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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE MR. ) WEDNESDAY, THE 11™
)
JUSTICE HAINEY ) DAY OF SEPTEMBER, 2019

R SLEEP PRODUCTS KENTUCKY LLC AND PACIFIC COAST
' FEATHER CUSHION, LLC

APPLICATION OF HOLLANDER SLEEP PRODUCTS, LLC UNDER SECTION 46 OF
THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c. C-36, AS
AMENDED

RECOGNITION, APPROVAL AND VESTING ORDER

THIS MOTION, made by Hollander Sleep Products, LLC (“HSP™) in its capacity as the
foreign representative (the “Foreign Representative™) of HSP, Hollander Sleep Products
Canada Limited (“Hollander Canada™), Dream 1l Holdings, LLC, Hollander Home Fashions
Holdings, LLC, Pacific Coast Feather, LLC, Hollander Sleep Products Kentucky, LLC and
Pacific Coast Feather Cushion, LLC (collectively, the “Chapter 11 Debtors” and each, a
“Chapter I1 Debtor™), pursuant to the Companies’ Creditors Arrangemeni Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA™}, for an Order, among other things, (i) recognizing and giving
effect to certain orders granted by the United States Bankruptcy Court for the Southem District
of New York (the “U.S. Bankruptcy Court”), including the Confirmation Order (as defined
below), made in the cases commenced by the Chapter 11 Debtors pursuant to Chapter 11 of the
United States Bankruptcy Code (the “Chapter 11 Cases™), (ii) vesting in and to Bedding

Acquisition, LLC (including its successors and permitted assigns, the “Purchaser™) the Chapter



11 Debtors’ right, title and interest in and to the Canadian Acquired Assets (as defined in the
Asset Purchase Agreement (as defined herein)) and such other Acquired Assets (as defined in the
Asset Purchase Agreement) over which this Court has jurisdiction (the “Canadian Assets™), and
(iii) approving the fees and disbursements of the Information Officer and its counsel, was heard

this day at 330 University Avenue, Toronto, Ontario,

ON READING the Notice of Motion, the affidavit of Marc Pfefferle sworn September 6,
2019, the report of KSV Kofman Inc., in its capacity as Information Officer, dated September 6,
2019 (the “Third Report™), the affidavits of the Information Officer and its counsel, Norton
Rose Fulbright Canada LLP (“Norton Rose”), as to their respective fees and disbursements for
the period ended August 31, 2019 (the “Fee Affidavits™), each filed.

AND UPON HEARING the submissions of counsel for the Foreign Representative,
counsel for the Information Officer, counsel for the DIP ABL Agent, counsel for the DIP Term
Loan Agent (each as defined in the Confirmed Plan (as defined below)), and those other parties
present, no one else appearing although duly served as appears from the affidavits of service of

Evan Barz and Shanaz Vellani sworn September 9, 2019, filed:
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this Motion is properly returnable today

and hereby dispenses with further service thereof,
DEFINITIONS

2. THIS COURT ORDERS that capitalized terms used herein and not otherwise defined
have the meaning given to them in the Debtors’ Modified First Amended Joint Plan Pursuant to
Chapter 11 of the Banlruptcy Code (as amended, supplemented and otherwise modified, the
“Confirmed Plan”).

RECOGNITION OF FOREIGN ORDERS

3. THIS COURT ORDERS that the following orders (collectively, the “Foreign Orders™)

of the U.S. Bankruptcy Court made in the Chapter 11 Cases are hereby recognized and, subject



to applicable law, given full force and effect in all provinces and territories of Canada pursuant

to section 49 of the CCAA.:

(a) Order (1) Authorizing the Debtors to Assume the Restructuring Support and
Settlement Agreement, (II) Approving the Seitlements and Compromises
Contained Therein, and (I} Granting Related Relief (the “Restructuring
Support and Settlement Order™);

(b)  Findings of Fact, Conclusions of Law, and Order Confirming Debtors’ Modified
First Amended Joint Plan Pursuant to Chapter 11 of the Bankruptcy Code (the

“Confirmation Order™); and

{c) Order Authorizing the Debtors to Enter into an Amendment to the DIP Term Loan
Credit Facility (the “DIP Term Loan Amendment Order™),

{copies of each such Foreign Orders are attached hereto as Schedules “A” to “C”,

respectively);

provided, however, that in the event of any conflict between the terms of the Foreign Orders and
the Orders of this Court made in the within proceedings, the Orders of this Court shall govern
with respect to the Property (as defined in the Supplemental Order (Foreign Main Proceeding)
made in these proceedings on May 23, 2019) in Canada.

IMPLEMENTATION OF THE CONFIRMED PLAN

4, THIS COURT ORDERS that the Foreign Representative and the Chapter 11 Debtors
are authorized and directed to take all steps and actions, and to do all things, necessary or
appropriate to implement the Confirmed Plan in accordance with its terms, and enter into,
implement and consummate all of the steps, transfers, transactions and agreements contemplated

pursuant to the Confirmed Plan.

5. THIS COURT ORDERS that, as of the Effective Date, the Confirmed Plan, including
(a) the treatment of Claims as provided for in the Confirmed Plan, and (b) all compromises,
arrangements, transfers, transactions, releases, discharges and injunctions provided for in the

Confirmed Plan and as approved in the Confirmation Order, as applicable, shall inure to the



benefit of and be binding and effective upon the Chapter 11 Debtors, the Canadian creditors of
the Chapter 11 Debtors, and all other persons affected thereby, and on their respective heirs,

administrators, executors, legal personal representatives, successors and assigns.

6. THIS COURT ORDERS that, subject to the terms of the Confirmed Plan and the
Confirmation Order, and effective on the Effective Date, no party to any contract that is (i) listed
on the Schedule of Assumed Executory Contracts and Unexpired Leases, and (ii) assigned to the
Purchaser in accordance with the Asset Purchase Agreement, may accelerate, terminate, rescind,
refuse to perfonnf‘.‘or otherwise repudiate their obligations under, or enforce or exercise any right
(including any right of set-off, dilution or other remedy) or make any demand under or in respect

of any such Executory Contract or Unexpired Lease, by reason of:

(a) any event that occurred on or prior to the Effective Date that would have entitled
any person thereto to enforce those rights or remedies (including defaults or events

of default arising as a result of the insolvency of the Chapter 11 Debtors);

() the fact that the Chapter 11 Debtors have: (i) sought or obtained relief under the
CCAA or pursuant to the Chapter 11 Cases, or (ii) commenced or completed these

proceedings or the Chapter 1] Cases;

(c) the implementation of the Confirmed Plan, or the completion of any of the steps,

transactions or things contemplated by the Confirmed Plan; or

(d) any compromises, arrangements, transactions, releases or discharges effected

pursuant to the Confirmed Plan.
RELEASES AND INJUNCTIONS

7. THIS COURT ORDERS AND DECLARES that the compromises, arrangements,
releases, discharges and injunctions contained and referenced in the Confirmed Plan and as
approved by the Confirmation Order, are valid and that, effective on the Effective Date, all such
releases, discharges and injunctions are hereby sanctioned, approved, recognized and given full
force and effect in all provinces and territories of Canada in accordance with and subject to the

terms of this Order, the Confirmation Order and the Confirmed Plan.



APPROVAL OF SALE OF CANADIAN ASSETS

8. THIS COURT ORDERS AND DECLARES that the sale of the Canadian Assets to the
Purchaser pursuant to the Asset Purchase Agreement is hereby approved and the Chapter 11
Debtors are hereby authorized and directed to take such additional steps and execute such
additional documents as may be necessary or desirable for the completion of the sale of the
Canadian Assets to the Purchaser and for the conveyance of the Canadian Assets to the

Purchaser.
VESTING OF CANADIAN ASSETS

9. THIS COURT ORDERS AND DECLARES that, upon the delivery to the Purchaser by
the Information Officer of a certificate substantially in the form of Schedule “D” hereto (the
“Information Officer’s Certificate™), all of the right, title, and interest of the Chapter 11
Debtors (including their respective Estates) in and to the Canadian Assets shall vest absolutely,
without further transfer or instrument, in and to the Purchaser (or any permitted assignee or
delegee of the Purchaser’s right to purchase and acquire the Canadian Assets (“Assignee”) in
accordance with the Asset Purchase Agreement, which Assignee shall be identified in the
Information Officer’s Certificate), free and clear of and from any and all security interests
(whether contractual, statutory or otherwise), hypothecs, mortgages, trusts or deemed trusts
(whether contractual, statutory or otherwise), liens, executions, levies, charges, or other financial
or monetary claims, whether or not they have attached or been perfected, registered or filed and
whether secured, unsecured or otherwise (collectively, the “Claims”), including, without limiting

the generality of the foregoing:

(a) any encumbrances or charges created by any Order of this Court in these
proceedings, including the Order of the Honourable Justice Hainey dated May 23,
2019;

(b) all charges, security interests or claims evidenced by registrations pursuant to the
Personal Property Security Act (Ontario) or any other personal property registry

system; and



(c) those Claims listed on Schedule “E” hereto (all of which are collectively referred
to herein as the “Encumbrances™), and, for greater certainty, this Court orders
that all of the Claims and Encumbrances affecting or relating to the Canadian

Assets are hereby expunged and discharged as against the Canadian Assets.

10.  THIS COURT ORDERS AND DIRECTS the Information Officer to file with the
Court a copy of the Information Officer’s Certificate forthwith after delivery thereof to the

Purchaser.

11. THIS COURT ORDERS that the Information Officer shall rely on written notice from
the Foreign Representative (or its counsel) and the Purchaser (or its counsel) for the purpose of
providing the certifications included in the Information Officer’s Certificate, and shall incur no

liability with respect to the delivery of the Information Officer’s Certificate.

12, THIS COURT ORDERS that for the purposes of determining the nature and priority of
Claims and Encumbrances, the net proceeds from the sale of the Canadian Assets shall stand in
the place and stead of the Canadian Assets, and that from and after Effective Date all Claims and
Encumbrances shall attach to the net proceeds from the sale of the Canadian Assets with the
same priority as they had with respect to the Canadian Assets immediately prior to the sale, as if
the Canadian Assets had not been sold and remained in the possession or control of the person
having that possession or contro} iomediately prior to the sale. The net proceeds of such sale

shall be distributed in accordance with the Confirmed Plan.

13,  THIS COURT ORDERS that, pursuant to clause 7(3)(¢) of the Canada Personal
Information Protection and Electronic Documents Act, the Chapter 11 Debtors are authorized
and directed to disclose and transfer to the Purchaser all human resources and payroll
information in the Chapter 11 Debtors’ records pertaining to the Transferred Employees (as
defined in the Asset Purchase Agreement). The Purchaser shall maintain and protect the privacy
of such information and shall be entitled to use the personal information provided to it in a
manner which is in all material respects identical to the prior use of such information by the

Chapter 11 Debtors.



14, THIS COURT ORDERS that, notwithstanding:
(a) the pendency of these proceedings or the Chapter 11 Cases;

(b) any applications for a bankruptcy order now or hereafter issued pursuant to the
Bankruptcy and Insolvency Act (Canada) (the “BIA™) in respect of any of the
Chapter 11 Debtors and any bankriptcy order issued pursuant to any such

applications; and
(c) any assignment into bankruptcy made in respect of any of the Chapter 11 Debtors;

the vesting of the Canadian Assets in the Purchaser pursuant to this Order shall be binding on
any trustee in bankruptcy that may be appointed in respect of any of the Chapter 11 Debtors and
shall not be void or voidable by creditors of any of the Chapter 11 Debtors, nor shall it constitute
nor be deemed to be a fraudulent preference, assignment, fraudulent conveyance, transfer at
undervalue, or other reviewable transaction under the BIA or any other applicable federal or
provincial legislation, nor shall it constitute oppressive or unfairly prejudicial conduct pursuant

to any applicable federal or provincial legislation
INFORMATION OFFICER’S REPORT; FEE APPROVAL

15. THIS COURT ORDERS that the Third Report and the actions, conduct and activities of

the Information Officer as described therein be and are hereby approved.

16.  THIS COURT ORDERS that the fees and disbursements for the period ended August
31, 2019 of the Information Officer and Norton Rose, as set out in the Fee Affidavits, be and are

hereby approved.
GENERAL

17. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States of
America, to give effect to this Order and to assist the Chapter 11 Debtors, the Foreign
Representative, the Information Officer, and their respective counsel and agents in carrying out

the terms of this Order. All courts, tribunals, regulatory and administrative bodies are hereby



respectfully requested to make such orders and to provide such assistance to the Chapter 11
Debtors, the Foreign Representative and the Information Officer, the latter as an officer of this
Court, as may be necessary or desirable to give effect to this Order, or to assist the Chapter 11
Debtors, the Foreign Representative, the Information Officer, and their respective counsel and

agents in carrying out the terms of this Order.

18. THIS COURT ORDERS that each of the Chapter 11 Debtors, the Foreign
Representative and the Information Officer be at liberty and is hereby authorized and empowered
to apply to any court, tribunal, regulatory or administrative body, wherever located, for the

recognition of this Order and for assistance in carrying out the terms of this Order.

19. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. Eastern
Standard Time on the date of this Order.

-~
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In re: f Chapter 11

HOLLANDER SLEEP PRODUCTS, LLC., et al.,! Case No. 19-11608 (MEW)

Debtors. (Jointly Administered)

p N B W L N N N

Re: Docket No. 235

ORDER (I) AUTHORIZING THE DEBTORS TO ASSUME THE RESTRUCTURING
SUPPORT AND SETTLEMENT AGREEMENT, (II) APPROVING THE
SETTLEMENTS AND COMPROMISES CONTAINED THEREIN,

AND (IIT) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) for the entry of an order (this “Order”) (a) authorizing the Debtors to
assume and perform under the RSA attached hereto as Exhibit 1, as amended by the First
Amendment to the Amended and Restated Restructuring Support and Settlement Agreement, dated
as of August 2, 2019, attached hereto as Exhibit 2, (b) approving the settlements and compromises
contained therein, and (c) granting related relief, all as more fully set forth in the Motion; and the
Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended
Standing Order of Reference from the United States District Court for the Southern District of
New York, dated January 31, 2019; and this Court having the power to enter a final order consistent
with Article III of the United States Constitution; and this Court having found that venue of this

proceeding and the Motion in this district is proper plirsuant to 28 U.S.C. §§ 1408 and 1409; and

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are: Dream I Holdings, LLC (7915); Hollander Home Fashions Holdings, LLC (2063); Hollander Sleep
Products, LLC (2143); Pacific Coast Feather, LLC (1445); Hollander Sleep Products Kentucky, LLC (4119);
Pacific Coast Feather Cushion, LLC (3119); and Hollander Sleep Products Canada Limited (3477). The location
of the Debtors’ service address is: 901 Yamato Road, Suite 250, Boca Raton, Florida 33431.

Capitalized terms used but not defined herein shall have the meanings set forth in the Motion.
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this Court having found that the Debtors’ notice of the Motion and opportuﬁity for a hearing on
the Motion were appropriate under the circumstance and no other notice need be provided; and
this Court having found that the assumption of the RSA does not constitute a solicitation for
purposes of sections 1125 and 1126 of the Bankruptcy Code; and this Court having reviewed the
Motion and having heard the statements in support of the relief requested therein at a hearing
.before the Court (the “Hearing”); and this Court having determined that the legal and factual bases
set forth in the Motion and at the Hearing established just cause for the relief granted herein; and
upon all of the proceedings had before this Court; and after due deliberation and sufficient cause
appearing therefor, it is HEREBY ORDERED THAT:

1. The Motion is granted to the extent set forth herein.

2. The Debtors are authorized to assume the RSA (as amended by the First
Amendment) and perform thereunder. The Plan Settlement contained in the RSA is approved.
The RSA, including the Plan Settlement and the releases contained therein, shall be binding and
enforceable in accordance with its terms against each of the parties thereto and their successors
and assigns, including a chapter 7 trustee.

3, The parties to the RSA' are authorized, but not directed, to enter into further
amendments to the RSA from time to time as necessary, subject to the terms and conditions set
forth in the RSA and without further order of the Court, provided that the Court must approve any
amendment that would change the funding or commitments of the Sponsor or the Consenting Term
Loan Lenders or the releases set forth in the RSA or any other material provisions of the RSA.

4, The entry into the RSA shall not constitute a solicitation of votes in violation of

section 1125(b) of the Bankruptcy Code.
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5. To the extent the parties have agreed in the RSA that certain amounts will be paid
to certain creditor groups upon confirmation of a chapter 11 plan, the RSA will be interpreted only
as an agreement by the parties to support confirmation of a plan that achieves that result. The
actual distribution of such amounts will depend upon the terms of a confirmed plan or further order
of the Court.

6. To the extent the automatic stay provisions of section 362 of the Bankruptcy Code
would otherwise apply, such provisions are vacated and modified to effectuate all terms and
provisions of the RSA and this Order, including, without limitation, to permit any notices
contemplated by and in accordance with the RSA, or to exercise any rights set forth in the RSA
with respect to termination, in each case, without further order of the Court.

7. Notice of the Motion as provided therein shall be deemed good and sufficient notice
of such Motion and the requirements of the Bankruptcy Rules and the Local Rules are satisfied by
such notice.

8. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

9. The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order in accordance with the Motion.

10.  Notwithstanding any provision of the RSA (including without limitation
paragraph 27 thereof), this Court retains exclusive jurisdiction with respect to all matters arising
from or related to the implementation, interpretation, and enforcement of this Order.

New York, New York

Dated: August 15,2019
/s/ Michael E. Wiles
THE HONORABLE MICHAEL E. WILES
UNITED STATES BANKRUPTCY JUDGE
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Exhibit 1

RSA

KE 63355226
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d EXECUTION VYERSION

AMENDED AND RESTATED RESTRUCTURING
- SUPPORT AND SETTLEMENT AGREEMENT

This AMENDED AND RESTATED RESTRUCTURING SUPPORT AND
SETTLEMENT AGREEMENT (as may be amended, restated, supplemented, or otherwise
modified from time to time in accordance with the terms hereof, and including the exhibits
hereto, this “Agreement™), dated as of July 21, 2019, is entered into by and among the following
parties (each, a “Party” and, collectively, the “Parties”):

i. Dream II Holdings, LLC together with certain of its direct and indirect
subsidiaries (collectively, the “Company™);

ii. the undersigned holders of claims (and together with their respective successors
and permitted assigns, the “Consenting Term Loan Lenders”) under the Term
Loan Credit Agreement (as defined herein);

iii.  the official committee of unsecured creditors appointed in the Chapter 11 Cases
(as defined herein) (the “Committee”); and

iv. Sentinel Capital Partners, LLC, on behalf of itself and each of its affiliated
investment funds or investment vehicles managed or advised by it, and its
affiliates that directly or indirectly hold interests in the Company (collectively,

the “Sponsor™).
RECITALS

WHEREAS, the Company, the Consenting Term Loan Lenders, and the Sponsor entered
into that certain Restructuring Support Agreement, dated as of May 19, 2019

(the “Original RSA™).

