1fno successor is appointed by
the effective date of Agent's resignation then on such date, Agent may appomt 2 sucCessor acceptable to it
in its discretion (which shail be a Lender unless no Lender accepts the role) or, in the absence of such
appointment, Required Lenders shall automatically assume all rights and duties of Agent. The successor
Agent shall thereupon succeed to and become vested with all the powers and duties of the retiring Agent
without further act. The retiring Agent shall be discharged from its duties hereunder on the effective date
of its Tesignatiof, but shall continue o have all rights and protections available to Agent under the Loan
Documents with respect to actions, omissions, circumstances or Claims relating to of arising while it was
acting or transferring responsibﬂit'ies as Agent or holding any Collateral on behalf of Secured Parties,
including the indemnification set forth in Sections 12.6 and 14.2, and all rights and protections under this
Qection 12. Any successor to Hankey Capital by merger of acquisition of stock or this Joan shall continue
to be Agent nereunder without further act on the part of any Secured Party of Obligor.

12.82 Co-Collateral Agent. If appropriate under Applicable Law, Agent may appoint 2
Person to serve as 2 co-collateral agent or separate collateral agent under any Loan Document. Each
right, remedy and protection intended to be available to Agent ander the Loan Documents shall also be
vested in such agent. gecured Parties shall execute and deliver any instrument Of agreement that Agent
may request to effect such appointment. If any such agent shall die, dissolve, become incapable of acting,
resign or be removed, then all the rights and remedies of the agent, to the extent permitted by Applicable
Law, shall vest in and be exercised by Agent until appointment of a new agent. ‘

129 Due Diligence and Non-Reliance. Eacﬁ Lender acknowledges and agrees that it-has,
independently and without reliance upon Agent of any other Lenders, and based upon such documents,
information and analyses as it has deemed appropriate, made its own credit analysis of each Obligor and
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its own decision to enter into this Agreement and to fund L.0ans hereunder. Each gecured Party has made
such inquiries as it feels necessary conceming ihe Loan Documents, Collateral and Obligors. Fach
gecured Party acknowledges and agrees thet the other Secured parties have made 1o representations ot
warranties concerning any Obligor, any Collateral or the legality, validity, sufficiency of enforceability of
any Loan Documents of Obligations. Tach Secured party will, independentiy and without reliance upon
any other Qecured Party, and based upon such fimancial statements, documents and information as’ it
deems appropriate at the time, continue 10 make and rely upon iis ownt credit decisions in making l.oans,
and in taking Of refraining from any action under any Loan Documents. Except for notices, reports and
other jnformation expressty requested by a Lender, Agent ghall have 1o duty or responsibility to provide
any Qecured Party with any notices reports Of certificates furnished 0 Agent by any Obligor or any credit
or other information concemning the affairs, financial condition, business 0T properties of any Obligor (or
any of its Affiliates) which may come into possession of Agent or its Affiliates. '

of Pa menis and CoYlections.

12.10 W

12.10.1 Remittances Generally. Payments by any Gecured Party t0 Agent shall be made
by the time and date provided herein, it anmediately available funds. 1 no time for payment is specifie
or if payment is due on demand and request for payment is made by Agent by 1:00 p.m. on 2 Rusiness
Day, then payment shall be made by the gecured Party by 3:00 p.m. on such day, and if request is made
after 1:00 p.m. then payment shall be made by 11:00 a.m. on the next Business Day- payment DY Agent
o any gecured Party shall be made by wire transfer, in the tyPe of funds received BY Agent. Any such
payment shall be subject o Agent's right of offset for any amounts due from such payee under the Loan
Documents.

12.10.2 Failure to Pay. 1f any gecured Party fails to delivet when due any amount
payable by it to Agent hereunder, such amount ghall bear interest, from the due date pntil paid M full, at
the greatet of the Base Rate 0T the rate determined by Apgent as customary for interbank compensation for
two Business Days and thereafter at the Default Rate for Base Rate Loans. In no event shall Borrowers
pe entitled 10 credit for any interest paid by 2 Secured Party to Agent, not shall 2 Defaulting Lender be

entitled to interest o0 amounts held by Agent pursuant {0 Section 4.2

12.10.3 Recove of Payments. if Agent pays a0 amount 10 2 gecured Party in the
expectation that a related payment will be received by Agent from ant Obligor and such related payment is
not received, then Agent may recover such amount from the Secured Party. If Agent determines that an
amount received by it must be returned or paid to an Obligor of other Person pursuant o Applicable Law
or otherwise, then Agent shall not be required to distribute such amount to any gecured Party. 1f Agent is
reqnired to return any amounts applied by it to Obligations held by 2 gecured Party, such Secured party

shall pay to Agent, ont demand, its ghare of the amoums required to be retumed.

12.11 Ipdividual Capacities. As a Lender, Hankey Capital shall have the same Tights and
remedies under the Loan Documents as any other Lender, and the terms v enders,” “Required Lenders”
or any similar term shall include Hankey Capital in its capacity as a Lender. Agent Lenders and their
Affiliates may aceept deposits from, lend money 0 act as financial or other advisor 0, and generally
engage in any Kind of business with, Obligors and their Affiliates, a$ if they were not Agent of Lenders
hereunder, without any duty to account therefor to any gecured Party. In their individual capacities,
Agent, Lenders and their Affiliates may receive information reparding Obligors, their Affiliates and their
Account Debtors (including information subject 10 conﬁdentiaiity obligations), and shall have no

obligation 10 provide such information to any gecured Party.

1212  Titles. Each Lender, other than Hankey Capital, that is designated in connection with
this credit facility as an " Arranger,” wgookrunner” Of n Agent” of any Kkind shall have 0o right or duty
under any Loan Documents other than those applicable to all Lenders, and shall in 00 event have any
fiduciary duty t© any gecured Party.
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12.13 IReserved}.

12.14 No Third Party Beneficiaries. This Section 12 is an agreement solely among Secured
Parties and Agent, and shall survive Full Payment of the Obligations. This Section 12 does not confer
any rights or benefits upon Borrowers or any other Person. As between Borrowers and Agent, any action

that Agent may take under any J.oan Documents of with respect to any Obligations shall be conclusively.
presumed to have been authorized and directed by Secured Parties.

SECTION 13. BENEFIT OF AGREEMENT; ASSIGNMENTS

13.1  Successors and Assigns. This Agreement ghall be binding upon and inure to the penefit
of Borrowers, Agent, Lenders, Secured Parties, and their respective guccessors and assigns, except that (a)
no Borrower shall have he right to assign iis rights or delegate its obligations under any Loan
Documents; and (b} any assignment by 2 Lender must be made in compliance with Section 13.3. Apgent
may treat the Person which made any Loan as the owner thereof for all purposes until such Person makes
an assignment in accordance Wwith Qection 13.3. Any authorization OT consent of a Lender shall be
conclusive and binding on any subsequent transferee or assignee of such Lender.

13.2 Participations.

13.2.1 Permitted Participants: Effect. Subjectto Section 13.3.3, any Lender may sell to
an Eligible Assignee (“Particip_ant“) a participating jnterest in the rights and obligations of such Lender
under any Loan Documents. Despite any sale by a Lender of participating mterests to 2 Participant, such
Lender's obligations under the Loan Documents shall remain unchanged, it shall remain solely
responsible 10 the other parties hereto for performance of such obligations, it shall remain the holder of its
J.oans and Commitments for all purposes, ail amounts payable by Borrowers shall be determined as if 1t
had not sold such participating interests, and Bofrowers and Agent shall confinue to deal solely and
directly with such Lender in connection with the Loan Documents. Each Lender shall be solely
responsible for notifying its Participants of any matters under the Loan Documents, and Agent and the
other Lenders shail not have any obligation or liability to any such Participant. A Participant that would
be a Foreign Lender if it were @ Lender shail not be entitled to the benefits of Section 5.9 unless

Borrowers agree otherwise in writing.

13.2.2 Voting Rights. Each Lender shall retain the sole right to approve, without the
consent of any Participant, any amendment, waiver or other modification of a Loan Document other than
that which forgives principal, interest or fees, reduces the stated interest rate or fees payable with respect
to any Loan OT Commitrent in which such Participant has an interest, postpones the Term Loan Maturity
Date or any date fixed for any regularly scheduled payment of principal, interest or fees on such Loan of
Commitment, OF releases any Borrower, Guarantor of substantially all Collateral.

_ 13.2.3 Participant Register. Rach Lender that sells 2 participation shall, acting as a non-
fiduciary agent of Borrowers (solely for tax purposes), maintain a register in which it enters the
Participant's name, address and interest in Commitments, Loans (and stated interest)- Entries in the
register shall be conclusive, absent manifest erTor, and such Lender shall treat each Person recorded in the
register as the owner of the participation for all purposes, notwithstanding any potice to the contrary. No
Lender shall have an obligation to disclose any information in such register except to the extent necessary
to establish that 2 Participant's interest is in registered form under the Code.

13.2.4 Benefit of Setoff. Each participant shall have a right of set-off in respect of ifs
participating interest to the same extent as if such interest were owiDg directly 10 & Lender, and each
Lender shall also retain the right of set-off with respect to any participating interests sold by it. By
exercising any right of set-off, a Participant agrees to share with Lenders all amounts received through its
set-off, in accordance With Section 12.5 as {f such Participant were 2 1 ender. '
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13.3.1 permifted Assignments. A Lender may assign to an Eligible Assignee any of its
rights and obligations ander the 1.oant Documents, 5 1ong, as (@) gach agsignment isofa constant, and not
a varying, percentage of the transferof Lender's rights and obligations under the Loan Documents aie in
(he case of partial assignment s in a minimum principai amount O $250,000 (unless otherwise agree

by Agent in its Jdiscretion) and integral multiples of $100,000 i excess of that amount; (b) except in the
case of an assignment in whole of 2 Lender's rights and obligations, the aggregate amount of the
Commitments retained bY the transferor 1ender is at least $250,000 (unless otherwise agreed by Agent it
its discretion); and () the parties 0 each such assignment (which shall include, if the assignee is an
Eligible Asgsignes pursuant to clause (b) of the definition thereof, the Borrowel Agent) ghall execute and
deliver an Assignment to Agent for acceptance and recording: Nothing herein shall limit the right 0

Agentor2 Lender to pledge of assign any rights under the Loan Documents 0 secure obligations of such
1ender, including 2 pledge OF assignment 10 a Federal Reserve or any other party whether as
collateral for a credit facility of otherwise; provided, nowever, that 2o such pledge Of assignment shall
release the Lender from its obligations hereunder noF gubstitute the pledge Of assignee 0T such Lender a8

a party hereto.

13.3.2 Effect. Effective Date. UpoR delivery t© Agent of ab assignment potice in the
form of Exhibit B and 2 processing fee of $3,500 (unless otherwise agreed py Agentin its discretion) the
assignment ghall become effective as speciﬁed in the notice, if it complies with this Section 13.3- From

1333 Certalnl Assignees. ™o assignment O participation may be made to 2 Borrower,
Affiliate of 2 Borrower, Defaulting Lender Of natural person- Agent shall have no obligation 10 determing
whether any assignment is permitted undes the Loal Documents- Any agsignment bya Defaulting Lender
must be accompanied by satisfaction of ifs outstanding obligations under the Loan Documents ina
manner gatisfactory to Agent, includimg payment by the Defaulting Lender OF Eligible Assignee of an
amount sufficient upon distribution (through direct payment, purchases of participations or other methods
accepiable 10 Agent in its discretion) © satisfy all funding and payment \jabilities of the Defaulting
Lender. 1f any assignment by @ Defaulting Lender (0¥ operation of law OF otherwise) does not comply
with the foregoing, the assignee shall be deemed 2 Defaulting Lender for all purposes until compliance

occurs.

13.3.4 Register. Agent, acting as 2 non~ﬁduciary agent of Borrowers (solely for tax
purposes), shall maintain (a) a cOPY {or electronic equivalent) of each Assignment and Acceptanc®
delivered 0 it, and (b) & register or recordation of the names, addresses and Commitments of, and the
Loans, interest owing to each Lender. Entries 1 the register shall be conclusive, absent manifest erro
and Borrowers, gecured parties shall treat each Person recorded in such register as 8 Lender for all

134 Replacement of Certain 1enders. 1f a Lender (a) fails to give its consent to any
amendment, waiver OF action for which consent of all Lenders was required and Required Lenders

consented, () is 2 pDefaulting Lender, OF (c) gave @ aotice wnder Section 3.5 or requested payment of
compensation under Sectiont 3.7 or 5.9 (and has not designated 2 different Lending Office pursuant 10
Section 3.8), then Agent of Borrower Agent may, upon 10 days notice to such Lender, require it 0 assign
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its rights and obligations under the Loan Documents 10 Eligible Assignee(s), pursuant to appropriate
Assignment(s), within 20 days after the notice. Agent and Borrower Agent is irrevocably appointed as
attorney-in-fact to execute any such Assignment if the Lender fails t0 execute it. Such Lender shall be
entitled to receive, in cash, concurrently with such assignment, all amounts owed t0 it under the Loan

Documents through the date of assignment.
SECTION 14, MISCELLANEOUS

14.1  Consents, Amendments and Waivers.

14.1.1 Amendment. No modification of any Loan Document, including any-extension
or amendment of 2 Loan Document OT a0y waiver of a Default or Event of Default, shall be effective
without the prior written agreement of Agent (with the consent of Requircd Lenders) and each Obligor
party to such Loan Document; rovided, however, that

L AR

(a) without the priof written consent of Agent, no modification shall alter any
provision in a Loan Document that relates to any rights, duties oF discretion of Agent;

() without the prior written consent of each affected Lendcr, O modification shall
(i) increase the Commitment of such Lendes; (ii) reduce the amount of, or waive or delay payment of, any
principal, interest or fees payable to such Lender (except a8 provided in Section 4.2); (iii) extend the
Term Loan Maturity Date applicable 10 such Lender's Obligations; Of (iv) amend this clause (b); and

(c) without the prior written consent of all Lenders, no modification shall (i) alter
Section 5.6.2 Of this Section 14.1.1 (ii) amend the definition of Real Estate Formula Amount (or any
defined term used in such definitionfs]) if the effect of such amendment is to inerease borrowing
availability, Pro Rata ot Required Lenders; (iii) release all or substantially all Collateral; Of (iv) except in
connection with a mergel, disposition of similar fransaction expressly permitted hereby, release any
Obligor from liability for any Obligations.

