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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE SOUTHERN DISTRICT OF TEXAS 

HOUSTON DIVISION 

In re: 

AMPLE, INC., et al.,1 

Debtors. 

§ 
§ 
§ Case No. 25-90817 (CML)
§ Chapter 11
§ (Jointly Administered)
§

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN SENIOR SECURED 
PRIMING SUPERPRIORITY POSTPETITION FINANCING, AND GRANT LIENS 

AND SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIMS, (II) MODIFYING 
THE AUTOMATIC STAY, (III) SCHEDULING A FINAL HEARING,  

AND (IV) GRANTING RELATED RELIEF 
(Relates to Docket Nos. 5 & 27) 

The Court has reviewed and considered the motion (the “DIP Motion”)2 of Ample Texas 

EV, LLC, and Ample, Inc., each a debtor and debtor in possession (collectively, the “Debtors”) in 

the above-captioned chapter 11 cases (the “Chapter 11 Cases”), pursuant to sections 105, 361, 362, 

363, 364, 503, 506, 507, and 552 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. 

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

Bankruptcy Procedure (the “Bankruptcy Rules”), Rules 2002-1, 4001-1, 4002-1 and 9013-1 of the 

Bankruptcy Local Rules of the United States Bankruptcy Court for the Southern District of Texas 

(the “Bankruptcy Local Rules”), and the Procedures for Complex Cases in the Southern District 

of Texas (the “Complex Case Procedures” and, together with the Bankruptcy Local Rules, the 

“Local Rules”) promulgated by the United States Bankruptcy Court for the Southern District of 

Texas (the “Court”) seeking, among other things: 

1  The Debtors in these chapter 11 cases and the last four digits of each Debtor’s taxpayer identification number are: 
Ample Inc. (4015) and Ample Texas EV, LLC (6832). A copy of this final order (this “Final Order”) is available 
on (a) the Court’s website, at www.txs.uscourts.gov and (b) the website maintained by the Debtors’ claims and 
noticing agent, Verita Global at https://veritaglobal.net/ample. 

2  Capitalized terms used but not defined herein are given the meanings ascribed to such terms in the DIP Motion 
or the DIP Term Sheet, as applicable. 

United States Bankruptcy Court
Southern District of Texas

ENTERED
January 12, 2026

Nathan Ochsner, Clerk
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(A) final authorization for the Debtors to obtain senior secured post-petition financing

(the “DIP Facility”) consisting of multi-draw term loans (the “DIP Term Loans”) in a principal 

amount not to exceed $6,000,000 (the “DIP Term Loan Commitment”) from Twelve Bridge 

Capital, LLC (the “DIP Lender”) pursuant to that certain DIP Term Sheet agreement by and among 

the Debtors, as Borrowers, the DIP Lender, as Lender, (the “DIP Term Sheet” and, together with 

any definitive documents, instruments, amendments, schedules or exhibits among the parties, the 

“DIP Loan Documents”); $2,500,000 of which became available upon entry of the Interim Order 

(the “Initial Draw”); 

(B) final approval of the terms of the DIP Term Sheet and to perform such other and

further acts as may be required by the DIP Lender in connection with any DIP Loan Document; 

(C) final authorization for the Debtors to use the proceeds of the DIP Term Loans as

expressly provided in the DIP Loan Documents and solely in accordance with this Final Order and 

the applicable approved Budget;  

(D) final authorization for the Debtors to grant to the DIP Lender superpriority

administrative claims pursuant to section 364(c)(1) of the Bankruptcy Code payable from and 

secured by Liens pursuant to section 364(c)(2) and 364(c)(3) of the Bankruptcy Code and priming 

liens pursuant to section 364(d) of the Bankruptcy Code on, all prepetition and post-petition 

property of the Debtors’ estates and all proceeds thereof (except as otherwise expressly provided 

herein), in each case subject to the Carve Out; 

(E) waiver of the Debtors’ right to surcharge the DIP Collateral pursuant to section

506(c) of the Bankruptcy Code subject to the provisions set forth below; 

(F) waiver of the equitable doctrine of “marshaling” and other similar doctrines as to

the DIP Lender, in each case subject to the provisions set forth below; 
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(G) modification of the automatic stay to the extent set forth herein and in the DIP Loan

Documents; and 

(H) approving the relief granted herein on a final basis and authorizing the Debtors to

forthwith borrow from the DIP Lender under the DIP Loan Documents up to the full amount of 

the DIP Facility. 

The Court has considered the DIP Motion, all pleadings related thereto, including all 

objections to the DIP Motion, as well as the evidence submitted, and the oral arguments of record 

made by the Debtors at the Interim Hearing held on December 18, 2025 and the Final Hearing held 

on January 12, 2026. After due deliberation and consideration, the Court finds and concludes that 

good and sufficient cause exists to enter this Final Order, as follows:3 

1. Petition Date.  On December 16, 2025 (the “Petition Date”), the Debtors filed

voluntary petitions for relief under chapter 11 of the Bankruptcy Code in this Court commencing 

the Chapter 11 Cases.  

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

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

Bankruptcy Code. No trustee or examiner has been appointed in these Chapter 11 Cases. 

3. Jurisdiction and Venue.  This Court has jurisdiction over this matter pursuant to 28

U.S.C. §§ 157(b) and 1334 and the Amended Standing Order of Reference from the United States 

District Court for the Southern District of Texas, dated May 24, 2012. 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. §§ 

3  The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of law 
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To the 
extent that any of the following findings of fact constitute conclusions of law, they are adopted as such. To the 
extent any of the following conclusions of law constitute findings of fact, they are adopted as such. 
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1408 and 1409. The Court may enter a final order consistent with Article III of the United States 

Constitution. 

4. Committee Formation.  On December 30, 2025, the Office of the United States

Trustee for the Southern District of Texas (the “U.S. Trustee”) appointed an official committee of 

unsecured creditors (the “Committee”) in the Chapter 11 Cases pursuant to section 1102 of the 

Bankruptcy Code. 

5. Notice.  Proper, timely, adequate, and sufficient notice of the Interim and Final

Hearings and the relief requested in the DIP Motion has been provided to (a) the U.S. Trustee, (b) 

U.S. Bank Equipment Finance and Raymond Leasing Corporation, (c) counsel to the DIP Lender 

(Fishel Law Group), (d) counsel to the Committee (Dykema Gossett PLLC and Porzio, Bromberg 

& Newman, P.C.); (e) all other parties asserting a lien on or a security interest in the assets of the 

Debtors to the extent reasonably known to the Debtors, (f) the United States Attorney’s Office for 

the Southern District of Texas, (g) the Internal Revenue Service, (h) those creditors holding the 30 

largest unsecured claims against the Debtors’ estates, (i) the state attorneys general for states in 

which the Debtors conduct business, and (j) any additional party identified in section E of the 

Complex Case Procedures. 

6. Findings Regarding the DIP Term Loans.

(a) Need for Post-Petition Financing.  The Debtors have an immediate and

critical need to obtain the DIP Facility. The Debtors’ ability to obtain the DIP Term Loans is 

critical to their efforts to obtain the best value for their assets pursuant to any financing or sale 

transactions to be effectuated by the Debtors in these Chapter 11 Cases. 

(b) No Credit Available on More Favorable Terms.  The DIP Lender has

indicated a willingness to provide the Debtors with the DIP Term Loans on the terms and 
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conditions set forth in this Final Order and in the DIP Term Sheet. After considering all of the 

alternatives, the Debtors have concluded, in an exercise of their sound business judgment, that the 

DIP Term Loans to be provided by the DIP Lender pursuant to the terms of this Final Order and 

the DIP Term Sheet represent the best financing presently available to the Debtors. The Debtors 

are unable to obtain unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code 

as an administrative expense.  The Debtors have also been unable to obtain: (a) unsecured credit 

having priority over that of administrative expenses of the kind specified in sections 503(b), 507(a) 

and 507(b) of the Bankruptcy Code; (b) credit secured solely by a lien on property of the Debtors 

and their Estates that is not otherwise subject to a lien; or (c) credit secured solely by a junior lien 

on property of the Debtors and their Estates that is subject to a lien.  Given their current financial 

condition, financing arrangements, and capital structure, the Debtors have been unable to obtain 

credit on more favorable terms and conditions than those provided in this Final Order. 