WHEREAS, the Parties desire to amend and restate the Original RSA in its entirety to
incorporate a global settlement among the Parties, the terms of which are reflected in the
settlement term sheet attached hereto as Exhibit D and are more fully set forth herein
(the “Settlement”).

WHEREAS, the Parties have engaged in good faith, arm’s-length negotiations regarding
certain restructuring transactions (the “Restructuring Transactions”) pursuant to the terms and
conditions set forth in this Agreement and the Debtors’ First Amended Joint Plan of
Reorganization Pursuant to Chapter 11 of the Bankruptcy Code attached hereto as Exhibit A
(including all exhibits thereto, and as may be amended, restated, supplemented, or otherwise
modified from time to time in accordance with its terms or to implement the Sale Transaction as
contemplated by this Agreement, the “Plan”).

WHEREAS, the Restructuring Transactions will be implemented through the jointly
administered voluntary cases commenced by the Company on May 19, 2019 (the “Chapter 11
Cases”), under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532
(the “Bankruptcy Code™), in the United States Bankruptcy Court for the Southemn District of
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New York (the “Bankruptcy Court”), pursuant to the Plan filed by the Company in the
Chapter 11 Cases.

WHEREAS, the Parties have agreed to support the Plan and the Restructuring
Transactions contemplated by the Plan, including the conversion of all of the Term Loan Claims
(as defined herein) into equity in the reorganized Company in full and final satisfaction of such
Term Loan Claims, as provided for in the Plan.

WHEREAS, as part of the Settlement, the Parties also agreed to support alternatives to
the Restructuring Transactions as set forth in this Agreement and the Plan.

WHEREAS, certain Consenting Term Loan Lenders, their affiliates, managed funds, or
customer accounts (in their capacities as such, the “DIP Term Loan Lenders”) have committed to
provide a debtor-in-possession term loan credit facility (the “DIP Term Loan Credit Facility™)
and otherwise extend credit to the Company during the pendency of the Chapter 11 Cases and
have agreed to the Company’s use of cash collateral, which DIP Term Loan Credit Facility and
use of cash collateral shall be on terms consistent with the commitment letter that is attached
hereto as Exhibit B (the “DIP Term Loan Commitment Letter”) and otherwise pursuant to the
DIP Orders and the DIP Term Loan Credit Agreement (each as defined herein).

WHEREAS, certain Consenting Term Loan Lenders, their affiliates, managed funds, or
customer accounts (in their capacities as such, the “Exit Term Loan Lenders™) have committed to
provide a new money term loan credit facility (the “Exit Term Loan Credit Facility”) to the
Company upon consummation of the Plan on terms consistent with, and in accordance with, the
commitment letter attached hereto as Exhibit C (the “Exit Term Loan Commitment Letter”).

WHEREAS, as of the date hereof, the Sponsor, either directly or indirectly, is
controlling equity holder of Dream Il Holdings, LLC (the “Sponsor Prepetition Equity
Interests™).

WHEREAS, Sentinel Capital Partners V, L.P., Sentinel Dream Blocker, Inc., and
Sentinel Capital Investors V, L.P., as the Put Purchasers (as defined herein), entered into the Put
Agreement (as defined herein) with the ABL Agent and SunTrust Bank (each as defined herein),
pursuant to which the Put Purchasers agreed, upon the terms and conditions set forth therein, to
purchase a participation in the Last Out Loans (as defined in the ABL Credit Agreement (as
defined herein)) (the “Last Qut Loans™).

WHEREAS, the Put Purchasers have agreed to “roll” their participation in the Last Qut
Loans into a participation in the Last Out Loans in the DIP ABL Credit Facility (as defined
herein) (such Last Out Loans under the DIP ABL Credit Agreement, the “DIP Last Out Loans™),
and further agreed that, upon the terms and conditions set forth in the Participation Agreement
(as defined in the DIP ABL Credit Agreement), such participation in the DIP Last Out Loans
would elevate into an assignment of such DIP Last Out Loans pursuant to which the Put
Purchasers would become a direct lender of such DIP Last Out Loans, and further agreed that the
amounts owed to them on account of their DIP Last Out Loan Claims will, upon the effective
date of a Plan and subject to the terms of the Plan, become part of the Exit ABL Facility (as
defined herein) on a last out basis (on terms reasonably acceptable to each holder of an allowed
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DIP Last Out Loan Claim) and with the same priority with respect to the ABL Priority Collateral
and the Term Loan Priority Collateral (each as defined herein) as existed under the Intercreditor
Agreement (as defined herein).

WHEREAS, each Party has reviewed the Plan, has agreed to the terms of the
Restructuring Transactions on the terms set forth therein, and agrees that the following sets forth
the agreement among the Parties concerning their respective rights and obligations in respect of
the Restructuring Transactions.

NOW, THEREFORE, in consideration of the promises, mutual covenants, and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, each of the Parties, intending to be legally
bound, hereby agrees as follows:

The Original RSA is hereby amended and restated in its entirety, effective as of the
Agreement Effective Date (as defined below), as set forth below:

AGREEMENT
1. Definitions. The following terms shall have the following definitions:

“ABL Agent” means Wells Fargo Bank, National Association, in its capacity as agent
under the ABL Credit Agreement, solely in its capacity as such.

“ABL Credit Agreement” means that certain Third Amended and Restated Credit
Agreement, dated as of June 9, 2017, by and among Hollander Home Fashions, LLC, Hollander
Sleep Products, LLC, Hollander Sleep Products Kentucky, LLC, Hollander Sleep Products
Canada Limited, Pacific Coast Feather Company, and Pacific Coast Feather Cushion Co., as
borrowers, Dream 1I Holdings, LLC, as parent, the lenders party thereto, and the ABL Agent, as
modified and amended on August 31, 2017, October 19, 2018, and November 27, 2018, and as
may be further amended, modified, restated, or supplemented from time to time.

“ABL Lenders” means the banks, financial institutions, and other lenders party to the
ABL Credit Agreement from time to time, each letter of credit issuer thereunder, and each bank
product provider thereunder, each solely in their capacity as such.

“ABL _Priority_Collateral” has the meaning given to such term as defined in the
Intercreditor Agreement.

13

‘Agreement” has the meaning set forth in the preamble hereof and includes all of the
exhibits attached hereto.

“Agreement Effective Date” means the date upon which this Agreement shall become
effective and binding upon each of the Parties pursuant to the terms of Section 2 hereof.

“Alternative Transaction™ means any dissolution, winding up, liquidation, reorganization,
recapitalization, assignment for the benefit of creditors, merger, transaction, consolidation,
business combination, joint venture, partnership, sale of assets (other than in ordinary course
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sales or sales of de minimis assets), financing (debt or equity), plan proposal, or restructuring of
the Company outside of the Plan (including any chapter 11 plan that is not the Plan, but not
including (a) any amendments, modifications, or supplements to the Plan in accordance with its
terms related to effectuating a Sale Transaction or liquidation of the Company’s assets, each as
contemplated by, and pursuant to, the Plan or (b} the conversion of any of the Chapter 11 Cases
to, or the occurrence of, a Liquidation Case as set forth more fully herein, each as applicable).

“Avoidance Actions” mean any and all avoidance, recovery, or subordination actions or
remedies that may be brought by or on behalf of the Debtors or their estates under the
Bankruptcy Code, CCAA, or BIA or applicable non-bankruptcy law, including actions or
remedies under sections 544, 547, 548, 549, 550, 551, 552, or 553 of the Bankruptcy Code.

“Bankruptcy Code” has the meaning set forth in the recitals hereof,

“Bankruptcy Court” has the meaning set forth in the recitals hereof.

“BIA” means the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.

“Canadian Court” means the Ontario Superior Court of Justice (Commercial List).

“CCAA” means Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as
amended.

“Chapter 11 Cases” has the meaning set forth in the recitals hereof.

“Commercial Tort Claims” means any commercial tort claims or causes of action owned
by the Company arising on or before the Petition Date that remained outstanding as of the
Petition Date.

“Commercial Tort Proceeds” means the cash proceeds, if any, of any Commercial Tort
Claims.

“Committee” has the meaning set forth in the preamble hereof.

“Committee Advisors” means, collectively, the Committee Counsel, Alvarez & Marsal
North America, LLC, Gowling WLG, and any tax advisory firm whose retention by the
Committee is approved by a Retention Order.

“Committee Counsel” means Pachulski Stang Ziehl & Jones LLP.

“Committee Monthly Fee Cap” means the sum of $300,000 per month beginning on
August 1, 2019, which amount represents the maximum aggregate amount of (a) professional
fees and expenses that may be incurred by professionals retained by the Committee in the
Chapter 11 Cases (including the Committee Advisors) for which reimbursement is sought and
(b) expenses incurred by the members of the Committee for which reimbursement is sought,
each pursuant to and in accordance with section 1103 of the Bankruptcy Code; provided that any
unused amounts from a prior month may be used for fees and expenses incurred in one or more
subsequent months on a rolling basis.
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“Committee Releasing Parties” has the meaning set forth in Section 18(c) hereof.
“Company” has the meaning set forth in the preamble hereof.

“Company Releasing Parties” has the meaning set forth in Section 18(c) hereof.

“Company Advisors” means, collectively, Kirkland & Ellis LLP, Houlihan Lokey
Capital, Inc., and Carl Marks Advisors.

“Confirmation_Order” means the order entered by the Bankruptcy Court confirming the
Plan pursuant to section 1129 of the Bankruptcy Code.

“Consenting Term Loan Lenders” has the meaning, set forth in the preamble hereof.

“Consenting Term Loan Released Parties” has the meaning set forth in Section 18(b)

hereof.

“Consenting Term Loan Releasing Parties” has the meaning set forth in Section 18(a)
hereof.

“Debtors” means, collectively, (a) Dream II Holdings, LLC, (b) Hollander Home
Fashions Holdings, LLC, (c) Hollander Sleep Products, LLC, (d)} Hollander Sleep Products
Kentucky, LLC, (e) Pacific Coast Feather, LLC, (f) Pacific Coast Feather Cushion, LLC, and
(g) Hollander Sleep Products Canada Limited.

“Definitive Documentation” means the definitive documents and agreements governing
the Restructuring Transactions, including the documents listed in Section 4 hereof and any and
all other documentation necessary to effectuate the Restructuring Transactions or that is
contemplated by the Plan. “Definitive Document” shall have a correlative meaning.

“DIP ABL Agent” means the administrative agent under the DIP ABL Credit Agreement,
solely in its capacity as such.

“DIP ABL Credit Agreement” means that certain debtor-in-possession credit agreement
by and among the Company, the administrative agent thereunder, and the DIP ABL Lenders, as
may be amended, modified, restated, or supplemented from time to time.

“DIP ABL Credit Facility’” means the senior secured revolving credit facility provided for
under the DIP ABL Credit Agreement.

“DIP ABL Lenders” means the banks, financial institutions, and other lenders party to the
DIP ABL Credit Agreement from time to time.

“DIP Last Out Loan Claims” means any and all claims derived from or based upon the
DIP Last Out Loans.

“DIP Last Out Loans” has the meaning set forth in the recitals hereof.
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“DIP Otders” means, collectively, the interim and final orders authorizing the use of cash
collateral and approving the DIP Term Loan Credit Facility and the DIP ABL Credit Facility,
each on terms materially consistent with the DIP Term Loan Commitment Letter.

“DIP Term Loan Agent” means Barings Finance LLC, in its capacity as administrative
agent under the DIP Term Loan Credit Agreement, solely in its capacity as such, and any
successor agent thereto.

“DIP Term Loan Claims” means any and all claims derived from or based upon the
DIP Term Loan Credit Facility.

“DIP Term Loan Commitment Letter” has the meaning set forth in the recitals hereof.

“DIP Term Ioan Credit Agreement” means that certain debtor-in-possession credit
agreement by and among the Debtors, the DIP Term Loan Agent, and the DIP Term Loan
Lenders, as may be amended, modified, restated, or supplemented from time to time, the form of
which is attached as Exhibit A to the DIP Term Loan Commitment Letter.

“DIP Term Loan Credit Facility” has the meaning set forth in the recitals hereof.

“DIP Term Loan Lenders” has the meaning set forth in the recitals hereof,

“Disclosure Statement” means the disclosure statement (and all exhibits thereto) with
respect to the Plan. '

“Exit ABL Agent” means the administrative agent under the Exit ABL Credit
Agreement, solely in its capacity as such.

“Exit ABL Credit Agreement” means that certain credit agreement by and among the
Reorganized Debtors, the Exit ABL Agent, and the Exit ABL Lenders.

“Exit ABL Documents” means the Exit ABL Credit Agreement and all other agreements,
documents, and instruments related thereto, including any guaranty agreements, pledge and
collateral agreements, intercreditor agreements, and other security agreements.

“Exit ABL Facility” means the asset-based revolving credit facility provided for under
the Exit ABL Credit Agreement.

“Exit ABL Lenders” means the banks, financial institutions, and other lenders party to
the Exit ABL Credit Agreement from time to time, solely in their capacity as such.

“Exit Facility Documents™” means, collectively, the Exit ABL Documents and the Exit
Term Loan Documents.

“Exit Term Loan Agent” means the administrative agent under the Exit Term Loan
Credit Agreement, solely in its capacity as such. :

“Exit Term Loan Commitment Letter” has the meaning set forth in the recitals hereof.
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“Exit Term Loan Credit Agreement” means that certain credit agreement by and among
the Reorganized Debtors, the Exit Term Loan Agent, and the Exit Term Loan Lenders.

“Exit Term Loan Credit Facility” has the meaning set forth in the recitals hereof.

“Exit Term Loan Documents” means the Exit Term Loan Credit Agreement and all other
agreements, documents, and instruments related thereto, including any guaranty agreements,
pledge and collateral agreements, intercreditor agreements, and other security agreements.

“Exit Term Loan Lenders” has the meaning set forth in the recitals hereof.

“General Unsecured Claims” has the meaning set forth in the Plan.

“GUC Liquidation Recovery Pool” means the sum of $250,000, payable from the first
available proceeds of the Term Loan Priority Collateral for the benefit of holders of General
Unsecured Claims in the event that each of the Chapter 11 Cases are converted to, or the
occurrence of, a Liquidation Case.

&

‘GUC Reorganization Recovery Pool” means a sum payable by the Company for the
benefit of holders of General Unsecured Claims if the Term Loan Lenders are the Winning
Bidder (as defined in the Plan) equal to: (a)cash in the amount of $500,000 plus (b) if the
Reorganized Debtors are sold within 24 months of the effective date of the Plan and the Term
Loan Lenders receive more than a 30 percent recovery on account of their Term Loan Claims
(based on the full amount of each such holder’s Term Loan Claim) (which shall be calculated
after the repayment in full of the Exit ABL Facility and the Exit Term Loan Credit Facility
(including, for the avoidance of doubt, the conversion of the DIP Term Loan Credit Facility into
the Exit Term Loan Credit Facility), any claims (or interests) related to the foregoing and any
replacement or additional money raised to fund the Reorganized Debtors, the sources and uses of
such sale transaction, and any other obligations repaid as part of such transaction), 5 percent of
each dollar in excess thereof /ess (¢) any fees, expenses, and disbursements of the Plan
Administrator in excess of the Plan Administrator Budget (as such terms are defined in the Plan),
including any fees, expenses, and disbursements associated with the prosecution of Commercial
Tort Claims, if any.

“GUC Sale Transaction Recovery Pool” means, in a Sale Transaction, a sum payable by
the Company from the first available proceeds of the Term Loan Priority Collateral for the
benefit of holders of General Unsecured Claims equal to: (a) cash in the amount of $600,000,
plus (b) if the Term Loan Lenders receive more than a 30 percent recovery on account of their
Term Loan Claims (based on the full amount of each such holder’s Term Loan Claim), 5 percent
of each dollar in excess thereof, p/us (c) if the Term Loan Lenders receive more than a
50 percent recovery on account of their Term Loan Claims (based on the full amount of each
such holder’s Term Loan Claim), 7.5 percent of each dollar in excess thereof /éss (d) any fees,
expenses, and disbursements of the Plan Administrator in excess of the Plan Administrator
Budget (as such terms are defined in the Plan), including any fees, expenses, disbursements
associated with the prosecution of Commercial Tort Claims, if any.

“Hollander Canada” means Hollander Sleep Products Canada Limited.
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“Information Officer” means the information officer appointed by the Canadian Court in
the proceedings commenced by the Debtors under Part IV of the CCAA to recognize the
Chapter 11 Cases as “foreign main proceedings” in Canada.

“Intercreditor Apreement” means that certain Amended and Restated Intercreditor
Agreement by and among the ABL Agent and the Term Loan Agent, as may be amended,
modified, restated, or supplemented from time to time.

“Last Out Loans™ has the meaning set forth in the recitals hereof.

“Last Out Loans Turnover Amount” means an amount up to $650,000 in the aggregate to
be paid for the benefit of holders of General Unsecured Claims, which shall be paid from (i) the
first $200,000 of any proceeds distributed to holders of DIP Last Out Loan Claims on account of
such claims (including, after being rolled into any Exit ABL Facility, on account of any
repayment as part of such Exit ABL Facility), plus (ii) 50 percent of each dollar received in
excess of the first $200,000 of any such proceeds distributed to the holders of DIP Last Out Loan
Claims up to a total maximum amount of $650,000 (inclusive of the first $200,000 of proceeds
paid).

“Liquidation Case” means a case under chapter 7 of the Bankruptcy Code or liquidation
of the Company’s assets (other than as a going concern Sale Transaction) under chapter 11 of the
Bankruptcy Code (including through a chapter 11 plan of liquidation), provided that, solely with
respect to Hollander Canada, a “Liquidation Case” may also mean a proceeding under the BIA,
and any such proceeding in respect of Hollander Canada, whether under chapter 7 or chapter 11
of the Bankruptcy Code or the BIA, shall require the prior consent of the Information Officer.

“Milestones” means the milestones set forth in the DIP Term Loan Credit Agreement and
the DIP Orders, as applicable.

[3

‘Original RSA” has the meaning set forth in the recitals hereof.