Notwithstanding anything to the confrary herein, Do Defaulting Lender shall have any right t0
approve orf disapprove any amendment, waiver Of consent hercunder (and any amendment, waiver of
consent which by its terms requires the consent of all Lenders or each affected Lender may be effected
with the consent of the applicable Lenders other than Defaulting Lenders)s except that (X) the
Commitment of any Defaulting Lender may not be increased or extended without the consent of such
Lender and (y) any waiver, amendment of modification requiring the consent of all Lenders or each
affected Lender that by its terms affects any Defaulting Lender disproportionately adversely relative to
other affected Lenders shall require the consent of such Defaulting Lender.

14.1.2 Limitations. The agreement of Borrowers shall not be required for any
modification of 2 Loan Document that deals solely with the rights and duties of Lenders and/or Agent as
among themselves. Any waiver OT consent granted by A gent or Lenders hereunder shall be effective only
if in writing and only for the matter specified.

14.13 Payment for Consents. No Borrower will, directly or indirectly, pay any
remuneration OF other thing of value, whether by way of additional interest, fee or otherwise, to any
Lender (in its capacity as 2 Lender hercunder) as consideration for agreement by such Lender with any
modification of any Loan Documents, unless such remuneration or value is concurrently paid, on the
same terms, on a Pro Rata basis to all Lenders providing their consent.

142  Indemnity. EACH BORROWER SHALL INDEMNIFY AND HOLD HARMLESS
THE INDEMNITEES AGAINST ANY CLAIMS THAT MAY BE INCURRED BY OR
ASSERTED AGAINST ANY [NDEMNITEE, INCLUDING CLAIMS ASSERTED BY ANY
OBLIGOR OR OTHER PERSON OR ARISING FROM THE NEGLIGENCE OF AN
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INDEMNITEE. In no event shall any party to a Loan Document have any obligation thereunder 10
indemnify of hold harmless an Indemnitee with respect 0 @ Claim that is determined in 2 final, non-
appeaiable judgment py a court of competent jurisdiction to result from the gross negligence Of willful
misconduct of such Indemnitee.

143  Notices and Communications.

14.3.1 Notice Address. Subject 10 Section 14.3.2, all notices and other communications
pyorto2 party hereto shall be 11 writing and shall be given to any Borrower, at Borrower Agent's address
shown on the signature pages hereof, and to any other Person at its address showi on the signature pages
hereof (or, D the case of a Person who becomes 2 Lender after the Closing Date, at the address shown OR
its Assignment), Of at such other address as & party may pereafter specify by notice in accordance with
this Section 14.3. Each communication shall be effective only (a) if given by facsimile transmission,
when {ransmitted 10 the applicable facsimile number, if confirmation of receipt is received; (®) if given by
mail, three Business Days after deposit 1 the U.S. mail, with first-class postage pre-paid, 2ddressed to the
applicable address; Of (c) if given by personal detivery, when duly delivered to the notice address wi
receipt acknowledge'd. Notwithstanding the foregoing, No notice to Agent pursuant {0 Section 4.1.1 of
5.3.3 shall be effective until actually received by the individual to whose attentiont at Agent such notice is
required to be sent. ADY written communication that is not sent in conformity with the foregoing
provisions shall nevertheless be effective 0f the date actually received by the noticed party- Apy notice

received by Borrowel Agent shall be deemed received by all Borrowers.

1432 Communications: Electronic and telephonic communications (including e-mail,
messaging. voice mail and websites) may be used only in a manner acceptable t0 Agent. Secured Parties
make no assurance as to the privacy Of security of electronic Of telephonic communications- E-mail and
yoice mail shall not be effective notices under the Loan Documents. '

14.3.3 Platform. Borower Materials shall be delivered pursuant to procedures
approved by Agent, including electronic delivery (f possible) upon request by Agent to apb electronic
systemn maintained by Agent (“Platform"). Borowers shall notify Agent of each posting of Borrower
Materials on the Platform and the materials shall be decmed received by Agent only upon its receipt of
such notice. Borrower Materials and other information relating to (his credit facility may be made
available 10 gecured Pasties on the Platform. The Platform is provided nag is" and "as available.” Agent
does not warrant the accutracy of completeness of any information on the Platform norF the adequacy of
functioning of the Platform, and expressly disclaims liability for any erTors or omissions in the Borrower
Materials ot any issues involving the Platform. NO WARRANTY OF ANY KIND, EXPRESS,

ULAR i3

FREEDOM FROM VIRUSES OR OTHER CODE DEFECTS, 18 MADE BY AGENT WITH RESPECT

TO BORROWER MATERIALS OR THE PLATEORM. No Agent Indemnitee shall have any 1iability to

. Borrowers, Secured Parties or any other Person for losses, claims, damages, Liabilities Of expenses of any
kind (whether in tort, contract of otherwise) relating to Ws€ by any Person of the Platformi, including any
unintended recipient, nOT for delivery of Bormower Materials and other information via the Platform,
internet, e-mail, or any other electronic platform oF messaging syster-

14.3.4 Public Information. Obligors and Secured parties acknowledge that "public”
information may not be segregated from material non-public information on the Platform. Secured
Parties acknowledge that Borrower Materials may include Obligors’ material non-public information, and
should not be made available to personnel who do not wish to receive such information or may be

engaged in investment of othert ma:ket—related activities with respect to an Obligor's securities.

14.3.5 Non-Conformin Communications. Secured Parties may rely upon a2y
communpications purportediy given by Of on behalf of any Borrower even if they were not made in 2
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manner specified herein, Were incomplete or were not confirmed, or if the terms thereof, as understood by
the recipient, varied from a later confirmation. Each Borrower shall indemnify and hold harmless gach
indemnitee from any liabilities, losses, costs and expenses arising from any electronic Of telephonic
communication purportedly given by or on behalf of a Borrower.

144  Performance of Borrowers' Qbligations. Agent may, in its discretion at any time and
from time to time, at Borrowers' expense, pay any amount of do any act required of a Borrower under any
Loan Documents of otherwise lawfully requested by Agent to (a) enforce any Loan Documenis of collect
any Obligations; (b) protect, insure, maintain of realize upon any Collateral; or (¢) defend or maintain the
validity or priority of Agent's Liens in any Collateral, including any payment of a judgment, insurance
premium, warehouse charge, finishing o proeessing charge, or landlord ciaim, or any discharge of a Lien.
All payments, costs and expenses (including Extraordinary Expenses) of Agent under this Section shall be
reimbursed to Agent by Borrowers, on demand, with interest from the date incurred until paid in full, at
the Default Rate applicabie to Base Rate Loans. Any payment made or action taken by Agent under this
Section shall be without prejudice to any right to assert an Event of Default or t0 exercise any other rights

or remedies under. the Loan Documents.

14.5 Credit Inguiries. Secured Parties may (but shall have no obligation to) respond to usnal
and customary credit inquiries from third parties concerning any Obligor or Subsidiary.

14.6 Severability. Wherever possible, each provision of the Loan Documents shall be
interpreted in such manner as to be valid under Applicable Law. If any provision is found to be invalid
under Applicable Law, it shall be ineffective only to the extent of such invalidity and the remaining
provisions of the Loan Documents shall remain in full force and effect.

147 Cumulative Effect; Conflict of Terms. The provisions of the Loan Documents are
cumulative. The parties acknowledge that the Loan Documcnts may use several limitations oOf
ineasurements {0 regulate similar matters, and they agree that {hese are cumulative and that each must be
performed as provided. Except as otherwise provided in another Loan Docusment (by specific reference to
the applicable provision of this Agreement), if any provision contained herein is in direct conflict with

any provision in another Loan Document, the provision herein shall govem and control.

14.8 Counterparts; Execution. Any Loan Document may be exgcuted in counterparts, each
of which shall constitute an original, but all of which when taken together shall constitute @ single
contract. This Agreement shall become effective when Agent has received counterparts bearing the
signatures of all parties hereto. Agent may (but shall have no obligation to) accept any signature, contract
formation of record-keeping through electronic means, which shall have the same legal validity and
enforceability as manual oOr paper—based methods, to the fullest extent permitted by Applicable Law,
including the Federal Electronic Signatures in Global and National Commerce Act, the New York State
Elecironic Signatures and Records: Act, or any similar state law based on the Uniform Electronic
Transactions Act. Upon request by Agent, any electronic signature OF delivery shall be promptly
followed by a manually executed ot paper document.

149  Entire Agreement. Time is of the essence with respect to all Loan Documents and
Obligations. The Loan Documents constitute the entire agreement, and supersede all priof understandings
and agreements, among the parties relating to the subject matter thereof.

14.10 Relationship with Lenders. The obligations of each Lender hereunder are geveral, and
no Lender shall be responsible for the obligations Of Commitments of any other Lender. Amounts
payable hereunder to each Lender shali be a separate and independent debt. It shall not be necessary for
Agent or any other Lender to be joined as an additional party in any proceeding for such purposes.
Nothing in this Agreement and no action of Agent, Lenders of any other Secured Party pursuant to the
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Loan Documents or otherwise shall be deemed to constitute Agent and any Secured Party to be a
partnership, joint venture of similar arrangement, nor t0 constitute control of any Qbligor.

14.11 No_Advisory or Fiduciary Responsibility. In connection with all aspects of each
transaction contemplated by any Loan Document, Borrowers acknowledge and agree that (a)(i) this credit
facility and any arranging or other services by Agent, any Lender, any of their Affiliatcs or any arranger
are arm's-length commercial iransactions between Borrowers and their Affiliates, on one hand, and
Agent, any Lender, any of their Affiliates or any arranger, on the other hand; (ii) Borrowers have
consulted their own legal, accounting, regulatory and tax advisors to the extent they have deemed
appropriate; and (iii) Borrowers arc capable of evaluating, and understand and accept, the terms, risks and
conditions of the transactions contemplated by the Loan Documents; (b) each of Agent, Lenders, their
Affiliates and amy arranger is and has been acting solely as a principal and, except as expressly agreed in
writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary
for Borrowers, their Affiliatcs or any other Person, and has no obligation with respect to the transaclions
contemplated by the Loan Documents except as expressly set forth therein; and (¢) Agent, Lenders, their
Affiliates and any arranger may be engaged in a broad range of transactions {hat involve interests that
differ from those of Borrowers and their Affiliates, and have no obligation to disclose any of such
interests to Borrowers O their Affiliates. To the fullest extent penmitted by Applicable Law, each
Borrower hereby waives and releases any claims that it may have against Agent, Lenders, their Affiliates
and any arranger with respect to any breach of agency or fiduciary duty in connection with any
transaction contemplated by a Loan Document.

14.12 Confidentiality. Each of Agent and Lenders shall maintain the confidentiality of all
Information (as defined below), except that Information may be disclosed (a) to its Affiliates, and to its
and their partners, directors, officers, employees, agents, advisors and representatives (provided they are
informed of the confidential nature of the Information and instructed to keep it confidential); (b) to the
extent requested by any govemmentai, regulatory or self-regulatory anthority purporting to have
jurisdiction over it or its Affiliates; (¢) to the extent required by Applicable Law or by any subpoena or
other legal process; (d) to any other party hereto; (€) in connection with any action or proceeding relating
to any Loan Documents ot Obligations; (f) subject to an agreement containing provisions substantially the
same as this Section, to any Transferee or any actual or prospective party (or its advisors) to any swap,
derivative or other transaction under which payments are to be made by reference to an Obligor or
Obligor's obligations; (g) to the extent such Information (i) becomes publicly available other than as a
result of a breach of this Section or (ii) is available to Agent, any Lender or any of its Affiliates on a
nonconfidential basis from a source other than Borrowers; (h) on a confidential basis to a provider of a
Platform; or (i) with the consent of Borrower Agent. Notwithstanding the foregoing, Secnred Parties may
publish or disseminate general information concerning this credit facility for league table, tombstone and
advertising purposes, and mnay use Borrowers' Jogos, trademarks or product photographs in advertising
materials. As used herein, "Information” means information received from an Obligor or Subsidiary
relating to it or its business that is identified as confidential when delivered. A Person required to
maintain the confidentiality of Information pursuant to this Section shall be deemed to have complied if it
exercises a degree of care similar to that accorded its own confidential information. Each of Agent and
Lenders acknowledges that (i) Information may include material non-public information; (if) it has
developed compliance procedures regarding the use of such information; and (iif) it will handle the
material non-public information in accordance with Applicable Law.