(c) Priming of the Prepetition Liens. The priming of the Prepetition Liens on 

the Prepetition Collateral under section 364(d) of the Bankruptcy Code, as contemplated by the 

DIP Term Sheet and as further described below, will enable the Debtors to obtain the DIP Facility 

and to continue to operate their businesses for the benefit of their estates and creditors, and the 

Debtors would not be able to obtain debtors-in-possession financing in a sufficient amount without 

the Court granting such priming liens. Consistent with the requirements of section 364(d) of the 

Bankruptcy Code, any prepetition secured lender (if it exists) shall receive adequate protection as 

set forth in this Final Order pursuant to sections 361, 363, and 364 of the Bankruptcy Code, against 

any post-petition diminution in value of any such prepetition lenders’ respective liens and interests 

in any of their prepetition collateral (including Cash Collateral, of which the Debtors assert there 

is none prepetition) resulting from, among other things, (i) the use, sale, or lease by the Debtors of 
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such collateral, (ii) the market value decline of such collateral, (iii) the use of alleged prepetition 

Cash Collateral by the Debtors, (iv) the imposition of the automatic stay, (v) the subordination of 

any prepetition liens and prepetition secured obligations to the Carve-Out, the DIP Liens, and the 

DIP Obligations, in each case, as set forth in this Final Order, and (vi) any other act or omission 

which causes diminution in the value of their respective liens or interests in any prepetition 

collateral (including prepetition Cash Collateral, should any exist) (collectively, “Diminution”). 

(d) Good Cause Shown.  Good cause has been shown for immediate entry of 

this Final Order pursuant to Bankruptcy Rule 4001(c)(2), and, to the extent it applies, Bankruptcy 

Rule 6003, as the Court finds that entry of this Final Order is necessary to avoid immediate and 

irreparable harm to the Debtors and their estates. Entry of this Final Order is in the best interest of 

the Debtors, their estates, and creditors. The terms of the DIP Term Sheet are fair and reasonable 

under the circumstances, reflect the Debtors’ exercise of prudent business judgment consistent 

with its fiduciary duties, and are supported by reasonably equivalent value and fair consideration. 

(e) Good Faith.  The Debtors and the DIP Lender have negotiated the terms 

and conditions of the DIP Term Sheet and this Final Order in good faith and at arm’s-length, and 

any credit extended and loans made to the Debtors pursuant to this Final Order shall be, and hereby 

are, deemed to have been extended, issued or made, as the case may be, in “good faith” within the 

meaning of section 364(e) of the Bankruptcy Code. 

7. Disposition.  The DIP Motion is approved on a final basis on the terms and 

conditions set forth in this Final Order. This Final Order shall become effective immediately upon 

its entry.  Any objections that were made to the DIP Motion or the entry of this Final Order (to the 

extent such objections have not been withdrawn, waived, resolved, or settled) are hereby overruled 
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on the merits. To the extent the terms of the DIP Term Sheet differ in any material respect from 

the terms of this Interim Order, this Final Order shall control. 

8. Approval of DIP Loan Documents.  The terms and conditions of the DIP Term 

Sheet are hereby approved. The Debtors are hereby authorized to execute the DIP Term Sheet and 

such additional documents, instruments, and agreements as may be reasonably required by the DIP 

Lender to implement the terms or effectuate the purposes of this Final Order.  

9. DIP Term Loans Authorized.  Immediately upon entry of the Interim Order, the 

Debtors were authorized to borrow the Initial Draw up to the principal amount of $2,500,000.  

Upon entry of this Final Order, the Debtors will be authorized to borrow the full amount of the 

DIP Commitment up to the aggregate principal amount of $6,000,000 under the terms of such DIP 

Loan Documents. 

10. DIP Collateral.  As security for the DIP Obligations (as defined herein), effective 

immediately upon entry of the Interim Order, pursuant to sections 361, 362, 364(c), and 364(d) of 

the Bankruptcy Code, the DIP Lender was granted valid, binding, continuing, enforceable, non-

avoidable, and automatically and properly perfected security interests and DIP Liens (defined 

below) on all of the Debtors’ assets owned whether now existing or hereafter arising and wherever 

located, tangible or intangible, of each of the Debtors (the “DIP Collateral”), including, without 

limitation, building improvements, Stalking Horse deposit, proceeds from the Duty Drawback (as 

defined in the DIP Term Sheet), inventory, accounts receivable, real and personal property, 

equipment, rights under leases and other contracts, patents, copyrights, licenses, trademarks, trade 

names and other intellectual property and capital stock of the Debtors, and the proceeds thereof 

(including, without limitation, proceeds from the disposition of real property, including non-

residential leaseholds).  For the avoidance of doubt, the DIP Collateral shall not include any 
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avoidance actions brought pursuant to chapter 5 of the Bankruptcy Code or section 724(a) of the 

Bankruptcy Code or any other avoidance actions under the Bankruptcy Code or applicable state 

law or foreign law equivalents (collectively, “Avoidance Actions”), and any director and officer 

claims and causes of action (collectively, “D&O Claims”); provided, however, the proceeds of 

such Avoidance Actions (“Avoidance Action Proceeds”) shall be included in the DIP Collateral. 

11. Notwithstanding anything in the Interim Order, Final Order, or the DIP Loan 

Documents to the contrary, in no event shall the DIP Collateral (and the DIP Liens) include: 

any leasehold interest solely with respect to the non-residential real property lease between the 

Debtor and KR 100 Hooper, LLC, as landlord, for the premises located at 100 Hooper Street, San 

Francisco, California, together with the sublease between the Debtor and Redwood Materials, Inc. 

for a portion of the premises (collectively, the “Hooper Lease”), to the extent such Hooper Lease 

prohibits or restricts the granting of liens thereon (except as permitted pursuant to applicable non-

bankruptcy law); provided, however, that the DIP Collateral shall include the proceeds of any sale, 

assignment, or other disposition of the Hooper Lease, and any security deposits held by KR 100 

Hooper, LLC under the Hooper Lease or the Debtor’s interest in any prepaid rent under the Hooper 

Lease (provided that DIP Collateral shall include the Debtor’s revisionary interests therein), in 

each case, unless such lien is expressly permitted under the Hooper Lease. 

12. Nothing in the DIP Loan Documents or the Interim Order, or this Final Order is 

intended to alter the rights, if any, of KR 100 Hooper, LLC, as landlord under the Hooper Lease, 

with respect to insurance proceeds arising from or relating to the premises at 100 Hooper Street, 

San Francisco, California. 

13. Notwithstanding anything to the contrary in the DIP Loan Documents, the Interim 

Order or this Final Order, the rights of the DIP Lender to use or occupy any premises subject to 
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the Hooper Lease between the Debtor and KR 100 Hooper, LLC, as landlord, for the premises 

located at 100 Hooper Street, San Francisco, California, shall be limited to: (a) any such rights 

agreed in writing by KR 100 Hooper, LLC; (b) any such rights under applicable non-bankruptcy 

law, if any; or (c) further order of the Court following notice and a hearing appropriate under the 

circumstances.  

14. DIP Obligations.  The DIP Term Loans include all loans made to or for the benefit 

of the Debtors on or after the Petition Date under the DIP Loan Documents, together with all fees 

and interest thereon, and all other fees and other liabilities owed by the Debtors to the DIP Lender 

under the DIP Loan Documents and this Final Order (collectively,  the “DIP Obligations”). The 

DIP Term Loans shall: (i) bear interest payable at the rates set forth in the DIP Term Sheet; (ii) be 

secured in the manner specified herein; (iii) be payable in accordance with the terms of the DIP 

Term Sheet; and (iv) otherwise be governed by the terms set forth herein and in the DIP Term 

Sheet.  The DIP Liens and DIP Obligations shall be valid and enforceable against any trustee 

appointed in the Chapter 11 Cases, upon the conversion of the Chapter 11 Cases to cases under 

chapter 7 of the Bankruptcy Code or in any other proceedings related to any of the foregoing (each 

such case or proceeding, a “Successor Case”), and/or upon the dismissal of the Chapter 11 Cases. 

