
 
 
 
 
 
 
 
 
 
 
 

IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE MIDDLE DISTRICT OF FLORIDA 

ORLANDO DIVISION 
In re: 
THE VILLAGES HEALTH SYSTEM, LLC,1 
               Debtor. 

Case No.: 6:25-bk-04156 (LVV) 
Chapter 11 
 

 
INTERIM ORDER GRANTING DEBTOR’S EMERGENCY MOTION FOR  

INTERIM AND FINAL ORDERS (I) APPROVING POSTPETITION FINANCING,  
(II) AUTHORIZING THE USE OF CASH COLLATERAL, (III) APPROVING LIENS 
AND SUPERPRIORITY ADMINISTRATIVE EXPENSE STATUS, (IV) MODIFYING 

AUTOMATIC STAY, (V) SCHEDULING A FINAL HEARING, AND  
(VI) GRANTING RELATED RELIEF 

 
THIS CASE came before the Court on July 9, 2025, at 10:00 a.m. (EST) (the “Hearing”) 

upon the motion (the “Motion”)2 [Doc. No. 4] of The Villages Health System, LLC (the “Debtor”), 

the debtor and debtor in possession in the above-captioned bankruptcy case (the “Chapter 11 

Case”), for entry of interim and final orders (respective, the “Interim Order” and “Final Order” 

and, together, the “DIP Orders”) pursuant to Sections 105, 361, 362, 363, 364, 503 and 507 of title 

 
1 The address of the Debtor is 600 Sunbelt Road, The Villages, Florida 32159. The last four digits of the Debtor’s 
federal tax identification number is 6436. 
2 Unless otherwise defined herein, all terms defined in the Motion or DIP Agreement, as applicable, shall have the 
same meanings herein. 

ORDERED.

Dated:  July 11, 2025
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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” 

and each, a “Bankruptcy Rule”), and Rules 2081-1(g)(1)-(2) of the Local Rules (the “Local Rules” 

and each, a “Local Rule”) of the United States Bankruptcy Court for the Middle District of Florida 

(the “Court”), providing as follows: 

a. authorizing Debtor to obtain $39,000,000 in senior secured postpetition financing 
on a super-priority basis (the “DIP Facility”) pursuant to the terms and conditions 
of (i) that certain Terms of Debtor in Possession Financing letter agreement dated 
as of July 3, 2025 (the “DIP Agreement”), by and between Debtor, as borrower, 
and PMA Lender, LLC, a Florida limited liability company (the “DIP Lender” or 
“PMA”),3 as lender, a copy of which is attached to the Motion as Exhibit B and 
incorporated herein by reference, as applicable, and (ii) the DIP Orders; 

b. authorizing Debtor to obtain from the DIP Lender pursuant to the DIP Facility, 
during the interim period (i.e., the period beginning upon entry of the Interim Order 
and ending upon entry of the Final Order), up to $5,000,000 in new money advances 
in accordance with the DIP Agreement and Interim Order (the “Interim DIP 
Funding”);  

c. authorizing Debtor to obtain from the DIP Lender, upon entry of the Final Order, 
up to $19,000,000 in new money advances, which shall be in addition to the Interim 
DIP Funding, in accordance with the DIP Agreement and DIP Orders, as applicable 
(the “Final DIP Funding” and, together with the Interim DIP Funding, the “DIP 
Funding”);4 

d. authorizing Debtor, upon entry of the Final Order, to convert to DIP Obligations 
(as defined herein) under the DIP Agreement the outstanding Prepetition 
Obligations (as defined below) (the “Prepetition Roll-Up”); 

e. authorizing Debtor to execute and deliver the DIP Agreement and any other 
agreements and documents related thereto (together with the DIP Agreement, the 
“DIP Documents”), and to perform such other acts as may be prudent or necessary 
to implement the DIP Documents and DIP Orders and transactions contemplated 
thereby; 

f. subject to the Carve-Out, granting to the DIP Lender, on account of the DIP Facility 
and all obligations owing thereunder and under the DIP Documents, including the 

 
3 Any and all references to “VLS” in the Motion shall instead refer to PMA.  
4 For the avoidance of doubt, the total new money available under the DIP Facility (i.e., the DIP Funding) totals 
$24,000,000.  The total amount of the DIP Facility includes additional amounts related to the Prepetition Roll-Up 
(defined herein), payment-in-kind (PIK) interest, and anticipated reimbursable fees and costs. 
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Prepetition Roll-Up (collectively, and including all other obligations as described 
in the DIP Agreement, the “DIP Obligations”), an allowed super-priority 
administrative expense claim pursuant to section 364(c)(1) of the Bankruptcy Code 
having priority over any and all expenses and claims specified in any other section 
of the Bankruptcy Code, including, without limitation, sections 105, 326, 328, 330, 
331, 364, 503(a), 503(b), 507(a), and 507(b), 546(c), 546(d), 726, 1113, and 1114 
of the Bankruptcy Code, in the Chapter 11 Case; 

g. subject to the Carve-Out, granting to the DIP Lender an automatically perfected 
security interest in and senior liens on all of the DIP Collateral (as defined in the 
Interim Order), including, without limitation, all property constituting “Cash 
Collateral” as defined in section 363(a) of the Bankruptcy Code, which liens shall 
be subject to the priorities set forth in the DIP Agreement and DIP Orders, as 
applicable; 

h. authorizing and directing Debtor to pay the principal, interest, fees, expenses and 
other amounts payable under the DIP Documents (i.e., the DIP Obligations) as such 
become due, including, without limitation, the reasonable fees and disbursements 
of the DIP Lender’s attorneys, advisors, accountants and other consultants, all to 
the extent provided in, and in accordance with, the DIP Documents and DIP Orders; 

i. authorizing the use of Cash Collateral pursuant to section 363 of the Bankruptcy 
Code and subject to the Approved Budget, which is attached hereto as Exhibit 1, 
and subject to the Carve-Out, provision of adequate protection in association 
therewith; 

j. subject to the Carve-Out and entry of a Final Order, waiving certain rights of Debtor 
to surcharge the DIP Collateral or any prepetition collateral of the DIP Lender, as 
applicable, pursuant to section 506(c) of the Bankruptcy Code, as to the DIP 
Lender; 

k. subject to entry of a Final Order, waiving (i) the application of the “equities of the 
case” exception under section 552(b) of the Bankruptcy Code with respect to 
proceeds, product, or profits of any of the DIP Collateral, and (ii) the application of 
the equitable doctrine of “marshaling,” or any other similar doctrine, with respect 
to any of the DIP Collateral, in each case as to the DIP Lender; 

l. modifying and vacating the automatic stay imposed by section 362 of the 
Bankruptcy Code to the extent necessary to implement and effectuate the terms and 
provisions of the DIP Documents and DIP Orders; and 

m. granting related relief; 

and the Court having held a hearing to consider Debtor’s request for interim relief on the Motion 

on July 9 , 2025 (the “Interim Hearing”); and the Court having received and considered the 

representations and evidence admitted during the Interim Hearing, including the First Day 

Case 6:25-bk-04156-LVV    Doc 60    Filed 07/11/25    Page 3 of 44



4 
4911-5382-4596.1 

Declaration and Patel Declaration, as well as the arguments of counsel and other evidence and 

matters adduced during the Interim Hearing; and the Court having reviewed and considered the 

Motion, DIP Documents, and other information and documentation submitted in the Chapter 11 

Case; and after due deliberation and consideration, finding sufficient cause appearing therefor;  

IT IS HEREBY ORDERED, ADJUDGED, AND DECREED,5 that: 

1. Petition Date. On July 3, 2025 (the “Petition Date”), Debtor filed with the Court a 

voluntary petition for relief under chapter 11 of the Bankruptcy Code. Debtor continues to operate 

its businesses and manage its affairs as debtor in possession pursuant to sections 1107(a) and 1108 

of the Bankruptcy Code.  The Office of the United States Trustee for the Middle District of Florida 

(the “U.S. Trustee”) has not appointed any creditor or equity committee(s), nor has this Court 

appointed any trustee, examiner, ombudsman, or other fiduciary, or limited the rights of Debtor, 

as debtor in possession, in the Chapter 11 Case. 

2. Jurisdiction and Venue. This Court has core jurisdiction over the Chapter 11 Case, 

the Motion, and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334.  

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.  The Court may enter 

a final order consistent with Article III of the United States Constitution.   

3. Notice. Debtor has provided notice of the Motion, relief requested therein and the 

proposed Interim Order to: (a) the Office of the United States Trustee for the Middle District of 

Florida; (b) the Debtor; (c) all secured creditors; (d) the Office of the Attorney General of the State 

of Florida; (e) the twenty (20) largest unsecured creditors for the Debtor; (f) the Debtor’s identified, 

interested taxing authorities, including the Internal Revenue Service; (g) the Debtor’s identified, 

 
5 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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interested government and regulating entities; (h) other interested parties as identified by the 

Debtor; and (i) any known counsel for (a)-(h).  Under the circumstances, such notice constitutes 

due and sufficient notice thereof and complies with Bankruptcy Rules 2002, 4001(b), (c), and (d) 

and all applicable Local Rules, and no further or additional notice is necessary or appropriate. 