14.13 GOVERNING LAW. EXCEPT OT THE EXTENT GOVERNED BY THE
BANKRUPTCY CODE, UNLESS EXPRESSLY PROVIDED IN ANY LOAN DOCUMENT, THIS
AGREEMENT, THE OTHER LOAN DOCUMENTS AND ALL CLAIMS SHALL BE
GOVERNED BY THE ‘LAWS OF THE STATE OF CALIFORNIA, WITHOUT GIVING
EFFECT TO ANY CONFLICT OF LAW PRINCIPLES EXCEPY FEDERAL LAWS RELATING
TO NATIONAL BANKS.
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14.14 Consentto Forum; Bail-1n of EEA Fina ncial Institutions.

14.14.1 Forum. EACH BORROWER HEREBY ACCEPTS GENERALLY AND
UNCONDITIONALLY THE NONEXCLUSIVE GENERAL JURISDICTION AND VENUE OF
THE BANKRUPTCY COURT (AND, IF THE BANKRUPTCY COURT DOES NOT HAVE, OR
ABSTAINS FROM EXERCISING, SUCH JURISDICTION, THE JURISDICTION OF ANY
STATE OR FEDERAL COURT SITTING IN OR. WITH JURISDICTION OVER LOS
ANGELES, CALIFORNIA), IN ANY DISPUTE, ACTION, LITIGATION OR OTHER
PROCEEDING RELATING IN ANY WAY TO ANY LLOAN DOCUMENTS. EACH
BORROWER IRREVOCABLY AND UNCONDITIONALLY WAIVES ALL CLAIMS,
OBJECTIONS AND DEFENSES THAT IT MAY HAVE REGARDING ANY SUCH COURT'S
PERSONAL OR SUBJECT MATTER JURISDICTION, VENUE OR INCONVENIENT FORUM.
EACH PARTY HERETO [RREVOCABLY AND UNCONDITIONALLY sUBMITS TO THE
JURISDICTION OF SUCH COURTS AND CONSENTS TO SERVICE OF PROCESS IN THE
MANNER PROVIDED FOR NOTICES IN SECTION 14.3.1. A final judgment in any proceeding of
any such court shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or
any other manner provided by Applicable Law.

14.14.2 Other Jurisdictions. Nothing herein ghall limit the right of Agent or any Lender
to bring proceedings against any Obligor in any other court, 10T limit the right of any party fo serve
process in any other manner permitted by Applicable Law. Nothing in this Agreement shall be deemed to

preclude enforcement by Agent of any judgment of order obtained in any forum or jurisdiction.

14.14.3 Acknowled ement_and Consent 10 Baildn of EEA Financial |nstifutions.
n any other agreemen

Notwithstanding apything t0 the contrary in any Loan Document oI i t, arrangemert
or understanding amons the parties, each party hereto (including each Secured Party) acknowledges that
any liability arising under a Loan Document of any Secured Party that is an EEA Financial Institution, tO
the extent such liability 1s unsecured, may be subject to the write-down and conversion powers of an EEA
Resolution Authority, and agrees and consents 0, and acknowledges and agrees to be bound by, (a) the
application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such
liabilities arising under any Loan Documents which may be payable t0 it by any Secured Party that is an
EEA Financial Tastitution; and (b) the effects of any Bail-in Action on any such liability, including (i) 2
reduction in full or in part or cancellation of any such liability; (1) @ conversion of all, or 3 portion of,
such liability into shares or other instruments of ownership in such EEA Financial Institation, its parent
undertaking, or a bridge ipstitution that may be issued to it of otherwise conferred on it, and that such
ghares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any
such liability under any Loan Document; oF (iii) the yariation of the terms of such tiability in connection
with the exercise of the write-down and conversion powers of any EEA Resolution Authority.

14.14.4 Judicial Reference. If any action, litigation OF proceeding relating to any
Obligations 0f Loan Documents is filed in a court sitting 10 OT applying the laws of Califomia, the court
ghall, and is hereby directed to, make a general reference pursuant to Cal. Civ. Proc. Code §638 t0 2
referee (who shall be an active oF retired judge) to hear and determine all issues in the case (whether fact
or law) and to report 2 statement of decision. Nothing in this Section ghall limit any right of Agent of any
other Secured Party to exercise self-help remedies, such as setoff, foreclosure OF sale of Collateral, or to
obtain provisional or ancillary remedies from a court of competent jurisdiction before, during of after any
judicial reference. The exercise of 2 remedy does not waive the right of any party to require judicial -
reference. Al Agent's option, foreclosure under 2 mortgage or deed of frust may be accomplished either

by exercise of power of sale thereunder or by judicial foreclosure.

14.15 Waivers py Borrowers. To the fallest extent permitted by Applicable Law, each
Borrower waives (a) the right to trial by jury (which Agent and each Lender hereby also waive) iB
any proceeding or dispute of any kind relating in any way to any Loan Documents, Obligations or
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Collatera!; (b) presentment, demand, protest, notice of presentment, default, non-payment,
maturity, release, compromise, gettlement, extension or renewal of any commercial paper, accounts,
documents, instruments, chattel paper and guaranties at any time held by Agent on which a
Borrower may in any way be liable, and hereby ratifies anything Agent may do in this regard; (c)
notice prior to taking possession or control of any Collateral; (d) any bond or security that might be
"required by a court prior to allowing Agent to exercise any rights or remedies; (e) the benefit of all
valuation, appraisement and exemption Jaws; (f) any claim against Agent or any Lender, on any
theory of liability, for special, indirect, consequential, exemplary or punitive damages (as opposed
to direct or actual damages) in any way refating to any Enforcement Action, Obligations, Loan
Pocuments or transactions relating {hereto; and (g) notice of acceptance hereof. Each Borrower
acknowledges that the foregoing waivers are a material induccment to Secured Parties entering into this
Agreement and that they are relying upon the foregoing in their dealings with Borrowers. Each Borrower
has reviewed the foregoing waivers with its legal counsel and has knowingly and voluntarily waived its
jury trial and other rights following consultation with legal counsel. In the event of litigation, this
Agrcement may be filed as a writien consent to a trial by the court.

14.16 Patriot Act Notice. Secured Parties hereby notify Borrowers that pursuant to the Patriot
Act, Secured Parties are required to obtain, verify and record information that identifies each Borrower,
including its legal name, address, tax 1D number and other information that will allow Secured Parties to
identify it in accordance with the Patriot Act. Secured Parties will also require information regarding any
personal guarantor and may require information regarding Botrrowers' management and owners, such as
legal name, address, social security number and date of birth. Borrowers shail, promptly upon request,
provide all documentation and other information as Agent or any Lender may request from time to time in
order to comply with any obligations under any "know your customer," anti-money laundering or other
requirements of Applicable Law.

1417 NO_ORAL AGREEMENT. THIS AGREEMENT AND THE OTHER LOAN
POCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND
MAY NOT BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR
SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. THERE ARE NO
UNWRITTEN AGREEMENTS BETWEEN THE PARTIES. - :

[Remainder of page intentionally left blank; signatures begin on following page]
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N WITNESS WHEREOF, this Agreement has been executed and delivered as of the date set
forth above. '

BORROWERS:

WOODBRIDGE GROUP OF COMPANIES, LLC
ADDISON PARK INVESTMENTS, LLC

BLUFF POINT INVESTMENTS, LLC

SUMMIT CUT INVESTMENTS, LLC

LILAC MEADOW INVESTMENTS, LLC
DIAMOND COVE INVESTMENTS, LLC
HEILBRON MANOR INVESTMENTS, LLC

SILK CITY INVESTMENTS, LLC
BOLLYLINE OWNERS, LLC
CROWFIELD INVESTMENTS, LLC
CENTERSHOT INVESTMENTS, LLC
GRAFEME PARK [NVESTMENTS, LLC
MASON RUN INVESTMENTS, LLC
PINNEY INVESTMENTS, LLC

WHITE BIRCH INVESTMENTS, LLC
LINCOLNSHIRE INVESTMENTS, LLC
ARLINGTON RIDGE INVESTMENTS, LLC

By: WGC Independent Manager LLC
1ts: Manager

By:
Name: Lawrence Perkins
Title; Chief Restructuring, Officer

Address:

e
-

At

Telecopy:

Senior Secured Debtor in Possession Loan and Security Agreement
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AGENT AND LENDERS: -

HANKEY CAPITAL, LLC,
as Apgent and Lender

By:

Name:

Title:

Address:

Atin;

Telecopy:

Senior Secured Debtor in Possession Loan and Security Agreement
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EXHIBIT A
to
Senior Secured Debtor in Possession Loan and Security Agreement

ASSIGNMENT AND ACCEPTANCE

Reference is made to the Senior Secured Debtor in Possession Loan and Security Agreement
dated as of , 20__, as amended ("Loan Agreement"), among WOODBRIDGE GROUP OF
COMPANIES, LLC, a [Delaware] limited liability company ("Pareni"), and the Subsidiaries of Parent
parties to the Loan Agreement as “Borrowers” (collectively, “Borrowers”), HANKEY CAPITAL, LLC,
as agent ("Agent") for the entities from time to time party to the Loan Agreement ("Lenders"), and such
{enders. Terms are used herein as defined in the Loan Agreement.

("Assignor'") and

("Assignee") agree as follows:

1. Assignor hereby assigns to Assignec and Assignee hereby purchases and assumes from
Assignor a principal amount of § of Assignor's outstanding Term Loan (the foregoimg items
being, collectively, » Assigned Interest”), together with an interest in the Loan Documents corresponding
to the Assigned Interest. This Agreement shall be effective as of the date ("Effective Date") indicated in
the corresponding Assignment Notice delivered to Agent, provided such Assignment Notice is executed
by Assignor, Assignee, Agent and Borrower Agent, if applicable. From and after the Effective Date,
Assignee hereby expressly assumes, and undertakes to perform, ail of Assignor's obligations in respect of
the Assigned Interest, and all principal, interest, fees and other amounts which would otherwise be
payable to or for Assignor's account in respect of the Assigned Interest shall be payable to or for
Assignee's account, to the extent such amounts accrue on or after the Effective Date.

2. Assignor (a) represents that as of the date hereof, prior to giving effect to this assignment,
its. Term Loan Commitment is § , and the outstanding balance of its Term Loans is
b ; (b} makes no representation or warranty and assumes no responsibility with respect to any

statements, warranties or representations made in or in connection with the Loan Agreement or the
execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Agreement or
any other instrument or document furnished pursuant thereto, other than that Assignor is the fegal and
beneficial owner of the interest being assigned by it hercunder and that such interest is free and clear of
any adverse claim; and (¢) makes no representation or warranty and assumes no responsibility with
respect to the financial condition of Borrowers o1 the performance by Borrowers of their obligations
under the Loan Documents. [Assignor is attaching the promissory notefs] held by it and requests that
Agent exchange such note[s] for new promissory notes payable to Assignee [and Assignor].]

3. Assignee (a) represents and warrants that it is legally authorized to enter into this
Assignment; (b) confirms that it has received copies of the Loan Agreement and such other Loan
Documents and information as it has deemed appropriate to make its own credit analysis and decision to
enter into this Assignment; (c) agrees that it shall, independently and without reliance upon Assignor and
based on such documents and information as it shall deem appropriate at the time, continue to make its
own credit decisions in taking or not taking action under the Loan Documents; (d) confirms that it is an
Eligible Assignee; (¢) appoints and authorizes Agent to take such action as agent on its behalf and to
exercise such powers under the Loan Agreement as are delegated to Agent by the terms thereof, together
with such powers as arc incidental thereto; (f) agrees that it will observe and perform all obligations that
are required to be performed by it as a "] ender” under the Loan Documents; and (p) represents and
warrants that the assignment evidenced hereby will not result in a non-exempt "prohibited transaction”
under Section 406 of ERISA.

Exhibit A
1
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4. This Agreement shail be governed by the laws of the State of California. If any provision
is found to be invalid under Applicable Law, it shafl be ineffective only t0 the extent of such invalidity
and the remaining provisions of this Agreement shall remain in full force and effect. :

5. Each notice or other communication hereunder shall be :n writing, shall be sent by
messenger, by telecopy of facsimile transmission, or by first-class mail, shall be deemed given when sent

and shall be sent as follows:

(a) ¥f o Assipnee, to the following address (or to such other address a8 Assignec
may designate from time to time):

-
-

-

(b) if to Assignort, tO the following address {orto such other address as Assignor may
designate from time to time}:

e
-
-

- ——

Payments hereunder shall be made by wire transfer of immediately available Dollars as follows:

Ifto Assignee, to the following account (of t such other account as Assignee may designate from
time to time):

-

ABA No.

Account No.

Reference:

If to Assignor, t0 the following account (or to such other account as Assignor may designate from
time to time):

e

ABA No.

Account No.

Reference:

Exhibit A
2
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IN WITNESS WHEREOT, this Assignment and Acceptance is executed as of _

{"Assignee™)

By

Title:

("Assignor")

By

Title:

Exhibit A
3
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EXHIBIT B
to .
Senior Secured Debtor in Possession Loan and Security Agreement

ASSIGNMENT NOTICE

Reference is made to (1) the Senior Secured Debtor in Possession Loan and Security Agreement
dated as of December __, 2017, as amended ("Loan Agreement”), among WOODBRIDGE GROUP OF
COMPANIES, LLC, a limited liability company ("Parent"), and the Subsidiaries
of Parent parties to the Loan Agreement 2as «Borrowers” (collectively, “Borrowers"), HANKEY
CAPITAL, LLC, as agent ("Agent") for the entitics from time to time party to the Loan Agreement
("Lenders"), and such Lenders; and (2) the Assignment and Acceptance dated as of , 20
("Assignment”), between (" Assignor") and (" Assignee").
Terms are used herein as defined in the Loan Agreement.