“Participation Agreements” means the Existing Participation Agreement (as defined in
the DIP ABL Credit Agreement) and the Participation Agreement (as defined in the DIP ABL
Credit Agreement).

“Party” and “Parties” have the meanings set forth in the preamble hereof.
“Petition Date” means the date the Company commences the Chapter 11 Cases.
“Plan” has the meaning set forth in the recitals hereof.

“Plan Supplement” means the compilation of documents and forms of documents,
schedules, and exhibits to the Plan that will be filed by the Company with the Bankruptcy Court,
and which shall include the Exit Facility Documents and any other necessary documentation
related to the Restructuring Transactions.

“Plan Support Period” means the period commencing on the date hereof and ending on
the Termination Date.
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“Put Apreement” means that certain put agreement, dated as of November 27, 2018, by
and between the Put Purchasers, as purchasers, the ABL Agent, and SunTrust Bank.

“Pyt Purchasers” means Sentinel Capital Partners V, L.P., Sentinel Dream Blocker, Inc.,
and Sentinel Capital Investors V, L.P.

“Release” means the release of claims set forth in Section 18 hereof.

“Release Revocation Event” has the meaning set forth in Section 19(b) hereof.

“Release Revocation Notice™ has the meaning set forth in Section 19(a) hereof.
“Releasing Parties” has the meaning set forth in Section 18(c) hereof.

“Reorganized Debtors” means the Debtors, as reorganized pursuant to and under the
Plan, or any successor or assign thereto, by merger, amalgamation, consolidation, or otherwise,
on or after the effective date of the Plan, including reorganized Dream II Holdings, LLC.

[14

Required Consenting Term [oan Lenders” means the Consenting Term Loan Lenders
who hold, in the aggregate, at least 66.67 percent in principal amount outstanding of all Term
Loan Claims held by Consenting Term Loan Lenders.

“Required DIP Term Loan Lenders” means the DIP Term Loan Lenders who hold, in the
aggregate, more than 50.0 percent in principal amount outstanding of all DIP Term Loan Claims
held by DIP Term Loan Lenders.

“Restructuring Support Parties” means, collectively, the Consenting Term Loan Lenders,
the Committee, and the Sponsor.

“Restructuring Transactions™ has the meaning set forth in the recitals hereof.

“Retention Order” means an order of the Bankruptcy Court, consistent with (i) the
engagement letter between the Company and the respective Company Advisor, authorizing the
Company to retain and employ the respective Company Advisor, or (ii) the terms of the retention
applications filed by the Committee to retain and employ the respective Committee Advisor,
authorizing the Committee to retain and employ the respective Committee Advisor.

“Revocation Cure Period” has the meaning set forth in Section 19(a) hereof.
“Sale Transaction” has the meaning set forth in the Plan.
“Settlement’”” has the meaning set forth in the recitals hereof.

“Qolicitation Materials” means the ballots and other related materials drafted in
connection with the solicitation of acceptances of the Plan.

“Solicitation Order” means the order of the Bankruptcy Court approving the Disclosure
Statement and the Solicitation Materials.
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“Sponsor” has the meaning set forth in the preamble hereof.

“Sponsor Counsel” means Kramer Levin Naftalis & Frankel LLP.

“Sponsor Prepetition Equity Interests™ has the meaning set forth in the recitals.

“Sponsor Released Parties” has the meaning set forth in Section 18(a) hereof.

“Sponsor Releasing Parties” has the meaning set forth in Section 18(b) hereof.

“Sponsor Termination Event™ has the meaning set forth in Section 12 hereof.

“Term Loan Agent” means Barings Finance LLC, in its capacity as administrative agent
under the Term Loan Credit Agreement, solely in its capacity as such, and any successor agent
thereto.

“Term Loan Agent Counsel” means King & Spalding LLP.

“Term Loan Claims” means any and all claims derived from or based upon the term loan
facility provided for under the Term Loan Credit Agreement.

“Term Loan Credit Agreement” means that certain term loan credit agreement dated as of
June 9, 2017, by and among the Company, as borrower, Dream II Holdings, LLC and Hollander
Home Fashions Holdings, LLC, as guarantors, the Term Loan Lenders, and the Term Loan
Agent, as amended, modified, restated, or supplemented from time to time prior to the Petition
Date.

“Term Loan Lenders” means the banks, financial institutions, and other lenders party to
the Term Loan Credit Agreement from time to time, each solely in their capacity as such.

“Term Loan Priority Collateral” has the meaning given to such term as defined in the
Intercreditor Agreement.

“Termination Date” means the date on which termination of this Agreement in
accordance with the terms herein is effective.

“Transfer” means to sell, transfer, assign, pledge, grant a participation interest in, or
otherwise dispose of, directly or indirectly, in whole or in part, a Party’s right, title, or interest in
respect of any of such Party’s claims (including Term Loan Claims) against, or interests in, the
Company, or the deposit of any of such Party’s claims against or interests in the Company, as
applicable, into a voting trust, or the grant of any proxies, or entry into a voting agreement ‘with

. respect to any such claims or interests.

“Transferee Joinder” means a transferce joinder substantially in the form attached hereto
as Exhibit E.

“Transferor” means the Restructuring Support Party making a Transfer.

10
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Capitalized terms used but not defined herein shall have the meanings given to such terms in the
DIP Term Loan Commitment Letter or the Plan, as applicable. Unless otherwise specified,
references in this Agreement to any Section or clause refer to such Section or clause as contained
in this Agreement. The words “herein,” “hereof,” and “hereunder” and other words of similar
import in this Agreement refer to this Agreement as a whole, and not to any particular Section or
clause contained in this Agreement. Wherever from the context it appears appropriate, each term
stated in either the singular or plural shall include the singular and the plural, and pronouns
stated in the masculine, feminine, or neuter gender shall include the masculine, feminine, and
neuter genders. The words “including,” “includes,” and “include” shall each be deemed to be
followed by the words “without limitation”. Wherever the consent or the written consent of a
Party is required, the other Parties may rely on email correspondence from counsel to such Party.

2. Agreement Effective Date. The Agreement Effective Date of this amended and
restated Agreement shall occur immediately upon (a) delivery to the Parties of executed and
released signature pages for this Agreement from (i) the Company, (ii) the Required Consenting
Term Loan Lenders, (iii) the Sponsor, and (iv) the Committee, and (b) approval of the
Bankruptcy Court of the Company’s assumption of this Agreement and the Company’s and
Committee’s releases set forth herein. Upon the Agreement Effective Date, this Agreement shall
be deemed effective and thereafter the terms and conditions herein may only be amended,
modified, waived, or otherwise supplemented as set forth in Section 33 hereof.

3. Incorporation by Reference. The DIP Term Loan Commitment Letter, the Exit
Term Loan Commitment Letter, and the Plan, along with each of the exhibits attached hereto and
any schedules to such exhibits, are expressly incorporated herein and made a part of this
Agreement, and all references to this Agreement shall include the DIP Term Loan Commitment
Letter, the Exit Term Loan Commitment Letter, and the Plan and all other such exhibits and
schedules to such exhibits. In the event of any inconsistency between this Agreement (excluding
the DIP Term Loan Commitment Letter, the Exit Term Loan Commitment Letter, and the Plan)
and the DIP Term Loan Commitment Letter, the Exit Term Loan Commitment Letter, or the
Plan, the DIP Term Loan Commitment Letter, the Exit Term Loan Commitment Letter, or the
Plan shall govern, as applicable.

4. Definitive Documentation.
(a) The Definitive Documentation shall include:
() the Plan;
(if)  the Plan Supplement and the documents contained therein;
(iii) . the Confirmation Order;
(iv)  the Disclosure Statement, the motion seeking approval of the
Disclosure Statement, the Solicitation Materials (including a letter

from the Committee in support of-the Plan), and the Solicitation
Order;

11
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(%) the DIP Orders, the DIP Term Loan Credit Agreement, and the
DIP ABL Credit Agreement;

(vi)  the Exit Facility Documents; and

(vii)  organizational documents of the reorganized Company, including
any stockholders’ agreement, operating agreement, limited liability
company agreement, or other similar agreement setting forth the
rights and obligations of the holders of the equity of the-
reorganized Company following the effective date of the Plan. ’

Except as set forth herein, the Definitive Documentation (and any
modifications, restatements, supplements, or amendments to any of them)
will, after the Agreement Effective Date, remain subject to negotiation and
shall, upon completion, contain terms, conditions, representations,

‘warranties, and covenants consistent in all material respects with the terms

of this Agreement and otherwise be in form and substance reasonably
satisfactory in all material respects to each of the Company, the Required
Consenting Term Loan Lenders, and the Sponsor, with reasonableness
determined based on the economic and non-economic interest such Party
has with respect to such Definitive Document, except that the DIP Orders
and the DIP Term Loan Credit Agreement must be acceptable to the
Required DIP Term Loan Lenders, the Exit Facility Documents must be
acceptable to a majority of the Exit Term Loan Lenders by commitment
amount, and the Plan, the Confirmation Order, and the Exit ABL
Documents must be in form and substance reasonably acceptable to the
Committee with respect to the provisions thereof that impact the interests
of holders of General Unsecured Claims.

5. Milestones. The Company shall implement the Restructuring Transactions in
accordance with the Milestones. The Company may extend a Milestone only with the express
prior written consent of the Required Consenting Term Loan Lenders.

6. Commitment of the Restructuring Support Parties. Each Restructuring
Support Party shall (severally and not jointly) during the Plan Support Period:

(a)

support the Restructuring Transactions in accordance with the terms and
conditions of this Agreement and take all actions reasonably necessary to
support consummation of the Restructuring Transactions, by: (i) when
properly solicited to do so, voting all of its claims (including all of its
Term Loan Claims) against, or interests in, as applicable, the Company
now or hereafter owned by such Restructuring Support Party (or for which
such Restructuring Support Party now or hereafter serves as the nominee,
investment manager, or advisor for holders thereof) to accept the Plan
(provided that this requirement is not applicable to the Committee);
(ii) timely returning a duly-executed ballot in connection therewith
(provided that this requirement is not applicable to the Committee);

12
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(iii) supporting and not “opting out” of any releases under the Plan and
affirmatively opting into such releases if required to do so (provided that
this requirement is not applicable to the Committee); (iv) if applicable,
negotiating in good faith the Exit Term Loan Documents in accordance
with the Exit Term Loan Commitment Letter; (v) if applicable, negotiating
in good faith the Exit ABL Documents by no later than 90 days following
the Petition Date; and (vi) if applicable and to the extent there is a Sale
Transaction, supporting, and not objecting to, or materially delaying or
impeding, or taking any other action that would be reasonably expected to

“materially interfere, directly or indirectly, with such Sale Transaction, and

at all times supporting the payment of all allowed administrative and
priority claims pursuant to such Sale Transaction;

not seek, support, or solicit an Alternative Transaction;

not withdraw, amend, or revoke (or cause to be withdrawn, amended, or
revoked) its tender, consent, and/or vote, as and if applicable, with respect
to the Plan;

support, and not object to, or materially delay or impede, or take any other
action that would be reasonably expected to materially interfere, directly
or indirectly, with the Restructuring Transactions;

support, and not object to, or materially delay or impede, or take any other
action that would be reasonably expected to materially interfere, directly
or indirectly, with the entry by the Bankruptcy Court of any of the DIP
Orders, and shall (a) not propose, support, or file a pleading with the
Bankruptcy Court seeking entry of an order authorizing, directly or
indirectly, any use of cash collateral or debtor-in-possession financing
other than as proposed in each of the DIP Orders or (b) not direct the Term
Loan Agent to propose, file, support, or file a pleading with the
Bankruptcy Court seeking entry of an order authorizing, directly or
indirectly, any use of cash collateral or debtor-in-possession financing
other than as proposed in each of the DIP Orders and, to the extent the
Term Loan Agent proposes, files, supports or files such a pleading, shall
direct the Term Loan Agent to withdraw such proposal, support, or
pleading;

not file or support, and not direct the Term Loan Agent to file or support,
any motion or pleading with the Bankruptcy Court that is not materially
consistent with this Agreement;

to the extent any legal or structural impediment arises that would prevent,
hinder, or delay the consummation of the Restructuring Transactions,
negotiate in good faith appropriate additional or alternative provisions to
address any such impediment;

13
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(h)  not object to, or otherwise contest, any application filed with the
Bankruptcy Court seeking: (i) entry of the Retention Orders, authorizing,
as applicable, the Company or the Committee to retain and employ such
Company Advisors or Committee Advisors who have entered into
engagement letters with the Company or entered into agreements with the
Committee that are in effect as of the Agreement Effective Date; or
(ii) allowance of any monthly, interim, or final fee application or
completion, transaction, or success fee (or similar fee) set forth in the
respective Company Advisor’s or Committee Advisor’s engagement letter
with the Company or the Committee, as applicable, so long as such
application is consistent with the terms of the applicable Company
Advisor’s Retention Order or the Committee Monthly Fee Cap beginning
August 1, 2019, as applicable; and

(i) in the event the Plan cannot be confirmed and the Debtors determine in
good faith (after consultation with the Parties) to proceed with a
conversion of each of the Chapter 11 Cases to, or occurrence of, a
Liquidation Case or dismissal, each Party agrees to abide by its obligations
set forth in this Agreement, subject to the terms herein (including, for the
avoidance of doubt, the releases set forth in Section 18 hereof and any
payment obligations or consent obligations of the Consenting Term Loan
Lenders or the Sponsor set forth in Section 7(d) and Section 8(b) hereof,
respectively).

Notwithstanding the foregoing, nothing in this Agreement and neither a vote to accept the
Plan by any Restructuring Support Party nor the acceptance of the Plan by any Restructuring
Support Party shall (x} be construed to prohibit any Restructuring Support Party from contesting
whether any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement or the
Definitive Documentation, or exercising rights or remedies specifically reserved herein; (y) be
construed to prohibit or limit any Restructuring Support Party from appearing as a
party-in-inierest in any matter to be adjudicated in the Chapter 11 Cases, so long as, during the
Plan Support Period, such appearance and the positions advocated in connection therewith are
not materially inconsistent with this Agreement, are not prohibited by this Agreement and are not
for the purpose of hindering, delaying, or preventing the consummation of the Restructuring
Transactions, or (z) limit the ability of a Restructuring Support Party to sell or enter into any
transactions in connection with its claims (including all of its Term Loan Claims) against, or
interests in, as applicable, the Company now or hereafter owned by such Restructuring Support
Party, subject to Section 21 of this Agreement. For the avoidance of doubt, each Party agrees to
support modification of the Plan (in accordance with its terms and this Agreement) as necessary
to implement the Settlement, including to permit the liquidation of the Company’s assets;
provided, however, that nothing herein shall obligate any Party to provide additional funding in
any form to confirm such liquidating Plan or otherwise finance such liquidating Plan.

7. Term Loan Lender Commitments. In addition to the obligations set forth in
Section 6 hereof, the Term Loan Agent and each Consenting Term Loan Lender shall, during the
Plan Support Period:

14
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(@) as applicable, (i) subject to the occurrence of the effective date of the Plan,
waive any deficiency claims on account of the Term Loan Claims
pursuant to the Plan, and (ii) not assert any deficiency claims against the
GUC Liquidation Recovery Pool;

(b)  consent to the Company’s funding of the GUC Reorganization Recovery
Pool through the Plan in the event there is no. Sale Transaction in
accordance with the terms of the Plan;

) consent to the Company’s funding of the GUC Sale Transaction Recovery
Pool through the Plan in the event there is a Sale Transaction in
accordance with the terms of the Plan (or other sale of all or substantially
all assets under section 363 of the Bankruptcy Code); and

(d) consent to the funding of the GUC Liquidation Recovery Pool from the
first available proceeds of Term Loan Priority Collateral, solely to the
extent that each Chapter 11 Case converts to, or the occurrence of, a
Liquidation Case, and in the case of a conversion to chapter 7 or, solely
with respect to Hollander Canada, a proceeding under the BIA, the
applicable pro rata share of the GUC Liquidation Recovery Pool will be
distributed to the chapter 7 trustee or, to the extent applicable, the trustee
under the BIA to be held, in trust, solely for the benefit of and distribution
to the holders of General Unsecured Claims. The obligation to fund the
GUC Liquidation Recovery Pool shall survive the termination of this
Agreement by the Consenting Term Loan Lenders, unless this Agreement
is terminated by the Consenting Term Loan Lenders due to a material
breach of this Agreement by the Committee (subject to the conditions set
forth in Section 19(c)(iii) hereof).

8. Sponsor Commitments. In addition to the obligations set forth in Section 6
hereof, the Sponsor shall, during the Plan Support Period:

(a) not challenge, or support any party that challenges, the validity,
enforceability, or priority of the Term Loan Credit Agreement or any
portion of the Term Loan Claims; and

(b cause the Put Purchasers to (and, if applicable, direct the ABL Agent to)
(i) convert all revolving commitments under the Last Qut Loans into
commitments under the DIP ABL Credit Facility consistent with the terms
of the DIP Term Loan Commitment Letter, (ii) upon the effective date of
the Plan, convert all revolving commitments under the DIP ABL Credit
Facility into commitments under the Exit ABL Facility on a last out basis
(on terms reasonably acceptable to each holder of an allowed DIP Last
Out Loan Claim) and with the same priority with respect to the ABL
Priority Collateral and the Term Loan Priority Collateral as existed under
the Intercreditor Agreement (or to the extent there is a Sale Transaction,
support, and not object to, or materially delay or impede, or take any other
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action that would be reasonably expected to materially interfere, directly
or indirectly, with such Sale Transaction), (iii} support a Plan that provides
that the Sponsor receives no distribution of any kind on account of the
Sponsor Prepetition Equity Interests unless a Sale Transaction provides
sufficient cash to repay all Claims (as defined in the Plan) in accordance
with the Plan, and (iv) distribute the Last Out Loans Turnover Amount for
the benefit of holders of General Unsecured Claims on the terms set forth
in the Plan or, if applicable, funded from the cash proceeds, if any,
received by the Put Purchasers on account of the DIP Last Out Loan
Claims upon a conversion of each of the Chapter 11 Cases to, or the
occurrence of, a Liquidation Case and in the case of a conversion to
chapter 7 or, solely with respect to Hollander Canada, a proceeding under
the BIA, the applicable pro rata share of the Last Out Loans Turnover
Amount will be distributed to the chapter 7 trustee or, to the extent
applicable, the trustee under the BIA to be held, in trust, solely for the
benefit of and distribution to the holders of General Unsecured Claims.
The obligation to distribute the Last Qut Loans Turnover Amount upon a
conversion of each of the Chapter 11 Cases to, or the occurrence of, a
Liquidation Case shall survive the termination of this Agreement by the
Sponsor, unless this Agreement is terminated by the Sponsor due to a
material breach of this Agreement by the Committee (subject to the
conditions set forth in Section 19(c)(iii) hereof).