4. Debtor’s Stipulations.  After consultation with its advisors, and without prejudice 

to the rights of any committee that may be appointed in the Chapter 11 Case or other parties in 

interests, except as otherwise limited herein, the Debtor, on its behalf and on behalf of its Estate, 

shall be deemed to admit, stipulate, acknowledge, and agree as follows (collectively, the 

“Stipulations”): 

(a) as of the Petition Date, the Debtor was party or otherwise obligated under 

the Prepetition Secured Loan and truly and justly indebted and liable to PMA, without defense, 

objection, counterclaim, or offset of any kind, in the aggregate principal amount of not less than 

$15,000,000 on account thereof (the “PMA Loan Obligation”); 

(b) the PMA Loan Obligation constitutes a legal, valid, binding, and non-

avoidable obligation of the Debtor and is not subject to any avoidance, recharacterization, effect, 

counterclaim, defense, offset, subordination, other claim, cause of action or other challenge of any 

kind or nature under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise.  No 

payments or transfers made to or for the benefit of (or obligations incurred to or for the benefit of) 

PMA by or on behalf of the Debtor prior to the Petition Date under or in connection with the PMA 

Loan Facility is subject to avoidance, recharacterization, effect, counterclaim, defense, offset, 

subordination, other claim, cause of action, or other challenge of any kind or nature under the 

Bankruptcy Code, under applicable non-bankruptcy law or otherwise; 

(c) the security interest and liens related to the PMA Loan Facility (collectively, 
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the “PMA Prepetition Liens”) are: (i) legal, valid, binding, perfected, enforceable, first priority 

liens on and security interests in the subject collateral (the “PMA Prepetition Collateral”) to secure 

the PMA Loan Obligation, (ii) not subject to avoidance, recharacterization, offset or subordination 

pursuant to the Bankruptcy Code or applicable non-bankruptcy law or other challenge, and  

(iii) after giving effect to this Interim Order and subject to the Carve-Out, subject and subordinate 

only to other valid and unavoidable senior priority liens properly perfected prior to the Petition 

Date (or perfected after the Petition Date to the extent permitted by section 546(b) of the 

Bankruptcy Code), solely to the extent such liens are permitted under the PMA Loan Facility and 

related agreements (collectively, the “PMA Loan Documents”) to be senior to the liens securing 

the PMA Loan Obligation; 

(d) Debtor, on its behalf and on behalf of its Estate, forever and irrevocably 

releases, discharges, and acquits the DIP Lender and PMA, and each of their respective former, 

current and future officers, employees, directors, agents, representatives, owners, members, 

partners, financial and other advisors and consultants, legal advisors, shareholders, managers, 

consultants, accountants, attorneys, affiliates, and predecessors and successors in interest of the 

DIP Lender and PMA (collectively, the “Releasees”) of and from any and all claims, demands, 

liabilities, responsibilities, disputes, remedies, causes of action, indebtedness and obligations, 

rights, assertions, allegations, actions, suits, controversies, proceedings, losses, damages, injuries, 

reasonable attorneys’ fees, costs, expenses, or judgments of every type, whether known, unknown, 

asserted, unasserted, suspected, unsuspected, accrued, unaccrued, fixed, contingent, pending or 

threatened, including all legal and equitable theories of recovery, arising under common law, 

statute or regulation or by contract, of every nature and description, solely arising out of, in 

connection with, or relating to the DIP Facility, the DIP Documents, the PMA Loan Documents, 
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and/or the transactions contemplated hereunder or thereunder, including (x) any so-called “lender 

liability” or equitable subordination or disallowance claims or defenses, (y) any and all claims and 

causes of action arising under the Bankruptcy Code, and (z) any and all claims and causes of action 

with respect to the validity, priority, perfection or avoidability of the liens or claims of the DIP 

Lender or PMA, provided that the releases set forth in this section shall be limited to such 

claims arising on or before the date on which the Court enters this Interim Order.  Debtor also 

waives and releases any defense, right of counterclaim, right of setoff or deduction of the payment 

of the PMA Loan Obligations and the DIP Obligations that Debtor now have or may claim to have 

against the Releasees arising out of, connected with, or relating to any and all acts, omissions or 

events occurring prior to the entry of this Interim Order; and 

(e) no portion of any of the PMA Loan Obligations shall be subject to contest, 

attack, avoidance, impairment, disallowance, defense, counterclaim, recharacterization, reduction, 

recoupment, setoff, recovery, or subordination pursuant to the Bankruptcy Code or applicable non-

bankruptcy law, except as permitted herein during the Challenge Period. 

5. Findings Regarding the DIP Loans. 

(a) Debtor seeks authority to (i) obtain postpetition financings pursuant to the 

DIP Facility on the terms described herein and in the DIP Loan Documents, and (ii) use Cash 

Collateral on the terms described herein to, inter alia, administer the Chapter 11 Case and fund 

operations; provided, however, that Debtor requests such relief, and the Court grants the relief 

provided herein, on an interim basis and subject to the Final Hearing and entry of the Final Order, 

which Debtor shall provide in accordance with this Interim Order. 

(b) Debtor has an immediate need for funding under the DIP Facility and 

authority to use Cash Collateral in order to, among other things, permit the orderly continuation of 
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its business operations, preserve the going concern value of Debtor, satisfy the ongoing obligations 

of the business, including payroll, working capital, and general corporate expenses, and facilitate 

the anticipated sale and chapter 11 plan through the Chapter 11 Case. The ability of Debtor to 

maintain business relationships with their vendors, suppliers, and patients, to pay their employees, 

and otherwise finance their operations requires the availability of working capital from the DIP 

Facility and the use of Cash Collateral.  The unavailability of either funding source would 

immediately and irreparably harm Debtor, its estates, creditors, and other parties in interest, 

including Debtor’s more than 55,000 patients, as Debtor does not have sufficient available sources 

of working capital and financing to operate its businesses in the ordinary course of business and 

preserve its valuable assets and position in the community as a trusted healthcare provider. 

(c) The Debtor has been unable to obtain interim financing on terms more 

favorable than the DIP Facility or from sources other than the DIP Lender.  As relevant here, 

Debtor has been unable to obtain (i) postpetition financing as an administrative expense pursuant 

to section 364(b) of the Bankruptcy Code or, exclusively, as a super-priority administrative 

expense having priority over that of administrative expenses arising under sections 503(b), 507(a) 

and 507(b) of the Bankruptcy Code, or (ii) secured credit allowable under sections 364(c)(1), 

364(c)(2) and 364(c)(3) of the Bankruptcy Code without (x) granting priming or pari passu liens 

under section 364(d)(1) of the Bankruptcy Code as well as a super-priority administrative claim 

under section 364(c)(1) and (y) subject to entry of the Final DIP Order, “rolling-up” the PMA Loan 

Obligation into the DIP Facility. 

(d) The terms and conditions of the DIP Facility pursuant to the DIP Documents 

(including the payment of fees contemplated thereunder), including the Cash Collateral, pursuant 

to this Interim Order are fair, reasonable, and the best available to Debtor under the circumstances, 
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are ordinary and appropriate for secured financing to debtors in possession, reflect Debtor’s 

exercise of prudent business judgment consistent with their fiduciary duties and constitute 

reasonably equivalent value and fair consideration. 

(e) With respect to any relief provided in this Interim Order, the DIP 

Documents, the use of Cash Collateral, and the grant of adequate protection, to the extent 

necessary, hereunder have been the subject of extensive negotiations conducted in good faith and 

at arm’s length among Debtor and the DIP Lender, and all of Debtor’s obligations and indebtedness 

arising under or in connection with the DIP Documents, this Interim Order, and the DIP 

Obligations shall be deemed to have been extended by the DIP Lender in “good faith” as such term 

is used in section 364(e) of the Bankruptcy Code, and in express reliance upon the protections set 

forth therein, and shall be entitled to the full protection of section 364(e) of the Bankruptcy Code 

in the event that this Order or any provision hereof is vacated, reversed or modified on appeal or 

otherwise.  Any such reversal, modification, or vacatur shall not affect the validity and 

enforceability of any advances previously made or made hereunder or any lien, claim, or priority 

authorized or created hereby.  Any liens or claims granted to the DIP Lender hereunder arising 

prior to the effective date of any such reversal, modification, or vacatur of this Interim Order shall 

be governed in all respects by the original provisions of the DIP Documents and this Interim Order, 

including entitlement to all rights, remedies, privileges, and benefits granted herein. 

(f) Debtor has requested immediate entry of this Interim Order pursuant to 

Bankruptcy Rules 4001(b)(2) and 4001(c)(2).  Absent granting the interim relief set forth in this 

Interim Order, Debtor’s estate and its business operations will be immediately and irreparably 

harmed; thus, obtaining postpetition financing pursuant to the DIP Facility and authorizing the use 

of the Cash Collateral, in accordance with this Interim Order and the DIP Documents are in the 
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best interest of the Estate and its creditors and other parties in interest.  Good cause has been shown 

for the immediate entry of this Interim Order. 

6. Adequate Notice.  Notice of the Interim Hearing and the relief requested in the 

Motion has been provided by Debtor in accordance with applicable rules and orders of this Court, 

whether by facsimile, electronic mail, overnight courier, hand delivery or other permitted means, 

to the Notice Parties.  Debtor has made reasonable efforts to afford the best notice possible under 

the circumstances and no further or additional notice is required prior to granting the relief set 

forth in this Interim Order. 

7. Authorization of the DIP Loans and the DIP Documents.   

(a) Debtor is hereby authorized (i) to enter into and perform under the DIP 

Documents and, (ii) to borrow under the DIP Agreement up to an aggregate principal amount of 

$5,000,000 prior to entry of the Final Order and, upon entry of the Final Order, up to an aggregate 

principal amount of $39,000,000 (inclusive of the Prepetition Roll-Up) in DIP Loans, the proceeds 

of which shall be used for, subject to the terms of this Interim Order, the DIP Documents and the 

Approved Budget, among other things, working capital and other general corporate purposes of 

Debtor, including fees, costs, and expenses related to the Chapter 11 Case and the DIP Documents, 

capital expenditures, and to pay interest, fees, and expenses in connection with the DIP Facility, 

including any adequate protection or adequate assurance payments. 

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

Debtor is authorized and empowered to perform all acts and to execute and deliver all instruments 

and documents that the DIP Lender determines to be reasonably required or necessary for Debtor’s 

performance of its obligations under the applicable DIP Documents, including: 

(i) the execution, delivery, and performance of the DIP Documents; 

(ii) the execution, delivery and performance of one or more 
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amendments, waivers, consents or other modifications to and under the DIP 
Documents (in accordance with the terms of the applicable DIP Documents and in 
such form as Debtor and the DIP Lender may agree), without further approval of 
this Court, provided that the subject amendment, waiver, consent or other 
modification to and under the DIP Documents does not materially and adversely 
affect Debtor and does not (A) shorten the scheduled maturity of the DIP Loans, 
(B) increase the principal amount of the DIP Facility or the rate of interest payable 
on the DIP Loans, or (C) change any Event of Default, add any covenants or amend 
the covenants therein, in any such case to be materially more restrictive on or affect 
the rights of Debtor; provided, however, that a copy of any such amendment, 
waiver, consent or other modification shall be filed by Debtor with this Court and 
delivered by Debtor to counsel for the U.S. Trustee and any statutory committee 
(the “Committee”) appointed in the Chapter 11 Case, which Debtor shall complete 
within three (3) Business Days of its effectiveness; and 

(iii) the performance of all other acts required under or in connection 
with the DIP Documents. 