The DIP Liens shall not be subject to the “equities of the case” exception of section 552 of the 

Bankruptcy Code, section 506(c) of the Bankruptcy Code, or section 551 of the Bankruptcy Code. 

15. DIP Liens.  Subject to the Carve Out, as set forth more fully in this Final Order, the 

DIP Lender is hereby granted the following security interests and liens, which shall immediately 

be valid, binding, automatically perfected, continuing, enforceable, and unavoidable (all liens and 

security interests granted to the DIP Lender pursuant to this Interim Order and this Final Order, 

the “DIP Liens”): 
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(a) Pursuant to Bankruptcy Code sections 507(b) and 364(c)(1), an allowed 

claim in the Chapter 11 Cases that has priority over any and all administrative expenses and all 

other claims against the Debtors, now existing or hereafter arising, of any kind whatsoever, 

including all administrative expenses of the kind specified in Bankruptcy Code sections 503(b) or 

507(b); and 

(b) Pursuant to section 364(d)(1) of the Bankruptcy Code, valid, enforceable, 

fully perfected security interests in and first priority priming liens upon all of the Debtors’ rights 

in property of the Debtors’ estates as of the Petition Date, and all of the Debtors’ rights in property 

acquired post-petition (and proceeds thereof), whether now existing or hereafter acquired or 

arising, which liens shall be subject to the Carve Out. 

16. Perfection of DIP Liens.  The DIP Liens automatically attached to the DIP 

Collateral and become valid and perfected immediately upon entry of the Interim Order without 

the requirement of any further action by the DIP Lender; provided, however, that if the DIP Lender 

determines to file any mortgages, financing statements, notice of liens or similar instruments, the 

Debtors will cooperate and assist in any such filings and the automatic stay shall be modified to 

allow such filing.  

17. DIP Lien Priority.  The DIP Liens shall secure all of the DIP Obligations, to the 

extent and subject to the priorities set forth herein, and shall at all times have a higher priority and 

shall remain senior to the rights of the Debtors, any prepetition lenders, any chapter 7 or chapter 

11 trustee, and any other secured, administrative priority, unsecured or other claims of any party 

in the Chapter 11 Cases (subject only to the Carve Out or except as otherwise (and solely to the 

extent) expressly provided herein), and the DIP Liens and the DIP Super-Priority Claims (as 

defined herein) granted herein shall not be made or become subject, junior, or subordinated to any 
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“priming” or other liens, nor made pari passu with any other lien, security interest, or claim 

heretofore or hereafter granted under section 364 of the Bankruptcy Code or otherwise, in the 

Chapter 11 Cases (subject only to the Carve Out) or any Successor Cases.  

18. Citizens Bank.  Notwithstanding anything in this Final Order or the Interim Order 

to the contrary, any liens granted pursuant to this Final Order or the Interim Order (including the 

DIP Liens) shall be subordinate to any liens or security interests held by Citizens Bank, N.A. (or 

one of its affiliates) to the extent such liens or security interests are valid, perfected, enforceable 

and unavoidable as of the Petition Date. 

19. DIP Super-Priority Claims.  The DIP Obligations shall, pursuant to section 

364(c)(1) of the Bankruptcy Code, at all times constitute allowed super-priority administrative 

expense claims (the “DIP Super-Priority Claims”) of the DIP Lender against the Debtors and be 

payable from and have recourse to all assets and property of the Debtors.  Subject only to the Carve 

Out, the DIP Super-Priority Claims shall have priority over any and all other administrative 

expenses, adequate protection claims, diminution in value claims, and all other claims asserted 

against the Debtors now existing or hereafter arising of any kind whatsoever, including, without 

limitation, all administrative expenses of the kind specified in sections 503(b) and 507(b) of the 

Bankruptcy Code, and over any and all other administrative expenses or other claims arising under 

any other provisions of the Bankruptcy Code, including sections 105, 326, 327, 328, 330, 331, 

361, 362, 363, 364, 365, 503(b), 506(b), 506(c), 507(a), 507(b), 507(d), 546, 726, 1113, or 1114 

of the Bankruptcy Code, whether or not such expenses or claims may become secured by a 

judgment lien or other nonconsensual lien, levy, or attachment.  The DIP Super-Priority Claims 

shall, for purposes of section 1129(a)(9)(A) of the Bankruptcy Code, be considered an 

administrative expense allowed under section 503(b) of the Bankruptcy Code and shall be payable 
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from and have recourse to all pre- and post-petition assets and property, whether existing on the 

Petition Date or thereafter acquired, of the Debtors and all proceeds thereof. Other than as 

expressly provided herein with respect to the Carve Out, no costs or expenses of administration, 

including, without limitation, Professional Fees allowed and payable under sections 328, 330, and 

331 of the Bankruptcy Code, or otherwise, that have been or may be incurred in the Chapter 11 

Cases or in any Successor Cases and no priority claims are or will be senior to, prior to, or pari 

passu with the DIP Liens, the DIP Super-Priority Claims, or any of the DIP Obligations or with 

any other claims of the DIP Lender arising hereunder or otherwise in connection with the DIP 

Facility. 

20. No Obligation to Extend Credit. The DIP Lender shall have no obligation to make 

any loan under the DIP Term Sheet unless all of the conditions precedent under the DIP Term 

Sheet and this Final Order have been satisfied in full or waived by the DIP Lender in its sole 

discretion in accordance with the terms of the DIP Term Sheet. 

21. Use of Proceeds of the DIP Term Loans.  As a condition to providing the DIP 

Facility, the DIP Lender requires, and the Debtors have agreed, that all proceeds of the DIP Term 

Loans shall be used or applied solely for the purposes expressly permitted in, and in a manner 

consistent with, the Approved Budget (as defined herein), including (i) to pay transaction costs, 

fees and expenses that are incurred in connection with the DIP Facility, including professional fees 

of the DIP Lender;  to pay professional fees of the Debtors and other estate professionals;(ii) for 

working capital and other general corporate purposes permitted by Bankruptcy Court orders and 

the approved Budget, including any ordinary course costs and expenses of administration of the 

Chapter 11 Cases which do not require Bankruptcy Court approval.  

22. Maturity Date.  Pursuant to the DIP Term Sheet and any applicable DIP Loan 

Case 25-90817   Document 91   Filed in TXSB on 01/12/26   Page 12 of 28



 

13 
10125270 

4898-0481-7030.v6 

Documents subsequently approved by the Court, on the applicable Maturity Date, all DIP 

Obligations shall be immediately due and payable, all commitments to extend credit under the 

applicable DIP Facility will terminate.   

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

waived by the DIP Lender in writing, shall constitute an event of default (collectively, the “Events 

of Default”): (a) any “Event of Default” identified in this Final Order; (b) the failure of the Debtors 

to perform, in any respect, any of the terms, provisions, conditions, covenants, or obligations under 

this Final Order; or (c) the occurrence of an “Event of Default” under the DIP Term Sheet. 

24. Rights and Remedies Upon Event of Default. The automatic stay provisions of 

section 362 of the Bankruptcy Code are hereby modified to the extent necessary to permit the DIP 

Lender to enforce all rights under the DIP Term Sheet and any applicable DIP Loan Documents 

(subject to the terms of this Final Order) and (i) upon the occurrence and during the continuation 

of an Event of Default that has not been waived by the DIP Lender or the Maturity Date, declare 

by written notice (A) the termination, reduction or restriction of any further DIP Commitment to 

the extent any such DIP Commitment remains and (B) all DIP Obligations to be immediately due 

and payable, without presentment, demand, protest, or other notice of any kind, all of which are 

expressly waived by the Debtors (such notice, a “Termination Notice”) (which notice shall be filed 

on the docket of these Chapter 11 Cases) and (ii) upon the occurrence and during the continuation 

of an Event of Default that has not been waived by the DIP Lender or the Maturity Date, after the 

giving of five (5) business days’ prior written notice (such five (5) business day period, the 

“Remedies Notice Period”) to counsel to the Debtors, counsel to the Committee , and the U.S. 