9. Committee Commitments. In addition to the obligations set forth in Section 6
hereof, the Committee shall, during the Plan Support Period:

(a) support, and not directly or indirectly oppose, the Plan, including by
encouraging holders of General Unsecured Claims to vote to approve the
Plan and take any and all necessary or appropriate actions in furtherance
of the transactions contemplated under the Plan;

(b)  not challenge, or support any party that challenges, the validity,
enforceability, or priority of the Term Loan Credit Agreement, any portion
of the Term Loan Claims, the ABL Credit Agreement, any portion of the
ABL Claims (as defined in the Plan), the DIP ABL Credit Agreement, any
portion of the DIP ABL Claims (as defined in the Plan), DIP Term Loan
Credit Agreement, any portion of the DIP Term Loan Claims (as defined
in the Plan), the Put Agreement and the Participation Agreements or the
transactions contemplated thereby and/or any portion of the Last Qut
Loans or DIP Last Out Loans, the DIP Orders, and any liens related to or
granted by any of the foregoing, which obligation shall survive the
termination of this Agreement by the Consenting Term Loan Lenders or
the Sponsor;

(c) subject to its fiduciary duties, support, and not directly or indirectly
oppose, any Sale Transaction supported by the Debtors and consummated
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in accordance with the Plan and the Bidding Procedures (as defined in the
Plan);

(d) grant the releases by the Committee set forth in this Agreement and
support, and not object to, the release and exculpation provisions of the
Plan, including direct releases by the Committee of any claims that may be
asserted by the Committee derivatively on behalf of its members or the
Debtors against the Term Loan Lenders, the Term Loan Agent, the
Consenting Terrn Loan Released Parties, the ABL Lenders, the
ABL Agent, the DIP Term Loan Lenders, the DIP Term Loan Agent, the
DIP ABL Agent, the DIP ABL Lenders, the Sponsor Released Parties, the
Put Purchasers, the Debtors’ current and former directors and officers, and
the Company Advisors based on or relating to, or in any manner arising
from, in whole or in part, the Debtors and Debtor transactions set forth in
Article VIIL.D of the Plan;

(e) support, and not object to, or materially delay or impede, or take any other
action that would be reasonably expected to materially interfere, directly
or indirectly, with the entry by the Bankruptcy Court of the DIP Orders;

(0 waive any enforcement rights that may be asserted by the Committee
under section 506(c) of the Bankruptcy Code, and waive any ability to
require the Debtors or any successor trustee to bring such enforcement
rights;

(g) support, and not directly or indirectly oppose, the Debtors’ ordinary course
cash management operations, including the flow of funds between the
Debtors’ Canadian and U.S. entities;

(h)  not seek any reimbursement of professional fees or expenses in excess of
the Committee Monthly Fee Cap, provided that the Committee shall be
entitled to seek reimbursement for all reasonable professional fees and
expenses incurred by the Committee in the Chapter 11 Cases up to and
including July 31, 2019;

(i) subject to its fiduciary duties, not oppose any motions or other pleadings
filed by the Debtors in the Chapter 11 Cases, so long as such motion or
pleading does not materially and negatively affect the rights of holders of
General Unsecured Claims, including any motion seeking approval of the
DIP Term Loan Credit Facility, the Exit Term Loan Credit Facility, the
Exit ABL Facility, and any documents or commitments related thereto;
and

) not seek or support any party in seeking to convert any of the Chapter 11
Cases to Liquidation Cases (other than as provided for in Section 6(i)
hereof).
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10.  Commitment of the Company. Subject to Section 20 hereof, the Company
shall, during the Plan Support Period:

(a) timely (i) file the motion seeking entry, and seek entry by the Bankruptcy
Court of each, of the DIP Orders, (ii) file the Disclosure Statement and the
motion secking entry of the Solicitation Order and seek entry by the
Bankruptcy Court of the Solicitation Order, and (iii) file the Plan and seek
entry by the Bankruptcy Court of the Confirmation Order;

(b) (i) support and use commercially reasonable efforts to execute and
complete the Restructuring Transactions set forth in the Plan and this
Agreement, (ii) negotiate in good faith all Definitive Documentation that
is subject to negotiation as of the Agreement Effective Date and take any
and all necessary and appropriate actions in furtherance of the Plan and
this Agreement, and (iii) consult in good faith with the Consenting Term
Loan Lenders, the Committee, and the Sponsor on each of the foregoing
provisos;

(c) if applicable, take all reasonable actions necessary to consummate a sale
of assets as contemplated by the Plan;

(d)  provide the Consenting Term Loan Lenders and their advisors with, and
direct their employees, officers, advisors, and other representatives to
provide the Consenting Term Loan Lenders and their advisors with,
(i) reasonable access to the Company’s books and records, (i1) reasonable
access to the management and advisors of the Company (including Carl
Marks and Houlihan Lokey Capital, Inc.) for the purposes of evaluating
the Company’s assets, liabilities, operations, businesses, finances,
strategies, prospects, and affairs, and (iii) reasonable responses to all
reasonable diligence requests within a reasonable timeline based on the
applicable circumstances to such diligence requests;

(e timely file (and diligently prosecute) a formal objection to any motion
filed with the Bankruptcy Court by a party-in-interest seeking the entry of
an order (i) directing the appointment of a trustee or examiner (with
expanded powers beyond those set forth in section 1106(a)(3) and (4) of
the Bankruptcy Code), (ii) converting any of the Chapter 11 Cases to a
Liquidation Case (other than as provided for in Section 6(i) hereof), or
(iii) dismissing any of the Chapter 11 Cases (other than as provided for in

Section 6(1) hereof);

(f) timely file (and diligently prosecute) a formal objection to any motion
filed with the Bankruptcy Court by a party-in-interest seeking the entry of
an order modifying or terminating the Company’s exclusive right to file
and/or solicit acceptances of a chapter 11 plan, as applicable;
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(g)  timely file (and diligently prosecute) a formal objection to any motion,
application, or adversary proceeding challenging the wvalidity,
enforceability, perfection, or priority of, or seeking avoidance or
subordination of, (i) the Prepetition Term Loan Credit Agreement and any
portion of the Term Loan Claims or (ii) the Put Agreement and the
Participation Agreements or the transactions contemplated thereby and/or
any portion of the Last Out Loans or DIP Last Out Loans;

(h)  not challenge, or support any party that challenges, the wvalidity,
enforceability, or priority of the (i) Prepetition Term Loan Credit
Agreement or any portion of the Term Loan Claims or (ii} the Put
Agreement and the Participation Agreements or the transactions
contemplated thereby and/or any portion of the Last Out Loans or

DIP Last Out Loans;

() maintain their good standing under the laws of the states and, in the case
of Hollander Canada, province in which they are incorporated or
organized;

1) timely comply with all Milestones;

&) seek a Confirmation Order that becomes effective and enforceable
immediately upon its entry and seek to have the period in which an appeal
thereto must be filed commence immediately upon its entry;

1 use their commercially reasonable efforts to (i) preserve intact in all
material respects their current business organizations, (ii) keep available
the services of their current officers and material employees (in each case,
other than voluntary resignations, terminations for cause, or terminations
consistent with applicable fiduciary duties), and (iii) preserve in all
material respects their relationships with customers, sales representatives,
suppliers, distributors, and others, in each case, having material business
dealings with the Company (other than terminations for cause or
consistent with applicable fiduciary duties);

(m) to the extent that any legal or structural impediment arises that would
prevent, hinder, or delay the consummation of the transactions
contemplated in this Agreement or the Plan, negotiate in good faith
appropriate additional or alternative provisions to address any such
impediment, in consultation with the Sponsor and the Committee, and any
such provisions to be reasonably acceptable to the Required Consenting
Term Loan Lenders (and reasonably acceptable to the Sponsor with
respect to the Last Out Loans, DIP Last Out Loans, and Last Out Loans
Tumover);

(n)  as soon as reasonably practicable, notify the Consenting Term Loan
Lenders, the Committee, and the Sponsor of any governmental or third
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party complaints, litigations, investigations, or hearings (or
communications indicating that the same may be contemplated or
threatened) that would prevent, hinder, or delay the consummation of the
transactions contemplated in this Agreement or the Plan of which the
Company Advisors have actual knowledge by furnishing written notice to
the Consenting Term Loan Lenders, the Committee, and the Sponsor
within two business days of actual knowledge of such event;

as soon as reasonably practicable, notify the Consenting Term Loan
Lenders, the Committee, and the Sponsor of any breach by the Company
of which the Company Advisors have actual knowledge in respect of any
of the obligations, representations, warranties, or covenants set forth in
this Agreement by furnishing written notice to the Consenting Term Loan
Lenders, the Committee, and the Sponsor promptly and, in any event,
within two business days of actual knowledge of such breach;

pay in cash (i) prior to the Petition Date, all reasonable fees and expenses
accrued prior to the Petition Date by the Term Loan Agent Counsel,
(ii) after the Petition Date, all reasonable fees and expenses of the Term
Loan Agent Counsel incurred on and after the Petition Date from time to
time in accordance with the DIP Orders, and (iii) on and after the effective
date of the Plan, all reasonable fees and expenses incurred by the Term
Loan Agent Counsel in connection with the Restructuring Transactions;

comply with the terms and conditions of the DIP Orders in respect of the
treatment of any claims the Sponsor has accrued for its reasonable and
documented fees and expenses relating to the Last Out Loans or DIP Last
Out Loans and the transactions contemplated thereby, including the
Put Agreement and the Participation Agreements, whether arising before
or after the Petition Date;

provide draft copies of all material pleadings, including “first day” and
other motions (excluding retention applications) that the Company intends
to file with the Bankruptcy Court in any of the Chapter 11 Cases or with
the Canadian Court in any recognition proceedings of the Company under
the CCAA to the Term Loan Agent Counsel, Committee Counsel, and
Sponsor Counsel at least two business days (or as soon as is reasonably
practicable under the circumstances) prior to the date when the Company
intends to file such document, and shall consult in good faith with such
counsel regarding the form and substance of any such proposed filing
(provided that any of the foregoing relating to the DIP Term Loan Credit
Facility, the Plan, and the Exit Term Loan Documents shall be deemed
material);

not initiate, prosecute, transfer, or otherwise attempt to collect upon any
Avoidance Actions;
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. subject to the occurrence of the effective date of the Plan, cause all

Commercial Tort Proceeds and any Commercial Tort Claims belonging to
the Company to be assigned and transferred to the Plan Administrator
(as defined in the Plan) for the benefit of the holders of General Unsecured
Claims; and

not seek, solicit, or support any Alternative Transaction; and

waive, pursuant to the DIP Orders, any enforcement rights that may be
asserted by the Company or any successor thereto under section 506(c) of
the Bankruptcy Code.

11.  Consenting Term Loan Lenders Termination Events. The Required
Consenting Term Loan Lenders shall have the right, but not the obligation, upon notice to the
other Parties provided in accordance with Section 31 hereof, to terminate this Agreement as to all
Parties upon the occurrence of any of the following events, unless waived, in writing, by the
Required Consenting Term Loan Lenders on a prospective or retroactive basis:

(2)

(b)

(©)

(d)

(€)

the failure to meet any of the Milestones unless such Milestone is
extended in accordance with Section 5 of this Agreement; provided that if
such failure is the result of any act, omission, or delay on the part of a
Consenting Term Loan Lender in violation of such Consenting Term Loan
Lender’s obligations under this Agreement, such Consenting Term Loan
Lender may not be among the Required Consenting Term Loan Lenders
exercising their termination right with respect thereto under this

Section 11(a);

the occurrence of a breach of this Agreement (including any
representation, warranty, or covenant contained herein) in any respect that
adversely affects the Consenting Term Loan Lenders’ interests in
connection with the Restructuring Transactions, the Plan, or this
Agreement, by the Company, by the Committee, or by the Sponsor that
has not been cured (if susceptible to cure) before five business days after
written notice to the Company, the Committee, and the Sponsor in
accordance with Section 31(a) hereof, which notice must include a
description of such breach from the Required Consenting Term Loan
Lenders;

the conversion of one or more of the Chapter 11 Cases to, or the
occurrence of, a Liquidation Case other than as provided for herein;

the dismissal of one or more of the Chapter 11 Cases without the prior
written consent of the Required Consenting Term Loan Lenders, which
consent shall not be unreasonably withheld;

the appointment of a trustee, receiver, or examiner with expanded powers
beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy
Code in one or more of the Chapter 11 Cases;

21



19-11608-mew Doc 298 Filed 08/15/19 Entered 08/15/19 15:44:16 Main Document
Pg 26 of 507

(f) notice of an “Event of Default” (as defined in the DIP Term Loan Credit
Agreement or the DIP ABL Credit Agreement, as applicable) has been
given or declared under either the DIP Term Loan Credit Facility or the
DIP ABL Credit Facility and has not been waived or timely cured in
accordance therewith;

(g) the Definitive Documentation is not in form and substance satisfactory to
the Required Consenting Termn Loan Lenders in accordance with
Section 4(b) hereof; provided that the Required Consenting Term Loan
Lenders must provide five business days’ written notice to the Company
and the Sponsor in accordance with Section 31(a) hereof of any such
proposed termination and the Company shall have such time to amend or
modify such Definitive Documentation such that the applicable Definitive
Documentation shall be in form and substance reasonably satisfactory to
the Required Consenting Term Loan Lenders;

(h) the Company (i) files or announces that it will proceed with an Alternative
Transaction or (ii) withdraws or announces its intention not to support the
Plan;

(i) the Company, the Committee, or the Sponsor supports any person or entity
seeking to take, or that takes, any of the actions set forth in the foregoing
subsections (c)—(h) of this Section 11;

1) the issuance by any govermnmental authority, including the Bankruptcy
Court, any regulatory authority, or any other court of competent
jurisdiction, of any ruling or order enjoining the substantial consummation
of any of the Restructuring Transactions or a final, non-appealable ruling
or order preventing the consummation of a material portion of the
Restructuring Transaction; provided that, only to the extent that such
ruling or order may be reasonably remedied, the Company shall have five
business days after the issuance of such ruling or order to obtain relief that
would allow consummation of the applicable Restructuring Transactions
in a manner that (i) does not reasonably prevent or diminish in a material
way compliance with the terms of the Plan and this Agreement and (ii) is
reasonably acceptable to the Required Consenting Term Loan Lenders;

(k)  the Bankruptcy Court enters a final order disallowing, invalidating,
subordinating, recharacterizing, or declaring unenforceable the claims,
liens, or interests held by the Consenting Term Loan Lenders, including
any Term Loan Claims;

(D termination of the commitments or acceleration of the obligations under
the DIP Term Loan Credit Facility or DIP ABL Credit Facility pursuant to
their respective terms;
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(m) the Company files a motion seeking entry of an order approving any key
employee incentive plan, employee retention plan, or comparable plan,
except as provided in the Plan, without the prior written consent of the
Required Consenting Term Loan Lenders, which shall not be
unreasonably withheld, conditioned, or delayed; or

(n) the Bankruptcy Court enters an order modifying or terminating the
Company’s exclusive right to file and/or solicit acceptances of a plan of
reorganization (including the Plan) without the Term Loan Agent and
Term Loan Lenders consent.

12, Sponsor Termination Events. The Sponsor shall have the right, but not the
obligation, upon notice to the other Parties provided in accordance with Section 31 hereof, to
terminate this Agreement as to all Parties upon the occurrence of any of the following events,
unless waived, in writing, by the Sponsor on a prospective or retroactive basis:

(a) the occurrence of a breach of this Agreement (including any
representation, warranty, or covenant contained herein) in any respect that
adversely affects the Sponsor’s interests in connection with the
Restructuring Transactions, the Plan, or this Agreement by the Company
(unless such action has been caused by or otherwise supported by the
Sponsor), by the Committee, or by one or more Consenting Term Loan
Lenders holding Term Loan Claims in an aggregate outstanding principal
amount such that non-breaching Consenting Term Loan Lenders (a) hold
less than 66.67 percent of the aggregate outstanding principal amount of
Term Loan Claims or (b) constitute less than 50 percent in number of the
Term Loan Lenders that has not been cured (if susceptible to cure) before
five business days after written notice to the Company in accordance with
Section 31(a) hereof of such material breach by the Company, the
Committee, or Consenting Term Loan Lender or Lenders, as applicable,
asserting such termination, which notice must include a description of
such breach;

(b)  the dismissal of one or more of the Chapter 11 Cases without the prior
written consent of the Sponsor, which consent shall not be unreasonably
withheld;

(c) the appointment of a trustee, receiver, or examiner with expanded powers

beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy
Code in one or more of the Chapter 11 Cases;
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(d) notice of an “Event of Default” (as defined in the DIP Term Loan Credit
Agreement or the DIP ABL Credit Agreement, as applicable) has been
given or declared under either the DIP Term Loan Credit Facility or the
DIP ABL Credit Facility and has not been waived or timely cured in
accordance therewith;

(e) the Definitive Documentation is not in form and substance reasonably
satisfactory to the Sponsor in accordance with Section 4(b) hereof;
provided that the Sponsor must provide five business days’ written notice
to the Company in accordance with Section 31(a) hereof of any such
proposed termination and the Company shall have such time to amend or
modify such Definitive Documentation such that the applicable Definitive
Documentation shall be in form and substance reasonably satisfactory to
the Sponsor; '

(f) unless such action has been caused by or otherwise supported by the
Sponsor, (1) the Company files or announces that it will proceed with an
Alternative Transaction, (ii) withdraws or announces its intention not to
support the Plan, or (iii) the conversion of one or more of the Chapter 11
Cases to, or the occurrence of, a Liquidation Case other than as provided
for herein;

(g)  the issuance by any governmental authority, including the Bankrupicy
Court, any regulatory authority, or any other court of competent
jurisdiction, of any ruling or order enjoining the substantial consummation
of any of the Restructuring Transactions; provided that the Company shall
have five business days after the issuance of such ruling or order to obtain
relief that would allow consummation of the applicable Restructuring
Transactions in a manner that (i) does not prevent or diminish in a material
way compliance with the terms of the Plan and this Agreement or (ii) is
reasonably acceptable to the Sponsor; or

(h) (1} the amendment or modification of the DIP Intercreditor Agreement (as
defined in the Plan) in any respect that adversely affects the Sponsor’s
interests in connection with the Restructuring Transactions, the Plan, or
this Agreement without its consent (such consent not to be unreasonably
withheld), or (ii) the DIP ABL Credit Agreement is amended or modified,
or the DIP ABL Agent or DIP ABL Lenders take actions, in violation of
the Participation Agreement (as defined in the DIP ABL Credit
Agreement).