(c) Upon the execution thereof, the DIP Documents shall constitute valid and 

binding obligations of Debtor, enforceable against Debtor in accordance with the terms of this 

Interim Order and the DIP Documents. No obligation, payment, transfer or grant of security by 

Debtor under the DIP Documents or this Interim Order shall be voidable, avoidable, restrained, or 

recoverable under the Bankruptcy Code or under any applicable non-bankruptcy law (including 

under sections 502(d) or 548 of the Bankruptcy Code or under any applicable state Uniform 

Avoidable Transaction Act or similar statute or common law), or subject to any defense, reduction, 

setoff, recoupment, or counterclaim. 

(d) All borrowings under the DIP Facility and all use of Cash Collateral shall 

be in compliance with the Approved Budget, the DIP Documents, and this Interim Order, and 

Debtor shall not use any portion of the proceeds of the DIP Facility or any Cash Collateral, directly 

or indirectly, in excess of the amounts set forth in the Approved Budget (subject to the Permitted 

Variance).  The Approved Budget may be updated and amended from time to time in accordance 

with the DIP Agreement and subject to the DIP Lender’s approval, provided that such updated 

or amended Approved Budget shall be promptly provided to counsel for the Committee and filed 
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with the Court. 

8. Super-priority Claims. 

(a) Subject in all respects to the Carve-Out, pursuant to section 364(c)(1) of the 

Bankruptcy Code, all of the DIP Obligations, including the Prepetition Roll-Up (once effective), 

shall constitute an allowed senior administrative expense claim (the “Super-priority Claim”) 

against Debtor (without the need to file a proof of claim or request for payment) with priority over 

any and all administrative expenses, adequate protection claims, and all other claims against 

Debtor, now existing or hereafter arising, of any kind whatsoever, including all administrative 

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

and all administrative expenses or other claims arising under sections 105, 326, 328, 330, 331, 

364, 503(a), 503(b), 506(c), 507(a), 507(b), 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 non-

consensual lien, levy or attachment, which allowed claims shall be payable from and have recourse 

to all pre- and post-petition property of Debtor.  Other than the Carve-Out, no priority claims are, 

or will be, senior to, prior to, or pari passu with the Super-priority Claims, or any of the DIP 

Obligations, or with any other claims of the DIP Lender arising hereunder or under the other DIP 

Documents, or otherwise in connection with the DIP Facility. 

9. Carve-Out. 

(a) For purposes hereof, the “Carve-Out” means the aggregate amount of (i) all 

unpaid professional fees and disbursements incurred by the Debtor, any statutory committees, or 

any ombudsman or other Court-appointed estate representative appointed in the Chapter 11 Case 

pursuant to sections 327, 332, 333, 363 and 1103 of the Bankruptcy Code for any of their respective 

professionals retained by final order of the Court, which order has not been reversed, vacated or 
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stayed, unless such stay has been vacated (the “Case Professionals”) at any time prior to the 

delivery of the Carve-Out Trigger Notice to the extent allowed by the Court (the “Allowed 

Professional Fees”), in an aggregate amount not to exceed the amounts set forth in the Approved 

Budget for professional fees prior to the delivery of a Carve-Out Trigger Notice, plus (ii) $250,000 

on account of anticipated professional fees and disbursements incurred, or to be incurred, by the 

Case Professionals following the delivery of the Carve-Out Trigger Notice (the “Wind-Down 

Carve-Out Amount”), plus (iii) any fees required to be paid to the Clerk of the Court or U.S. 

Trustee pursuant to 28 U.S.C. § 1930(a) for the time period beginning on the Petition Date and 

ending on the Carve-Out Effective Date, which fees shall not be limited to amounts that may be 

set forth in the Approved Budget. 

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

date of this Interim Order and without the necessity of the execution by Debtor (or recordation or 

other filing) of security agreements, control agreements, pledge agreements, financing statements, 

mortgages or other similar documents, or the possession or control by the DIP Lender of any 

property, the following security interests in and liens and mortgages upon the DIP Collateral 

(described below) are hereby granted to the DIP Lender, subject only to the Carve-Out in all 

respects (all such liens and security interests granted to the DIP Lender, pursuant to this Interim 

Order and the DIP Documents, the “DIP Liens”).  “DIP Collateral” shall consist of all property of 

the Estate under section 541 of the Bankruptcy Code, including all real and personal property, 

whether now existing or hereafter arising and wherever located, tangible and intangible, of the 

Debtor, including: (a) all cash, cash equivalents, deposit accounts, securities accounts, accounts, 

other receivables (including governmental and credit card receivables), chattel paper, contract 

rights, inventory (wherever located), instruments, documents, securities (whether or not 
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marketable) and investment property, hedge agreements, real estate, furniture, fixtures, equipment 

(including documents of title), goods, franchise rights, trade names, trademarks, service marks, 

copyrights, patents, license rights, intellectual property, general intangibles (including, for the 

avoidance of doubt, payment intangibles), rights to the payment of money (including tax refunds 

and any other extraordinary payments), supporting obligations, guarantees, letter of credit rights, 

commercial tort claims, causes of action, and all substitutions, indemnification rights, all present 

and future intercompany debt, books and records related to the foregoing, accession and proceeds 

of the foregoing, wherever located, including insurance or other proceeds (provided that the liens 

and rights granted herein shall not interfere with any rights held by a landlord to insurance proceeds 

for damage to a landlord’s property); (b) all proceeds of leased real property; (c) subject to entry 

of the Final Order, the proceeds of any avoidance actions brought pursuant to Chapter 5 of the 

Bankruptcy Code or applicable state law equivalents; (d) proceeds from Debtor’s exercise of rights 

under section 506(c) and 550 of the Bankruptcy Code; (e) all property of Debtor that was not 

otherwise subject to valid, perfected, enforceable and unavoidable liens on the Petition Date; and 

(f) all proceeds from the sale, assignment, or other disposition of (i) commercial real estate leases 

and (ii) Debtor’s right to select, identify, and designate which commercial leases may be assumed 

and assigned under section 365 of the Bankruptcy Code; provided, however, that “DIP Collateral” 

shall not include Debtor’s real property leases (but shall include all proceeds of such leases) solely 

to the extent that the grant of a DIP Lien thereon is prohibited or restricted by the terms of such 

real property lease or applicable non-bankruptcy law. 

(a) The DIP Liens shall be valid and enforceable against any trustee appointed 

in the Chapter 11 Case, upon the conversion of any of the Chapter 11 Case to a case under chapter 

7 of the Bankruptcy Code or in any other proceeding related to any of the foregoing (such Chapter 
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11 Case, chapter 7 case, or other proceedings, “Successor Cases”), and/or upon the dismissal of 

the Chapter 11 Case.  Subject to the entry of the Final Order, the DIP Liens shall not be subject to 

section 510 of the Bankruptcy Code, the “equities of the case” exception of section 552 of the 

Bankruptcy Code, section 506(c) of the Bankruptcy Code, or sections 549, 550 or 551 of the 

Bankruptcy Code. 

11. Budget.  All borrowings under the DIP Facility and all use of Cash Collateral shall 

be in compliance with the budget attached as Exhibit 1 to the DIP Agreement, as the same may 

be modified from time to time by the consent of the DIP Lender and Debtor (the “Budget” or 

“Approved Budget,” as applicable), subject to such variances (the “Permitted Variance”) permitted 

under the DIP Agreements, which is described therein as follows: 

For purposes of compliance with the DIP Document[s], receipts, operating 
disbursements, capital expenditures and non-operating disbursements, shall be 
tested every other week on a cumulative basis beginning on the fourth full week 
following the Petition Date (i.e., from the Petition Date through the Friday prior to 
each testing date) in each case, on an aggregate basis (i.e., the aggregate applicable 
receipts less aggregate applicable disbursements reflected as Net Cash Flow in the 
approved Budget) and subject to a twenty (20%) permitted variance. 

12. 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 under the DIP Documents and this 

Interim Order (collectively, the “Events of Default” and each, an “Event of Default”): (a) Debtor 

fails to operate in accordance with the Approved Budget (after taking into account Permitted 

Variances) or comply with any reporting requirement, and such failure remains uncured 10 

business days after the DIP Lender notifies Debtor thereof; (b) Debtor fails to make any required 

payment, including, but not limited to, the payment of the full balance of the DIP Facility upon 

default or at the Maturity Date; (c) any order authorizing the Debtor to obtain the DIP Facility, 

whether on an interim or final basis, is not in a form satisfactory to the DIP Lender or is reversed, 

vacated, stayed, amended, supplemented, or otherwise modified in a manner which shall materially 
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and adversely affect the rights of the DIP Lender; (d) the Chapter 11 Case is either dismissed or 

converted to a case under chapter 7 pursuant to a final order of the Court, the effect of which has 

not been stayed; (e) a chapter 11 trustee is appointed in the Chapter 11 Case pursuant to a final 

order of the Court, the effect of which has not been stayed; and (f) Debtor fails to achieve any of 

the Milestones, unless extended or waived by the DIP Lender in writing. 

13. Remedies after Event of Default.  Upon the occurrence of an Event of Default (as 

set forth in the Remedies section of the DIP Documents), the DIP Lender shall give the Default 

Notice to the Notice Parties and the Court shall conduct a hearing during the Remedies Notice 

Period to determine if an Event of Default has occurred and determine appropriate relief and 

remedies, including whether relief from the automatic stay is appropriate.  During the Remedies 

Notice Period, the DIP Lender shall continue to perform under the DIP Facility and DIP Orders 

and the Debtor shall have authority to use Cash Collateral and the DIP Facility proceeds in 

accordance with the DIP Documents and applicable Budget to avoid immediate and irreparable 

harm to the Debtor’s estate. At the end of the Remedies Notice Period, the Debtor’s rights to use 

the DIP Facility or cash collateral shall immediately cease and all cash collateral or proceeds of 

the DIP Facility shall be held pending further order of the Bankruptcy Court, except as necessary 

to fund the Carve-Out, unless (i) otherwise agreed by the Parties, (ii) otherwise ordered by the 

Bankruptcy Court, or (iii) the Event of Default has been cured or waived. 

14. Limitation on Charging Expense against Collateral.  Subject to and effective upon 

entry of the Final Order, except to the extent of the Carve-Out, no expenses of administration of 

the Chapter 11 Case or any future proceeding that may result therefrom, including liquidation in 

bankruptcy or other proceedings under the Bankruptcy Code, shall be charged against or recovered 

from the DIP Collateral, as the case may be, pursuant to section 506(c) of the Bankruptcy Code or 
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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 or inaction by the DIP Lender. 