Trustee, the DIP Lender may, subject to the terms of this Final Order, exercise all rights and 

remedies provided for in the DIP Term Sheet, applicable DIP Loan Documents and applicable law, 
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including (a) immediately terminate and/or revoke the Debtors’ right under this Final Order and 

any other DIP Loan Documents to use any postpetition cash collateral; (b) terminate the DIP 

Facility and any DIP Loan Documents as to any future liability or obligation of the DIP Lender 

but without affecting any of the DIP Obligations or the DIP Liens securing such DIP Obligations; 

(c) declare all DIP Obligations to be immediately due and payable; and (d) invoke the right to 

charge interest at the default rate under the DIP Loan Documents. Following the delivery of such 

notice and prior to exercising remedies with respect to any DIP Collateral, the DIP Lender shall 

file a motion (the “Stay Relief Motion”) seeking emergency relief from the automatic stay. In any 

hearing regarding any exercise of rights or remedies under the DIP Loan Documents, the Debtors 

may seek relief from the Court seeking to stay the DIP Lender’s exercise of any rights and 

remedies. The Debtors shall not object to any request for such Stay Relief Motion to be heard on 

shortened notice. Until such time as the Stay Relief Motion has been adjudicated by the Court, the 

Debtors shall continue to have the right to use post petition cash collateral solely to pay necessary 

expenses to avoid irreparable harm to the Debtors’ estates, fund the Carve Out in accordance with 

the terms of this Final Order and the Approved Budget during the Remedies Notice Period and 

pending any final determination from the Court. As soon as reasonably practicable following 

receipt of a Termination Notice, the Debtors shall file a copy of the same on the docket of the 

Chapter 11 Cases. 

25. Authorization to Use Cash Collateral.  All cash and cash equivalents of the Debtors, 

whenever or wherever acquired, and the proceeds of all collateral pledged to the DIP Lender, 

constitute “Cash Collateral”, as contemplated by section 363(a) of the Bankruptcy Code. Based on 

the testimony of the Debtors, the Court finds no prepetition lender has a claim to cash collateral. 

Subject to the terms and conditions of this Final Order, and in a manner consistent with the 
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Approved Budget, the Debtors are authorized to use the DIP Lender’s Cash Collateral. Nothing in 

this Final Order shall authorize the disposition of any assets of the Debtors or their estates outside 

the ordinary course of business, or either Debtor’s use of any Cash Collateral or other proceeds 

resulting therefrom, except as permitted in this Final Order (including with respect to the Carve 

Out). 

26. Binding Effect.  Upon the entry of the Interim Order, the Interim Order and the DIP 

Term Sheet constituted valid, binding and continuing obligations of the Debtors, enforceable 

against each Debtor in accordance with the terms thereof. No obligation, payment, transfer or grant 

of security under the DIP Term Sheet, any DIP Loan Documents or this Final Order shall be stayed, 

restrained, voided, voidable, or recoverable under the Bankruptcy Code or under any applicable 

non-bankruptcy law, or subject to any defense, reduction, setoff, recoupment or counterclaim. 

27. Amendment of the DIP Term Sheet. The Debtors and the DIP Lender may enter 

into one or more amendments, waivers, consents, or other modifications to and under the DIP 

Term Sheet, in each case, in accordance with the terms of the applicable DIP Term Sheet and in 

such form as the Debtors and DIP Lender agree, in the DIP Lender’s sole discretion, and no further 

approval of this Court shall be required for any amendment, waiver, consent, or other modification 

to and under the DIP Term Sheet (and any fees paid in connection therewith) that does not 

materially and adversely affect the Debtors or which does not (i) shorten the maturity of the DIP 

Facility, (ii) increase the principal amount of or the rate of interest on the DIP Facility, or (iii) 

change any event of default, add any covenants, or amend the covenants to be materially more 

restrictive; provided, however, any such material amendment, waiver, consent, or other 

modification shall be subject to further Court approval. Copies of all amendments and 

modifications to and under the DIP Term Sheet, regardless of materiality, shall be provided to the 
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U.S. Trustee, the Prepetition Lender, and the Committee, prior to any such amendment or 

modification becoming effective and binding on the Debtors and their Estates. No consent to any 

such amendment, waiver, consent, or modification shall be implied by any action, inaction, or 

acquiescence of the DIP Lender.  

28. Carve Out.  Notwithstanding anything to the contrary in this Final Order, the DIP 

Facility shall be subject and subordinate to the carve out described herein (the “Carve Out”). The 

Carve Out is, collectively, (a) all fees required to be paid to the Clerk of the Bankruptcy Court and 

to the Office of the United States Trustee pursuant to 28 U.S.C. §1930(a) plus interest at the 

statutory rate, if any, pursuant to 31 U.S.C § 3717 (without regard to the Carve-Out Trigger Notice 

(as defined below)), (b) reasonable fees and expenses incurred by a trustee and payable under 

section 726(b) of the Bankruptcy Code in an aggregate amount not to exceed $50,000 (without 

regard to the Carve-Out Trigger Notice), and (c) to the extent allowed at any time, all accrued 

unpaid fees and expenses of the professionals retained by the Debtors and, subject to amounts set 

forth in any approved budget that (i) are incurred on or prior to the two business days succeeding 

the date of delivery of the Carve-Out Trigger Notice, or (ii) are incurred after the second business 

day succeeding the date of delivery of a Carve-Out Trigger Notice, subject to an aggregate cap 

(for all fees included in (ii)) of $250,000 for estate professionals, subject to the terms of the 

Approved Budget, the Interim Order, the Final Order and any other interim or other compensation 

orders entered by the Court that are incurred: 

(a) at any time before delivery to the Debtors of a Carve Out Trigger Notice (as 

defined herein), whether allowed by the Court prior to the delivery of a Carve Out Trigger Notice, 

subject to any limits imposed by the Approved Budget, the Interim Order or Final Order; and  
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(b) after the occurrence and during the continuance of an Event of Default (as 

defined below) and delivery of written notice thereof, (the “Carve Out Trigger Notice”), (which 

may be by email) to the Debtors, the Debtors’ counsel, the United States Trustee, and counsel for 

the Committee, , in an aggregate amount not to exceed $250,000 for estate professionals; provided, 

however, that nothing herein shall be construed to impair the ability of any party in interest with 

standing to object to the fees, expenses, reimbursement or compensation described in clauses (i) 

or (ii)(a) or (ii)(b) above, on any grounds.  

29. Reserve / Escrow for Professional Fees.  Contemporaneously with the initial 

funding of the DIP Term Loans, the Debtors will transfer cash proceeds from the DIP Facility in 

an amount equal to the total budgeted weekly fees and expenses incurred by the estate’s retained 

professionals for the first two weekly periods set forth in any approved budget and thereafter on a 

weekly basis until receipt of a Carve-Out Trigger Notice, in each case, excluding any other 

transaction fees of any investment banker of the Debtors, into an escrow account to be established 

by the Debtors, with notice to the DIP Lender, in connection with the Chapter 11 Cases, which 

shall be earmarked and held in trust to pay unpaid fees and expenses incurred by estate 

professionals, to the extent allowed by the Court at any time, prior to any and all other claims in 

the Chapter 11 Cases (the “Professional Fee Reserve”).  

30. Amounts funded into the Professional Fee Reserve shall be considered used by the 

estate professionals at such time as they are deposited into the Professional Fee Reserve for 

distribution to professionals in accordance with orders of the Bankruptcy Court.  Any amounts 

remaining in the Professional Fee Reserve after payment of allowed fees and expenses shall be 

DIP Collateral. The Professional Fee Reserve shall not constitute a cap on the professional fees 

included in the Carve-Out. 
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31. Approved Budget.  The Approved Budget attached hereto as Exhibit 1 constitutes

an “Approved Budget.” By 3:00 pm Central Time on Wednesday of each week, commencing with 

the first full calendar week following the date the Interim Order is entered, a report calculating the 

variances to the Approved Budget (and the reasons therefore) in form and substance satisfactory 

to the DIP Lender and  every four weeks on a recurring basis, starting with the first full calendar 

week following the date the Interim Order was entered, the Debtors will submit a new Budget 

(each, a “Proposed Budget”) to the DIP Lender and Committee, which Proposed Budget modified 

and superseded any prior Budget upon the approval of the DIP Lender in its reasonable discretion 

(which approval may be delivered by the DIP Lender by e-mail correspondence); provided that (i) 

the most recently delivered Proposed Budget shall be deemed approved three (3) Business Days 

following delivery thereof to the DIP Lender, unless the DIP Lender shall object to the same in 

writing on or before such date and (ii) if the DIP Lender objects to such Proposed Budget, the 

Debtors and the DIP Lender, in consultation with the Committee, will work in good faith to 

reconcile the Proposed Budget; provided, further, that, for the avoidance of doubt, until the 

conditions for the most recently delivered Proposed Budget are met, the prior Approved Budget 

shall remain in full force and effect for all purposes.  