13. Committee Termination Events. The Committee shall have the right, but not
the obligation, upon notice to the other Parties provided in accordance with Section 31 hereof, to
terminate this Agreement as to all Parties upon the occurrence of any of the following events,
unless waived, in writing, by the Committee on a prospective or retroactive basis:
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the occurrence of a breach of this Agreement (including any
representation, warranty, or covenant contained herein) in any respect that
adversely affects, in any material respect, the interests of holders of
General Unsecured Claims in connection with the Restructuring
Transactions, the Plan, or this Agreement, by the Company, by the
Sponsor, or by Consenting Term Loan Lenders holding Term Loan Claims
in an aggregate outstanding principal amount such that non-breaching
Consenting Term Loan Lenders (a) hold less than 66.67 percent of the
aggregate outstanding principal amount of Term Loan Claims, or
{b) constitute less than 50 percent in number of the Term Loan Lenders,
that has not been cured (to the extent curable) before five business days
after notice to all Restructuring Support Parties given in accordance with
Section 31 hereof of such material breach by the Company, the Sponsor,
or Consenting Term Loan Lender or Lenders, as applicable, asserting such
termination, which notice must include a description of such breach;

the Plan and the Confirmation Order are not in form and substance
reasonably satisfactory to the Committee with respect to the provisions
thereof that impact the interests of holders of General Unsecured Claims
in accordance with Section 4(b) hereof; provided that the Committee must
provide five business days’ written notice to the Company in accordance
with Section 31(a) hereof of any such proposed termination and the
Company shall have such time to amend or modify the Plan and
Confirmation Order such that they shall be in form and substance
reasonably satisfactory to the Committee;

following the Committee determining, upon advice of outside counsel,
that proceeding with the Restructuring Transactions contemplated by this
Apgreement would be inconsistent with the continued exercise of its
fiduciary duties as set forth in Section 20 hereof, provided that
notwithstanding any provision of this Agreement to the contrary, upon
such determination, the Committee shall be entitled, but not required, to
terminate this Agreement immediately upon written notice to each
Restructuring Support Party delivered in accordance with Section 31
hereof, provided, further, that notwithstanding the foregoing, the
Settlement, including the payment obligations and the releases as set forth
herein, shall survive termination of this Agreement and remain binding on
the Committee; or

the issuance by any governmental authority, including the Bankruptcy
Court, any regulatory authority, or any other court of competent
jurisdiction, of any ruling or order enjoining the substantial consummation
of any of the Restructuring Transactions; provided that the Company shall
have five business days after the issuance of such ruling or order to obtain
relief that would allow consummation of the applicable Restructuring
Transactions in a manner that (i) does not prevent or diminish in a material
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way compliance with the terms of the Plan and this Agreement or (ii) is
reasonably acceptable to the Committee.

14. The Company’s Termination Events. The Company may, upon notice to the
Restructuring Support Parties, terminate this Agreement as to all Parties upon the occurrence of
any of the following events, unless waived, in writing, by the Company on a prospective or

retroactive basis:

(@)

(b)

(c)

(d)

the occurrence of a breach of this Agreement in any respect that adversely
affects, in any material respect, the Company’s interests in connection
with the Restructuring Transactions, the Plan, or this Agreement, by the
Sponsor, the Committee, or by Consenting Term Loan Lenders holding
Term Loan Claims in an aggregate outstanding principal amount such that
non-breaching Consenting Term Loan Lenders (a) hold less than
66.67 percent of the aggregate outstanding principal amount of Term Loan
Claims or (b) constitute less than 50 percent in number of the Term Loan
Lenders, that has not been cured (to the extent curable) before
five business days after notice to all Restructuring Support Parties given in
accordance with Section 31 hereof of such breach;

any of the Definitive Documentation (including any amendment or
modification thereof) is filed with the Bankruptcy Court or otherwise
finalized, or has become effective, that is not materially consistent with
this Agreement or otherwise reasonably satisfactory to the Company, and
such inconsistency has not been cured before five business days after
notice to all Restructuring Support Parties given in accordance with
Section 31 hereof of such breach;

the issuance by any governmental authority, including the Bankruptcy
Court, any regulatory authority, or any other court of competent
jurisdiction, of any ruling or order enjoining the substantial consummation
of the Restructuring Transactions in a way that cannot be reasonably
remedied by the Company in a manner that is reasonably satisfactory to
the Required Consenting Term Loan Lenders, the Committee, and the
Sponsor or a final, non-appealable ruling or order preventing the
consummation of a material portion of the Restructuring Transactions; or

following the Company determining, upon advice of outside counsel, that
proceeding with the Restructuring Transactions contemplated by this
Agreement would be inconsistent with the continued exercise of its
fiduciary duties as set forth in Section 20 hercof, provided that
notwithstanding any provision of this Agreement to the contrary, upon
such determination, the Company shall be entitled, but not required, to
terminate this Agreement immediately upon written notice to each
Restructuring Support Party delivered in accordance with Section 31
hereof; provided, further, that notwithstanding the foregoing, the
Settlement, including the payment obligations and the releases as set forth
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herein, shall survive termination of this Agreement and remain binding on
the Company.

15.  Mutual Termination; Automatic Termination. This Agreement and the
obligations of all Parties hereunder may be terminated by mutual written agreement by and
among Dream II Holdings, LLC, on behalf of the Company, the Committee, the Required
Consenting Term Loan Lenders, and the Sponsor. Notwithstanding anything in this Agreement
to the contrary, this Agreement shall terminate automatically without further required action
upon the occurrence of the effective date of the Plan. Notwithstanding the foregoing, the
Settlement, including the payment obligations and the releases as set forth herein, shall survive
termination of this Agreement.

16.  Automatic Stay. The Company acknowledges and agrees and shall not dispute
that after the commencement of the Chapter 11 Cases, the giving of notice of termination of this
Agreement by any Party pursuant to this Agreement shall not be a violation of the automatic stay
of section 362 of the Bankruptcy Code (and the Company hereby waives, to the fullest extent
permitted by law, the applicability of the automatic stay as it relates to any such notice being
provided); provided that nothing herein shall prejudice any Party’s rights to argue that the giving
of notice of default or termination was not proper under the terms of this Agreement.

17.  Effect of Termination. Upon the termination of this Agreement, this Agreement
(other than with respect to the release and certain payment obligations of the Settlement, which
shall survive termination), including the obligation to support the Plan, shall be of no further
force or effect with respect to any Restructuring Support Party, and each Restructuring Support
Party shall: (a) be released from its commitments, undertakings, and agreements under or related
to this Agreement; (b) have the rights and remedies that it would have had, had it not entered into
this Agreement; (c) be entitled to take all actions, whether with respect to the Restructuring
Transactions or otherwise, that it would have been entitled to take had it not entered into this
Agreement. Any and all consents tendered by any Restructuring Support Party prior to such
termination shall be deemed, for all purposes, to be null and void abd initio, shall not be
considered or otherwise used in any manner by the Parties in connection with the Restructuring
Transactions, the Plan, and this Agreement or otherwise and such consents may be changed or
resubmitted; provided that if the approval of the Bankruptcy Court shall be required under
applicable law in order for a Restructuring Support Party to change or resubmit such consents,
then the Company shall not oppose any attempt by such Restructuring Support Party to
terminate, change, or resubmit the consent under this Section 17. The termination of this
Agreement shall not relieve or absolve any Restructuring Support Party of any liability for any
breaches of this Agreement that preceded the termination of the Agreement. Notwithstanding
anything to the contrary in this Agreement, the foregoing shall not be construed to prohibit the
Company or any Restructuring Support Party from contesting whether any such termination is in
accordance with its terms or to seek enforcement of any rights under this Agreement that arose or
existed before the Termination Date. Except as expressly provided in this Agreement, nothing in
this Agreement is intended to, or does, in any manner waive, limit, impair, or restrict any right or
ability of any Restructuring Support Party to protect and preserve its rights (including rights
under this Agreement), remedies, and interests, including its claims against any other
Restructuring Support Party. Notwithstanding anything else in this Agreement to the contrary,
pursuant to the Settlement, (a) the obligation of the Consenting Term Loan Lenders to fund the
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GUC Liquidation Recovery Pool from the first available proceeds of Term Loan Priority
Collateral in the event that each of the Chapter 11 Cases are converted to, or the occurrence of, a
Liquidation Case shall survive the termination of this Agreement (unless such termination is a
result of a material breach of this Agreement by the Committee), (b) subject to the conditions set
forth in Section 19(c)(iii} hereof, the obligation of the Sponsor or the Put Purchasers to fund the
Last Out Loans Turnover Amount from the cash proceeds, if any, received by the Put Purchasers
on account of the DIP Last Out Loan Claims upon a conversion of each of the Chapter 11 Cases
to, or the occurrence of, a Liquidation Case, shall survive the termination of this Agreement
(unless such termination is a result of a material breach of this Agreement by the Committee),
(c) the obligation of the Committee set forth in Section 9(b) hereof shall survive the termination
of this Agreement, and (d) the releases set forth in Section 18 of this Agreement (including, for
the avoidance of doubt, the releases set forth in Section 18(d) hereof) and the rights set forth in
Section 19 shall survive termination of this Agreement in all instances.

18. Release.

(a) On the Agreement Effective Date, each Consenting Term Loan Lender,
and subject in all respects to Section 19 hereof, on behalf of itself and its
predecessors, successors and assigns, subsidiaries, affiliates, managed
accounts or funds, current and former officers, directors, principals,
shareholders, members, partners, employees, agents, advisory board
members, financial advisors, attorneys, accountants, investment bankers,
consultants, representatives, management companies, fund advisors, and
other professionals, in each case in their capacity as such (collectively, the
“Consenting Term Toan Releasing Parties™), expressly and generally
releases, acquits, and discharges (i) the Sponsor and the Put Purchasers,
(i) the Sponsor and the Put Purchaser’s respective predecessors,.
successors and assigns, subsidiaries, affiliates (in each case of the
foregoing, except the Company), managed accounts or funds or
investment vehicles, and each of such entities’ respective current and
former officers, directors, principals, shareholders, members, partners,
employees, agents, advisory board members, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives,
management companies, fund advisors, and other professionals of the
Sponsor and the Put Purchasers, and (iii) the current and former directors
of the Company and its subsidiaries (including any Sponsor appointed
directors and the Company’s disinterested director), in each case in the
foregoing (i) through (iii), in their capacity as such (collectively,
the “Sponsor Released Parties”), from any and all claims, obligations,
rights, suits, damages, causes of action, remedies, and liabilities
whatsoever, including any derivative claims asserted or assertable on
behalf of the Company, any claims asserted or assertable on behalf of any
holder of any claim against or interest in the Company and any claims
asserted or assertable on behalf of any other entity, whether known or
unknown, foreseen or unforeseen, matured or unmatured, in law, equity,
contract, tort, or otherwise, by statute or otherwise, that such Consenting
Term Loan Releasing Parties (whether individually or collectively) ever
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had, now has, or may have, based on or relating to, or in any manner
arising from, in whole or in part, the Company (including the purchase,
sale, rescission, or any other transaction relating to any security of or debt
in the Company, or any other transaction) or the negotiation, formulation,
or preparation of the Restructuring Transactions, in each case, (i) arising
on or before the Agreement Effective Date and (ii) for any and all claims
arising between the Agreement Effective Date and the effective date of the
Plan, such release shall be effective as of the effective date of the Plan.

(b) On the Agreement Effective Date, the Sponsor and the Put Purchasers,
subject in all respects to Section 19 hereof, on behalf of themselves and
their predecessors, successors and assigns, subsidiaries, affiliates (in each
case of the foregoing, except the Company), managed accounts or funds or
investment vehicles, and each of such entities’ respective current and
former officers, directors, principals, shareholders, members, partners,
employees, agents, advisory board members, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives,
management companies, fund advisors, and other professionals of the
Sponsor and the Put Purchasers, in each case in their capacity as such
(collectively, the “Sponsor Releasing Parties™), expressly and generally
releases, acquits, and discharges (i) the other applicable Sponsor Released
Parties, (ii} each Consenting Term Loan Lender and the Term Loan Agent,
and (iii) each Consenting Term Loan Lender’s and Term Loan Agent’s
respective predecessors, successors and assigns, subsidiaries, affiliates,
managed accounts or funds, and each of such entities’ respective current
and former officers, directors, principals, shareholders, members, partners,
employees, agents, advisory board members, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives,
management companies, fund advisors, and other professionals of the
Term Loan Agent and each Consenting Term Loan Lender, in each case in
the foregoing (i) through (iii), in their capacity as such (collectively,
the “Consenting Term Loan Released Parties”), from any and all claims,
obligations, rights, suits, damages, causes of action, remedies, and
liabilities whatsoever, including any derivative claims asserted or
assertable on behalf of the Company, any claims asserted or assertable on
behalf of any holder of any claim against or interest in the Company and
any claims asserted or assertable on behalf of any other entity, whether
known or unknown, foreseen or unforeseen, matured or unmatured, in law,
equity, contract, tort, or otherwise, by statute or otherwise, that such
Sponsor Releasing Parties (whether individually or collectively) ever had,
now has, or may have, based on or relating to, or in any manner arising
from, in whole or in part, the Company (including the purchase, sale,
rescission, or any other transaction relating to any security of or debt in the
Company) or the negotiation, formulation, or preparation of the
Restructuring Transactions, in each case, (i} arising on or before the
Agreement Effective Date and (ii) for any and all claims arising between

29



19-11608-mew Doc 298 Filed 08/15/19 Entered 08/15/19 15:44:16 Main Document
Pg 34 of 507

the Agreement Effective Date and the effective date of the Plan, such
release shall be effective as of the effective date of the Plan.

(©) On the Agreement Effective Date, subject in all respects to Section 19
hereof, the Company, on behalf of itself and its predecessors, successors
and assigns (including, for the avoidance of doubt, any chapter 7 trustee of
the Debtors’ estates), subsidiaries, affiliates, and each of such entities’
respective current and former officers, directors, principals, shareholders,
members, partners, employees, agents, advisory board members, financial
advisors, attorneys, accountants, investment bankers, consultants,
representatives, management companies, fund advisors, and other
professionals, in each case in their capacity as such (collectively,
the “Company Releasing Parties”), and the Committee and its agents,
financial advisors, attorneys, accountants, investment bankers, consultants,
representatives, and other professionals, in each case in their capacity as
such (collectively, the “Committee Releasing Parties,” and, together with
the Sponsor Releasing Parties, the Consenting Term Loan Releasing
Parties, and the Company Releasing Parties, the “Releasing Parties”),
expressly and generally release, acquit, and discharge all claims,
obligations, rights, suits, damages, causes of action, remedies, and
liabilities whatsoever, including any derivative claims asserted or
assertable on behalf of the Company, any claims asserted or assertable on
behalf of any holder of any claim against or interest in the Company and
any claims asserted or assertable on behalf of any other entity, whether
known or unknown, foreseen or unforeseen, matured or unmatured, in law,
equity, contract, tort, or otherwise, by statute or otherwise, that such
Company Releasing Parties and Committee Releasing Parties (whether
individually or collectively) ever had, now has, or may have, based on or
relating to, or in any manner arising from, in whole or in part, the
Company (including the purchase, sale, rescission, or any other transaction
relating to any security of or debt in the Company) or the negotiation,
formulation, or preparation of the Restructuring Transactions, in each
case, against the Sponsor, any Sponsor Released Party, the Term Loan
Agent, any Consenting Term Loan Lender, and any Consenting Term
Loan Released Party (i) arising on or before the Agreement Effective Date
and (it} for any and all claims arising between the Agreement Effective
Date and the effective date of the Plan, such release shall be effective as of
the effective date of the Plan; provided that in the event that the effective
date of the Plan does not occur, the releases in this Section 18(¢) shall be
subject to revocation by the Company Releasing Parties and the
Committee Releasing Parties (i) with respect to the Sponsor, the Put
Purchasers, and any Sponsor Released Party, solely if the Sponsor and the
Put Purchasers breach their obligation to fund the Last Out Loans
Turnover Amount from the cash proceeds, if any, received by the Put
Purchasers on account of the DIP Last OQut Loan Claims, and (ii) with
respect to the Term Loan Agent, any Consenting Term Loan Lender, and
any Consenting Term Loan Released Party, if the Consenting Term Loan
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Lenders breach their obligation to consent to the Company’s disbursement
of the GUC Liquidation Recovery Pool.

(d) On the Agreement Effective Date, each Releasing Party expressly and
generally releases, acquits, and discharges any derivative claims asserted
or assertable on behalf of the Company and any claims asserted or
assertable on behalf of any holder of any claim against or interest in the
Company, whether known or unknown, foreseen or unforeseen, matured
or unmatured, in law, equity, contract, tort, or otherwise, by statute or
otherwise, that the Releasing Parties (whether individually or collectively)
ever had, now has, or may have against each of the other Releasing
Parties, based on or relating to, or in any manner arising from, in whole or
in part, the Company (including the purchase, sale, rescission, or any other
transaction relating to any security of or debt in the Company) or the
negotiation, formulation, or preparation of this Agreement.

(e) Subject to Section 19 hereof, each of the Releasing Parties knowingly
grants this Release notwithstanding that each Releasing Party may
hereafter discover facts in addition to, or different from, those which either
such Releasing Party now knows or believes to be true, and without regard
to the subsequent discovery or existence of such different or additional
facts, and each Releasing Party expressly waives any and a}l rights that
such Releasing Party may have under any statute or common law principle
which would limit the effect of the Release to those claims actually known
or suspected to exist as of before the Agreement Effective Date or
effective date of the Plan, as applicable.

() Subject to Section 19 hereof, in connection with their agreement to the
foregoing Release, the Releasing Parties knowingly and voluntarily waive
and relinquish any and all provisions, rights, and benefits conferred by any
law of the United States or any state or territory of the United States, or
principle of common law, which governs or limits a person’s release of
unknown claims, comparable or equivalent to California Civil Code
§ 1542, which provides:

A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS
WHICH THE CREDITOR DOES NOT KNOW OR SUSPECT TO
EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING
THE RELEASE, WHICH IF KNOWN BY HIM OR HER MUST
HAVE MATERIALLY AFFECTED HIS SETTLEMENT WITH
THE DEBTOR.