15. Payments Free and Clear.  Any and all payments or proceeds remitted to the DIP 

Lender pursuant to the provisions of this Interim Order or any subsequent order of this Court shall 

be received free and clear of any claim, charge, assessment, or other liability, other than the Carve-

Out. 

16. Cash Collateral.  All of Debtor’s cash as of the Petition Date on deposit or 

maintained by Debtor in any account or accounts subject to a valid control agreement in favor of 

PMA as well as any cash proceeds of the disposition of any PMA Prepetition Collateral constitute 

Cash Collateral of PMA within the meaning of section 363(a) of the Bankruptcy Code. 

17. Use of Cash Collateral.  Debtor is hereby authorized to use the Cash Collateral, 

during the period from the Petition Date through and including the Termination Date (as defined 

below) for working capital and general corporate purposes, including fees, costs and expenses 

related to the Chapter 11 Case and the DIP Documents, capital expenditures, and to pay interest, 

fees, and expenses in connection with the DIP Loans, including adequate protection and adequate 

assurance payments, in accordance with the terms and conditions of this Interim Order and subject 

to compliance with the Approved Budget.  As used herein, “Termination Date” means the earliest 

to occur of (a) the Maturity Date (as defined in the DIP Agreement) and (b) the date on which the 

Debtor commits an incurable, material breach of the DIP Agreement, which relieves the DIP 

Lender of any obligation to continue performing. 

18. Adequate Protection.  As PMA is the sole prepetition lender secured by the PMA 

Prepetition Collateral, the Court finds that adequate protection of PMA’s interests under the PMA 

Loan Documents in and to the PMA Prepetition Collateral is not required as PMA is acting as DIP 
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Lender; notwithstanding, the Court finds that PMA’s interests are adequately protected for 

purposes of sections 361, 363(c)(2), and 363(e) of the Bankruptcy Code, by virtue of the rights 

conferred under the DIP Documents and use of the DIP Facility to, among other things, preserve 

the PMA Prepetition Collateral; provided, further that PMA’s rights to the PMA Prepetition 

Collateral, subject only to the DIP Facility and Carve-out, shall constitute continuing, valid, 

binding, enforceable, and non-avoidable obligations of Debtor and PMA Prepetition Liens shall 

be deemed automatically perfected post-petition security interests in and liens on all of PMA the 

Prepetition Collateral, subject only to the DIP Liens and Carve-out. 

19. Perfection of DIP Liens.  

(a) The DIP Lender is hereby authorized, but not required, to file or record 

financing statements, mortgages, notices of lien, or similar instruments in any jurisdiction, take 

possession of or control over, or take any other action in order to validate and perfect the DIP Liens 

granted to it hereunder, in each case, subject to the terms of the DIP Documents, and the automatic 

stay is hereby modified to permit such authorized actions.  Whether or not the DIP Lender chooses 

to file such financing statements, mortgages, notices of lien, or similar instruments, take possession 

of or control over, or otherwise confirm perfection of the DIP Liens, such DIP Liens shall be 

deemed valid, perfected, allowed, enforceable, non-avoidable, and not subject to challenge, dispute 

or subordination as of the date of entry of this Interim Order, except as otherwise provided herein. 

(b) A certified copy of this Interim Order may, in the discretion of the DIP 

Lender, be filed with or recorded in filing or recording offices in addition to or in lieu of such 

financing statements, mortgages, notices of lien, or similar instruments, and all filing offices are 

hereby authorized to accept such certified copy of this Interim Order for filing and recording. 

(c) Debtor shall execute and deliver to the DIP Lender, all such agreements, 
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financing statements, instruments and other documents as the DIP Lender may reasonably request 

to evidence, confirm, validate, or perfect the DIP Liens. 

(d) Subject to entry of the Final Order, any provision of any lease or other 

license, contract, or other agreement that requires (i) the consent or approval of one or more 

landlords or other parties, or (ii) the payment of any fees or obligations to any governmental entity, 

in order for Debtor to pledge, grant, sell, assign, or otherwise transfer any such leasehold interest, 

or the proceeds thereof, or other DIP Collateral related thereto, is hereby deemed to be inconsistent 

with the applicable provisions of the Bankruptcy Code, and any such provisions shall have no 

force and effect with respect to the granting of the DIP Liens on such leasehold interest or the 

proceeds of any assignment and/or sale thereof by Debtor in favor of the DIP Lender in accordance 

with the terms of the DIP Documents or this Interim Order. 

20. Preservation of Rights Granted Under the Order.  

(a) Unless all DIP Obligations shall have been indefeasibly paid in full in cash, 

it shall constitute an Event of Default and a termination of the right to use the Cash Collateral if 

(i) Debtor seeks, or if there is entered, any modification of this Interim Order without the prior 

written consent of the DIP Lender, and no such consent shall be implied by any other action, 

inaction or acquiescence by the DIP Lender, or (ii) an order is entered converting or dismissing 

the Chapter 11 Case. 

(b) If any or all of the provisions of this Interim Order are hereafter reversed, 

modified, vacated, or stayed, such reversal, stay, modification, or vacatur shall not affect (i) the 

validity, priority or enforceability of any DIP Obligations incurred prior to the effective date of 

such reversal, stay, modification, or vacatur, or (ii) the validity, priority, or enforceability of the 

DIP Liens.  Notwithstanding any such reversal, stay, modification, or vacatur, any use of the Cash 

Case 6:25-bk-04156-LVV    Doc 60    Filed 07/11/25    Page 19 of 44



20 
4911-5382-4596.1 

Collateral, any DIP Obligations incurred by Debtor to the DIP Lender prior to the effective date 

of such reversal, stay, modification, or vacatur shall be governed in all respects by the original 

provisions of the DIP Documents and this Interim Order, and the DIP Lender shall be entitled to 

all of the rights, remedies, privileges, and benefits granted in section 364(e) of the Bankruptcy 

Code, this Interim Order, the DIP Documents (with respect to all DIP Obligations), and uses of 

the Cash Collateral. 

(c) Except as expressly provided in this Interim Order or in the DIP Documents, 

the Carve-Out, the DIP Liens, the Super-priority Claims, and all other rights and remedies of the 

DIP Lender granted by this Interim Order and the DIP Documents shall survive, and shall not be 

modified, impaired, or discharged by (i) the entry of an order converting the Chapter 11 Case to a 

case under chapter 7 of the Bankruptcy Code or dismissing the Chapter 11 Case, or (ii) the entry 

of an order confirming a chapter 11 plan in the Chapter 11 Case, provided that Debtor has waived 

any discharge as to any remaining DIP Obligations pursuant to section 1141(d)(4) of the 

Bankruptcy Code.  The terms and provisions of this Interim Order and the DIP Documents shall 

continue in the Chapter 11 Case, and in any Successor Cases, and the DIP Liens, the DIP 

Obligations, the Carve-Out, the Super-priority Claims, and the other administrative claims granted 

pursuant to this Interim Order, and all other rights and remedies of the DIP Lender granted by this 

Interim Order and/or the DIP Documents, shall continue in full force and effect until all DIP 

Obligations are indefeasibly paid in full in cash. 

21. Effect of Stipulations on Third Parties.  

(a) The stipulations and admissions contained in this Interim Order shall be 

binding upon all other parties in interest unless prior to the expiration of the Challenge Period 

(defined below) a party in interest (including the Committee, if any, or any chapter 7 or chapter 11 
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trustee appointed or elected for Debtor) (each, a “Challenge Party”) has (i) commenced an 

adversary proceeding or contested matter challenging the Stipulations or (ii) filed a request for 

standing to pursue such a challenge, if the party in interest did not have standing prior to such 

request.  The “Challenge Period” shall commence on the Petition Date and end on the earlier of 

(x) sixty (60) calendar days after the Petition Date and (y) the date established by the Court for the 

submission of qualified bids in connection with the sale of all or substantially all assets of the 

Estate, which shall be set forth in a separate order of this Court; provided that the DIP Lender may 

agree to extend the Challenge Period, either generally or with respect to a particular party, without 

further order of the Court, subject to such agreement being set forth in writing and a notice of such 

extension being filed with the Court.  Upon notice and a motion of a party in interest, the Court 

may extend the Challenge Period upon a showing of good cause. 

(b) If no Challenge is timely filed in respect of the PMA Loan Obligation or 

PMA Prepetition Liens, (x) the PMA Loan Obligation shall constitute allowed claims, not subject 

to counterclaim, setoff, subordination, defense, avoidance, impairment, disallowance, 

recharacterization, reduction, recoupment, recovery, for all purposes in the Chapter 11 Case and 

any subsequent chapter 7 case, (y) the PMA Prepetition Liens on the PMA Prepetition Collateral 

securing the PMA Loan Obligation shall be deemed to have been, as of the Petition Date, and to 

be, legal, valid, binding, perfected and of the priority specified in herein, not subject to setoff, 

subordination, defense, avoidance, impairment, disallowance, recharacterization, reduction, 

recoupment, or recovery, and (z) the PMA Loan Obligation and the PMA Prepetition Liens on the 

PMA Prepetition Collateral granted to secure the PMA Loan Obligation shall not be subject to any 

other or further challenge by any party in interest (including any Committee), and every party in 

interest shall be enjoined from seeking to exercise the rights of Debtor’s Estate, including any 
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successor thereto (including any estate representative or a chapter 7 or 11 trustee appointed or 

elected for any of Debtor).  Nothing in this Interim Order shall confer standing on any party in 

interest to assert any claims or defenses or otherwise bring any claim or cause of action, and such 

standing shall remain solely with Debtor unless otherwise ordered by the Court. 

(c) If any Challenge is timely filed, the stipulations and admissions contained 

herein (i.e., the Debtor Stipulations) shall nonetheless remain binding and preclusive on all parties 

in interest, including the Committee, except as to any such findings and admissions that were 

expressly and, ultimately, successfully challenged, if any, and solely to the extent expressly set 

forth in the final order sustaining such Challenge. For the avoidance of doubt, if a timely Challenge 

is successful, then the Debtor and its estate shall not be bound by the stipulations to the extent of 

such successful Challenge. 