Assignor hereby notifies Borrowers and Agent of Assignor's intent to assign to Assignee pursuant
to the Assignment a principal amount of § of Assignor's outstanding Term Loan (the foregoing
items being, collectively, the "Assigned Interest”), together with an interest in thc Loan Documents
comresponding to the Assigned Interest. This Agreement shail be effective as of the date ("Effective
Date") indicated below, provided this Assignment Notice is executed by Assignor, Assignee, Agent and
Borrower Agent, if applicable. Pursuant to the Assignment, Assignee has expressly assumed all of
Assignor's obligations under the Loan Agreement (0 the extent of the Assigned Interest, as of the
Effective Date.

The address of Assignee (0 which notices and information are to be sent under the terms of the
Loan Agreement is:

e —
e
e

e

The address of Assignee 0 which payments are to be sent under the terms of the Loan Agreement
is shown in the Assignment.

This Notice is being delivered to Borrowers and Agent pursuant to Section 13.3 of the Loan
Agreement. Please acknowledge your acceptance of this Notice by executing and returning to Assignee
and Assignor a copy of this Notice.

IN WITNESS WHEREOF, this Assignment Notice is executed as of .

(" Assignee")

By:
Title:

Exhibit B
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Iy

("Assignor“)

By:

Title:

ACKNOWLEDGED AND AGREED,
AS OF THE DATE SET FORTH ABOVE:

BORROWER AGENT:*

e

By: WGC Independent Manager LLC,
Tts: Manager

By

Name:
Title:

* No signature required if Agsignee is a Lender or Affiliate of a Lender, or if an Event of Default exists.

HANKEY CAPITAL, LLC,
as Agent

By . .

Title:

Exhibit B
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Exhibit C

Form of Interim Financing Order

[To be attached]

Exhibit C
1
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Exhibit D

Form of Final Financing Order

[To be attached]
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Ccase 17-12560-KJC Do

SCHEDULE 1.1

to
Senior Secured Debtor in Possession Loan and Security Agreement

COMMITMENTS OF LENDERS

Term Loan
Lender Commitment Total Commifments
Hankey Capital, LLC $100,000,000 $100,000,000

Schedule 1.1
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SCHEDULE 7.4.1
to .
Qenijor Secured Debtor in Possession Loan and Security Agreement

AL ESTATE COLLATERAL

SCHEDULE OF RE

(AND LEGAL DESCRIPTIONS)
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[Legal Descriptions to be attached]
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SCHEDULE 8.6.1
to
Senior Secured Debtor in Possession Loan and Security Agreement

BUSINESS LA Q222

BUSINESS LOCATIONS

1. Each Borrower currently has the following business locations:

Chief Executive Office; 14225 Ventura Blvd #100, Sherman Oaks, CA 91423

Other Locations: See Schedule 7.4.1
2. Each Obligor currently has the following business locations:

Chief Executive Office: 14225 Ventura Blvd #100, Sherman Oaks, CA 91423

Other Locations: See Schedule 7.4.1

3. In the five years preceding the Closing Date, Borrowers and Subsidiaries have had the following

business locations in addition to those set forth above:

None

4, The following bailees, warchouseman, similar parties and consignees hold inventory of 2
Borrower or other Obligor: :

None

Scheduie 8.6.1
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SCHEDULE 9.1.4
to
Senior Secured Debtor in Possession Loan and Security Agreement

NAMES AND CAPITAL STRUCTURE

1. The corporate names, jurisdictions of incorporation, and anthorized and issued Equity Interests of
each Obligor are as follows:
Number and Class of Number and Class of
Name Jurisdiction Authorized Shares Issned Shares
Woodbridge Group of Membership interest N/A
Companies, LLC Delaware

Addison Park Membership interest N/A
Investments, LLC [Delaware]

Bluff Point [Delaware] Membership interest NIA
Investments, LLC

Summit Cut [Delaware] Membership interest N/A
Investments, LLC

Lilac Meadow [Delaware] Membership interest N/A
Investments, LLC

Diamond Cove [Delaware] Membership interest N/A
Investmenis, LLC

Heilbron Manor [Delaware] Membership interest N/A
Investments, LLC

Thornbury Farm [Delaware] Membership inferest N/A
Investments, LLC

Sagebrook [Delaware] Membership interest N/A
Investments, LLC

Imperial Aly [Delaware] Membership interest N/A
Investments, LLC

Gravenstein [Delaware] Membership interest N/A
Investments, LLC

Silver Maple [Delaware] Membership interest N/A
Investments, LLC

Goosebrook - [Delaware] Membership interest N/A
Investments, LLC

Eistar Investments, [Delaware] Membership interest N/A
LLC

Hormbeam [Delaware] Membership interest N/A
Investments, LLC

Silk City [Delaware] Membership interest N/A
Tnvestments, LLC

Hollyline Owners, [Delaware] Membership interest N/A
LLC

Crowfield [Delaware) Membership interest N/A
Investments, LLC

Centershot [Delaware] Membership interest N/A
Investments, LLC

Schedule 9.1.4

DIP Loun and Secority Apreement Woodbridge Working Version (G05).docx
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Investments, LLC
Investments, L1L.C
1LLC
Drawspan [Delawaxe] Membership interest _
Investments, LLC
[Delaware] Meombership interest _
Investments LLC ‘ T
Investments LLC
[Delaware] —{ Wembership interest _
[nvestments, 1.LC

Arlington Ridge Membership interest _
Investments, LLC

2. The record holders of Equity Interests of each Obligor are as follows:

Woodbridge Group of | Membership inferest 100%
Companies, LLC

Membership interest 100% Woodbridge Group of
[nvestments, LLC Companies, 1.LC
Investments, LLC Companies, 1.1C
Tnvestments, LLC Companies, 1.1.C
Investments LLC Companies, L1LC
Tnvestments, L1.C ‘ Companies, 1.1.C
Tnvestments, LLC Companies, LLC

Thornbury Farm Membership interest 100%

Investments, LLC : . Companies, LLC

Investments, 1.1.C Companies, 11C
[nvestments, LLC Companies, 1.1.C
Tpvestments, L1.C (Companics, L1LC
jnvestments, 11L.C - : . Companies, LLC
{pvestments, LILC Companies, LLC:

Elstar Investments, Membership inte rest 100% Woodbridge Grouy of

[Delaw are}

[Deiawa:e]

Schedule 9.1.4
DI Loan and Secufity Agreement Woodbridge Working Version (005).docx
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Membership intercst

Hombeam 100% Woodbridge Group of
[pvestments, LLC Companics, 11.C

.Memb_ershi_p interest | 100%
Companies, 1LC
LLC Companies, 1.1.C
Investments, LLC Companies, LLC

Centershot Membership interest
Tnvestments, LLC Companies, 1.1.C

Graeme Park Membership interest 100%
Tnvestments, LLC Companies, 1L1.C
Tnvestments, 1.LC Companies, LLC
11LC Companies, L1.C
[nvestments, LLC Companies, 1.LC
Tnvestments 1LC Companies, LLC
Investments, LLC Companies, LLC
Investments, LLC Companies, LLC
Investments, LLC Companies, LiLC

Schedule 9.1.4
DIP Loan and Security Agreement Woodbridge working Version (005}).docx
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MATTERS

ENVIRONMENTAL

None.
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Seniof gecured Debtor in Possession Loan and gecurity Ag

LITIGATION

1. Proceedings and investigations pending against Borrowers of Subsidiaries:
SEC investigation a8 previously disclosed t0 gecured Parties.

gations of which any Obligor 18 aware:

Threatened pmceeding,s or investl

Schedule 9.1.16
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Senior gecured Debtor In Possession Loan and Security Agreement

EXIST ING LIENS

Liens securing intercompany debt arrangements as described iB more detail in the Debtors’ Motion for

Tnterim and Final Orders () Pursuant To 11 US.C. 8§88 105, 361, 162,363, 164, 507, And 552 Authorizing

Debtors 10 (&) Obtain Postpetition Secur
protection 0 Prepetition gecured parties; (1) Modifying the Automatic stay; (11D gcheduling @ Final
Hearing pursuant 0 qnksuptcy Rules 4001(B) And 4001(C) and OV) Granting Related Reliel, filed

with the Bankruptcy Court in connection with the Bankruptcy Cases.

pip Loan and Security AgrcemcntWoodbﬂdge Working Version {D0S).docx. -
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SCHEDULE 10.2.17
fo
Senior gecured Debtor in Possession T.oan and Security Agreement

EXISTING AFFILIATE TRANSACTIONS

Intercompany debt arrangements as described in mofe detail in the Debtors’ Motion for Interim and Final

Orders (1) pursuant To 11 0.S.C. 8% 105, 361, 362, 303, 164, 507, And 552 Authorizing Debtors t0 (A)
Obtain Postpetition Secured Financing, (B) Use Cash CoMateral, (C) Grant Adequate Protection 10
Prepetition gecured parties; (1) Meodifying the Automatic Stay; (1D gcheduling @ Final Hearing Pursuant

to Bankruptcy Rules 4001(B) And 4001(C); and (IV) Granting Related Retief, filed with the Bankruptey
Cowt in connection with the Bankruptcy Cases.

Schedule 10217
DIP Loan and Security Agreement woodbridge Working Version (005).docx
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Exhibit B
Funds
1. Woodbridge Mortgage Investment Fund 1, LLC
7 Woodbridge Mortgage Investment Fund 2, LLC
3. Woodbridgé Mortgage Investment Fund 3, LLC
4. Woodbridge Mortgage Investment Fund 3A, LLC
5 Woodbridge Morigage Investment Fund 4, LLC
6. Woodbridge Commercial Bridge Loan Fund 1, LLC

7. Woodbridge Commercial Bridge Loan Fund 2, LLC
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EXHIBITC
Other Secured Pa

rties

o

IGUEL TABLADILLO

PROV-IUDY TORG IRA

MAINSTARJDANNE SOWELL

25,050.00

DONALD GRIFFIN
VERONICA MCDONALD 25,000.00
p

ROV-DEREK MOORE [RA 25,000.00

ALLAN MCDONALE 5
NADINE GROSIEAN 50,000.00

BARBARA KROPP

BARBARA CHADWICK £0,000.00
RONALD & BETTY SCHROEDER 25,000.00

BOBBY SANDERS FAMILY TRUST 50,000.00

| ARENCE WILLEAMS

!
DARLENE WEINBERG

DAVID BERRICK

ﬁaeeow&vwmu CARSON :
30,000.00

’ e SCHMIDTFAMLY TRUT P

GREGORY & LINDA HARRISON !
KUANG-LEL & DIANA WU ]

THE TRUST OF ANTONY MATARRESE 200,000.00

Fﬂw & ANN DAY
RICHARD MAY 50,000.00

\\\

DAVID KRTEMIEN .00
\WANDA 8 ARTHUR WHLIS 33,000.00

CHARLES & MARY BEZZINA 50,000,060
_50,000.00
JERRY & MELANIE SKARYD 150,000.00

M 2500000

|

RICHARD GRANGER 26,000,003
ATKENG FAMILY \RREVOCABLE TRUST 190,000.00

WILMA HARPER
0/13/09 1,000,000.00

THE GARY FITE REVOCABLE TRUST il
MAINSTAR-ERIC RANDGLPH 112,300.00

I

|

!
‘\@\

\\

PROV-KEVIN BONAS IRA £7,000.00

UNWEST-BILLIE CANTER IRA (8 OF 2) 193,500.00
BYRON BEALL

MADOLYN CHANDLER m
WALTER & RUTH WEALE 40,0000

MAINSTAR-BRIAN ASTON
MAINSTAR-DEE HNICKOLS

TATNSTAR-MES ANIE JOSHUA
MARIANNE KELLER

PROV-PATRICAA JOHNSON IRA
T ROV-TIFFANY WIGGS TRADITIONAL IRA
e AICHAEL LEFKOWITZ LVING TRUST 100,000.00

EDWARD OS8ORNE 50,000.00
GEORGE & LYNNE MELLECKER 75,000.00
CAROLE & HERBERT CAFARELLA 100,000.00

ZHANA MAKSIOY 50,000.00

SUNWEST-BALIE CANTER WA (2 OF 2) 50,000.00

INDRA VIDAL

MA|N5TAR—GEORGE GALEIR 88,945.00

pROV-DAVID KEMP tRA

PROV-GARY ACKE RBAAN IRA £42,500.00

/ PROV-RICHARD WISE IRA 53,000.00




FREDA ALFORD
S SRAHAN KOLNIERZ 1999 T
PROV-KETH NGUYEN
S AVID 5 PATRICIA TOSHNER
w4 & JUDITH LUNSFORD
70,000.00
—75,000.00

—100.000 00
_1DD.OBU.DD
_50.000.00
—100 000,00

KARIN ESCH HORN
i MOROZOY TRUST

1RA SVC-IOYCE
MICHAEL & CYNTHIA HALES
AM FAM!LYTRUFI' 05/0!