32. Budget Compliance.  The Debtors shall at all times comply with the Approved

Budget and shall not conduct their business in a manner that causes cash disbursements for “Total 

Operating Disbursements” line in the Approved Budget to materially deviate upward by greater 

than fifteen percent (15.0%) (the “Permitted Variances”) from the applicable Approved Budget 

for each Test Period.  A Test Period consists of cumulative weekly increments starting with the 

first week of each Approved Budget and ending with the fourth week of each Approved Budget.  

Test Period will reset with each new Approved Budget.  Following the initial Budget Period, if 
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approval of the Budget for any subsequent Budget Period is unreasonably withheld by the DIP 

Lender, the prior Budget will continue to apply, but, for the avoidance of doubt, the calculation of 

Permitted Variances will nonetheless re-set. In the event of a dispute between the Debtors and DIP 

Lender regarding Permitted Variances from the Approved Budget, the Court may, after notice and 

an expedited hearing, determine whether such variance constitutes an Event of Default.  

33. For the avoidance of doubt, the Budget for Restructuring Professional Fees with 

respect to the estate professionals shall apply until the DIP Obligations are satisfied in full and no 

longer apply thereafter.  

34. Reporting and Information. Following the Closing Date, the Debtors shall provide 

to the DIP Lender and Committee a weekly sales process and marketing update and a weekly status 

update concerning the recoupment of the Duty Drawback refund process in form and substance 

acceptable to the DIP Lender, including, but not limited to, written updates and telephonic or 

virtual meetings.  The Debtors shall also make the Debtors’ professionals reasonably available 

upon reasonable notice for telephonic or virtual meetings to update the DIP Lender and the DIP 

Professionals on all matters affecting the Debtors and the Chapter 11 Case, including with respect 

to the efforts to market and sell the DIP Collateral, including facilities closures (if any), 

miscellaneous equipment sales, or any other significant development in the Chapter 11 Cases.  The 

budget variance analysis should be accompanied by a general discussion of budget variances equal 

to or exceeding 7.5%. Any documentation or reports required under this Final Order shall be 

contemporaneously provided to the Committee. 

35. Milestones.  The Debtors shall comply with the Milestones set forth in the DIP 

Term Sheet (each of which may be extended or waived without further order of the Court upon 
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the prior written consent of the DIP Lender in its discretion, which may be by email, and in 

consultation with the Committee).  

36. Section 364(e) Protections.  If any or all of the provisions of this Final Order are 

hereafter reversed, modified, vacated or stayed, such reversal, modification, vacation or stay shall 

not affect (a) the validity of any DIP Obligations incurred pursuant this Final Order, the DIP Term 

Sheet or applicable DIP Loan Documents, or (b) the validity or enforceability of any claim, lien, 

security interest or priority authorized or created hereby or thereby. Notwithstanding any such 

reversal, modification, vacation or stay, the DIP Obligations shall be governed in all respects by 

the provisions of this Final Order, the DIP Term Sheet and applicable DIP Loan Documents, and 

the DIP Lender shall be entitled to all of the rights, remedies, protections and benefits granted 

under Bankruptcy Code section 364(e), the Interim Order, the Final Order, the DIP Term Sheet 

and applicable DIP Loan Documents with respect to all incurrence of the DIP Obligations. 

37. Approval of DIP Fees.  In consideration for the DIP Facility and the consent to the 

use of DIP Lender’s Cash Collateral in accordance with the terms of the Interim Order and the 

Final Order, the DIP Lender shall be paid all fees, expenses, and other amounts payable under the 

DIP Term Sheet as such become due, including, without limitation, the Diligence Fee ($50,000), 

the prepetition Work Fee already paid, the Commitment Fee (3.90%), the Funding Fee (1.0%), and 

the Exit Fee (1.75%).  In the event of a refinancing, as set forth herein, the DIP Lender shall be 

paid all reasonable and documented out-of-pocket costs and expenses, including legal fees of the 

DIP Lender, financial advisor fees, and other similar fees, costs and expenses incurred in 

connection with the DIP Facility and the Chapter 11 Cases, including, without limitation, the 

reasonable and documented fees and expenses of counsel to the DIP Lender (all such fees, together, 

the “DIP Fees”). The DIP Fees shall be fully earned as set forth herein, and payable in accordance 
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with the terms of the DIP Term Sheet in each case, without the need for any further order of this 

Court. Specifically, the Commitment Fee was fully earned, non-refundable and payable as of the 

date of entry of the Interim Order.  The Funding Fee shall be fully earned, non-refundable, and 

payable as draws are made in accordance with the DIP Term Sheet and Approved Budget. The 

Exit Fee shall be paid upon the amount of the DIP Term Loan Commitment at the closing of a 

sale, refinancing, or pursuant to a plan, if any. The DIP Fees shall be part of the DIP Obligations. 

38. Payment of DIP Lender’s Fees and Expenses.  The Debtors are authorized and 

directed to pay the reasonable and documented fees, costs, and expenses of the DIP Lender in 

connection with these Chapter 11 Cases, including any and all expenses of the DIP Lender’s 

counsel and professional advisors (the “Lender Professionals”), including reasonable fees and 

expenses incurred prior to the Petition Date, and the Lender Professionals shall not be required to 

comply with the U.S. Trustee’s fee guidelines; provided, however, that the DIP Lender shall submit 

such professional fee invoices to the Debtors, counsel for the Debtors, the U.S. Trustee, and 

counsel for the Committee.  Such invoices shall be sufficiently detailed as to enable a 

determination as to the reasonableness of such fees and expenses; provided, however, that the 

invoices may be reasonably redacted to the extent necessary to delete any information subject to 

the attorney-client privilege, any information constituting attorney work product, or any other 

confidential information, and the provision of such invoices shall not constitute any waiver of the 

attorney-client privilege or of any benefits of the attorney work product doctrine or other applicable 

privilege.  If the Debtors, U.S. Trustee or the Committee, object to the reasonableness of the fees 

and expenses of any of the Lender Professionals and cannot resolve such objection within ten (10) 

days of receipt of such invoices, then any of the foregoing parties may file an objection with the 

Court and such objections shall be limited to the issue of reasonableness of the fees and expenses 
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of the applicable invoice submitted by the Lender Professional.  Any failure by any such party to 

timely file an objection within such ten (10) day period shall constitute a waiver of such party’s 

right to object to the applicable invoice. Notwithstanding any provision herein to the contrary, any 

objection to, and any hearing on an objection to, payment of any fees, costs, and expenses set forth 

in a professional fee invoice in respect of Lender Professionals shall be limited to the 

reasonableness of the amounts or particular items or categories of the fees, costs, and expenses 

that are the subject of such objection.  The Debtors shall timely pay in accordance with the terms 

of the Interim Order and this Final Order all undisputed fees and expenses of the Lender 

Professionals, including any undisputed fees and expenses on any invoice to which an objection 

has been timely filed, and any amounts allowed by the Court after resolution of any such objection.  

Any and all reasonable fees, costs and expenses of any Lender Professionals owed and not yet paid 

by the Debtors in connection with the negotiation and preparation of the DIP Term Sheet, including 

the Work Fee, and the Interim Order and Final Order are hereby approved in full.     