(g)  Each of the Releasing Parties hereby represents and warrants that it has
access to adequate information regarding the terms of this Agreement, the
scope and effect of the Release, and all other matters encompassed by this
Agreement to make an informed and knowledgeable decision with regard
to entering into this Agreement. Each of the Releasing Parties further
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represents and warrants that it has not relied upon any other Party in
deciding to enter into this Agreement and has instead made its own
independent analysis and decision to enter into this Agreement,

19. Revocation of Release.

(a) Subject to Section 19(¢c) and Section 19(d) hereof, a Release provided in
Section 18 hereof shall be deemed revoked if any Party receives a notice
from any other Party (each, a “Release Revocation Notice”) of the
occurrence of a Release Revocation Event (as defined herein) and the
recipient(s) of the Release Revocation Notice fails to cure such Release
Revocation Event within five business days of receipt of such Release
Revocation Notice (the “Revocation Cure Period”) or such Release
Revocation Notice is not otherwise rescinded: provided that in the event
the recipient(s) of a Release Revocation Notice disputes either the
occurrence of a Release Revocation Event or the failure of the recipient(s)
to cure the Release Revocation Event within the Revocation Cure Period,
such recipient(s) shall have five business days from the expiration of the
Revocation Cure Period to seek a determination by the Bankruptecy Court
or such other court of competent jurisdiction having jurisdiction over such
claim in accordance with this Agreement as to whether a Release
Revocation Event occurred and was not cured within the Revocation Cure
Period.

(b) Release Revocation Event. For the purposes of this Agreement, a
“Release Revocation Event” means a breach by any Party (other than the
Releasing Party seeking to revoke the Release) of any material
commitment by such Party or of the Releases provided in Section 18
hereof. The foregoing shall also be subject to Section 19(d) hereof.

(c) Effect of Revocation of Release.

(D) Revocation of a Release as a result of a Release Revocation Event
as contemplated in subsections (ii) and (iii) of this Section 19(c)
shall result in a full and complete restoration of any and all claims,
liabilities, and causes of action subject to such Release, and such
Release shall be void ab initio, in each case, to the extent
contemplated in subsections (ii) and (iii) of this Section 19(c).

(i) .In the case of a Release Revocation Event: (A) if the breaching
Party is a Sponsor or a Put Purchaser, the Releases in Section 18
hereof shall be revoked with respect to all of the Releases granted
to the Sponsor Released Parties (and such Sponsor Released
Parties shall no longer have the benefit of such Release), (B) if the
breaching Party is a Consenting Term Loan Lender, the Releases
in Section 18 hereof shall only be revoked with respect to the
Releases granted to such breaching Consenting Term Loan Lender
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and its respective Consenting Term Loan Released Parties (and
such Consenting Term Loan Released Parties shall no longer have
the benefit of such Release), (C) if the breaching Party is a
Company Releasing Party, the Releases in Section 18 hereof shall
be revoked with respect to all of the Releases granted to the
Company Releasing Parties (and such Company Releasing Partics
shall no longer have the benefit of such Release), and (D) if the
breaching Party is a Committee Releasing Party, the Releases in
Section 18 hereof shall be revoked with respect to all of the
Releases granted to the Committee Releasing Parties (and such
Committee Releasing Parties shall no longer have the benefit of
such Release). Other than as set forth in this subsection (ii) of
Section 19(c) hereof, the revocation of any Release under
Section 19(b) hereof shall not operate as a revocation of, nor
otherwise impair or affect, any other Release.

(1ii) In the case of a Release Revocation Event: (A) due to a Party
bringing an action or claim against the Sponsor, a Put Purchaser, or
any Sponsor Released Party, the Releases granted by the Sponsor
Releasing Parties in Section 18 hereof shall be revoked in their
entireties, and the Put Purchasers shall have no obligation to
(1) “roll” their participation in the DIP Last Out Loans into the
Exit ABL Facility or (2} cause to be distributed the Last Qut Loans
Turnover Amount, and (B) due to a Party bringing an action or
claim against the Term Loan Lenders or any Consenting Term
Loan Released Party, the Releases granted by the Consenting Term
Loan Releasing Parties in Section 18 hereof shall be revoked in
their entireties, and the Term Loan Lenders shall have no
obligation to perform under this Agreement.

(d) Events Not Subject to Revocation.

(1) Notwithstanding anything else to the contrary herein, no Release
may be revoked by any Releasing Party (including the Company
Releasing Parties or any successor thereto, including a chapter 7
trustee, the Consenting Term Loan Releasing Parties, and the
Committee Releasing Parties pursuant to Section 18(c) hereof):

a. following the effective date of the Plan;

b. irrespective of whether any Chapter 11 plan has
been confirmed, with respect to the Sponsor, the Put
Purchasers, and any Sponsor Released Party, so
long as the Sponsor, the Put Purchasers, and any
Sponsor Released Party have not breached their
obligations to fund the Last Qut Loans Turnover
Amount from the cash proceeds, if any, received by
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the Put Purchasers on account of the DIP Last Out
Loan Claims; or

C. irrespective of whether any Chapter 11 plan has
been confirmed, with respect to the Term Loan
Agent, any Consenting Term Loan Lender, and any
Consenting Term Loan Released Party, so long as
the Consenting Term Loan Lenders have not
breached their obligations to provide the
GUC Liquidation Recovery Pool.

20. Fiduciary Duties. Notwithstanding anything to the contrary herein, nothing in
this Agreement shall require (i} the Company, or any directors, officers, or employees of the
Company (in such person’s capacity as a director, officer, or employee) or (ii) the Committee, or
any of its members, each in its capacity as such, to take any action, or to refrain from taking any
action, to the extent that the Company, its board of directors or officers, the Committee, or any of
its members determines in good faith, upon advice of counsel, that taking such action or
refraining from taking such action may be inconsistent with its or their fiduciary obligations
under applicable law, and any such exercise of such fiduciary duties shall not be deemed to
constitute a breach of the terms of this Agreement; provided that the effect of any such action or
inaction {(and to the extent the Company or the Committee does not terminate this Agreement in
accordance with this Section 20 and Section 14(d) or Section 13(c) hereof, as applicable), shall
provide the Consenting Term Loan Lenders and the Sponsor the ability to take actions in
‘accordance with Section 11 or Section 12 hereof, respectively, to terminate this Agreement.
The Company or the Committee, as applicable, in its or their sole discretion, may (but shall not
be required to) terminate this Agreement in accordance with Section 14(d) or Section 13(c)
hereof, as applicable, and specific performance shall not be available as a remedy if this
Agreement is terminated in accordance with this Section 20 and Section 14(d) or Section 13(c)
hereof, as applicable, provided that a non-breaching party may seek specific performance for any
violation of Section 18 and Section 19 of this Agreement. All Consenting Term Loan Lenders
reserve all rights they may have, including the right (if any) to challenge any exercise by the
Company or the Committee of its or their ability to terminate this Agreement under
Section 14(d) or Section 13(c) hereof, as applicable, pursuant to this Section 20.

21.  Transfers of Claims and Interests. During the Plan Support Period, subject to
the terms and conditions hereof, each Restructuring Support Party shall not make a Transfer,
unless such Transfer is to another Restructuring Support Party or any other entity that first agrees
in writing to be bound by the terms of this Agreement by executing and delivering to the
Company the Transferee Joinder. Upon compliance with the foregoing, the Transferor shall be
deemed to relinquish its rights (and be released from its obligations, except for any claim for
breach of this Agreement that occurs prior to such Transfer) under this Agreement to the extent
of such transferred rights and obligations. Any Transfer made in violation of this Section 21
shal] be deemed null and void ab initio and of no force or effect, regardless of any prior notice
provided to the Company and/or any Restructuring Support Party, and shall not create any
obligation or liability of the Company or any other Restructuring Support Party to the purported
transferee.
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22.  Further Acquisition of Claims or Interests. Except as set forth in Section 21
hereof, nothing in this Agreement shall be construed as precluding any Consenting Term Loan
Lender or any of its affiliates from acquiring additional DIP Term Loan Claims or Term Loan
Claims or interests in the instruments underlying the DIP Term Loan Claims or Term Loan
Claims; provided that any such additional DIP Term Loan Claims or Term Loan Claims acquired
by any Consenting Term Loan Lender or by any of its affiliates shall automatically be subject to
the terms and conditions of this Agreement. Upon any such further acquisition by a Consenting
Term Loan Lender or any of its affiliates, such Consenting Term Loan Lender shall promptly
notify counsel to the Company.

23.  Consents and Acknowledgments.

(a) Each Party irrevocably acknowledges and agrees that this Agreement is
not and shall not be deemed to be a solicitation for acceptances of the Plan
for purposes of sections 1125, 1126, and 1127 of the Bankruptcy Code or
otherwise. Any such offer or solicitation will be made only in compliance
with all applicable securities laws and provisions of the Bankruptcy Code.

(b) By executing this Agreement, each Restructuring Support Party
(including, for the avoidance of doubt, any entity that may execute this
Agreement or a Transferee Joinder after the Agreement Effective Date)
consents to the Company’s use of its cash collateral and incurrence of
debtor-in-possession financing expressly as authorized by, and subject to
the terms of, the DIP Orders.

(c) By executing this Agreement, each Restructuring Support Party
(including, for the avoidance of doubt, any entity that may execute this
Agreement or a Transferee Joinder after the Agreement Effective Date)
forbears from exercising remedies with respect to any Default or Event of
Default (as defined under the Term Loan Credit Agreement) that is caused
by the Company’s entry into this Agreement or the other documents
related to this Agreement and the transactions contemplated in this
Apreement, and agrees to direct the Term Loan Agent to not exercise
remedies to the extent that any other Term Loan Lender directs it to
exercise such remedies.

24.  Representations and Warranties.

(a) Each Restructuring Support Party hereby represents and warrants on a
several and not joint basis for itself and not any other person or entity that
the following statements are true, correct, and complete, to the best of its
actual knowledge, as of the date hereof:

(i) it has the requisite organizational power and authority to enter into

this Agreement and to carry out the transactions contemplated by,
and perform its respective obligations under, this Agreement;
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the execution and delivery of this Agreement and the performance
of its obligations hereunder have been duly authorized by all
necessary corporate or other organizational action on its part;

to the extent it is a Consenting Term Loan Lender or the Sponsor,
the execution and delivery by it of this Agreement does not violate
its certificates of incorporation, or bylaws, or other organizational
documents;

the execution, delivery, and performance by it of this Agreement
does not require any registration or filing with, the consent or
approval of, notice to, or any other action with any federal, state, or
other governmental authority or regulatory body, except (i) any of
the foregoing as may be necessary and/or required for disclosure
by the Securities and Exchange Commission and applicable state
securities or “blue sky” laws, (ii) any of the foregoing as may be
necessary and/or required in connection with the Chapter 11 Cases,
including the approval of the Disclosure Statement and
confirmation of the Plan, (iii) filings of amended certificates of
incorporation or articles of formation or other organizational
documents with applicable state authorities, and other registrations,
filings, consents, approvals, notices, or other actions that are
reasonably necessary to maintain permits, licenses, qualifications,
and governmental approvals to carry on the business of the
Company, and (iv) any other registrations, filings, consents,
approvals, notices, or other actions, the failure of which to make,
obtain or take, as applicable, would not be reasonably likely,
individually or in the aggregate, to materially delay or materially
impair the ability of any Party hereto to consummate the
transactions contemplated hereby;,

this Agreement is its legally valid and binding obligation,
enforceable against it in accordance with its terms, except as
enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, or other similar laws relating to or
limiting creditors’ rights generally, or by equitable principles
relating to enforceability;

" it is an “accredited investor” within the meaning of Rule 501 of

Regulation D promulgated under the Securities Act of 1933, as
amended (provided that the Committee is not required to satisfy
this requirement), with sufficient knowledge and experience to
evaluate properly the terms and conditions of this Agreement, the
Disclosure Statement, the Plan, and any other Definitive
Documentation, and it has made its own analysis and decision to
enter into this Agreement; and
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it (A) either (1) is the sole owner of the claims and interests
identified below its name on its signature page hereof and in the
amounts set forth therein, or (2) has all necessary investment or
voting discretion with respect to the principal amount of claims
and interests identified below its name on its signature page hereof,
and has the power and authority to bind the owner(s) of such
claims and interests to the terms of this Agreement; (B) is entitled
(for its own accounts or for the accounts of such other owners) to
all of the rights and economic benefits of such claims and interests;
and (C) to the knowledge of the individuals working on the
Restructuring Transactions, does not directly or indirectly own any
Term Loan Claims, other than as identified below its name on its
signature page hereof; provided that the foregoing shall not apply
to the Committee.

Each Company entity hereby represents and warrants on a joint and
several basis (and not any other person or entity other than each Company
entity) that the following statements are true, correct, and complete, to the
best of its actual knowledge, as of the date hereof:

()

(i)

(iif)

(iv)

it has the requisite corporate or other organizational power and
authority to enter into this Agreement and to carry out the
transactions contemplated by, and perform its respective
obligations under, this Agreement;

the execution and delivery of this Agreement and the performance
of its obligations hereunder have been duly authorized by all
necessary corporate or other organizational action on its part,
including approval of each of the independent directors of each of
the corporate entities that comprise the Company;

the execution and delivery by it of this Agreement does not
(A) violate its certificates of incorporation, or bylaws, or other
organizational documents, or those of any of its affiliates in any
material respect, or (B) result in a breach of, or constitute (with due
notice or lapse of time or both) a default (other than, for the
avoidance of doubt, a breach or default that would be triggered as a
result of the Company undertaking to implement the Restructuring
Transactions through the Chapter 11 Cases) under any material
contractual obligation to which it or any of its affiliates is a party;

the execution and delivery by it of this Agreement does not require
any registration or filing with, the consent or approval of, notice to,
or any other action with any federal, state, or other governmental
authority or regulatory body, other than, for the avoidance of
doubt, the actions with governmental authorities or regulatory
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bodies required in connection with implementation of the
Restructuring Transactions;

(v) subject to the provisions of sections 1125 and 1126 of the
Bankruptcy Code, this Agreement is its legally valid and binding
obligation, enforceable against it in accordance with its terms,
except as enforcement may be limited by bankruptcy, insolvency,
reorganization, moratorium, or other similar laws relating to or
limiting creditors’ rights generally, or by equitable pnnc1ples
relating to enforceability; and

(vi) it has sufficient knowledge and experience to evaluate properly the
terms and conditions of the Plan and this Agreement, and has been
afforded the opportunity to consult with its legal and financial
advisors with respect to its decision to execute this Agreement, and
it has made its own analysis and decision to enter into this
Agreement and otherwise investigated this matter to its full
satisfaction.

25.  Relationship Among Parties. Notwithstanding anything herein to the contrary,
(i) the duties and obligations of the Parties under this Agreement shall be several, not joint;
(ii) no Party shall have any responsibility by virtue of this Agreement for any trading by any
other entity; (iii) no prior history, pattern, or practice of sharing confidences among or between
the Parties shall in any way affect or negate this Agreement; (iv) the Parties hereto acknowledge
that this Agreement does not constitute an agreement, arrangement, or understanding with
respect to acting together for the purpose of acquiring, holding, voting, or disposing of any
equity securities of the Company, the Parties do not constitute a “group” within the meaning of
Rule 13d-5 under the Securities Exchange Act of 1934, as amended, and no action taken by any
Party pursuant to this Agreement shall be deemed to create a presumption that the Parties are, in
any way, acting as a “group”; and (v) none of the Restructuring Support Parties shall have any
fiduciary duty, any duty of trust or confidence in any form, or other duties or responsibilities in
any kind or form to each other, the Company or any of the Company’s other lenders or
stakeholders, including as a result of this Agreement or the transactions contemplated hereby;
provided that the preceding sentence shall not apply to any of the Committee’s fiduciary duties
under applicable law.

26.  Remedies. It is understood and agreed by the Parties that breach of this
Agreement would give rise to irreparable damage for which monetary damages may not be an
adequate remedy and each non-breaching Party shall be entitled to seek specific performance and
injunctive or other equitable relief as a remedy of any such breach of this Agreement, including
an order of the Bankruptcy Court or other court of competent jurisdiction requiring any Party to
comply promptly with any of its obligations hereunder, provided specific performance shall not
be an available remedy against the Company if the Company or the Committee validly
terminates this Agreement in accordance with, and subject to, Section 14(d) or Section 13(c
hereof, as applicable. Notwithstanding the foregoing, any non-breaching party may seek specific
performance and injunctive relief for any violations of Section 18 and Section 19 of this
Agreement. The Parties agree that such relief will be their only remedy against the applicable
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breaching Party or Parties with respect to any such breach, and that in no event will any Party be
liable for monetary damages under or in connection with this Agreement.

27.  Governing Law & Jurisdiction. This Agreement shall be governed by, and
construed in accordance with, the laws of the State of New York, without regard to such state’s
choice of law provisions which would require the application of the law of any other jurisdiction,
except where preempted by the Bankruptcy Code. By its execution and delivery of this
Agreement, each Party irrevocably and unconditionally agrees for itself that any legal action,
suit, or proceeding against it with respect to any matter arising under or arising out of or in
connection with this Agreement or for recognition or enforcement of any judgment rendered in
any such action, suit, or proceeding, may be brought in the United States District Court for the
Southern District of New York, and by executing and delivering this Agreement, each of the
Parties irrevocably accepts and submits itself to the exclusive jurisdiction of such court,

-generally and unconditionally, with respect to any such action, suit or proceeding.
Notwithstanding the foregoing consent to New York jurisdiction, if the Chapter 11 Cases are
commenced, each Party agrees that the Bankruptcy Court shall have exclusive jurisdiction of all
matters arising out of or in connection with this Agreement. By executing and delivering this
Agreement, and upon commencement of the Chapter 11 Cases, each of the Parties irrevocably
and unconditionally submits to the personal jurisdiction of the Bankruptcy Court solely for
purposes of any action, suit, proceeding, or other contested matter arising out of or relating to
this Agreement, or for recognition or enforcement of any judgment rendered or order entered in
any such action, suit, proceeding, or other contested matter.

28.  Waiver of Right to Trial by Jury. Each of the Parties waives any right to have a
jury participate in resolving any dispute, whether sounding in contract, tort or otherwise, between
any of the Parties arising out of, connected with, relating to, or incidental to the relationship
established between any of them in connection with this Agreement. Instead, any disputes
resolved in court shall be resolved in a bench trial without a jury.