MICHAEL BROCKS
PROV-ELlZABETH FREIDEL TRA
A TRUST 10f06/11
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ALAN & ANDR REVOCABLE TRUST
ETVE & MARLENE GDODWYN LWING TRUSY, p7/1L/03
UST 06/04/14

50,000.00

25,000.00
s

<,000.00
rOV-THOMAS HEGER IRA
RESA HORNFECK
SAICHAEL TAYLOR
Torl & FRANCINE SPANIAL
_30,009.00
—15,000.00

CHALLIS FORD
HEY & FREDA BOWERS

PHOV-RI CHARD
PROV-RICHARD WIRKUS IRA
pROV-DOUG ONESKD IRA
PROV-SYLVIA MANNING IRA
_ANNA SHAVER

NANCY TAYLOR
SHAYNE MICKELS

CARDLLE TRUST 08/12
NSTAR-DAVID MILER
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RONALD MOORE 100,000.00

192,854.78
75000001
50,000.00

150,000.00

50, 000,00

60,000.00

GELES, CA- SENIOR 186,000.00

36,000.00

50,000.00
50,000.00

70,000.00
5(3,000.00
28,000.00

_25,000.00

200,000.00
_50,000.00
25,000.00
_120,000.00
150,000.00

268,000.00
90,000.00

50,000.00
100,000.00

2.9212 NIGHTINGALE DR,

CHRISTOPHER MCCARR
AAYIS FISHER HOUSE

DELORES HOLMES
H GORPON FAMILY TRUST

LLOYD GOWDY
¥Y & GORDON KIRSTEN

PRO\J—MICHAELTYSON fRA
THE MARTIN LANTIN DE MESA EAMI
OV-UPENDRA R SMITA KULKARNLICA 200,060.04¢

KENNETH AND Tl 100,000.00
TR SVCS-DONALD SCHEMA

25,000.00
36,700.00
100,000.0¢
30,000.00

e :
180,597.00

30,000.00
25,000.00
200,000.00

60,229-28

25,000-00

100,000.00
_50,000.00

29,000.00

JOHN 5 BRANCKE REY TRUST
STEPHEN SWAFFORD {1 OF 2}
AIAFI ROTH IRA

HAROLD RUE!
FRED AND LORRAINE HANWELL
\WILLETY DATRY FARM & CATIECO
ATRICIA MOORE
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11/09/16
ING TRUST 0af25/07

CAROLE & ROBE
PROV-ELEN syt VON N5-ROPE
PROV-ALAN SCHULZ IRA

OY ERICKSON WA

1006,000.
64,300.00
‘

THOMAS ROSE {20F ]
KSON ROTH 1RA

THOMAS
STEVEN & SHARON KOLAK
PATRICIA PEMBERTON
D RITA RYOVSKY

PROV-DANIEL
1 & CHAZZ SCHOENFELD

[THE E FLAIN
wcia B DONALD KRAHN

'PROV-DANN‘! UME
GREGORY & NANCY WALL
ALTER & MARY JANE BRO

PROV-LI
ERNTS & PEGGY FETTING




KT
MWD it A7 s
e 120

;-._% <23

25,000.00
#0,000.00

‘

PR

IRA SVCS-A
MNNS‘I’AR-GORDON KIRSTEN
DANIEL & LINDA VALENTINE
PROV-MICHAEL ALEXANDER IRA
C1A MCCUTCHEON

34,351.00
,
VEFFREY 8 PAT
o7 AR MACLOVIA BLAKLEY
BARRAUSH
A SYCS:
ELENE WOLFLEY & RICHAR
CHRAISTINE PASSIGUA
TRUST 12/18/90
T IOMAS & CHRISTIN
pHILLIP POWELL

THE BADER TAUST
R-TERRS WALKER

JAMES BAROH T/ 0/D
ELORENCE & DOUGLAS NESAW
ERICK & DONNAWILUS

€ JOAN & MARK
B SANDRA CAMERON

DOUGLAS WCCUNTIC
SCHROER
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\\\\

CAROLINA CRETELLA 100,000.00

DOREEN LADE ' 50,000.00
MUCKOM TRUST 08/08/16 50,000.00
A SVC-CARCL HOFMANN 177,500.00
CONRAD & ELLEN HAUG - 50,000.0¢
MAINSTAR-ATAOLLAH ALEM . 31,884.00
RICHARD & LINDA CHELTEN {2 OF 2) 63,999.65
MAtNSTAR—JOHN PALSHA 66,459

i

\\\

PROV-AND'REA BARRY IRA 30,000.00

BEATRIZ HUBER & DEBORAH KURUBAS 50,000,060

” STORIZON-CLIFTON VALLEY TRAD IRA
CHRISTOPHER POFFEL 50,000:00
ROV-MYRON THOMPSON IRA _ £0,000.00
ROV JAMIES JANIESCH IRA £5,000,00
FAERVIN & DAARY HUMPRRIES '

=
=]
g
=
=]
=]

JOAN WHITEHEAD JRREVOCABLE TRUST
AICHARD & SANET GRONEMEYER JOINT TRUSE AGREEMENT A

@
w
=
=]
=8 B
!

g
5
=]
S

SASSERTESYAMENTARYTRUSI’ EOR VALERIE CATHERS 11/02/15 ’ I
PROV-DAVID HOUSER IRA ’ )
GREGORY B CAROL THOMPSON C10)

GLEN B DIANE PRINCE 5,000

2l

<
2
=
2

i

MAINSTAR-FRANK BOLON

M

BONNIE HASH-STRUTHERS

B
g
g

40

!
2

g
g
3

LAUREN WEST TRUST 12f11/12
OASIS LODGE NO 41 FRAM !

w
=1
[
=
[=]
8

~
Kl
[=
g1t
(=]
=

PAUL BRAND .
, prOV-KENNETH HOLBROOK IRA 100,000.00
’ /m}cx RASBACH 100,00000
/ STAN & DELILA LUMBARDY $0,000.00
/ AAAINSTARBOBBY MCDUNALD
/ DAVID & BARBARA EVERS 100,000.00
’ FRANK GRIFFIN 3R
AARIANNE & JOHANNES KLAFFKE 7500000
/ CLIVE & MAXINE PETERS 50,0000
/ SRAEL & NILDA DIAZ 2500000
/ JAMIES B DIANE WAHL

MA‘iNSTAR»LUCR‘iCtA JONES
MAINSTAR-GLEN JONES
ETH LOMBARDO REVOCABLE TRUST

LR

TR
L 375 TROUSDALE PLACE, BEVERLY HILLS, CA - SENIOR 50,000.00

A .
/ oA PP S CONTHOS 500000
£0,000.00

—___-__—-'——_-mm__-——-
meaovp uic 0,900

B

B
E1E

2
A&

g
2

VING TRUST 12/15/03 /

THE JAMES B RHONDA KESTER LY
’ o — ;

HORIZON-SUAN MACIAS 1RA s

PROV-STMN SCHULTZ ROTH 1RA ;

JAMES & yaLuab WwWOODBY
{ORACE HOLLEY JR . 40,000.00
/ m!l@’ 40,
/PROV-U\URA SNSTZER ADTH IRA 8
— —

g
g
2

&

v
2
B¢
8

S
L

g
2|8

g
8

g
2

slz

2
=
g
3

i
5
!
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40,000.00
WAARIA B LUIS MARES
TLE & JANET MAULIN

50,000.00

52,000.00
AVID £ MELINDA BESFLER
ORI A BERTRAND

pAVID ASHWORTH HEVOCAR
MICHAEL CONCASCIA IRA

HENRY PIERSON
ANTHONY INENDING

PROV-MILDRED
AELIDA WHEELER

_50,000.00
DIANNE SPIROFE
CONSTANCE BOATWRIG
SE ROTH [RA
—55.000.00
_su,euo.uo
—so,noo.oo
oROV-ROBERT REGNER IRA m
CSTSCOTT NEALIRA
RON-THERESA CENTRONE 1RA
VAN AINSWORTH WA
OW EAMILY TRUST
‘
& A el

DAVID
DAVID B ALICE MCGINLEY
PAPR

BERTSCH YACATIO
sILY TRUST 04/11/9%

5 TROUSDALE PLACE {TRD'

437
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" 50,000.00
_mo,ooo.ou
- 50,000.00
-

25,000.00

EDWARD KAPLAN REST
NNA HIROTA 1RA

25,000.0¢

503,000.00

RAY PIIRA
DOUGLAS VANCE TRA

JAY B ALENE SMALL
EY TRUST 07/16/13

CARL B ANNA SITES
PRON-JEEFERY SCHELINSK IRA
M B BETTY GRIFFTH

50,0000
ADA LENTNER
NGELA BAGLIONE-MANLEY
ARLO & JEAN BAUMGAAN
215 ANDERSON
£0,000.00
HOBERT GLASS IR
& DAVID ANDERSON
MBERLY BRADY
2500000
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DAVID CRAMER
RE & BENIAMIN FERN
WY TRUST
100,000

TOHATR LORIDON
(oY & GERALD JERISCH

PROV-IC
pROV-LORL ¢OBETISCH A

J01/06 £ GARVIN GRA!
ADRIAN & DREANA AIY
COLUMBUS MEDICAL EQUIPMENT INC
KATHRYN WIDEMAN

VITA pPoLTO |RREVOCABLE TRUSE 50,000.00
i & AARON NIEDRALSKE 100,000.00

75,00000

T00,000.00
CHRISTOPHER KIRAIE
5 & GERALDINE LINDSAY
SONG PHAM & HOR NGUYER
ERCEDES, & PATRICKE 515,000.00

DONALD FREYTAG
HARLES CADDICK

THE FLAX
MORRBIEL FAMILY TRUST

MNNSTAR-RAMON
EVEN W, ALGREN

MARILYN SCHUSTER
£ SHOEMAKER

CUFFORD AL
D ASHWORTH REVOCABL
/B4 TRUST
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130,000.00
40,00K0.00

ALFRED NAY
/APNL BROCKSON :

FLORENCE MARKGRAF REVOCABLE LVING TRUST 250,000.00
20,000.80

MARY E AGREN LIVING
EN & DANIEL TIBBETS

{ESTER & TERRL KYLE
MAINSTAR-ST EVEN BEASLEY 59,595.96

200,000.00
70,000,860

BRAD THOMPSON 30,000.80

YL GABBITAS 160,000.00
25,000.00

50,000.00

68,500.00

_60,030 H0
100,000.00
25,500,060

KAMELA MOHS 8 SHAN

MATNSTAR-CHARLES VAN FOSSCN

200,00000

PROV-MARCINET £9,892.00
HAMMAD RAHMAN IRA 100,000.00

48,768.32

485,00000
471,00000
120,000.00

74,400.00
25,000.00
75,000.00

WAAINSTARVICK] FIRESTACK m
LINDA WILLIAMS 155,000.00
/MNNS‘FAR—MICHELE GALE 3341400
A SVCMICHAEL LIPSITZ [BA 220,000.00
= ROV-CHERYL MACEY IRA 100,000.00
DROV-AEBA CASLER 1RA 124,000.00

PROV-REBA CASLER ROTH 1RA 28,00000
PROV-CRAIG JOYNER IRA £0,000.00

50,000.00
53,000.00

7138 WEARLEY EAMILY TRUST
NANTANAPORN ENGBRECHT 30,030.00

MNNSTAR-BARBARA SUTTER
PROV-DEAN BARNEY 1RA
KENT & PATRICIA FLET

EFTREY & THERESA WILKINSON 30,000.00
e FIELD LIVING TRUST 07/10/03

1003,000.00

TIELD TRUST B 03/16/08 ]
DAVID HENNESSEE
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ROBERT‘NOUYE 25,000.00
ROBERT & JACQUELINE BODELIN £0,000.00

L & KRISTINE ULLMER 725,000.00
IAMES & CHARLOTTE FARLEY 254,000.00

150,000.00

GE GREEN IRA 271,500.00

2EOV-DAVID DAMON IRA
PROV-EDWARD VANCE fRA ‘
PROV-GARY FITE A 300,000.00

PROV-ROBERT GROSS
PROV-SUSAN SELLERS IRA

ARD & CAROL ENSLOW 100,000.60

25,000.00
100,000.00
100,000.00

25,000.00
ROBERT JONES 100,000.00
THE NUNEZ TRUST 06/15/35 30,000.00

CENT & BEVERLY KELLERSBERGER
ALEN MCCARTHY

ELDA ROSCOE—GUSTAFSON 25,000.00

NNINK LIVING TRLIST D9f26/07

ADVANTA SVC-ANGELA RO 50,000.00
AcE

118,000.00
25,000.00
100,000.00

© 116,500.00

100,000.00

_50,000.00

50,000.00
30,000.00

MAINSTAR-JOH'N CANTHN
THE FRED & ANN HANSEN FAM

BARRY BOSLEY

MAINSTA'R-JESSICA CLIFTON

W R LEMONS IRREV SUBTRUST 2 FBO LAURACOPELAND

MMNSTAR-GAYLYNN MORTENSEN
MNNS\'AR-KENNETH FLITTON
MAlNSTAR—KENT KELLERSBERGER

75,000.00

35,000.00
%0,000-00

22,000.00

DARLENE CETOLA PA
IRA SVC-MICHAEL LIPSITZ ROTH IRA
MAINSTAR-PAULA WILLIAMS ROTH 1RA

35,000.00
25,000.00

25,000.00
100,000.00

185,000.00
25,000.00
- 272,000.00
£0,000.00

MARGARET MICHAEL
STEPHEN & T0ILA THOMPSON
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NEFTY PLAN TRUST

225, 00
-M

50 000.00

, 000, .00

ROBERT OSTENDO
ANDREA FARNSWORTH

REBECCA MICHAELS
PAYNE & BARBARA KUEHN

15,600.00

003

h
A

50,

27

00,

50

1

s

100,000.00
CONRAD 8JODY HARBUCK
ELWEE LIVING TRUST
_15.009.00

25,600.00
200,000.00

76,000.00
100,000.00

30,000.00

75,000.00

TONMA WEINER LVING T ~ .
£ B BARBARA KUEHN

i
ALFRED ORTE
& COLLEEN CHRISTENSEN

ELEFYERIOS & SANDRA
FAMAILY TRUST OF AINA FAE RARHY
NE RIOUX & REX LAMEW

LOGAN & SARRAH NOLAN
PROV-KATHRYN DISSELER 1RA
DE'RDRE & BENJAMIN FERNANDES
1OLA HASSELQUIST

WILLIAM & KAREN NUGENT
HALA SOMAYAIULA
MET INC

LOUISE T FAIVRE
.MARTHA DEUSTCH IRA

DAVID & BETH SIAPSTAD
PROV-JORDAN NAKATSUKA IBA
PINCOUS REVOCABLE TRUST

ALVIN & MARTH
DEIROS TRUST b5/05/16
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137,856.00
160,000.00