22. Limitation on Use of DIP Loans and DIP Collateral.  Except as otherwise permitted 

in the DIP Orders, Budget, or the DIP Documents, neither the funds available under the DIP 

Facility, the DIP Collateral, nor the Carve-Out may be used to fund or pay expenses in connection 

with: (a) preventing, hindering, or delaying the DIP Lender’s enforcement of the DIP Documents, 

collection of the DIP Obligations, or realization upon any of the DIP Collateral, subject to 

compliance with the DIP Documents, orders of the Court, and applicable law;  

(b) using or seeking to use the DIP Collateral or selling or otherwise disposing of DIP Collateral 

outside the ordinary course of business without the prior written consent of the DIP Lender;  

(c) outside the ordinary course of business, using or seeking to use any insurance proceeds 

constituting DIP Collateral without the prior written consent of the DIP Lender; (d) incurring any 

junior priority indebtedness without prior notice to the DIP Lender; (e) incurring any senior 

priority or equal priority indebtedness without the prior written consent of the DIP Lender (other 
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than to refinance the DIP Loans); (f) seeking to amend or modify any of the rights granted to the 

DIP Lender under the DIP Documents, including the DIP Orders; (g) objecting to or challenging 

in any way the DIP Documents, the DIP Lender Liens, the DIP Obligations, the DIP Collateral, 

the PMA Loan Documents, the PMA Prepetition Liens, the PMA Loan Obligation, or PMA 

Prepetition Collateral, or any other claims or liens held by or on behalf of the DIP Lender in its 

capacity as such, whether directly or indirectly, or whether in whole or in part, except as otherwise 

provided herein; (h) examining, asserting, commencing, prosecuting any claims or causes of action 

whatsoever, including, without limitation, any actions under chapter 5 of the Bankruptcy Code, 

applicable state law equivalents, any so-called “lender liability” claims and causes of action or 

other actions to recover or disgorge payments against the DIP Lender, or any of its respective 

affiliates, successors and assigns and the partners, shareholders, members, controlling persons, 

directors, officers, employees, agents, attorneys, advisors, and professionals, in each case to the 

extent arising out of or relating to the DIP Loans or the PMA Loan; or (i) seeking to subordinate, 

recharacterize, disallow, or avoid the DIP Obligations or the PMA Loan Obligation. 

23. Professional Expenses. Debtor authorized to pay all reasonable and documented 

prepetition and post-petition fees and out-of-pocket expenses due and outstanding to the DIP 

Lender related to the Chapter 11 Case and arising out of or related to the DIP Loans or the PMA 

Loans provided (i) that such fees and expenses are not subject to a bona fide dispute and (ii) that 

such fees do not exceed the allocation therefor in the Approved Budget.  Payment of such fees and 

expenses shall not be subject to allowance by the Court. Professionals for DIP Lender shall not be 

required to submit invoices in any particular format; however, any time such professionals seek 

payment of fees and expenses from Debtor, each professional shall provide copies of its invoices 

to the U.S. Trustee and counsel for any Committee contemporaneously with the delivery of such 
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fee and expense statements to Debtor.  Any objections raised by Debtor, the U.S. Trustee or a 

Committee (if appointed) with respect to such invoices must be in writing and state with 

particularity the grounds therefor and must be submitted to the applicable professional within ten 

(10) business days of the receipt of such invoice.  If the parties are unable to resolve the objection 

within ten (10) business days thereof, the objection will be subject to resolution by the Court.  

Pending such resolution, the undisputed portion of any such invoice will be paid by Debtor in 

accordance with the terms of the DIP Documents and this Interim Order.  No attorney or advisor 

to the DIP Lender shall be required to file an application seeking employment or compensation for 

services or reimbursement of expenses with the Court. 

24. Insurance.  Debtor shall maintain insurance post-petition consistent with its 

prepetition practices.  Debtor shall maintain all insurance on all PMA Prepetition Collateral and 

DIP Collateral as required under the PMA Loan Documents and DIP Documents.  The DIP Lender 

shall be deemed the loss payee under Debtor’s insurance policies and shall act in that capacity and 

subject to the terms of the DIP Documents, distribute any proceeds recovered or received in respect 

of any such insurance policies, first, to the payment of the PMA  Loan Obligation until paid in 

full, and second, to the payment of the DIP Obligations, and third, to the Estate. 

25. No Marshaling/Applications of Proceeds. Subject to entry of a Final Order, PMA 

shall not be subject to the equitable doctrine of “marshaling” or any other similar doctrine with 

respect to any of the PMA Prepetition Collateral. 

26. Section 552(b).  Subject to entry of a Final Order, the DIP Lender shall be entitled 

to all of the rights and benefits of section 552(b) of the Bankruptcy Code, and the “equities of the 

case” exception under section 552(b) of the Bankruptcy Code shall not apply to the DIP Lender 

with respect to proceeds, product, offspring or profits of any of the PMA Prepetition Collateral. 
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27. Indemnification.  The Debtor shall indemnify and hold harmless the DIP Lender 

and each of its respective shareholders, directors, members, managers, principals, agents, advisors, 

officers, subsidiaries and affiliates in such capacity relating to the DIP Lender in accordance with, 

and subject to, the terms and conditions of the DIP Documents, and under this Interim Order only 

up to the balance of the DIP Loans funded hereunder, except to the extent of such party’s actual 

fraud, gross negligence, recklessness or willful misconduct as determined in a final and non-

appealable order by a court of competent jurisdiction.  

28. Order Governs.  In the event of any inconsistency between the provisions of this 

Interim Order and the DIP Documents, the provisions of this Interim Order shall govern. 

29. Binding Effect; Successors and Assigns.  The DIP Documents and the provisions 

of this Interim Order, including all findings herein, shall be binding upon all parties in interest in 

the Chapter 11 Case, including the DIP Lender and Debtor, and their respective successors and 

assigns, including any chapter 7 or chapter 11 trustee, any examiner with expanded powers 

appointed pursuant to section 1104 of the Bankruptcy Code, or any other fiduciary appointed as a 

legal representative of Debtor or with respect to the property of the Estate, and shall inure to the 

benefit of the DIP Lender and Debtor, and their respective successors and assigns; provided that, 

except to the extent expressly set forth in this Interim Order or the DIP Documents, the DIP 

Lender shall have no obligation to permit the use of the DIP Loans or the Cash Collateral or extend 

any financing to any chapter 7 trustee or similar responsible person appointed for the Estate. 

30. Limitation of Liability.  In determining whether to make any loan under the DIP 

Agreement, to permit the use of Cash Collateral, or in exercising any rights or remedies as and 

when permitted pursuant to this Interim Order or the DIP Documents, the DIP Lender shall not 

solely by reason thereof be deemed in control of the operations of Debtor or to be acting as a 

Case 6:25-bk-04156-LVV    Doc 60    Filed 07/11/25    Page 25 of 44



26 
4911-5382-4596.1 

“responsible person” or “owner or operator” with respect to the operation or management of 

Debtor, as such terms, or any similar terms, may be used by or applicable to any applicable federal 

or state statute. Furthermore, nothing in this Interim Order or in the DIP Documents shall in any 

way be construed or interpreted to impose or allow the imposition upon the DIP Lender of any 

liability for any claims arising from the prepetition or post-petition activities of Debtor. 

31. Proofs of Claim.  The DIP Lender shall not be required to file proofs of claim in 

the Chapter 11 Case, or any Successor Cases, for any claim allowed herein or otherwise arising 

from the DIP Facility or PMA Prepetition Facility.  Any order entered by the Court in relation to 

the establishment of a bar date for any claim (including administrative claims) in the Chapter 11 

Case, or any Successor Cases, shall not apply to the DIP Lender or any claims of the DIP Lender. 

32. No Waiver.  The failure of the DIP Lender to seek relief or otherwise exercise their 

rights and remedies under this Interim Order, the DIP Documents, or the PMA Loan Documents, 

or otherwise, as applicable, shall not constitute a waiver of any of the DIP Lender’s rights.  Except 

as expressly provided herein, the entry of the DIP Order is without prejudice to, and does not 

constitute a waiver of, expressly or implicitly, or otherwise impair any of the rights, claims, 

privileges, objections, defenses or remedies of the DIP Lender under the Bankruptcy Code or under 

non-bankruptcy law against any other person or entity in any court. 

33. No Third-Party Rights.  Except as explicitly provided for herein, this Interim Order 

does not create any rights for the benefit of any third party, creditor, equity holder, or any direct, 

indirect, third party, or incidental beneficiary. 

34. Effectiveness.  This Interim Order shall constitute findings of fact and conclusions 

of law and shall take effect immediately upon entry hereof, and there shall be no stay of 

effectiveness of this Interim Order.  Any stay imposed by the Bankruptcy Code or Bankruptcy 
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Rules is hereby waived. 

35. Final Hearing.  The Court shall hold a hearing to consider approval of the DIP 

Facility on a final basis (the “Final Hearing”) on August 11, 2025, at 2:00 p.m. prevailing Eastern 

Time, before this Court.  Debtor shall promptly serve copies of this Interim Order (which shall 

constitute adequate notice of the Final Hearing) on the Notice Parties. Any party in interest 

objecting to the relief sought at the Final Hearing shall file and serve on Debtor a written objection, 

which shall be filed no later than August 4, 2025. 

# # # 

Attorney Elizabeth A. Green is directed to serve a copy of this order on interested parties who do 
not receive service by CM/ECF and file a proof of service within three days of entry of this order. 
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EXHIBIT B 

DIP Agreement 
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EXECUTION VERSION 

July 3, 2025 
 
 
From:  PMA Lender, LLC, a Florida limited liability company (the “DIP Lender”) 
 
To:  The Villages Health System, LLC, a Florida limited liability company (the “Debtor” and, 

together with the DIP Lender, the “Parties”) 
 
Re: Terms of Debtor-in-Possession Financing 
 
To Whom it May Concern: 
 
 This letter agreement (together with any attachments and appendices hereto, the “Letter 
Agreement”), dated as of the date first written above (the “Effective Date”), memorializes the 
terms of the debtor-in-possession credit facility (the “DIP Facility”) to be provided by the DIP 
Lender to the Debtor. 
 
 This Letter Agreement shall not become binding unless and until (1) it is signed by the DIP 
Lender and the Debtor, and (2) it is approved by the U.S. Bankruptcy Court (the “Bankruptcy 
Court”) presiding over the Debtor’s bankruptcy case via an order acceptable in form and substance 
to the DIP Lender in its reasonable discretion and which provides the DIP Lender the protections 
of Section 364(e) of the Bankruptcy Code (defined below). Prior to satisfaction of the two 
conditions set forth in the immediately preceding sentence, this Letter Agreement shall be non-
binding, for discussion purposes only and shall not be construed as an unconditional commitment 
of any kind to provide the DIP Facility.   