29. Successors and Assigns. Except as otherwise provided in this Agreement, this
Agreement is intended to bind and inure to the benefit of each of the Parties and each of their
respective permitted successors, assigns, heirs, executors, administrators, and representatives,
including any chapter 7 trustee.

30.  No Third-Party Beneficiaries. Unless expressly stated herein, this Agreement
shall be solely for the benefit of the Parties and no other person or entity shall be a third-party
beneficiary of this Agreement.

31.  Notices. All notices (including any notice of termination or breach) and other
communications from any Party hereunder shall be in writing and shall be deemed to have been
duly given if personally delivered by courier service, messenger, email, or facsimile to the other
Parties at the applicable addresses below, or such other addresses as may be furnished hereafter
by notice in writing. Any notice of termination or breach shall be delivered to all other Parties.
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If to the Company:

Hollander Sleep Products, LLC
901 Yamato Road

Suite 250

Boca Raton, Florida 33431

Attn: Marc. L. Pfefferle

Email: mpfefferle@carlmarks.com

With a copy to:

Kirkland & Ellis LLP

300 North LaSalle

Chicago, Illinois 60654

Attn:  Joseph M. Graham
Laura Krucks

Email: joe.graham@kirkland.com
laura.krucks@kirkland.com

If to the Sponsor:

Sentinel Capital Partners

330 Madison Avenue, 27th Floor

New York, New York 10017

Attn: Vincent E. Taurassi

Email: Taurassi@sentinelpartners.com

With a copy to:

Kramer Levin Naftalis & Frankel LLP
1177 Avenue of the Americas

New York, New York 10036

Attn: Adam Rogoff

Email: arogoff@kramerlevin.com

If to the Committee:

Pachulski Stang Ziehl & Jones, LLP
780 Third Avenue 34 Floor
New York, New York 10027
Attn: Robert J. Feinstein
Bradford J. Sandler
Email: rfeinstein@pszjlaw.com
bsandler@pszjlaw.com
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(d) If to the Consenting Term Loan Lenders:

To each Consenting Term Loan Lender at the addresses or e-mail
addresses set forth below the Consenting Term Loan Lender’s signature
page to this Agreement (or to the signature page to a Transferee Joinder as
the case may be).

With a copy to:

King & Spalding LLP

1180 Peachtree Street, NE Suite 1600
Atlanta, Georgia 30309

Attn: W. Austin Jowers

Email: ajowers@kslaw.com

and

King & Spalding LLP

1185 Avenue of the Americas

34th Floor

New York, New York 10036

Attn: Christopher Boies
Stephen M. Blank

Email: sboies@kslaw.com

sblank@kslaw.com

32.  Entire Agreement. This Agreement (including each of the exhibits hereto and
any schedules to such exhibits) constitutes the entire agreement of the Parties with respect to the
subject matter of this Agreement, and supersedes all prior negotiations, agreements, and
understandings, whether written or oral, among the Parties with respect to the subject matter of
this Agreement.

33, Amendments. Except as otherwise provided herein, this Agreement may not be
modified, amended, or supplemented without the prior written consent of the Company, the
Required Consenting Term Loan Lenders, and the Sponsor (but only with respect to this
Agreement, not the DIP Term Loan Commitment Letter or the Exit Term Loan Commitment
Letter unless such amendments, modifications, or supplements have an adverse effect on the
Sponsor or the treatment of the Last Out Loans or DIP Last Out Loans); provided that any
modification, amendment, or change to (a) the definition of Required Consenting Term Loan
Lenders or the threshold of Consenting Term Loan Lenders set forth in Section 11 hereof shall
also require the written consent of each Consenting Term Loan Lender, (b) this Section 33 shall
require the written consent of the Company, each Consenting Term Loan Lender, the Committee,
and the Sponsor, (c) this Agreement that treats or affects any Consenting Term Loan Lender in a
manner that is disproportionally adverse, on an economic or non-economic basis, to the
treatment of other holders of Term Loan Claims, shall also require the written consent of such
Consenting Term Loan Lender, or (d} this Agreement that adversely affects, in any material
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respect, the interests of holders of General Unsecured Claims, shall also require the written
consent of the Committee.

: 34.  Reservation of Rights. Subject to and except as expressly provided in this
Agreement or in any amendment thereof agreed upon by the Parties pursuant to the terms hereof,
nothing herein is intended to, or does, in any manner waive, limit, impair or restrict the ability of
each of the Parties to protect and preserve its rights, remedies and interests, including its claims
against any of the other Parties (or their respective affiliates or subsidiaries) or its full
participation in the Chapter 11 Cases. Without limiting the foregoing sentence in any way, if the
Restructuring Transactions are not consumimated, or if this Agreement is terminated for any
reason, nothing in this Agreement shall be construed as a waiver by any Party of any or all of
such Party’s rights, remedies, claims and defenses, and the Parties expressly reserve any and all
of their respective rights, remedies, claims and defenses. This Agreement shall in no event be
construed as, or be deemed to be, evidence of an admission or concession on the part of any
Party of any claim or fault or liability or damages whatsoever. Any waiver shall not be deemed
to extend to any prior or subsequent default, misrepresentation, or breach of warranty or
covenant hereunder or affect in any way any rights arising by virtue of any prior or subsequent
default, misrepresentation, or breach of warranty or covenant. Each of the Parties denies any and
all wrongdoing or liability of any kind and does not concede any infirmity in the claims or
defenses which it has asserted or could assert. This Agreement is part of a proposed settlement
of matters that could otherwise be the subject of litigation among the Parties hereto. Pursuant to
Federal Rule of Evidence 408 and any applicable state rules of evidence, all negotiations
relating to this Agreement shall not be admissible into evidence in any proceeding other than a
proceeding to enforce the terms of this Agreement,

35.  Counterparts. This Agreement may be executed in one or more counterparts,
each of which, when so executed, shall constitute the same instrument, and the counterparts may
be delivered by facsimile transmission or by electronic mail in portable document format (.pdf).

36.  Disclosures. The Company shall (a) submit drafts to the Term Loan Agent
Counsel, Committee Counsel, and Sponsor Counsel of any press releases and public documents
that constitute the disclosure of the existence or terms of this Agreement or any amendment to
the terms of this Agreement at least two business days or as soon as reasonably practicable prior
to making any such disclosure and (b) consult with the Term Loan Agent Counsel, Committee
Counsel, and Sponsor Counsel in good faith regarding the form and substance of such
disclosure(s), including consideration of inclusion of any comments reasonably requested by the
Term Loan Agent Counsel, Committee Counsel, or Sponsor Counsel. Except as required by law
or otherwise permitted under the terms of any other agreement between the Company, on the one
hand, and the Term Loan Lenders, on the other hand (including the DIP Term Loan Agreement
and related documents), this Agreement, as well as its terms, its existence, and the existence of
the negotiation of its terms are expressly subject to any existing confidentiality agreements
executed by and among any of the Parties as of the date hereof (including any such provisions in
the Term Loan Credit Agreement); provided that (i) such information may be disclosed to Term
Loan Lenders not party hereto, subject to the confidentiality provisions in the Term Loan Credit
Agreement, and (i) after the Petition Date, the Parties may disclose the existence of, or the terms
of, this Agreement or any other material term of the transaction contemplated herein without the
express written consent of the other Parties; provided, further, that no Party or its advisors shall
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disclose to any person or entity (including, for the avoidance of doubt, any other Party), other
than advisors to the Company, the principal amount or percentage of any claims, loans, or other
interests held by the Consenting Term Loan Lenders or the Sponsor, in each case, without the
prior written consent of such Consenting Term Loan Lender or the Sponsor, as applicable.

37. Headings. The section headings of this Agreement are for convenience of
reference only and shall not, for any purpose, be deemed a part of this Agreement.

38. Interpretation. This Agreement is the product of negotiations among the Parties,
and the enforcement or interpretation hereof, is to be interpreted in a neutral manner, and any
presumption with regard to interpretation for or against any Party by reason of that Party having
drafted or caused to be drafted this Agreement or any portion hereof, shall not be effective in
regard to the interpretation hereof.

39.  Representation by Counsel. Each Party acknowledges that it has had the
opportunity to be represented by counsel in connection with this Agreement and the transactions
contemplated hereunder. Accordingly, any rule of law or any legal decision that would provide
any Party with a defense to the enforcement of the terms of this Agreement against such Party
based upon lack of legal counsel shall have no application and is expressly waived.

40.  Consideration. The Parties hereby acknowledge that no consideration, other
than that specifically described herein, shall be due or paid to any Party for its agreement to vote
to accept the Plan in accordance with the terms and conditions of this Agreement.

41. Computation of Time. Rule 9006(a) of the Federal Rules of Bankruptcy
Procedure applies in computing any period of time prescribed or allowed herein only to the
extent such period of time governs a Milestone pertaining to the entry of an order by the
Bankruptcy Court in the Chapter 11 Cases.

[Signatures and exhibits follow.]
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IN WITNESS WHEREQF, the Parties have executed this Agreement as of the date and

year first written above.

DREAM J1 HOYINGS, LLC,

Name; Marc Pfefferle
Title: Chief Executive Officer

SLEEP PRODUCTS
{D (CANADA)

Sole Membe HofI¥s
Holdings/J

Name- Marc Pfetferle
Title: Chief Executive Officer
HOLLANDER HOME FASHIONS

HOLDINGS, LLG
Sole Mem % figllander Sleep Products,
LLC 'NEELE

Name: Marc Pfefferle
Title: Chief Executive Officer

HOLLANDER SLEEP PRODUCTS,

LLC, i
Sole Member gf/} ‘lan'der Sleep Products

Kentucky, ﬁf. 4

Name: M&é"ﬁﬁ, .
Title: Chief Executive QOfficer

HOLLANDER SLEEP PRODUCTS,

LLC, A
3ffic Coast Feather, LLC
" . .

Sole MemW
hy

Name: Marc Pfefferle
Title: Chief Executive Officer

PACIFIC COAST FEATHER, LLC,
Sole Member pffPacific Coast Feather
Cushion, {[L % _

,/

Name: Marc Pfefferlé ,
Title: Chief Executive Officer

[Company Signature Page to Amended and Restated Restructuring Support Agreement]
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BARINGS GLOBAL PRIVATE LOANS 1 S.AR.L
acting by its attorne

By:
Name:
Title:

Principal Amount of Term Loan Claims: _

Notice Address:

300 S. Tryon

Suite 2500
Chariotte, NC 28202

Fax; 413-226-3953
Attention:
Email:

BARINGS GLOBAL PRIVATE LOANS 2 S.A R.L
acting by its attorng

By:
Name:
Title:

Pﬁncipai Amount of Term Loan Claims: _

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953

Attention:
Email:

[Signature Page to Amended and Restated Restructuring Support Agreement]
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BCF SENIOR FUNDING I LLC
By: Barings Finance LLL. its Designated Manager

By:
Name:
Title:

Principal Amount of Term Loan Claims: _

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953
Attention;
Email:

C.M. LIFE INSURANCE COMPANY

By: Barings

By:
Name:
Title:

Principal Amount of Term Loan Claims: I

Notice Address:
300S. Tryon
Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953

Attention;
Email:

[Signature Page to Amended and Restated Restructyring Support Agreement]
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MASSACHUSETTS MUTUAL LIFE INSURANCE COMPANY
By: Barings LLC stment Adviser

Principal Amount of Term Loan Claims: _

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953
Attention:
Email:

NAPLF (CAYMAN) SENIOR FUNDING I LLC
By: Barj ey e

Principal Amount of Term Loan Claims: -

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953

Attention:
Email:

| Signature Page to Amended and Resiated Restructuring Support Agreement]
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NAPLF (CAYMAN)-A SENIOR FUNDING I LLC
By: Barg i

By:
Name:
Title:

Principal Amount of Term Loan Claims: -

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953
Attention:
Email:

NAPLF SENIOR FUNDING I
By: Barings LLC. as-Servyiee;

By:
Name:
Title:

Principal Amount of Term Loan Claims: _

Notice Address:

300 S. Tryon

Suite 2500
Charlotte, NC 28202

Fax: 413-226-3953
Attention:
Email:

[Signature Page to Amended and Restated Restructuring Support Agreement)
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ING CAPITAL LLC

By:
Name:
Title:

By:
Name:
Title:

Principal Amount of Term Loan Claims: -

Notice Address: 1133 Avenue of the Americas
New York, NY 10036

Fax: 646 424 6390
Attention;
Email:

[Signature Page to Amended and Restated Restructuring Support Agreement]
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PENNANTPARK SBICII LP

By:

Name:
Title:

Principal Amount of Term Loan Claims:

Notice Address:
590 Madison Avenue, 15" Floor
New York, NY 10022

Fax: 212-905-1075

Attention: ISR
Email: I

PENNANTPARK FLOATING RATE FUNDING I, LLC

By:

Name:
Title:

Principal Amount of Term Loan Claims:

Notice Address:
590 Madison Avenue, 15™ Floor
New York, NY 10022

Fax: 212-905-1075

Attention:
Email: pp

[Signature Page to Amended and Restated Restructuring Support Agreement
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PENNANTPARK CREDIT OPPORTUNITIES FUND II, LP

By:

Name:
Title:

Principal Amount of Term Loan Claims:

Notice Address:
590 Madison Avenue, 15" Floor
New York, NY 10022

Fax: 212-905-1075

Attention: | NG
Email: [

[Signature Page to Amended and Restated Restructuring Support Agreement]
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FIRST EAGLE DARTMOUTH HOLDING LLC
By: First Eagle Private Credit, LLC, its Manager

By:
Name:
Title:

Principal Amount of Term Loan Claims: -

Notice Address: U.S. Bank N.A.
1 Federal Street, 3" Floor
Boston, MA 02110

Fax: 844-489-4494

Attention: First Eagle Dartmouth Holding I.1.C '

NEWSTAR COMMERCIAL LOAN FUNDING 2016-1 LLC
By: First Eagle Private Credit, LLC, its Designated Manager

By:
Name:
Title:

Principal Amount of Term Loan Claims: -

Notice Address: U.S. Bank N.A.
1 Federal Street, 3" Floor
Boston, MA 02110

Fax: 844-489-4488%

Attention: NewStar Commercial Loan Funding 2016-1 LLC

[Signature Page to Amended and Restated Restruciuring Support Agreement}
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NEWSTAR COMMERCIAL LOAN FUNDING 2017-1 LLC
By: First Eagle Private Credit, LLC, its Designated Manager

By:
Name:
Title:

Principal Amount of Term Loan Claims: | —

Notice Address: U.S. Bank N.A.,
1 Federal Street, 3% Floor
Boston, MA 02110

Fax: 844-489-4444

Attention: NewStar Commercial Loan Funding 2017-1 LLC

NEWSTAR ARLINGTON SENIOR LOAN PROGRAM LLC
By: First Eagle Private Credit, LLC, its Designated Manager

Principal Amount of Term Loan Claims: _

Notice Address: U.S. Bank N.A.
1 Federal Street, 3" Floor
Boston, MA 02110

Fax: 844-328-7722

Attention: NewStar Arlington Senior Loan Program LLC

[Signature Page to Amended and Restated Restructuring Support Agreement]
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FIRST EAGLE BERKELEY FUND CLO LLC
By: First Eagle Private Credit, LLC, its Designated Manager

By:
Name:
Title:

Principal Amount of Term Loan Claims:; _

Notice Address: U.S. Bank N.A.
1 Federal Street, 3™ Floor
Boston, MA 02110

Fax: 844-602-9186

Attention: First Eagle Berkeley Fund CL
Email:

NEWSTAR CLARENDON FUND CLO LLC
By: First Eagle Private Credit, LLC, its Designated Manager

Principal Amount of Term Loan Claims: -

Notice Address: U.S. Bank N.A.
1 Federal Street, 3¢ Floor
Boston, MA 02110

Fax: 844-328-7723

Attention: NewStar Clarendon Fund CLO LLC
Email:

[Signaiure Page to Amended and Restated! Restructuring Support Agreemen)
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NEWSTAR EXETER FUND CLO LLC
By: First Eagle Commercial Loan Originator II LLC, its Designated Manager

Principal Amount of Term Loan Claims:

Notice Address: Wells Fargo Bank, N.A.
9062 Old Annapolis Road
Columbia, MD 21045-1951

Fax: 844-8§79-2762
Attention: NewStar Exeter Fund CLO LLC
Email:

NEWSTAR FAIRFIELD FUND CLO LTD.
By: FigstE re iginator I1 LLC, its Designated Manager

By:
Name:
Title:

Priricipal Amount of Term Loan Claims:

Notice Address: Wells Fai’go Bank, N.A.
9062 Old Annapolis Road
Columbia, MD 21045-1951

Fax: 844-879-2770
Attention: NewStar Fairfield Fund CLO Ltd.
Email:

[Signature Page to Amended and Restated Restructuring Support Agreement]
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GSO DIAMOND PORTFOLIO BORROWER LLC
By: GSO Diamond Portfolio Holdco LLC, its managing member
By: GSO Diamond Portfolio Fund LP, its managing member

By: GS s general partner
By:
Name:
Title:
Principal Amount of Term Loan Claims: _
Notice Address:

GSO Capital Partners LP
345 Park Avenue
New York, NY 10154

Attention:
Email:

DIAMOND CLO 2018-1 LTD
By: GS jtal Partners LP, as Collateral

Principal Amount of Term Loan Claims:

Notice Address:

GSO Capital Partners LP
345 Park Avenue

New York, NY 10154

Attention:
Email:

[Signature Page to Amended and Restated Restructuring Support Agreement)
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SENTINEL CAPITAL PARTNERS, LLC, on
behalf of itself and each of its affiliated
investment funds or investment vehicles
managed or advised by it, and its affiliates that
directly or indirectly hold interests in Dream II
Holdings, LLC, together with certain of its direct
and indir idiari

By: |
Name:
Title:

[Signature Page to Amended and Restated Restructuring Support Agreement]
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The Official Committee of Unsecured Creditors
of Hollander Sleep Products, LLC and Its
Co-Debtors and Debtors-in-Possession

By: /s/ Robert J. Feinstein
1ts duly authorized representative
Name: Robert J. Feinstein

Pachulski Stang Ziehl & Jones LLP
Title: Partner

[Signature Page to Amended and Restated Restructuring Support Agreement]
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Exhibit A to the Amended and Restated Restructuring Support and Settlement Agreement

Plan
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK
)
Inre: )  Chapter 11
)
HOLLANDER SLEEP PRODUCTS, LLC, et al.,! )  CaseNo. 19-11608 (MEW)
)
Debtors. ) (Jointly Administered)
)

DEBTORS’ FIRST AMENDED JOINT PLAN OF REORGANIZATION
PURSUANT TO CHAPTER 11 OF THE BANKRUPTCY CODE

Joshua A. Sussberg, P.C. Joseph M. Graham (admitted pro hac vice)
Christopher T. Greco, P.C. KIRKIL.AND & ELLIS LLP

KIRKLAND & ELLIS LLP KIRKLAND & ELLIS INTERNATIONAL LLP
KIRKLAND & ELLIS INTERNATIONAL LLP 300 North LaSalle

601 Lexington Avenue Chicago, Illinois 60654

New York, New York 10022 Telephone: (312) 862-2000

Telephone: (212) 446-4800 Facsimile: (312) 862-2200

Facsimile: (212) 446-4900

Counsel fo the Debtors and Debtors in Possession

Dated: July 21, 2019

Nothing contained herein shall constitute an offer, acceptance, or a legally binding obligation of the Debtors
or any other party in interest and this Plan is subject to approval by the Bankruptcy Court and other
customary conditions. This Plan is not an offer with respect to any securities. YOU SHOULD NOT RELY
ON THE INFORMATION CONTAINED IN, OR THE TERMS OF, THIS PLAN FOR ANY PURPOSE
PRIOR TO THE CONFIRMATION OF THIS PLAN BY THE BANKRUPTCY COURT.