39. Section 506(c) Claims.  Except to the extent of the Carve Out, no expenses of 

administration of the Chapter 11 Cases or any future proceeding that may result therefrom, 

including liquidation in bankruptcy or other proceedings under the Bankruptcy Code, shall be 

charged against or recovered from any DIP Collateral pursuant to section 506(c) of the Bankruptcy 

Code or any similar principle of law, without the prior written consent of the DIP Lender, and no 

such consent shall be implied from any other action, inaction, or acquiescence by the DIP Lender; 

and the Debtors shall irrevocably waive and shall be prohibited from asserting any claim described 

in this paragraph, under section 506(c) of the Bankruptcy Code or otherwise, for any costs and 

expenses incurred in connection with the preservation, protection or enhancement of, or realization 

by the DIP Lender upon the DIP Collateral. 
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40. Section 552(b).  (a) the DIP Lender shall be entitled to all rights and benefits of 

section 552(b) of the Bankruptcy Code, (b) the “equities of the case” exception under sections 

552(b)(1) and (2) of the Bankruptcy Code shall not apply to such parties with respect to the 

proceeds, products, rents, issues or profits of any of the DIP Collateral or the Prepetition Collateral, 

and (c) no expenses of administration of the Chapter 11 Cases or any future proceeding that may 

result therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy 

Code, may be charged against proceeds, product, offspring or profits from any of the DIP 

Collateral or the Prepetition Collateral under section 552(b) of the Bankruptcy Code.  

41. Credit Bidding.  Notwithstanding anything set forth in the Bidding Procedures 

Order, the DIP Lender shall have the right to credit bid (pursuant to section 363(k) of the 

Bankruptcy Code and/or other applicable law) on a dollar-for-dollar basis any or all of the full 

amount of the respective outstanding DIP Obligations up to the full amount of the DIP Obligations, 

in connection with any sales occurring under or pursuant to section 363 of the Bankruptcy Code, 

any plan of reorganization or plan of liquidation under section 1129 of the Bankruptcy Code, or a 

sale or disposition by a chapter 7 trustee for the Debtors in these Chapter 11 Cases (any of the 

foregoing sales or dispositions, a “Sale”) and shall not be prohibited from making such credit bid 

“for cause” under section 363(k) of the Bankruptcy Code. Without limiting the foregoing, the DIP 

Lender may assign all or any portion of the DIP Obligations owed to it to an acquisition vehicle, 

affiliate, or any other Person (any such Person, the “DIP Assignee”). The DIP Assignee shall have 

the right to “credit bid” any prepetition or post-petition secured obligations so assigned to it or 

assigned to or owned by any of its affiliated entities in any sale of the Debtors’ assets. 

42. Marshaling. The DIP Lender shall not be subject to the equitable doctrine of 

“marshaling” or any other similar doctrine with respect to any of the DIP Collateral as applicable; 
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provided, however, that the DIP Lender shall use commercially reasonable efforts to first obtain 

recoveries from DIP Collateral other than the Avoidance Proceeds and the Duty Drawback. Such 

reasonable efforts shall include delaying recovery from any Avoidance Proceeds and Duty 

Drawback until the closing of a going-concern sale pursuant to the Debtors’ §363 sale process (the 

“Sale Closing”). 

43. Release of DIP Lender.  The Debtors, on their own behalf and their Estates, forever 

and irrevocably: (i) releases, discharges, and acquits the DIP Lender and each of its former or 

current officers, employees, directors, agents, representatives, owners, members, partners, 

financial advisors, legal advisors, shareholders, managers, consultants, accountants, attorneys, 

affiliates, and predecessors-in-interest, solely in their respective capacities as such, of and from 

any and all claims, demands, liabilities, responsibilities, disputes, remedies, causes of action, 

indebtedness and obligations, of every type, solely with respect to or relating to the negotiation 

and entry into any DIP Loan Documents, including, without limitation, any so-called “lender 

liability” or equitable subordination claims or defenses; and (ii) waives, discharges and releases 

any and all defenses (including, without limitation, offsets and counterclaims of any nature or kind) 

as to the validity, perfection, priority, enforceability, and avoidability of the DIP Liens and the DIP 

Obligations; provided, however, that the foregoing release and waiver with respect to the DIP 

Lender, DIP Liens, and DIP Obligations in this paragraph shall only cover such claims, causes of 

action, obligations, and defenses arising up to and including entry of the Final Order and the second 

draw under the DIP Facility. 

44. Indemnification.  The Debtors will indemnify and hold harmless the DIP Lender 

and its respective affiliates, officers, directors, employees, agents, advisors, attorneys, financial 

advisors, and representatives from and against all losses, liabilities (including coverage of 
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environmental liabilities), claims, damages or other expenses arising out of or relating to the DIP 

Loan Documents and the Debtors’ use of the financing provided thereunder. The indemnification 

will survive and continue for the benefit of all such persons or entities. 

45. No Waiver by Failure to Seek Relief. The failure of the DIP Lender to seek relief 

or otherwise exercise their rights and remedies under this Final Order, the DIP Term Sheet, any 

other DIP Loan Documents or applicable law, as the case may be, shall not constitute a waiver of 

any of the rights hereunder, thereunder, or otherwise. 

46. Miscellaneous Provisions.  Immediately upon entry of this Final Order, the 

provisions of this Final Order shall be binding upon and inure to the benefit of the DIP Lender, the 

Debtors, and their respective successors and assigns. The provisions of this Final Order and any 

actions taken pursuant thereto (a) shall survive the entry of any order (i) confirming any chapter 

11 plan in the Chapter 11 Cases that is not a DIP Lender approved plan, (ii) converting the Chapter 

11 Cases to cases under chapter 7 of the Bankruptcy Code, or (iii) dismissing the Chapter 11 Cases; 

and (b) shall continue in full force and effect notwithstanding the entry of any such order, and the 

claims, liens, and security interests granted pursuant to this Final Order shall maintain their priority 

as provided by this Final Order until all of the DIP Obligations are indefeasibly paid in full and 

discharged in accordance with the terms of this Final Order, the DIP Term Sheet and any applicable 

DIP Loan Documents. 

47. Waiver of Stay.  Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 7062 or 

9024, any other Bankruptcy Rule or Rule 62(a) of the Federal Rules of Civil Procedure, this Final 

Order shall be immediately effective and enforceable upon its entry and there shall be no stay of 

execution or effectiveness of this Final Order. 
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48. Retention of Jurisdiction.  This Court retains exclusive jurisdiction with respect to

all matters arising from or related to the implementation, interpretation, and enforcement of this 

Final Order or the DIP Term Sheet. 

49. Final Order Governs.  In the event of any inconsistency between the provisions of

the Interim Order, this Final Order and the DIP Documents  the provisions of this Final Order shall 

govern.   

50. General Authorization.  The Debtors and the DIP Lender are authorized to take any

and all actions necessary to effectuate the relief granted in this Final Order in consultation with the 

Committee. 

Signed:  ___________________, 2025. 

August 02, 2019January 12, 2026
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Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Forecast Period 1 2 3 4 5 6 7 8 9 10 11 12 13

Week Ending 12/19/2025 12/26/2025 1/2/2026 1/9/2026 1/16/2026 1/23/2026 1/30/2026 2/6/2026 2/13/2026 2/20/2026 2/27/2026 3/6/2026 3/13/2026 Total Fcst

Receipts
Asset Sales -$ -$ -$ -$ -$ -$ -$ -$ -$ -$ -$ -$ -$ -$
Other Receipts - - - - - - - - - - - - - -

Total Receipts - - - - - - - - - - - - - -

Operating Disbursements
Wages & Benefits (90,000)        (84,000)        (74,000)        (61,000)        (61,000)        (61,000)        (61,000)         (34,000)         (34,000)         (34,000)         (34,000)         (34,000)         (34,000)         (696,000)           
Rent - (247,000) (262,000)      - - - (213,000)       - - - (213,000)       - - (935,000)           
Insurance - - (30,000)        - - - (5,000)           - - - - (200,000)       - (235,000)
Taxes (1,500)          - - (1,500)          - - - (21,500)         - - - (1,500)           - (26,000)
Vendor Payables (40,000)        (50,000)        (45,000)        (36,250)        (26,250)        (36,250)        (26,250)         (33,750)         (26,250)         (33,750)         (26,250)         (33,500)         (26,000)         (439,500)

Total Operating Disbursements (131,500)      (381,000)      (411,000)      (98,750)        (87,250)        (97,250)        (305,250)       (89,250)         (60,250)         (67,750)         (273,250)       (269,000)       (60,000)         (2,331,500)        