1. The Purpose of the DIP Facility; Chapter 11 Bankruptcy Filing.  The Debtor 
anticipates filing a voluntary petition for relief under chapter 11 of title 11 of the United States 
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Middle District of 
Florida, Orlando Division, on or about July 3, 2025 (the “Petition Date”).  The Debtor requires 
funding for, among other expenses, the costs associated with the bankruptcy case and related 
proceedings as well as the envisioned sale of all, or substantially all, of the Debtor’s assets pursuant 
to Section 363 of the Bankruptcy Code (the “Transaction”).  The Debtor has requested, and the 
DIP Lender has agreed to loan certain amounts to the Debtor on the terms and conditions set forth 
in this Letter Agreement, as may be amended or otherwise altered by the agreement of the Parties 
or order of the Bankruptcy Court, via the DIP Facility.  The DIP Facility is intended to provide 
short-term liquidity pursuant to mutually agreed-upon budgets and subject to the oversight of the 
Bankruptcy Court and DIP Lender.  The Parties agree to use reasonable efforts to seek promptly 
the Bankruptcy Court’s approval of the DIP Facility and Transaction. For the avoidance of doubt, 
all documents and filings related to the DIP Facility and approval thereof must be in a form 
approved by the DIP Lender, which approval shall not be unreasonably delayed or withheld. 

 
2. The DIP Facility.  On or before two (2) business days after the Petition Date, the 

Debtor shall file a motion (the “DIP Motion”) with the Bankruptcy Court requesting authority to 
enter into the DIP Facility on the terms as more fully described in the DIP Facility Term Sheet 
attached hereto as Exhibit A and incorporated by reference herein (and as to which all capitalized 
terms not defined therein shall have the meaning set forth in this Letter Agreement).    
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3. Events of Default.  See attached Exhibit A, which is incorporated by reference 

herein. 
 

4. Miscellaneous.   
 

A. Entire Agreement. This Letter Agreement, including the DIP Facility 
Term Sheet, and the documents executed in connection herewith shall contain the entire 
agreement between and among the Parties with respect to the subject matter hereof.  There 
are no oral agreements between or among the Parties with respect to this Letter Agreement.  
All prior negotiations between the Parties are merged into this Letter Agreement.  This 
Letter Agreement may only be amended or extended in writing signed by the Parties.  No 
course of dealing shall vary the express terms of this Letter Agreement.   

 
B. Governing Law. This Letter Agreement and the DIP Facility shall be 

governed by the law of the State of Florida, without respect to applicable conflicts of laws 
principles, and the Bankruptcy Code.  
 

C. Headings. The headings contained in this Letter Agreement and any 
exhibits hereto are inserted for convenience only and shall not affect the meaning or 
interpretation of this Letter Agreement or any provision hereof. 
 

D. Construction. Unless the context otherwise requires, singular nouns and 
pronouns, when used herein shall be deemed to include the plural of such noun or pronoun, 
and pronouns of one gender or no gender shall be deemed to include the equivalent pronoun 
of any or no gender.  The Parties acknowledge that each of the Parties and its counsel have 
reviewed this Letter Agreement and DIP Facility Term Sheet and hereby agree that the 
normal rule of construction to the effect that any ambiguities are to be resolved against the 
drafting party shall not be employed in the interpretation of this Letter Agreement or any 
amendments or exhibits hereto. 
 

E. 3rd-Party Beneficiaries; No Assignment. Except as expressly provided 
herein, no person, organization, or association other than the Parties shall have any rights 
or claims under this Letter Agreement, which shall be binding on the successors, heirs, and 
assigns of the undersigned. 
 

F. Delivery; Counterparts. Each of the Parties agrees to execute and deliver 
such other documents and instruments as may be reasonably necessary to fully affect the 
purposes of this Letter Agreement.  This Letter Agreement may be executed in one or more 
counterparts which, when combined, shall constitute one completed original.  A facsimile 
signature or electronically scanned copy of a signature shall constitute and shall be deemed 
to be sufficient evidence of a party’s execution of this Letter Agreement without necessity 
of further proof. Each such copy shall be deemed an original, and it shall not be necessary 
in making proof of this Letter Agreement to produce or account for more than one such 
counterpart. 
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G. Severability. If any provision of this Letter Agreement is determined to be 
unenforceable or is not approved by the Bankruptcy Court, then the DIP Lender, in its sole 
and absolute discretion, shall have the right to declare whether the remainder of this Letter 
Agreement shall remain in full force and effect or be deemed null and void. 
 

H. Authorization; Legal Representation. The Parties have each approved the 
terms of this Letter Agreement, as further described in the DIP Facility Term Sheet, and 
have duly authorized the individual designated below to execute this Letter Agreement on 
its behalf.  The Parties each acknowledge that they are represented by counsel and have 
had a full and complete opportunity to review this Letter Agreement and DIP Facility Term 
Sheet and negotiate the terms and conditions contained herein and the documents appended 
hereto or contemplated hereunder. 
 

I. Bankruptcy Court Approval. The Parties acknowledge that effectiveness 
of this Letter Agreement is conditioned upon entry of an order by the Bankruptcy Court 
approving the DIP Facility on the terms set forth herein and in the DIP Facility Term Sheet. 
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Exhibit A 

DIP FACILITY TERM SHEET1 

This DIP Facility Term Sheet describes the terms and conditions of the proposed DIP 
Facility.  This DIP Facility Term Sheet is incorporated into the Letter Agreement.  

 

The DIP Facility 
Parties 

Borrower: The Villages Health System, LLC  

DIP Lender: PMA Lender, LLC  

Facility Structure 
and Commitment 

Senior secured super-priority debtor-in-possession loan facility (the 
“DIP Facility”) in the Chapter 11 Case, for the extensions of credit not 
to exceed the initial principal amount of $39,000,000 (the “DIP Loan”), 
which amount is comprised of the sum of (a) $24,000,000 of new money 
that the Debtor requires for the continued operation of its business during 
the pendency of the Chapter 11 Case plus (b) $15,000,000 to “roll-up” 
advances made prepetition by the DIP Lender to the Debtor pursuant to 
that certain $15,000,000.00 Line of Credit dated as of April 7, 2025 and 
as amended on May 30, 2025, June 13, 2025 and June 27, 2025 (the 
“Roll-up”), as evidenced and secured by a Master Secured Promissory 
Note, Security Agreement, UCC-1 Financing Statement, and Deposit 
Account Control Agreement (the “Prepetition Secured Loan”).  

“New money”  under the DIP Facility shall be available on the following 
schedule: (i) upon interim approval, $5,000,000 and (ii) upon final 
approval, the remaining $19,000,000.   

The Roll-up of advances under the Prepetition Secured Loan shall be 
dollar-for-dollar with advances under the DIP Facility; provided, 
however, that the Roll-up shall not take effect until final approval of the 
DIP Facility.  Once effective, the funds subject to the Roll-up shall 
constitute principal under the DIP Loan. 

Funds shall be advanced upon request by the Debtor, via the CRO or 
other preapproved representative, in writing with a copy to counsel for 
the Debtor and DIP Lender.  Such requests shall include (i) the specific 
amount requested and (ii) a statement that (A) the Debtor is not in default 
under the DIP Documentation (defined below) and (B) notifying the DIP 
Lender of any deviation from the Budget (except for Permitted 
Variances).   

 
1 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Letter 
Agreement.  
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The DIP Lender shall respond to the funding request within two (2) 
business days of the date of the request by either (i) transferring the 
requested funds or (ii) objecting to the request in writing and, in so 
doing, providing a detailed description of all reasons for the objection; 
provided, however, that the DIP Lender and the Debtor will work 
together to coordinate an immediate draw on the DIP Facility 
immediately after entry of the interim DIP Order. 

Documentation The Letter Agreement, this DIP Facility Term Sheet, and the interim and 
final DIP orders (together, the “DIP Orders”) shall constitute the 
definitive DIP documents (the “DIP Documents”); provided, however, 
that the DIP Orders shall control in the event of conflicting or 
inconsistent terms, with the final DIP order controlling in the event of 
any conflict or inconsistency with the interim DIP order.   

The DIP Documents shall be in form and substance reasonably 
acceptable to the Parties. 

Maturity Date The DIP Facility shall mature and the DIP Loan be payable in full on the 
“Maturity Date,” which shall mean the earliest of the following dates 
(unless extended by the DIP Lender):  

1)  180 days from the Petition Date;  
 

2) the date on which Debtor closes a Transaction; and 
 

3) the date of an Event of Default, if such Event of Default is either 
(a) incapable of being cured or (b) capable of being cured but has 
not been cured within 10 business days of the Debtor receiving a 
written notice of an Event of Default from the DIP Lender. 

 
If the Maturity Date is a result of the closing of a Transaction, all 
outstanding DIP Obligations shall be paid in full prior to or upon closing 
of the Transaction either (i) directly from the buyer in such Transaction 
or (ii) directly from the escrow account, via the escrow agent, established 
for the consummation of the Transaction.  Such payment shall be made 
by wire transfer of immediately available funds to an account designated 
in writing by the DIP Lender prior to the closing of such Transaction. 

Interest Rate  A per annum rate equal to 12%, which shall be calculated on the basis 
of the actual days elapsed in a year of 360 days from the Closing date 
to the Maturity Date and actual “new money” loaned under the DIP 
Facility.  Upon the occurrence of an Event of Default, and thereafter 
until such default is cured, and following the Maturity Date, if the DIP 
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Facility has not been paid in full, interest on the unpaid amounts due 
under the DIP Facility shall accrue at a rate of 18% per annum. 

Fees and Costs The DIP Lender shall be entitled to reimbursement for any reasonable 
fees and costs, including attorneys’ fees, incurred by DIP Lender in 
connection with the DIP Facility; provided that such reimbursement 
shall not exceed, subject to permitted variances, the amount provided for 
the reasonable fees and costs, including attorneys’ fees, of the DIP 
Lender in the Budget. 

DIP Budget; 
Budget Testing; 
Budget Reporting 

Subject to the terms of the DIP Documents, as may be amended, the DIP 
Lender consents to, and the Debtor shall be authorized to, use any “cash 
collateral” of the DIP Lender, and any proceeds thereof, and the DIP 
Facility in accordance with the Budget attached hereto as Schedule I; 
provided, however, that the Parties may agree to amend or otherwise 
alter the Budget at any time, and without further approval of the 
Bankruptcy Court, if the alteration does not increase the initial principal 
commitment under the DIP Facility.    