25,000.00

100,000.00

R 54

pPROV-RENEE
HARLES ERONTERA IRA

o

CA - FIRSY

T SVCSSUZANNE NEAL A 123,000.00
WAIRIAM SERMAN 2010 TRUST

100,000.0(1
150,000.00

50,000.00

CHRISTINE LLOYE
N MESSIMER ROTH 1A

JEFFREY GERRITSON 75,000.00
HAEL WEINER 8D PA PROFT SHARING pLAN 150,000.00
1T LIVING TRUST 05/2%/03 100,000.00

PROV-ROYAL WEST [RA 159,000.00

RICHARD & MARY ANN STEPH 25,000.0K

25,00000

—80,200.00

200,000.00

51,000.00
50,000.00

75,000.00

L

25,000.00
380,000.00

50,000.00

30,443.00

100,000.00
350,000,00
50,000.00

LANCE PLAN

MONICA N|CHO!.STIO,'U
MARK HILDERLEY
LELAND SHINABERY
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TARHESH BALIKE
SEVER REVOCABLE LIV
30,000.00

25,000.00
25,000‘00
25,000.00
200,000.00
50,000.00
25,000.00
141,00'0.00
33,500.00
PROV-JULEE GOODWIN IRA 116,332.43
ELIZABETH SCHOENLEIN |RA 68,000.00
100.900.00
200,000.00
100,000.00

ROSEWO0D CAPITAL INVESTMENTS INC 250,000.00
CLAYTON CAPITAL INVESTMENTS conp 250,000.00
50,000.00
55,000.00

100,000.00
75,000:00
15,000.00
48,600.00

100,000.00

MG HOLDING LLC

Rl & BARBARA JEANRENAUD $00,00

LOLITA PATE
& DERORAH MICHAELS

PROV-GECRG
& KATHLEEN WEAVER

608

MAINSTAR-SAND
R-SHARYL HARUGUCH!

STA RANDALL & KELLY H
REVOCABLE TRUST,




Ca -
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50,000.00
25,000.00

20,000 00

LFHLA B LFEREY PEPPERS
& THELMA NELSON
e CELL & VICTORIA JOHNSON
T DON & ANNA WATSONREVLY TRUST 99
RADLEY BODINE
50,000.00

RA SV
PROV-BETTY PUTHOFF IRA

EMILY & MA
RON KIRK REVOCABLE Livi

MAINSTAR-RO
HARLES CONNCRS IRA

5T 11/07/38_°

MNNSTAR—RICHA
MAINST. AR-SANDRA GLUPKER
IND & MERRILY CASSINA

GREGORY & JA
R HAWTHORNE & ELIZA

MANIULA ¥APHDIA
MiGUELTABLADl'LLD

LOIS BOLYARD
WT & HILDA ZOFREA
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100,000.00
100,000.00
182,570.50
100,600.00
50,000.00
35,000.00
150,000.00

25,000.00

ROY & MARTHA JONES
RT B ANDREA DARWENT

94,500.00
25,000.00

5,000.00
50,000.00
11,000,00

50,000,00

75,000.00

50,000.00

106,000.00
100,000.00
30,000,00
150,000.00
38,000.00
75,000.00

KERMIT BREYER
HEILA MCHEELEY

PROV-BARI
OV-DONALD PENDAGAST IRA
NDERSON

MARY LOY & pavib B 200,000.00

ATRICIA ONESKO 25,000.00

£9,10000
75,000.60

_25,0{)0.00

50,00000

FRANK CEPLILKOWSKS 50,600.00
PROV-DAVID HERMANSEN 1RA 159,764.00

48,000,00
100,000.00

200,000.00
50,000.00
50,000.00

~ 500,00000

50,000.00
100,000.00
50 .000.00
50,000.00

£0,000,00

PROV-GERALD ROETHLE JRIRA
HANCY WRIGHT AND MATTHEW RARER
CARQLYN THOROMAN
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N & DANETTE PYLES

BRYA
PROV-WILLIAM CABLE INDIVIDUAL CASH ACCOUNT )

MARIAN E GENNARD REVO
TRUST RHODA BERMON 12/1

25,000.00

—2 5,000.00

50,000.00

50,000.00

25,000.00

KELLY BOEDDEKER
MARIE BUULE MARCHANTE 25,000.00

PROV-SUE MOSHER IRA 25,000.00
100,000.00
ABRAHAM WORKMAN 50,000.00

50,000.00

100,000.00
50,000.00

560,000.00

50,000.00
160,000.00
BETTY & NICK PUTHOFF 100,000.00
CATHY BAMLEY 117,000.00
ALBERT NORRIS 400,000.00
PROV-DAVID |§TTLEHELD ROTH IRA 34,464.00

GERALD ROETHLE JR 50,000.00
MAlNSI'AR»WILLIAM PEAVEY 70,000.00
PROV-JABAES FLETCHER IRA 150,000.00

MAINSFAR-BARBARA REYNOLDS

PROV-ROGER PIETZ ROTH RA
DANIEL & BRENDA HOMAN REV LVING T
PROV-STEVEN SCHULTZ ROTH \RA
ESTHER & EUGENE FVANS

PROV-LINDA LENNARTZ IRA 79,500.00
50,000.00
100,000.00

PROV-JAG-JEFFREY UHLAND IRA 107,000.00

ALEXANDER TO5!
ERALD B BEVERLY LEHMAN
25,000.00

90,000.00

250,000.00

200,000.00
CHARLES COATE

PROV-GAYLE REVFFER BRUGGINK ROTH \RA
JOHN BUJOAN QO'NELL

ADOLFO & KIOMARA REQUEIO
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100.000.00

25,000.00

50,000.00

MAINSTAR-
NSTAR-JACK GRONKE SR
URYEAT/O/D D MURHAY

NELL ABSTON
FRANCIS & PHYLLIS LINEBACK

W KENNETH GREENWOCD FAMILY TRUST

EY LIVING TRUST
MARIE RECINE T/O/D
B FRANCINE SPANIAL
NT/O/D

CAMP PERSONAL CARET 52,000.00

RS TRUST
25,000.00
25,000.00
—25,000.00
-
RVIN fR & DIANE VARNER

0¥ & RANDALL HUFFMAN '
_25,000.00

506,000.0¢

RICHARD & BEV
& VIRGINIA NIMIMOW

DONNA GOUDE
THE JOHN AND JANE A FU

1OHN BIRKMEYER
HYLLS SMOTH

JON AND KAY
MAINS(AR—NANC\‘ LANGDON
NTA SYC-DARLENE JANEESCH A




Case 17-12560-KIC Doc 56-3 Ciled 12/05/17 Page 220

50,00000

72,000.00

25,000.00

1.09,000.00

25,600.00

PROV-NORAH SOWA WA . 116,500.00
DAVID & BRENDA LANDWEHR 80,000.00

2%5,000.00

100,000.00
50,000.00
) 25,000.00

'

30,000.00
50,000.00
50,000.00
S UNWEST-LAUREL CHASE IRA m
7E MATE MARCHANTE FAMILY TRUST 08/23/00
/mum & BRARATI PATEL 300,000.00

PETER & ELIZABETH ACOIN 50,000.00

50,000.00
LARRY MORGAN 25,600.00

MANSTAR-JAMES fODOR 399,000.00
110,000.00

SHIRLEY ALEMAN REVOCABLE TRUST AGREEMENT 25,000.00

E TRUST 06/25/0% 100,000.00

25,000.00

GEQRGE &
R JDHNSTON LIFE INESURAN

X TR
13. 2600 HUTTON DRIVE, BEVERLY HiLLS, CA - FIRST

50,000.00
100,000.00
25,000.00
- 50,000.00
#8,252.48
50,000.00
40,000.00
60,000.00

160,00040
gg,549.69

25,000.00
40,000.00
190,000.00

70,000.00
100,000.00

18] FARM LLC
MIRIAM SERMAN 2010 TRUST

EDWIN & RUTHE RUSSELL
GOLDEN BERARETT
DONNA HOSKING
ALBERT & FREDA LYNCH
NORMA CHEATHAM 25,000.00
PROV-LOR MOTTA IRA 86,500.00
PROV-CHRIS FOX A 50,00000

56,284.27

SROV-RICHARD SNITZER IRA

M
,}AC&UEWN WOLFER ' 150,000.00
© RON & ELIZABETH WOLTERS
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25,000.00
46,000.00
74,000.80
50,000.00
25,000.00
75,000.00
25,000.00

CRAIG & JANELLE GOELLNER 25,000.00

25,000.00
25,00000
50,000.00

25,000.80

75,000.00
25,000.00
25,000.00

30,000.00

TH LOZNEANU
MARILYN TOBIN
S & PATRICIA MEYER

BEYTY BEERS lRRF.VOCABLETRUST

MAINSTAR-TENlTA COLLINS
BERY

PHILLIP 1 & SHAR
CASSANDRA RHOADES

32,590.00
TRUST OF JANNEKE & HARRY REVILL REV LV TRUST 50,000.00
BUFORD & GAIL MANER 100,00080

105,500.00
£00,000.00

50,000.00

2%5,600.00
28,000.00
100,000.00
48,000.00
JOHN MEDEIROS TRUST
reREA CASTRO FAM LIV TRUST 8/6/14
LAVRENCE FOPOLIZIO
M_--_ s

HERMAN AND JOYCE ZEMKE 100,000.00

50,000.00
ELLEN PARKER
M 300,000-00
S AHEED MOHAMMED LIVING TRUST
PROV-GARY SMITH IRA
/PROV-]OHN ERICKSON IRA _ A
PROV-CHERIE BONO (A
THE WHTTE REVOCABLE TRUST

PROV-PERRY ARCHULETA 1A

18A svCs-DEMNISE R
UERITE CURRIE IRA
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|

THOMAS SCHOENHERR 100,000.00
PROV-NORMA FLEMING
PHOV-CRAIG PEARSALL IRA 320,000.00
ENOLA & CLYDE ALLEN 48,000.00
SANGALORE NEELAKANTIAH 50,000.00
ERMENEGILDO AND ASUNCION KADIE £0,000.00
P ROV-MICHAEL BROWN IRA 35,000.00
MICHAEL BROWN 75,0000
1IN & SHERRI MAKELA 22000000
ke AND DONNALOU ALEXANDER §0,000.00
AICHARD FINDLEY 25,000.00
TLL 1A B LOREEN FACKENTHALL 50,000.00
ey NE & BETTY STURTEVANT 25,000.00
PROV-MARK MCKAY [RA 205,000.00
AANNSTAR-STACEY MAXTED
HERCZ0G FAMILY TRUST 3560,000.00

oRYLLIS F PERLIN REV TRUST
MATIORIE ALLEN 700,000.00
AV -CORRINE SANCHEZ IRA -
ARAEL AND MARY LOU SPICER -
GREGORY BATUK

BRUCE 8 CATHERINE TERRY

il

|

75,000.00

i S
50,600.00
1130,000.00

25,000.00

e

BEVERLY HHLLS,

14, 1520 CARLA RIDGE [TWO} ~DEV

|

PROV-CONSTAN CE WIELIAMSON YRA 25,000.00

ELISSA & JOSEPH BERLINGER 25,000.00
50,000.00

50,000.00

|

rOv-ROBERT MOSHER 1RA
ROV-ROBERT TRYON IRA
AORERT LAYTON 50,000.00
JAMES B JOYCE WOOD 50,000.00
RICHARD B BETTY GAWLIK
LEONARD FORTUNE
/G5 GRADY WILLOUGHBY
SANDRA SELTLEMIRE 25000.00
AAAINSTAR-DONALD SPENCER 35,000.00