Non-Operating Disbursements
Restructuring Professional Fees (366,000)      (122,000)      (122,000)      (336,000)      (240,000)      (192,000)      (192,000)       (202,500)       (202,500)       (202,500)       (202,500)       (247,750)       (109,750)       (2,737,500)        
Cash Interest and Fees (309,000)      - - - - - (15,000) - - - (15,000)         - - (339,000)           

Total Non-Operating Disbursements (675,000)      (122,000)      (122,000)      (336,000)      (240,000)      (192,000)      (207,000)       (202,500)       (202,500)       (202,500)       (217,500)       (247,750)       (109,750)       (3,076,500)        

Total Disbursements (806,500)      (503,000)      (533,000)      (434,750)      (327,250)      (289,250)      (512,250)       (291,750)       (262,750)       (270,250)       (490,750)       (516,750)       (169,750)       (5,408,000)        

Net Cash Flow (806,500)$    (503,000)$    (533,000)$    (434,750)$    (327,250)$    (289,250)$    (512,250)$     (291,750)$     (262,750)$     (270,250)$     (490,750)$     (516,750)$     (169,750)$     (5,408,000)$      

Cash Balance
Beginning Cash Balance 587,187$      2,280,687$   1,777,687$   1,244,687$   809,937$      482,687$      193,437$      1,181,187$   889,437$      626,687$      356,437$      1,365,687$   848,937$      587,187$          

Net Cash Flow (806,500)      (503,000)      (533,000)      (434,750)      (327,250)      (289,250)      (512,250)       (291,750)       (262,750)       (270,250)       (490,750)       (516,750)       (169,750)       (5,408,000)        
DIP Draw 2,500,000     -                   -                   -                   -                   -                   1,500,000     - - - 1,500,000     - - 5,500,000         
DIP (Paydown) - - - - - - - - - - - - - -

Ending Cash Balance 2,280,687$   1,777,687$   1,244,687$   809,937$      482,687$      193,437$      1,181,187$   889,437$      626,687$      356,437$      1,365,687$   848,937$      679,187$      679,187$          

DIP Balance 2,500,000$   2,500,000$   2,511,736$   2,511,736$   2,511,736$   2,511,736$   4,040,937$   4,040,937$   4,040,937$   4,040,937$   5,582,879$   5,582,879$   5,582,879$   5,582,879$       