For purposes of compliance with the DIP Documents, receipts, operating 
disbursements, capital expenditures and non-operating disbursements, 
shall be tested every other week on a cumulative basis beginning on the 
fourth full week following the Petition Date (i.e., from the Petition Date 
through the Friday prior to each testing date) in each case, on an 
aggregate basis (i.e., the aggregate applicable receipts less aggregate 
applicable disbursements reflected as Net Cash Flow in the approved 
Budget) and subject to a twenty (20%) permitted variance) (the 
“Permitted Variance”). 

Any modifications to the Budget must be approved by the DIP Lender 
in its reasonable discretion. 

By no later than 5:00 p.m. (Eastern Time) on Friday of the first full 
calendar week following the Petition Date (and each Friday thereafter), 
the Debtor shall provide a variance report to the DIP Lender comparing 
the previous week’s budget-to-actuals and shall provide backup 
information upon request. 

Security and 
Priority of The DIP 
Facility  

 

Subject to Bankruptcy Court approval and, as applicable, the Carve-out 
(defined below), the indebtedness and other amounts due under the DIP 
Facility to the DIP Lender, including, without limitation, all principal 
and accrued interest, costs, fees, expenses, and other amounts due under 
the DIP Facility (collectively, the “DIP Obligations”), shall be entitled 
to the following classification and treatment in the Debtor’s chapter 11 
case: 
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1) pursuant to Section 364(c)(1) of the Bankruptcy Code, the DIP 
Obligations shall constitute allowed senior secured super-priority 
administrative expense claims, having priority over all 
administrative expenses of the kind specified in Sections 503(b) 
and 507(b) of the Bankruptcy Code and any and all expenses and 
claims of the Debtor, including, but not limited to, the kind 
specified in, or ordered pursuant to, Sections 105, 326, 328, 330, 
331, 503(b), 506(c), 507(a), 507(b), 546(c), 726, 1113, 1114, and 
any other provision of the Bankruptcy Code or otherwise (the 
“Super-Priority DIP Claim”); and 

2) pursuant to Section 364(c)(2) of the Bankruptcy Code, the DIP 
Obligations shall be secured by a valid, non-avoidable, 
automatically perfected first priority security interest in and lien 
on (the “DIP Lender Liens”) the DIP Collateral and all cash and 
non-cash proceeds of DIP Collateral.2   

For the avoidance of doubt, the DIP Lender Liens shall be effective and 
perfected with the foregoing specified priority as of the entry of the 
interim DIP Order and without requiring the execution, filing, or 
recording of mortgages, security agreements, intercreditor agreements, 
subordination agreements, control agreements, acknowledgments, 
financing statements, fixture filings, or other agreements or instruments, 
or the taking of any action to obtain possession or control of any 
collateral; however, if the DIP Lender so requires, the Debtor shall use 
reasonable efforts to execute, file or record any documents and/or take 
any actions necessary or prudent to ensure the perfection of the DIP 

 
2 “DIP Collateral” means: all property of the estate under Section 541 of the Bankruptcy Code, including all real and 
personal property, whether now existing or hereafter arising and wherever located, tangible and intangible, of the 
Debtor, including: (a) all cash, cash equivalents, deposit accounts, securities accounts, accounts, other receivables 
(including governmental and credit card receivables), chattel paper, contract rights, inventory (wherever located), 
instruments, documents, securities (whether or not marketable) and investment property, hedge agreements, real 
estate, furniture, fixtures, equipment (including documents of title), goods, franchise rights, trade names, trademarks, 
service marks, copyrights, patents, license rights, intellectual property, general intangibles (including, for the 
avoidance of doubt, payment intangibles), rights to the payment of money (including tax refunds and any other 
extraordinary payments), supporting obligations, guarantees, letter of credit rights, commercial tort claims, causes of 
action, and all substitutions, indemnification rights, all present and future intercompany debt, books and records related 
to the foregoing, accession and proceeds of the foregoing, wherever located, including insurance or other proceeds 
(provided that the liens and rights granted herein shall not interfere with any rights held by a landlord to insurance 
proceeds for damage to a landlord’s property); (b) all proceeds of leased real property; (c) subject to entry of the final 
DIP Order, the proceeds of any avoidance actions brought pursuant to Chapter 5 of the Bankruptcy Code or applicable 
state law equivalents; (d) proceeds from the Debtor’s exercise of rights under Section 506(c) and 550 of the 
Bankruptcy Code; (e) all property of the Debtor that was not otherwise subject to valid, perfected, enforceable and 
unavoidable liens on the Petition Date; (f) all proceeds from the sale, assignment, or other disposition of (i) commercial 
real estate leases and (ii) Debtor’s right to select, identify, and designate which commercial leases may be assumed 
and assigned under Section 365 of the Bankruptcy Code.  Notwithstanding the foregoing, DIP Collateral shall not 
include the Debtor’s real property leases (but shall include all proceeds of such leases) solely to the extent that the 
grant of a DIP Lien is prohibited or restricted by the terms of such real property lease or applicable non-bankruptcy 
law to attach to any such real property lease. 
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Lender Liens, provided that such obligation shall be subject to the 
requirements and restrictions of the Bankruptcy Code. 

The DIP Lender Liens shall not be made subject to or pari passu with 
any lien or security interest heretofore or hereinafter granted in the 
Chapter 11 Case, and shall be valid and enforceable against any trustee 
appointed in the Chapter 11 Case, upon the conversion of the Chapter 11 
Case to a case under chapter 7 of the Bankruptcy Code, and/or upon 
dismissal of the Chapter 11 Case. 

The DIP Lender Liens shall not be subject to section 510, 549, or 550 of 
the Bankruptcy Code.   

No lien or interest avoided and preserved for the benefit of the Debtor’s 
estate pursuant to section 551 of the Bankruptcy Code shall be pari passu 
with or senior to the DIP Lender Liens. 

Use of DIP Facility 
and Cash 
Collateral 

The proceeds of the DIP Loan will be used solely in accordance with the 
Budget and DIP Orders.  

Limitations on Use 
of DIP Facility and 
Cash Collateral 

Except as otherwise permitted in the DIP Orders, Budget, or the DIP 
Documents, neither the funds available under the DIP Facility, the DIP 
Collateral, nor the Carve-Out may be used to fund or pay expenses in 
connection with: (a) preventing, hindering, or delaying the DIP Lender’s 
enforcement of the DIP Documents, collection of the DIP Obligations, 
or realization upon any of the DIP Collateral, subject to compliance with 
the DIP Documents, orders of the Bankruptcy Court, and applicable law; 
(b) using or seeking to use the DIP Collateral or selling or otherwise 
disposing of DIP Collateral outside the ordinary course of business 
without the prior written consent of the DIP Lender; (c) outside the 
ordinary course of business, using or seeking to use any insurance 
proceeds constituting DIP Collateral without the prior written consent of 
the DIP Lender; (d) incurring any junior priority indebtedness without 
prior notice to the DIP Lender; (e) incurring any senior priority or equal 
priority indebtedness without the prior written consent of the DIP 
Lender; (f) seeking to amend or modify any of the rights granted to the 
DIP Lender under the DIP Documents, including the DIP Orders; (g) 
objecting to or challenging in any way the DIP Lender Liens, the DIP 
Obligations, the Prepetition Secured Loan, the DIP Collateral or any 
other claims or liens, held by or on behalf of the DIP Lender; (h) 
examining, asserting, commencing, prosecuting any claims or causes of 
action whatsoever, including, without limitation, any actions under 
chapter 5 of the Bankruptcy Code, applicable state law equivalents, any 
so-called “lender liability” claims and causes of action or other actions 
to recover or disgorge payments against the DIP Lender, or any of its 
respective affiliates, successors and assigns and the partners, 
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shareholders, members, controlling persons, directors, officers, 
employees, agents, attorneys, advisors, and professionals; (i) litigating, 
objecting to, challenging, contesting in any manner, or raising any of the 
DIP Obligations, the DIP Lender Liens, the Prepetition Secured Loan, 
or any other rights or interests of the DIP Lender; or (j) seeking to 
subordinate, recharacterize, disallow, or avoid the DIP Obligations or 
the Prepetition Secured Loan. 

Challenge Period  Debtor acknowledges the validity and enforceability of the DIP Lender’s 
prepetition liens relating to the Prepetition Secured Loan and waives any 
claims and potential claims against the DIP Lender relating to the 
Prepetition Secured Loan; provided, however, that such 
acknowledgement shall not affect or be binding upon any non-Debtor 
estate representative or party in interest until the conclusion of the 
Challenge Period (defined below). 
 
The DIP Orders, as applicable, shall provide for a limited period of time 
(i.e., the Challenge Period) in which parties in interest may challenge the 
Debtor’s lien acknowledgement and claim waiver relating to the DIP 
Lender’s Prepetition Secured Loan.  The Challenge Period shall 
commence on the Petition Date and expire on the earlier of (x) forty-five 
(45) calendar days after the Petition Date and (y) the date established by 
the Court for the submission of Qualified Bids (as defined in the 363 
Sale Motion) to purchase the Debtor’s assets (such time period 
established by the earlier of clauses (x) and (y) shall be referred to as the 
“Challenge Period”).  Challenges to the Debtor’s lien acknowledgement 
and claim waiver relating to the DIP Lender’s Prepetition Secured Loan 
shall be deemed made, for purposes of the Challenge Period, on the 
earlier of (i) the commencement of an adversary proceeding or contested 
matter challenging the acknowledgement/waiver or (ii) filing a request 
for standing to pursue such a challenge, if the party in interest did not 
have standing prior to such request.   
 
The DIP Lender may agree to extend the Challenge Period, either 
generally or with respect to a particular party, without further order of 
the Bankruptcy Court; provided that such agreement must be in writing 
signed by the DIP Lender and a notice of such extension is filed on the 
Bankruptcy Case docket. 
 
Parties in interest may seek to extend the Challenge Period for good 
cause upon motion to the Bankruptcy Court. 
 