ROBIN BLATWES 50,000.00

s SVC-DIANE VARNER 86,500.00
\EOPOLDO RAMOS '
OALD MYRICK 57 REVOCABLE UIVING TEUST 02/22/07 T 50,0000
O & KATHY BERWICK

/ 7 SYCRAE CASH ROTH 122
VERNON HESS & DEBBLRAPPA

JANE & HARRY BREYER T/O/D
RANDALL CAMP
LORE DONDIEGD

\!\\

‘\\\‘

|
|

CA-SENIDR 26,000.00

25,000.00

nGE (THREEL BEVEALY HILLS,

PROV-BRUCE DEWALD ROTH IRA 19,000.00
RUSSELL % TERRY BOEHM 100,000.00

LORRAINE J MINETT] REVOCABLE TRUST 6/2/97 100,000.00
EES/CHELTEN FAMILY TRUST 70,000,000

FETARD & LINDA CHELTENTT
SERMARD & ELAINE NESENOEF




|
|
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ERA & BRYAN BRADFORD
DONALD & DAWN DRENGUBA 75,0000
APONE REVOCABLE TRUST 2/23/10 25,000.00

BRIAN & MARY DISCHLER 150,000.00
RONAL(D WOLFF 100,100.00
WARGARET BAYLESS

SIEGFALED SCHMIDT '
MARTHA CRAIG 43,000.00

PROV-CARL OTTERNESS IRA

5
z
;\\
g
b=

2

2

B
g

TAM CHANG & MEL-SHE CHEN 106,000.00
PROV-DAVID MCCOMAS 1RA 100,000.00
PROV-MICHAEL MOELLER 1RA 100,000.00
TIORIZON-SARA MARSHALL 200,600.00
PROV-ANTONETTE RENSHAW IRA
PROV-JUDITH RENSHAW IRA 50,000.00

|

PROV-IACKGNVAYS D KESUING INHERFTED IRA 200,000.00
PROV-SHARON FENDER IRA 120,000.00
PROV-JEEFREY WILKINSON 148,000.00
JEAN & JOHN ALME 50,000.00
KENNETH & KAREN WELLMAN KEYSTONE TRUST 50,000.00

\\\

) FRANK GRASMUGG 75,000.00
ROBERT & SARAH REBMAN 50.000.00

100,000.00

|

TIMOTHY HANSON & MAERENE LEWIS 50,000.00

TAAINSTAR-ELEANOR MADZAN
’ DROV-JOHN LERDY ERICKSON IRA
/ M
THOMAS & BONNIE 2UBERBIER
CRAIG PEARSALL
/mﬁr FAMILY CABIN TRUST 200,000.00
GARBARA INGEBRIGTSEN

g
3

LINITA RACHE REVOCABLE TRUST 10/23/14
DONALD HItL Y

PROV-WILLIAM & JO-ANN MCMILLAN REVOU\BLETRUST

R
PROV-ANTHONY ELVAS 1RA

w [
& |
g2
a|e
als

u
Y-

o
=
b
=)
=1

& SHEYLA BRENTON ICA 30,000.00

PROV-JAMES

’MAINS"A&MICHAEL PAYTON 109,538.00
/PAUL 2 CONNIE BRYAN 33,700.00
MARK BAKER [2 OF2) 25,000.00
PROV-ROGER VANDERSTEEN IRA
RONALD RUDOWSK}

33,500.00

ER REVOCABLE LIVENG TRUST 11/1/94

25,000.00

BUDDY JENKINS
25,000.00
PATRICK LOMBARDY 25,000.00
|SABELLA DIMARCO 100,000.60
MONGE FAMILY TRUST 02/25/10 75,000.00
1AMES SANDY ’ ) 100,000.00
THE DIE.DA-ROSS REVOCABLE TRUST ) 25,000.00
MICHAEL LENSHAN . 25,000.00

MAINSTAR-JAMES DEJARLAIS 100,060.00

JANE BOSMA 55,000.00
’ 40,500.00

MAINSTAR-TAD JINGUN
50,000.00
ROBERT GRAVENS TRSUT 04/15/96 25,

{

2
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RANDOLPH CLUNE 50,000.00

\RA SW{-ROBERT CHATHAM I 47,000.00
PROV-IOHN JASKO 1RA 107,500,00

MAlNSTAR‘CHARLESWHﬂLEDGE 160,800.00

MAINSTAR-WARREN GRIFFIN 25,430.28
PROV-KATHY LANE IRA 90,810.00

£0,000.00
64,750.00
s
80,000.00
25,000.00
33,000.00
25,000.00
55,000.00

AIK HILL FAMILY TRUST £0,000.00
ROBERT SCHLICHTING 50,0000
/mwws GATLER ‘ 50,000.00

A ANSTAR NATALIE RUBACHA ROTH IRA

FRANCS & SUSAN GUIBERSON
RTON KUGELMAN IRA

s
LA RIDGE {THREE), BEVER

LY HILLS, CA - DEV

PAUL & ELLEN FEDYNA 100,000.00
MAINSTAR-ROY DAVENPORT 73,000.00

ROV-PATRICIA ONESKO 1RA 151,000.00
/HMMENA LAMONICA
PROV-GARY VAN DYKE A 75,00000
AR B CLARICE MAZZOLENKTRUST
/pmmm AKARD IRA 200,000.00
PATRICK SPANGLER 30,000.00
/JEAN C'TOOLE
TAAINSTAR-KATHY WEST

JOHN HERTVIK IR 1/0/D 65,000-00
WL LIAM GROODY 105,000.00

50,000.00
§2,000.00
25,000.00
50,00¢.00

25,600.00

128,329.00

25,000.00

200,000.00

HIDDEN HiLLS, CA- FIRST

™ BRIDGER RD (ONE),

RANDY DEMEL
DEBORAH & DOUGLAS VAN GEMERT .
50,000.0¢

WILLIAM & MARYLOUISE WIDMAIER
THOMAS VALDES 25,000.0¢
DONALDA ADAM . 35,000.00

m
T OOPER LWVING TRUST 7/27/2000

MARIE T OSTERROLT 25,000.00
WANDA FREZA £0,000.00
PROV-CHARLES NEWTON IRA 50,000.00

MAAINSTAR-SASON LEBLANC 31,406.82
OV-IOHN KETH IRA T 5,000.00
WATCHAEL & JILL BAUERLE

RETTY FOSTER 150,000.00

MARK AND JULL DZUBAY : 25,000.00

25,000.00

\\\

|

|

LAYANT] JAGAN NATHAN 25,000.00
E TRUSY

AALPH OSTERBAUER REVOCABL
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\WILLIAM HOLDEN JR

CRAIG & MARLANNE HORNER
RAYMOMND & LINDA ZINSMASTER
OSCAR LUENGO

PROV-1I0AN OPIELA IRA

RONALD & MARY LOY CLARK
MAINSTAR-NANNETTE WILLES
J0OHN BOEDDEKER

MARY DOWNING

o

o

SUNWEST TR-SHERRY HAMILTON IRA
PHILLIP |} & SHARON ROLLINS

MYRA CHERRY

$RA SVCS-HELEN CASTRO

LONSWAY FAMILY TRUST

HENRY ¥ COHAN LiVING TRUST
CURTIS REYNOLOS

RALPH B ANN PERRY .

IRA SYCS-AUBREY STRICKLAND iRA
MAINSTAR-FRANK DEAN
MAINSTAR-JOHN PARSONS

LT MUHBLENKAMP ENTERPRISES INC
ANNA ROSENBLATT

PHILIP & XAY KENT

HEID| POLITY

B

= I LR :
16. 25210 HM BRIDGER RD {ONE), HIDDEN HHLS, CA - SECOND

—

—

Doc62-2 Filed 12/06/17 Page 138-of 389 —— — |

40,000.00
50,000.00
100,000.00
50,000.00
223,300.00
50,000.00

58,521.00
37,000.00
20,004.00

50,000.00
75,000.00
60,000.00

170,000.00

100,000.00

]
200,000.00

5{,000.00
100,000.00

56,248.00
100,000.00
100,000.00

110,500.00
38,034.59
100,000.00

WICHAEL & PATRICIA ONESKO

THE ARLENE SIMON REVOCABLE TRUST
MAINSTAR-LINDA JOBNSON
PROV-HEINZ WARICH

DON SWANSON

MARIAN & PETER DEL GIORNO
PROV-VALERIE WOOD IRA

THE QUN HONG BOMISSY YIN LIVING TRUST
JUSTIN TOSI

IRA SYC-ROY ZEIS SR

\RA SVC-TRACI COUGLE

iRA SVC-MERRY DOCH ERTY
WIAINSTAR-WILLIAM GRAVES

DR KENNETH BLEHM

RA SVC-DUANE SIPES

30SEPH & RUTH BEAL
CARROLL SWINNEY
SUSAN KAPLAN T/O/D
CONSTANCE COLLINS
GREG ANDERSON

IRA SVC-DALE STRITE

|RA SVC-KIMBERLY STRITE

WILLEAM & LINDA CRAWFORD
EDVWARD DRESWICK & BETH STERRETT
RIA BAY & QUAF BELLSTEDT

L SELNY: I
HOLLYLINE AVE, SHERMAN OAKS,

ADA SLE MCMAHAN
REGINA ZAHLMANN

18, 1241 LOMA VISTA DR, BEVERLY HILLS, CA - FIRST

25,000.00
100,000.00

15(,000.00
99,500.00
[ so00000
10000000
163,000.00

168 SVC-D JEAN SHOWALTER

30,000.00
30,000.00
105,000.0¢
25,000.00
57,500.00
83,231.39
135,000.60
50,000.00
77,000.00
49,490.00
25,000.00
190,000:00
400,000.00
50,000.00
29,200.00
73,000.00
49,700.00

100,000.00
100,000.00
100,000.00
50,000.00
52,000.00
100,000.0¢

29,750.00
§2,250.00

R R AL

50,000.00
50,000.00

GORDON HUBCHIK
WILLIAM & MARIAN ERWIR 50,000.00
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WILLIAM & MARIAN ERWIN 5(,000.00

PROV-JEANINE VAN HOLLEBEKE 1RA &8,509.00
DLMC SNC - 25,000.00
DAVID & LANA SABOT 150,000.00
PROV-ANNE HAUPY ROTH IRA 44,530.00
MAINSTAR-OWEN ALLEN 12500000
THE JAMES A MCDONALD RLT 2/7/05 ARR B[1/10 150,000.00
NN R DZUBAY SUPPLEMENTAL NEEDS TRUST 100,000.00
MARY BELL 54,403.52
ROBERT MICHEL IRREVOCABLE TRUST 100,000.00
ARTHUR W ROBERTS JR EXEMPT TR UTD 13/5/97 120,000.00
PROV-SUSAN CARTER iRA 99,270:00
JOHM & SANDRA BOWER 50,000.00
JUNE HELMAN, ARTHUR ADLER & BARBARA LEDERER 75,000.00
’scwcmma TRUST 04/03/17 25,000.00
/wuwm—mm‘\m FRITTS IRA 110,000.00
’Mmmmaeoemcx LEBLANC 30,000.00
’cumg CHURCH WESTSHORE 30,000.00
ELIZABETH 5CHULTZ e 100,000.00
KENT & MARY TADLOCK 50,000.00
SAICHAEL WEINER MD PA PROFLE SHARING PLAN 100,000.00
/mcs SCARPA 25,000.00
M 50,000.00
M 50,000.00
’MARMNE LYNCH 25,000.00
M 25,000.00
’m{uwf {RAEVOCABLE TRUST 06/25/03 50,000.00
/MARIA HOLLAND . 40,000.00
_ 25,000.00
’mnom & HELEN BERMAN 25,000.00
MAINSTAR-LAURA SIMPSON 95,900.00
PROV-DONNA ROBERTS TRA 142,000.00
ROGER SCHOUMACHER 50,000.00
DEREK ROSTANT 50,000.00
BRADLEY PETERSEN 50,000.00
/ﬂtmww BITZ ) 100,000.00
’&omzcu-mmx KERSTING IRA 54,900.00
LANNY & JUD! STROHMAN 50,000.00

330,000.00

MARILYN & JONAS LINDE §0,000.00
PRCV-RICK ROUND IRA 240,000.00
MARLYS KNELL 50,060.00
PROV-MARY BORGES-PRATER 1RA 109,000.00
HERBERT & JOELLEN BEADLE CO-TTEES UfA 3/28/11 100,000.00
JAMES HAMM 50,000.00
’»mv-wuum REPASKY IRA 25,000.00
35,000.00

50,000.00

AN T

198692 FRANKUN AVE, LO5 ANGELES, CA ~ FIRST LALRA & DANIEL FLORES 25,000.00
/PROV-CAROWN GRIFFIS IRA 38,100.00
ARTHUR AND IRMA STERNBERG - 25,000.00
’WANDA GAUTHIER 50,000.0¢

50,000.00

100,000.00
’PRW-MAR« CAMPBELL [BA 46,450.00
’wnmn AND MERIDITH BOSTIC 50,000.00
’pnw—mmw BENDER ROTH [RA :

36,250.00
PROV-GEORGE BICKLEY {RA 100,000.00

WALES & JOAN BEATY 106,000.00
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DONALD CORNELIUS