Note:  This budget is subject to revision in the event that there is a Qualified Bid
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	(A) final authorization for the Debtors to obtain senior secured post-petition financing (the “DIP Facility”) consisting of multi-draw term loans (the “DIP Term Loans”) in a principal amount not to exceed $6,000,000 (the “DIP Term Loan Commitment”) fr...
	(B) final approval of the terms of the DIP Term Sheet and to perform such other and further acts as may be required by the DIP Lender in connection with any DIP Loan Document;
	(C) final authorization for the Debtors to use the proceeds of the DIP Term Loans as expressly provided in the DIP Loan Documents and solely in accordance with this Final Order and the applicable approved Budget;
	(D) final authorization for the Debtors to grant to the DIP Lender superpriority administrative claims pursuant to section 364(c)(1) of the Bankruptcy Code payable from and secured by Liens pursuant to section 364(c)(2) and 364(c)(3) of the Bankruptcy...
	(E) waiver of the Debtors’ right to surcharge the DIP Collateral pursuant to section 506(c) of the Bankruptcy Code subject to the provisions set forth below;
	(F) waiver of the equitable doctrine of “marshaling” and other similar doctrines as to the DIP Lender, in each case subject to the provisions set forth below;
	(G) modification of the automatic stay to the extent set forth herein and in the DIP Loan Documents; and
	(H) approving the relief granted herein on a final basis and authorizing the Debtors to forthwith borrow from the DIP Lender under the DIP Loan Documents up to the full amount of the DIP Facility.
	1. Petition Date.  On December 16, 2025 (the “Petition Date”), the Debtors filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code in this Court commencing the Chapter 11 Cases.
	2. Debtors in Possession.  The Debtors continue to manage and operate their businesses and properties as debtors in possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. No trustee or examiner has been appointed in these Chapter 11 Cases.
	3. Jurisdiction and Venue.  This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157(b) and 1334 and the Amended Standing Order of Reference from the United States District Court for the Southern District of Texas, dated May 24, 2012....
	4. Committee Formation.  On December 30, 2025, the Office of the United States Trustee for the Southern District of Texas (the “U.S. Trustee”) appointed an official committee of unsecured creditors (the “Committee”) in the Chapter 11 Cases pursuant to...
	5. Notice.  Proper, timely, adequate, and sufficient notice of the Interim and Final Hearings and the relief requested in the DIP Motion has been provided to (a) the U.S. Trustee, (b) U.S. Bank Equipment Finance and Raymond Leasing Corporation, (c) co...
	6. Findings Regarding the DIP Term Loans.
	(a) Need for Post-Petition Financing.  The Debtors have an immediate and critical need to obtain the DIP Facility. The Debtors’ ability to obtain the DIP Term Loans is critical to their efforts to obtain the best value for their assets pursuant to any...
	(b) No Credit Available on More Favorable Terms.  The DIP Lender has indicated a willingness to provide the Debtors with the DIP Term Loans on the terms and conditions set forth in this Final Order and in the DIP Term Sheet. After considering all of t...
	(c) Priming of the Prepetition Liens. The priming of the Prepetition Liens on the Prepetition Collateral under section 364(d) of the Bankruptcy Code, as contemplated by the DIP Term Sheet and as further described below, will enable the Debtors to obta...
	(d) Good Cause Shown.  Good cause has been shown for immediate entry of this Final Order pursuant to Bankruptcy Rule 4001(c)(2), and, to the extent it applies, Bankruptcy Rule 6003, as the Court finds that entry of this Final Order is necessary to avo...
	(e) Good Faith.  The Debtors and the DIP Lender have negotiated the terms and conditions of the DIP Term Sheet and this Final Order in good faith and at arm’s-length, and any credit extended and loans made to the Debtors pursuant to this Final Order s...
	7. Disposition.  The DIP Motion is approved on a final basis on the terms and conditions set forth in this Final Order. This Final Order shall become effective immediately upon its entry.  Any objections that were made to the DIP Motion or the entry o...
	8. Approval of DIP Loan Documents.  The terms and conditions of the DIP Term Sheet are hereby approved. The Debtors are hereby authorized to execute the DIP Term Sheet and such additional documents, instruments, and agreements as may be reasonably req...
	9. DIP Term Loans Authorized.  Immediately upon entry of the Interim Order, the Debtors were authorized to borrow the Initial Draw up to the principal amount of $2,500,000.  Upon entry of this Final Order, the Debtors will be authorized to borrow the ...
	10. DIP Collateral.  As security for the DIP Obligations (as defined herein), effective immediately upon entry of the Interim Order, pursuant to sections 361, 362, 364(c), and 364(d) of the Bankruptcy Code, the DIP Lender was granted valid, binding, c...
	11. Notwithstanding anything in the Interim Order, Final Order, or the DIP Loan Documents to the contrary, in no event shall the DIP Collateral (and the DIP Liens) include: any leasehold interest solely with respect to the non-residential real propert...
	12. Nothing in the DIP Loan Documents or the Interim Order, or this Final Order is intended to alter the rights, if any, of KR 100 Hooper, LLC, as landlord under the Hooper Lease, with respect to insurance proceeds arising from or relating to the prem...
	13. Notwithstanding anything to the contrary in the DIP Loan Documents, the Interim Order or this Final Order, the rights of the DIP Lender to use or occupy any premises subject to the Hooper Lease between the Debtor and KR 100 Hooper, LLC, as landlor...
	14. DIP Obligations.  The DIP Term Loans include all loans made to or for the benefit of the Debtors on or after the Petition Date under the DIP Loan Documents, together with all fees and interest thereon, and all other fees and other liabilities owed...
	15. DIP Liens.  Subject to the Carve Out, as set forth more fully in this Final Order, the DIP Lender is hereby granted the following security interests and liens, which shall immediately be valid, binding, automatically perfected, continuing, enforce...
	16. Perfection of DIP Liens.  The DIP Liens automatically attached to the DIP Collateral and become valid and perfected immediately upon entry of the Interim Order without the requirement of any further action by the DIP Lender; provided, however, tha...
	17. DIP Lien Priority.  The DIP Liens shall secure all of the DIP Obligations, to the extent and subject to the priorities set forth herein, and shall at all times have a higher priority and shall remain senior to the rights of the Debtors, any prepet...
	18. Citizens Bank.  Notwithstanding anything in this Final Order or the Interim Order to the contrary, any liens granted pursuant to this Final Order or the Interim Order (including the DIP Liens) shall be subordinate to any liens or security interest...
	19. DIP Super-Priority Claims.  The DIP Obligations shall, pursuant to section 364(c)(1) of the Bankruptcy Code, at all times constitute allowed super-priority administrative expense claims (the “DIP Super-Priority Claims”) of the DIP Lender against t...
	20. No Obligation to Extend Credit. The DIP Lender shall have no obligation to make any loan under the DIP Term Sheet unless all of the conditions precedent under the DIP Term Sheet and this Final Order have been satisfied in full or waived by the DIP...
	21. Use of Proceeds of the DIP Term Loans.  As a condition to providing the DIP Facility, the DIP Lender requires, and the Debtors have agreed, that all proceeds of the DIP Term Loans shall be used or applied solely for the purposes expressly permitte...
	22. Maturity Date.  Pursuant to the DIP Term Sheet and any applicable DIP Loan Documents subsequently approved by the Court, on the applicable Maturity Date, all DIP Obligations shall be immediately due and payable, all commitments to extend credit un...
	23. Certain Events of Default.  The occurrence of any of the following events, unless waived by the DIP Lender in writing, shall constitute an event of default (collectively, the “Events of Default”): (a) any “Event of Default” identified in this Fina...
	24. Rights and Remedies Upon Event of Default. The automatic stay provisions of section 362 of the Bankruptcy Code are hereby modified to the extent necessary to permit the DIP Lender to enforce all rights under the DIP Term Sheet and any applicable D...
	25. Authorization to Use Cash Collateral.  All cash and cash equivalents of the Debtors, whenever or wherever acquired, and the proceeds of all collateral pledged to the DIP Lender, constitute “Cash Collateral”, as contemplated by section 363(a) of th...
	26. Binding Effect.  Upon the entry of the Interim Order, the Interim Order and the DIP Term Sheet constituted valid, binding and continuing obligations of the Debtors, enforceable against each Debtor in accordance with the terms thereof. No obligatio...
	27. Amendment of the DIP Term Sheet. The Debtors and the DIP Lender may enter into one or more amendments, waivers, consents, or other modifications to and under the DIP Term Sheet, in each case, in accordance with the terms of the applicable DIP Term...
	28. Carve Out.  Notwithstanding anything to the contrary in this Final Order, the DIP Facility shall be subject and subordinate to the carve out described herein (the “Carve Out”). The Carve Out is, collectively, (a) all fees required to be paid to th...
	(a) at any time before delivery to the Debtors of a Carve Out Trigger Notice (as defined herein), whether allowed by the Court prior to the delivery of a Carve Out Trigger Notice, subject to any limits imposed by the Approved Budget, the Interim Order...
	(b) after the occurrence and during the continuance of an Event of Default (as defined below) and delivery of written notice thereof, (the “Carve Out Trigger Notice”), (which may be by email) to the Debtors, the Debtors’ counsel, the United States Tru...
	29. Reserve / Escrow for Professional Fees.  Contemporaneously with the initial funding of the DIP Term Loans, the Debtors will transfer cash proceeds from the DIP Facility in an amount equal to the total budgeted weekly fees and expenses incurred by ...
	30. Amounts funded into the Professional Fee Reserve shall be considered used by the estate professionals at such time as they are deposited into the Professional Fee Reserve for distribution to professionals in accordance with orders of the Bankruptc...
	31. Approved Budget.  The Approved Budget attached hereto as Exhibit 1 constitutes an “Approved Budget.” By 3:00 pm Central Time on Wednesday of each week, commencing with the first full calendar week following the date the Interim Order is entered, a...
	32. Budget Compliance.  The Debtors shall at all times comply with the Approved Budget and shall not conduct their business in a manner that causes cash disbursements for “Total Operating Disbursements” line in the Approved Budget to materially deviat...
	33. For the avoidance of doubt, the Budget for Restructuring Professional Fees with respect to the estate professionals shall apply until the DIP Obligations are satisfied in full and no longer apply thereafter.
	34. Reporting and Information. Following the Closing Date, the Debtors shall provide to the DIP Lender and Committee a weekly sales process and marketing update and a weekly status update concerning the recoupment of the Duty Drawback refund process i...
	35. Milestones.  The Debtors shall comply with the Milestones set forth in the DIP Term Sheet (each of which may be extended or waived without further order of the Court upon the prior written consent of the DIP Lender in its discretion, which may be ...
	36. Section 364(e) Protections.  If any or all of the provisions of this Final Order are hereafter reversed, modified, vacated or stayed, such reversal, modification, vacation or stay shall not affect (a) the validity of any DIP Obligations incurred p...
	37. Approval of DIP Fees.  In consideration for the DIP Facility and the consent to the use of DIP Lender’s Cash Collateral in accordance with the terms of the Interim Order and the Final Order, the DIP Lender shall be paid all fees, expenses, and oth...
	38. Payment of DIP Lender’s Fees and Expenses.  The Debtors are authorized and directed to pay the reasonable and documented fees, costs, and expenses of the DIP Lender in connection with these Chapter 11 Cases, including any and all expenses of the D...
	39. Section 506(c) Claims.  Except to the extent of the Carve Out, no expenses of administration of the Chapter 11 Cases or any future proceeding that may result therefrom, including liquidation in bankruptcy or other proceedings under the Bankruptcy ...
	40. Section 552(b).  (a) the DIP Lender shall be entitled to all rights and benefits of section 552(b) of the Bankruptcy Code, (b) the “equities of the case” exception under sections 552(b)(1) and (2) of the Bankruptcy Code shall not apply to such par...
	41. Credit Bidding.  Notwithstanding anything set forth in the Bidding Procedures Order, the DIP Lender shall have the right to credit bid (pursuant to section 363(k) of the Bankruptcy Code and/or other applicable law) on a dollar-for-dollar basis any...
	42. Marshaling. The DIP Lender shall not be subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to any of the DIP Collateral as applicable; provided, however, that the DIP Lender shall use commercially reasonab...
	43. Release of DIP Lender.  The Debtors, on their own behalf and their Estates, forever and irrevocably: (i) releases, discharges, and acquits the DIP Lender and each of its former or current officers, employees, directors, agents, representatives, ow...
	44. Indemnification.  The Debtors will indemnify and hold harmless the DIP Lender and its respective affiliates, officers, directors, employees, agents, advisors, attorneys, financial advisors, and representatives from and against all losses, liabilit...
	45. No Waiver by Failure to Seek Relief. The failure of the DIP Lender to seek relief or otherwise exercise their rights and remedies under this Final Order, the DIP Term Sheet, any other DIP Loan Documents or applicable law, as the case may be, shall...
	46. Miscellaneous Provisions.  Immediately upon entry of this Final Order, the provisions of this Final Order shall be binding upon and inure to the benefit of the DIP Lender, the Debtors, and their respective successors and assigns. The provisions of...
	47. Waiver of Stay.  Notwithstanding Bankruptcy Rules 4001(a)(3), 6004(h), 7062 or 9024, any other Bankruptcy Rule or Rule 62(a) of the Federal Rules of Civil Procedure, this Final Order shall be immediately effective and enforceable upon its entry an...
	48. Retention of Jurisdiction.  This Court retains exclusive jurisdiction with respect to all matters arising from or related to the implementation, interpretation, and enforcement of this Final Order or the DIP Term Sheet.
	49. Final Order Governs.  In the event of any inconsistency between the provisions of the Interim Order, this Final Order and the DIP Documents  the provisions of this Final Order shall govern.
	50. General Authorization.  The Debtors and the DIP Lender are authorized to take any and all actions necessary to effectuate the relief granted in this Final Order in consultation with the Committee.
	Signed:  ___________________, 2025.