Representations & 
Warranties 

The Debtor hereby represents and warrants that: 
 

1) The DIP Motion and interim and final DIP Order shall be 
consistent with this DIP Facility Term Sheet and in all other 
respects in form and substance reasonably satisfactory to the DIP 
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Lender; 
 

2) The execution and delivery of all agreements, instruments, and 
other documents evidencing or securing the DIP Facility 
consistent with this DIP Facility Term Sheet and in all other 
respects in form and substance reasonably satisfactory to the DIP 
Lender; and 
 

3) All necessary governmental, shareholder, and third-party 
approvals and/or consents have been obtained by the Debtor and 
remain in effect. 

 
Condition 
Precedent to 
Lending  

The obligation of the DIP Lender to fund the DIP Loan shall be subject 
to the condition precedent that on the date of such release, the following 
statements shall be true: 

1) The Bankruptcy Court has entered the Interim DIP Order 
or Final DIP Order, as applicable;  

 
2) The DIP Lender shall have received and shall have 

approved the Budget; and  
 
3) The Debtor has not committed an Event of Default 

(defined below) which remains uncured at the time of lending. 
 

Subject to the foregoing conditions being satisfied, the DIP Lender shall 
release funds to the Debtor under the terms set forth herein. For the 
avoidance of doubt, the DIP Lender may waive any of the conditions 
precedent at any time in writing.  

Mandatory 
Prepayment 

Upon the Maturity Date, the Debtor shall repay to the DIP Lender the 
aggregate outstanding principal amount under the DIP Facility and all 
accrued but unpaid interest thereon (collectively, the “DIP Facility 
Obligations”).  The Debtor may prepay without penalty all or any portion 
of the DIP Facility. 

Carve-Out Reserve The DIP Lender agrees to a carve-out reserve (the “Carve-Out”), which 
sum as calculated herein shall remain in the estate notwithstanding the 
exercise of the DIP Lender of its rights as a result of an Event of Default 
and/or repayment of the DIP Loan.   

The Carve-Out shall be calculated as the sum of the following amounts 
as of the earliest day the DIP Lender issues a Carve-Out Trigger Notice 
(“Carve-Out Effective Date”): (i) all unpaid professional fees and 
disbursements incurred by the Debtor and any statutory committees 
appointed in the Chapter 11 Case pursuant to Sections 327, 328, 363 and 
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1103 of the Bankruptcy Code for any of their respective professionals 
retained by final order of the Bankruptcy Court, which order has not 
been reversed, vacated or stayed, unless such stay has been vacated (the 
“Case Professionals”) at any time prior to the delivery of the Carve-Out 
Trigger Notice to the extent allowed by the Bankruptcy Court (the 
“Allowed Professional Fees”), in an aggregate amount not to exceed the 
amounts set forth in the Budget for Professional Fees prior to the 
delivery of a Carve-Out Trigger Notice; and (ii) the payment of allowed 
and unpaid professional fees and disbursements incurred by the Case 
Professionals following the delivery of the Carve-Out Trigger Notice in 
an aggregate amount not in excess of $250,000 (the “Wind-Down Carve-
Out Amount”), plus (iii) the payment of fees pursuant to 28 U.S.C. § 
1930(a) and any fees required to be paid to the Clerk of the Court for the 
Debtor for the time period beginning on the petition date and ending on 
the Carve-Out Effective Date, which fees shall not be limited to amounts 
that may be set forth in the Budget.  

“Carve-Out Trigger Notice” means a written notice, delivered by email 
or U.S. Mail by the DIP Lender to the Debtor, its counsel, the U.S. 
Trustee, and counsel to any committees, of any default hereunder.  

The Carve-Out and Wind-Down Carve-Out shall not include, apply to, 
or be available for any fees or expenses incurred by any party in 
connection with the investigation, initiation, or prosecution of any 
claims, causes of action, adversary proceedings, or other litigation 
against the DIP Lender or any affiliates of the DIP Lender, or any of 
their respective officers, directors, employees, agents, advisors, and 
counsel.  

No Permitted Liens The Debtor shall not create or incur any senior priority or equal priority 
liens on any of the collateral to which the DIP Lender Liens attach, 
without DIP Lender’s consent. 

Assignments and 
Participations  

The DIP Facility may not be assigned by the Debtor without the prior 
written consent of the DIP Lender. 

Events of Default The following shall be events of default (collectively, “Events of 
Default” and, each individually, an “Event of Default”):  

1) The Debtor fails to operate in accordance with the Budget (after 
taking into account Permitted Variances) or any reporting 
requirement, and such defect or deviation remains uncured 10 
business days after the DIP Lender notifies the Debtor thereof; 

 
2) The Debtor fails to make any required payment, including, but 

not limited to, the payment of the full balance of the DIP Facility 
upon default or at the Maturity Date;  
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3) Any order authorizing the Debtor to obtain the DIP Facility, 

whether on an interim or final basis, is not in a form satisfactory 
to the DIP Lender or is reversed, vacated, stayed, amended, 
supplemented, or otherwise modified in a manner which shall 
materially and adversely affect the rights of the DIP Lender; 

 
4) The Debtor’s Chapter 11 Case is either dismissed or converted 

to a case under chapter 7 pursuant to a final order of the 
Bankruptcy Court, the effect of which has not been stayed;  

 
5) A chapter 11 trustee is appointed such that the Debtor is no 

longer a debtor-in-possession, pursuant to a final order of the 
Bankruptcy Court, the effect of which has not been stayed; or 

 
6) The Debtor fails to achieve any of the Milestones (the 

“Milestones”) set forth below, unless extended or waived by the 
DIP Lender in writing: 

 
July 3, 2025 Deadline to file voluntary petition for 

relief under chapter 11 of the 
Bankruptcy Code. 
 

July 3, 2025 Last date to file motion for approval of 
bidding procedures for the Transaction 
and sale of estate assets 
 

July 11, 2025 Last date to obtain interim approval of 
DIP Facility 
 

July 24, 2025 Last date to obtain Bankruptcy Court 
approval of the bidding procedures for 
the Transaction 

August 15, 2025 Last date to obtain final approval of 
DIP Facility 
 

September 1, 2025 Last date to conduct and complete any 
auctions related to the Transaction 
 

September 1, 2025 Last date to obtain Bankruptcy Court 
approval of the Transaction 
 

October 3, 2025 
 

Last date to close the Transaction 
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October 31, 2025 Last date for Debtor to propose a 
chapter 11 plan and file a disclosure 
statement related thereto 
 

November 28, 2025 Last date to obtain Bankruptcy Court 
approval of disclosure statement 
 

December 31, 2025 Last date for Debtor to solicit votes on 
the chapter 11 plan 
 

January 30, 2026 Last date to obtain Bankruptcy Court 
approval and confirm chapter 11 plan 

Provided that the foregoing milestones and Debtor’s obligation to 
comply therewith (i) may be waived by the DIP Lender, in whole or in 
part, at any time and (ii) shall be moot and expire upon full satisfaction 
of the DIP Obligations. 

Remedies Upon the occurrence of an Event of Default, the DIP Lender shall give 
written notice of such Event of Default (the “Default Notice”) to counsel 
for the Debtor, counsel to the Official Committee of Unsecured Creditors 
(if any), and to the Office of the United States Trustee (the “Notice 
Parties”) (which notice shall be given by e-mail transmission, the 
automatic stay being deemed lifted for such purpose to the extent 
necessary).  

Upon the delivery of a Default Notice, the Debtor and the DIP Lender 
consent to an expedited hearing on not less than five (5) business days’ 
notice to consider: (i) whether an Event of Default has occurred; and (ii) 
the appropriate relief or remedies.  

During the ten (10) business days following the date a Default Notice is 
delivered (the “Remedies Notice Period”), the DIP Lender shall continue 
to perform under the DIP Facility and DIP Orders and the Debtor shall 
have authority to use Cash Collateral and DIP Facility proceeds in 
accordance with the DIP Documents and applicable Budget to avoid 
immediate and irreparable harm to the Debtor’s estate.  

At the end of the Remedies Notice Period, the Debtor’s rights to use the 
DIP Facility or cash collateral shall immediately cease and all cash 
collateral or proceeds of the DIP Facility shall be held pending further 
order of the Bankruptcy Court, except as necessary to fund the Carve-
Out, unless (i) otherwise agreed by the Parties, (ii) otherwise ordered by 
the Bankruptcy Court, or (iii) the Event of Default has been cured or 
waived. 

Indemnity The Debtor agrees to indemnify and hold harmless the DIP Lender, and 
each of its respective shareholders, directors, members, managers, 
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principals, agents, advisors, officers, subsidiaries and affiliates in such 
capacity (each, an “Indemnified Person”) from and against any and all 
damages, losses, settlement payments, obligations, liabilities, claims, 
actions or causes of action, and reasonable costs and expenses incurred, 
suffered, sustained or required to be paid by an Indemnified Person by 
reason of or resulting from the DIP Facility, the transactions 
contemplated thereby or hereby, or any claim, action, litigation, 
investigation or proceeding relating to any of the foregoing, whether or 
not any of such Indemnified Person is a party thereto and whether or not 
brought by the Borrower or any other person or entity, except to the 
extent resulting from the fraud, gross negligence, recklessness or willful 
misconduct of such Indemnified Person, as determined by a final non-
appealable order of a court of competent jurisdiction.  

Amendment and 
Waiver 

No waiver, modification, or amendment of the terms of this DIP Facility 
Term Sheet shall be valid unless such waiver, modification, or 
amendment is in writing and has been signed by the Debtor and the DIP 
Lender. No waiver of any of the provisions of this DIP Facility Term 
Sheet shall be deemed or constitute a waiver of any other provisions of 
this DIP Facility Term Sheet, whether or not similar, nor shall any 
waiver be deemed a continuing waiver. 

Other Terms Adequate Protection. No adequate protection shall be provided to any 
prepetition creditor, except on terms acceptable to the DIP Lender in its 
reasonable discretion. 

506(c) Waiver. All rights to surcharge the DIP Lender Liens, or the 
collateral to which such DIP Lender Liens attach, under Section 506(c) 
of the Bankruptcy Code shall be waived in the Final DIP Order. 

552(b)(1) Entitlement.  The DIP Lender shall be entitled to all of the 
rights and benefits of Section 552(b)(1) of the Bankruptcy Code and the 
“equities of the case” exception therein shall not apply in the Final DIP 
Order. 

Granting of Lien on Claims/Causes of Action.  Subject to entry of the 
Final DIP Order, the DIP Lender Liens shall attach to and encumber the 
proceeds of any avoidance actions brought pursuant to Chapter 5 of the 
Bankruptcy Code or applicable state law equivalents. 
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