19, 8692 FRANKLIN AVE, LOS ANGELES, CA - SECOND

T TR TR

g 2 A 22 B A 3
20.1011 HILLCREST ROAD, BEVERLY HillS, CA~ SENIOR .Sl 700,000.00
ALISON BEVER - 100,000.00
FLIZABETH BOTCHIS & JENNIFER HAWTHORNE 50,000.00
REBECCA GRITTON & DEBORAH FERRIN . 25,000.00
RICHARD FRESHWATER 50,000.00
VERLE & NORMA PYLE TRUST 07/11/83 . 100,000.00
BRIAN & MARY DISCHLER 250,000.00
RICHARD & NANCY CAMPOLO LT 03/04/04 100,000.00
BETTY & BERNARD BUFFORD 30,000.0¢
KENNETH & EMMA SRTTLER 100,000.00
LENDA & TIMOTHY NORDMAN 100,000.00
PROV-JUDITH POLEY IRA 70,004.00
MERRILY & MARINO CASSINA 39,000.00
MLG FARMS INC 50,600.00
CHARLES COOPRIDER 100,000.00
CHARLES & MARY ANN MCOERMAND 200,600.00
EDWIN & SANDY WILLIAMS 25,000.00 |
IRA SVC-CHERYL PIRTLE i 472,000.00
MAINSTAR-SOHN MONTES 180,000.00
MAINSTAR-ROSEANN ALVAREZ 40,000.00
PROV-UNDA NORDMAN IRA 139,000.00
CHASE FINANCIAL LLC 100,000.00
JEFEREY TABIN 50,000.00
LYNNE FRIEND 200,000.00
MARTIN DUMLER 25,000.00
. NORMA & JAMES MIKKELSEN 25,000.00
| LINDA & JOHN SUTTON 110,000.00
RANDY BOTWINICK 125,000.00
GERALD ROY 220,000.00
LENDA DONAHOE 25,000.00
MAINSTAR-JUDITH SHERMAN 40,3100
WAINSTAR-STEVEN WEISZ 40,000.00
WHCHAEL WEINER MD PROFIT SHARING PLAN (1 OF 2} 250,000.00
MCHAEL WEINER MD PROFIT SHARING PLAN [20F2) 326,000.00
LINDA BURTON 25,000.00
MITCHELL & VICTORIA JOHNSON 50,000.00
SHARLA & ROY FLYNN - 25,000.80
SARA MARSHALL 500,000.00
PROYV-SANDRA BARNES IRA 24,500.00
PROV-KLAUS GERSDORF IRA 100,250.00
MICHAEL & MARY MIRANDA 200,000.60
PROV-MICHAEL DELEC IRA 95,000.00
PROV-GAYLE REIFFER BRUGGINK IRA 100,000.00
\WELLIAM BOWEN £0,600.00
RICHARD VALDEZ 25,000.00
PROV-KELUE HEIER IRA 99,750.00
PROV-SANE BENDER 1RA 26,000.00
WILLIAM MCNINCH 25,000.00
: FREDRICK KRUEGER TRUST 31/23/89 100,000.00
CLEC & MERVIN TCHIDA 25,000.00 '
BENTLEY FAMILY HOLDINGS LEC 100,000.00
1 EWIS & ERMA DRAPER 50,000.00
JOHN & SUSAN BARTO 50,000.00
30. 1011 HILLCREST ROAD, BEVERLY HILLS, €A - DEV
s, e - T
P S o i SRS
21. 1962 STRADELLA RD TWO REF), LOS ANGELES, CA - FIRST CATHERINE MARX 25,000.00
JOSEPH ESPOSITO - 25,000.00
JULIE BERTSCH 25,000.00
PROV-ABEBECH DERESSE IRA 38,120.00
DOLORES SCARDINE 25,000.00
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PROV-BEVERLY MARSHALL TRA .- 30,350.00
EDWIN SIMONS . - ¢ 25,000.00

FOHER & GEORGIATORSON

: ' i AARGARET SIRACUSA IRREV TRUST '

AARVEY & GERALDINE BAER

SUSAN MONACO

T TED THFT ' : 100,000.00

) 50,000.00
M ' 25,000.00

’HM\JH o BARDATA SOFEN REV TRUST 3/8/08 ' 50,000.00

/PROV—PERCY FORBING IRA 79,004.00

’pm\r—am FRASURE IRA 25,000.00

/lezou«wm DOWNEY IRA 53,824.24

WIAINSTAR- BETTY GUNNOE 102,742.10

WIAINSTAR NANCY FALCON ' 100,000.00

25,000.00

PROV-THOMAS CURLER iRA 50,000.00

ROV GEORGE GARROULD [RA 36,500.00

/ Ay L NICKINZIE REVOCABLE TRUST 7/24/02 150,000.00
’ JAMES YEE 25,000.00
’ TR SVC-LINDA HARVEY £0,000.00
/ ROV-ANTONETTE RENSHAW tRA 50,000.00
IRENE WISOR 30,000.00

” SHARRON RAIDER 75,000.00

RAMIRD VILLALVAZO

MICHAEL B MARY KAY HEHBUCK
CLARK 5CHABO

PAMELA GARTNER

DALE MCINTIRE TRUST 01/20/11
STEPHANIE & KATHLEEN WASHKO
KATHLEEN & BRIAN WASHKO
PROV-JOHN ERICKSON IRA

E PETE ADAMS

CHARLES COOPRIDER
MAENSTAR—BRIAN ZEEK
KIMBERLY WENDEL

30,000.00

\ENTURE HILL ENTERTAINMENT 1c 25,000.00
/mouems SR & DONNA EVANS
SUNWEST-BRIAN FREDERICK 185,000.00

LEFFREY CARRISH
ARLENE WASKER 00
CONALD BARSNESS
PROV-DELLA LINK IRA ,

/ CAROL CURTIS
/ APARGARET & JOHN 3R SPRUCEBANK
/ M 125,000.00

& GABRFELLA CROSBY

RiCHARD & LINDA PATON

22, 15655 WOODVALE DR, ENCING, CA - FIRST

#2. 15655 WO - SECOND 50,000.00
mmmmo 7500000
CHAD FALLER 25,000.00

30,000.00

VNIENNE SHEAR '
ROBERT NEDBALEK 49,000.00
/ BARBARA MOORE L 119,000.00
ROBERT & ANN GONCZ 52,000.00

ELISSA & JOSEPH BERLINGER
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BARBARA & KEVIN MEEHAN

ORI & LLOYD FELDMAN
DONALD HAZELTON ANO CONNIE FREED

e ORD B LAURA STERN REVOCABLE TRUST 300,000.00
wRUCE & MAUREEN MILLER.
ZANNE ROETHLE ROTH 1AA

PROV-S
TAAINSTAR-NEAL LAXTON 1RA m

233843 HAYVENHURST AVE, ENCIND, CA - FIRST

GAYLE & CHRISTOPHER MATHE 5
KEN & KENDRA HOOD 50,000.00

THLEEN FORD TRUST
ER -
— T AT : o
= i e

THE BRUCE & KA
DARLENE KRAM

T

JUDITH BYRUM

LORETTA MITCHELL -

ERIRA

; SRS TR LB
HEALTH CORE TRUST 10/30/03 25,000.00

GRACE LAMONTAGNE 100.000.00

Wmnmmwumm SPIRKA

BONALD AND DONNA WEISE
ZE T

ST

25,000.00
OTTAVIAND LIVING TRUST

GERARD MECHELSEN 2%,000.00
/ GORDON BURGHARDT 25,00000
/ ’u}a ARNOLD 25,0000
/ AAAINSTARIZA SHIMANOVICH 25,000.00
/ M 25,000.00
/ ENATET ARD MAMTA NANAVATY !
/ CAROL A STALEY REVOCABLE TRUST 5/5/33
VIRGINIA M MOUTERND REVOCABLE LIVING TRUST 50,000.00
MICHAEL ARD MAY KAY HEIMBUCK 100,000.00
/ TOHN AND ELLEN SCHVETZ 100,000.00

/ GRUCE W FLEY BEVOCABLE TRUST 4/14735 100,000.00

BRUCE BENSON 50,0000
/ WALLACE & BARBARA JONNSON 50,0000
/ pROV-DAVID MOBLEY [RA 100,000.00
/ T DTD 8-26-2010 m

TEETREY & MARY MORSCH LIVING TRU
/ ’MARIA e AURRAY SECOND IRREVOCABLE TRUST/C MURRAY TTEE
TRA SVCS WOODROW WILSON
CORNELIA ADAMS

750.
100,000.00
700

\\\

PROV-IUDY TONG IRA 24,750.00

DARCLD & MARGARET ALLEN
PROV-PATR!CIA QENSON IRA 55,700.00
' = = i

SHARON THOMPSON
£y LIVING TRUST 3/26/15

THE MARSHALL FAMILY R )
ROBERT SCHUCHTING
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MR -
LiNDA STEINERUNNER A
'

PROV-

MICHAEL BALES

PROV-WILLAM REPASKY
LINDA HUBER & ROBERT HUBER R
MNNSTAR-BURL HECHTMAN
PROV-CYNTHIA CHUMN 1RA
¢ & DORDTHY SOTERIOU

JOAN SHERIDAN
mA SVCS-KIMBERLY BOURGEQIS
ROV-YROY GATTIS IRA
LIVING TRUSY

ASSAD KAZEMINY 50,000.00
MARIA MURRAY SECOND 18R 140,000.00

50,000.00

1312 BEVERLY GROVE Pl BEVERLY HILLS,

160,000.00

<TEVEN BLANCHARD
FAILY REVOCABLE LIVIN
£ TRUST

BEN & ELVIRA pALME
& FRANCES RAMIREZ

26. 1312 pEVERLY GROVE P, BEVERLY HILLS,
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175,000.00

T 7000000
:
150,000.00
JAMES A
© CLAVERIA FAMILY
CATTLECO, 100,000.09
WEVIN AND
L WEINER MO PAPRD 50,000.00

100,000.00
2%,000.00

27,1357 LAUREL WAY {TWO

KLAUS AN
ROTHY § BAUMBACH 1R

£7TY DU
EVOCABLE TRUST
A KORABELNIKOVA

N HARQLD FAGAN Wi &
RODK TRA 80,000.00
49,500,00

PROV-WILLIAM

PAMELA MCGOWAN ' 100,600.00

WAINSTAR-ROBERT MCGOWAN 125,000.00

SALICE AND SUSAN MAT 55,000.00

RUNKLE 50,000.00
40,000.00
2%,000.00
30,000.00

200,000.00
25 000.00
50,000.00
33,054.00
25,000.00
50,000.00
50,000.00
70,000.00

55,000.00

MSTRONG
up OF OHIP EMP A

GERALD &
-TERRY SCHACKOW YRA

(T\N‘O), BEVERLY HiLLS, CA - DEV

107 ,603.00
99,000.00
35, 0600.00

pROV-SVEPH!
PROV-ROBERT SHARKEY [RA
PH & BEVERLY EASTE!
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PROV-PF\ULA BRIDG
£ FILLINGER

—50,000.00

100,000.00

MANSTAR
THSTARAUCILLE FLAL '
SAJACKSON
240,000.00
i
prov-
FRANK & CHRISTIN
@or2) £0,000.00
PROV-CAROLYR DIEHL A
ARCELLA PRICE IRA $1,000.00
B
TAAINSTAR-BASILE
~0F GRABINSK IRA

£1,000.00

RONALD VARNER
REBUCK

NES REVOO\BLE Livi

PROV-IAMES AIVEN
EN ESLINGER IRA

JAMES JOHNSON Ul
HORNFECK

40,000.00
12500080
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[ mn)

30,000.00
133,008.00
80,000.00
88,000.00

OEBERT L KAUFMAN - i
T ANITA S LOPEL TRUST 9/11
25,000.00

94,850.00
50,000.00

SAUID & PATRICIATOSHNER
A7 DARBARA CLAIRE JACKSON

GREG SKOGSBERG
MARGARWA SANCHEZ
10/11/94

LuCia § BATTS
AEL DE MESA TRUST

PROV-DON
HARRIS GREENBERG IRA

DAVID PUGH
WILLIAM & LAVONNE DUNN
MAINSTAR-] AMES STACY
PROV-SCOTT EARWICK ROTH RA
BORAH CHALLENDER IRA

1RA SVC-TRUDY MORICE
FFREY GAROUTTE

pPROV-PAUL CASTIGLION!
ORIE TANDLICH

JOAN TAYLOR
&GWENDOLYN GRIFFIN
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REBECCA MONN
KENNETH & SANDRA LANGE

KENNETH & JULIE DUISENBERG

28. 1432 TANAGER way, L0 ANGELES,

KAREN TAYLOR

ROSEMARY CULOTTA . X
ROBERT & BARBARA MATTOX 310,000.00
MAINSTAR-MARY SERAFANO 1,000,000.00

TERESITA & FELIX GONZALEZ ) g1,000.00

INSTAR-RONALD TALLMAN ROTH
ROLUNS

PROV-NAFEES COLEMAN IRA
JOHN & DOROTHY CREAMER
CHARLES & TRACY CONNORS 100,000.00
MAINSTAR-ROBERT FISHER

MAINSTAR-JAMES PETERS

\\\

MAI.NSTAR—PEFER HOLLER ROTH IRA .
50,000.00

MA!NSI'AR-COLI.EiN JONES 203,00000
RANDY & ESTER SCHREFFLER 1,000.000.00 1
BARBARA & ROBERT HAJAS 138,000.00

IAMES LOCHTEFELD 300,000.00
PERRARONE T

? T T
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Exhibit D

' Adequate Protection Propertics

01:22621324.5
24

BN 31471796v2 .
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Exhibit D

Adequate Protection Property

10060 and 10100 West Sunset Boulevard & 141 South Carolwood Drive, Los Angeles,
CA