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification number, are: Dream II
Holdings, LLC (7915); Hollander Home Fashions Holdings, LLC (2063); Hollander Sleep Products, LLC (2143); Pacific Coast Feather, LLC
(1445); Hollander Sleep Products Kentucky, LLC (4119); Pacific Coast Feather Cushion, LLC (3119); and Hollander Sleep Products Canada
Limited (3477). The location of the Debtors® service address is: 901 Yamato Road, Suite 250, Boca Raton, Florida 33431.

KE 61183305
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INTRODUCTION

Hollander Sleep Products, LLC and its Debtor affiliates in the above-captioned Chapter 11 Cases propose
this joint chapter 11 plan pursuant to chapter 11 of the Bankruptcy Code. Capitalized terms used and not otherwise
defined shall have the meanings ascribed to such terms in Article I.A. This Plan constitutes a separate chapter 11 plan
for each Debtor and, unless otherwise set forth herein, the classifications and treatment of Claims and Interests apply
to each individual Debtor.

Holders of Claims and Interests should refer to the Disclosure Statement for a discussion of the Debtors’
history, businesses, assets, results of operations, and historical financial information, projections, and future
operations, as well as a summary and description of this Plan and certain related matters. Each Debtor is a proponent
of the Plan contained herein within the meaning of section 1129 of the Bankruptcy Code.

ARTICLE L.
DEFINED TERMS, RULES OF INTERPRETATION,
COMPUTATION OF TIME AND GOVERNING LAW

A. Defined Terms
As used in this Plan, capitalized terms have the meanings ascribed to them below.

I. . “ABL Agent” means Wells Fargo Bank, National Association, in its capacity as agent under the
ABL Credit Agreement, solely in its capacity as such.

2. “ABL Claims” means any and all Claims relating to, arising out of, arising under, or arising in
connection with the ABL Credit Facility.

3. “ABL Credit Agreement” means that certain Third Amended and Restated Credit Agreement, dated
as of June 9, 2017, by and among Hollander Home Fashions, LLC, Hollander Sleep Products, LLC, Hollander Sleep
Products Kentucky, LLC, Hollander Sleep Products Canada Limited, Pacific Coast Feather Company, and Pacific
Coast Feather Cushion Co., as borrowers, Dream I, as parent, the lenders party thereto, and the ABL Agent, as
modified and amended on August 31, 2017, Qctober 19, 2018, and November 27, 2018, and as may be further
amended, modified, restated, or supplemented from time to time.

4, “ABL Credit Facility” means, collectively, the senior secured revolving credit facility, swing loans,
and letters of credit provided for by the ABL Credit Agreement.

S, “ABL Lenders” means the banks, financial institutions, and other lenders party to the ABL Credit
Agreement from time to time, each letter of credit issuer thereunder, and each bank product provider thereunder, each
solely in their capacity as such.

6. “ABL Priority Collateral” has the meaning set forth in the DIP Intercreditor Agreement.

7. “Administration Charge” means the charge granted by the Canadian Court in the Recognition
Proceedings on the Canadian Assets to secure the professional fees and disbursements of the Information Cfficer and
its counsel, in each case incurred in respect of the Recognition Proceedings.

8. “Administrative Claim” means a Claim for the costs and expenses of administration of the Estates
under sections 503(b), 507(a)(2), 507(b), or 1114{e)(2) of the Bankruptcy Code, including: (a) the actual and
necessary costs and expenses incurred on or after the Petition Date of preserving the Estates and operating the
businesses of the Debtors; (b) Allowed Professional Fee Claims in the Chapter 11 Cases; and (c) amounts owing
pursuant to the DIP Orders.

9. “Administrative Claim Bar Date” means the deadline for filing requests for payment of
Administrative Claims (other than (x) Professional Fee Claims, (y) Administrative Claims arising in the ordinary
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course of business, or (z) Claims arising pursuant to section 503(b)(9) of the Bankruptcy Code, which are required to
be filed in accordance with the Bar Date Order), which shall be 30 days after the Effective Date.

10. “Administrative Claim Objection Bar Date” means the deadline for filing objections to requests for
payment of Administrative Claims (other than requests for payment of Professional Fee Claims), which shall be the
later of {a) 60 days after the Effective Date and (b) 60 days after the Filing of the applicable request for payment of
the Administrative Claims; provided that the Administrative Claim Objection Bar Date may be extended by the
Bankruptcy Court after notice and a hearing.

11. “Affiliate” has the meaning set forth in section 101(2) of the Bankruptcy Code,

12. “Alfowed” means with respect to any Claim, except as otherwise provided in the Plan: (&) a Claim
that is evidenced by a Proof of Claim Filed by the Bar Date (or for which Claim under the Plan, the Bankruptcy Code,
or pursuant to a Final Order a Proof of Claim is not or shall not be required to be Filed); (b) a Claim that is listed in
the Schedules as not contingent, not unliquidated, and not disputed, and for which no Proof of Claim, as applicable,
has been timely Filed; or (c) a Claim Allowed pursuant to the Plan or a Final Order of the Bankruptcy Court; provided
that with respect to a Claim described in clauses (a) and (b) above, such Claim shall be considered Allowed only if
and to the extent that, with respect to such Claim, no objection to the allowance thereof has been interposed within
the applicable period of time fixed by the Plan, the Bankruptcy Code, the Bankruptcy Rules, or the Bankruptcy Court,
or such an objection is so interposed and the Claim, as applicable, shall have been Allowed by a Final Order. Except
as otherwise specified in the Plan or any Final Order, and except for any Claim that is Secured by property of a value
in excess of the principal amount of such Claims, the amount of an Allowed Claim shall not include interest on such
Claim from and after the Petition Date. For purposes of determining the amount of an Allowed Claim, there shall be
deducted therefrom an amount equal to the amount of any Claim that the Debtors may hold against the Holder thereof,
to the extent such Claim may be offset, recouped, or otherwise reduced under applicable law. Any Claim that has
been or is hereafter listed in the Schedules as contingent, unliquidated, or disputed, and for which no Proof of Claim
is or has been timely Filed, is not considered Allowed and shall be expunged without further action by the Debtors
and without further notice to any party or action, approval, or order of the Bankruptcy Court. Notwithstanding
anything to the contrary herein, no Claim of any Entity subject to section 502(d) of the Bankruptcy Code shall be
deemed Allowed unless and until such Entity pays in full the amount that it owes such Debtor or Reorganized Debtor,
as applicable. For the avoidance of doubt: (x) a Proof of Claim Filed after the Bar Date shall not be Allowed for any
purposes whatsoever absent entry of a Final Order allowing such late-filed Claim; and (y) the Debtors may
affirmatively determine to deem Unimpaired Claims Allowed to the same extent such Claims would be allowed under
applicable non-bankruptcy law. “Allow” and “Allowing” shall have correlative meanings.

13. “Auction” means the auction, if any, for some or all of the Debtors’ assets, conducted in accordance
with the Bidding Procedures.

14, “Avoidance Actions” mean any and all avoidance, recovery, or subordination actions or remedies
that may be brought by or on behalf of the Debtors or their Estates under the Bankruptcy Code, CCAA, BIA, or
applicable non-bankrupicy law, including actions or remedies under sections 544, 547, 548, 549, 550, 551, 552, or
553 of the Bankruptcy Code.

15. “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 100-1532, as now in
effect or hereafter amended, and the rules and regulations promulgated thereunder.

16. “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of New
York, having jurisdiction over the Chapter 11 Cases and, to the extent of the withdrawal of reference under section 157
of the Judicial Code and/or the General Order of the District Court pursuant to section 151 of the Judicial Code, the
United States District Court for the Southemn District of New York.

i7. “Bankruptcy Rules” means the Federal Rules of Bankruptcy Procedure, as applicable to the

Chapter 11 Cases, promulgated under section 2075 of the Judicial Code and the general, local, and chambers rules of
the Bankruptey Court.
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18. “Bar Date Order” means the Order (4) Setting Bar Dates for Filing Proofs of Claim, (B) Approving
Procedures for Submitting Proofs of Claim, (C) Approving Notice Thereof, and (D} Granting Related Relief [Docket
No. 120], entered by the Bankruptcy Court on June 21, 2019.

19. “BIA” means the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.

20. “Bidding Procedures” means the procedures governing the Auction and sale of all or substantially
all of the Debtors’ assets, as approved by the Bankruptcy Court and as may be amended from time to time in
accordance with their terms. '

21, “Business Day” means any day, other than a Saturday, Sunday, or “legal holiday” (as defined in
Bankruptcy Rule 9006(a)(6)).

22, “Canadian Assets” means the assets, undertakings, and properties of Hollander Canada at the
applicable time.

23. “Canadian Conrt” means the Ontario Superior Court of Justice (Commercial List).

24, “Canadian Intercompany Claim” means (i) the Claim of Hollander Canada in respect of the
aggregate amount loaned by Hollander Canada to the Debtors other than Hollander Canada during the Chapter 11
Cases pursuant to and in accordance with the DIP Orders, /ess (ii) the aggregate amount reasonably incurred by the
Debtors other than Hollander Canada during the Chapter 11 Cases in providing selling, general, and administrative
services to Hollander Canada.

25. “Cash” or “$” means cash and cash equivalents, including bank deposits, checks, and other similar
itemns in legal tender of the United States of America.

26. “Causes of Action” means any actions, claims, cross claims, third-party claims, interests, damages,
controversies, remedies, causes of action, debts, judgments, demands, rights, actions, suits, obligations, liabilities,
accounts, defenses, offsets, powers, privileges, licenses, liens, indemnities, guaranties, and franchises of any kind or
character whatsoever, whether known or unknown, foreseen or unforeseen, existing or hereinafter arising, contingent
or non-contingent, liquidated or unliquidated, secured or unsecured, assertable directly or derivatively, matured or
unmatured, suspected or unsuspected, disputed or undisputed, whether arising before, on, or after the Petition Date, in
contract or in tort, in law or in equity, or pursuant to any other theory of law or otherwise, For the avoidance of doubt,
“Causes of Action” include: (a) any rights of setoff, counterclaim, or recoupment and any claims under contracts or
for breaches of duties imposed by law or in equity; (b) the right to object to or otherwise contest Claims or Interests;
{c) claims pursuant to section 362 or chapter 5 of the Bankruptcy Code; (d) any claims or defenses, including fraud,
mistake, duress, and usury, and any other defenses set forth in section 558 of the Bankruptcy Code; and (e} any state
law fraudulent transfer claim. :

27. “CCAA” means Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended.

28. “Chapter 11 Cases” means (a) when used with reference to a particular Debtor, the case pending
for that Debtor under chapter 11 of the Bankruptcy Code and (b) when used with reference to all Debtors, the
procedurally consolidated chapter 11 cases pending for the Debtors in the Bankruptcy Court.

29, “Claim’ means any claim, as such term is defined in section 101(5) of the Bankruptey Code, or as
defined in the CCAA, as applicable, against a Debtor or an Estate.

0. “Claims Bar Date” means-the dates established by the Bankruptcy Court by which Proofs of Claim
must have been Filed with respect to such Claims (other than Claims required to be Filed by the Administrative Claims
Bar Date), pursuant to {a) the Bar Date Order, (b) a Final Order of the Bankruptcy Court, or (c) the Plan,

31 “Claims Register” means the official register of Claims maintained by the Notice and Claims Agent.
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32. “Class” means a class of Claims or Interests as set forth in Article III of the Plan in accordance with
section 1122(a) of the Bankruptcy Code.
33, “Collective Bargaining Agreement’ means those certain Collective Bargaining Agreements by and

between Debtor Hollander Sleep Products, LLC, on the one hand, and, as applicable, the Southwest Regional Joint
Board Workers United, the Southern Regional Joint Board of Workers United, SEIU on Behalf of Local 2420, the
Mid-Atlantic Joint Board of Workers United, or the Workers United, Western States Regional Joint Board, on the
other hand, as the same may have been amended from time to time,

34, “Commercial Tort Claims” means any commercial tort claims or Causes of Action owned by the
Debtors arising on or before the Petition Date that remained outstanding as of the Petition Date.

35. “Commercial Tort Proceeds” means the Cash proceeds, if any, of any Commercial Tort Claims,
less any fees, expenses, and disbursements of the Plan Administrator in excess of the Plan Administrater Budget,
including any fees, expenses, and disbursements associated with the prosecution of Commercial Tort Claims, if any.

36. “Committee” means the statutery committee of unsecured creditors of the Debtors, appointed in the
Chapter 11 Cases pursuant to section 1102 of the Bankruptcy Code by the U.S. Trustee on May 30, 2019, pursuant to
the Notice of Appointment of Committee of Unsecured Creditors [Docket No. 61].

37 “Committee Advisors” means, collectively, Pachulski Stang Ziehl & Jones LLP, Alvarez & Marsal
North America, LLC, and Gowling WLG.

38. “Comimnittee Monthly Fee Cap” means, the sum of $300,000 per month for the period commencing
on August 1, 2019, through the Effective Date which amount represents the maximum aggregate amount of
(a) professional fees and expenses that may be incurred by professionals retained by the Committee in the Chapter 11
Cases (including the Committee Advisors) for which reimbursement is sought and (b) expenses incurred by the
members of the Committee for which reimbursement is sought, each pursuant to and in accordance with section 1103
of the Bankruptcy Code, provided that any unused amount from a prior month may be used for fees and expenses
incurred in a subsequent month on a rolling basis.

39. “Confirmation” means the Bankruptcy Court’s entry of the Confirmation Order on the docket of
the Chapter 11 Cases within the meaning of Bankruptey Rules 5003 and 9021,

40, “Confirmation Date” means the date upon which the Bankruptcy Court enters the
Cenfirmation Order on the docket of the Chapter 11 Cases, within the meaning of Bankruptcy Rules 5003 and 9021.

41. “Confirmation Hearing” means the hearing held by the Bankruptcy Court to consider Confirmation
of the Plan pursuant to sections 1128 and 1129 of the Bankruptcy Code, including any adjournments thereof,

42, “Confirmation Order” means the order of the Bankruptcy Court confirming the Plan pursuant to
section 1129 of the Bankruptcy Code, which order must be reasonably acceptable to the Debtors, the Committee, the
Required Term Lenders, the Term Loan Agent, the DIP ABL Agent (solely with respect to the economic and
non-economic treatment of the DIP ABL Agent and DIP ABL Lenders pursuant to such order), the ABL Agent (solely
with respect to the economic and non-economic treatment of the ABL Agent and ABL Lenders pursuant to such
order), and the Sponser.

43, “Consenting Term Loan Lenders” means the Term Loan Lenders that are party to the RSA,
together with their respective successors and permitted assigns and any subsequent Term Loan Lenders that become
party to the RSA in accordance with the terms of the RSA.

44. “Consummation” means the occurrence of the Effective Date.

45, “D&O Liability Insurance Policies” means, collectively, (a) all insurance policies (including any
“tail policy™) of any of the Debtors for current or former directors’, members’, trustees’, managers’, and officers’
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liability as of the Petition Date, and (b) all insurance policies (including any “tail policy”) for directors’, members’,
trustees’, managers’, and officers’ liability maintained by the Debtors, the Estates, or the Reorganized Debtors as of
the Effective Date.

46. “Debtor” means one or more of the Debtors, as debtors and debtors in possession, each in its
respective individual capacity as a debtor and debtor in possession in the Chapter 11 Cases.

47, “Debtor Release” means the release given on behalf of the Debtors and their Estates to the Released
Parties as set forth in Article VIII.C of the Plan

48, “Debtors” means, collectively: (a) Dream II, (b) Hollander Home Fashions Holdings, LLC,
(c) Hollander Sleep Products, LLC, (d) Hollander Sleep Products Kentucky, LLC, (e) Pacific Coast Feather, LLC,
(f) Pacific Coast Feather Cushion, LLC, and (g) Hollander Sleep Products Canada Limited.

49, “DIP ABL Apent’ means the administrative agent under the DIP ABL Credit Agreement, solely in
its capacity as such.

50. = “DIP ABL Claims” means any and all Claims derived from or based upon the DIP ABL Credit
Facility, including all Claims for any fees and expenses of the DIP ABL Agent,

51. “DIP ABL Credit Agreement” means that certain debtor-in-possession credit agreement by and
among the Debtors, the DIP ABL Agent, and the DIP ABL Lenders, as may be amended, modified, restated, or
supplemented from time to time.

52, “DIP ABL Credit Facility” means the senior secured revolving credit facility provided for under
the DIP ABL Credit Agreement. .

53. “DIP ABL Lenders™ means the banks, financial institutions, and other lenders party to the DIP ABL
Credit Agreement from time to time, each letter of credit issuer thereunder, and each bank product provider thereunder,
each solely in their capacity as such.

54. “DIP ABL Order” means collectively, the interim and final orders entered by the Bankruptcy Court
authorizing the Debtors to enter into the DIP ABL Credit Agreement and incur postpetition obligations thereunder.

55. “DIP Agents” means collectively, the DIP ABL Agent and the DIP Term Loan Agent.

56. “DIP Claims” means any and all Claims arising under or related to the DIP Facilities, including the
Last Qut DIP Loan Claims.

57. “DIP Credit Agreements” means collectively, the DIP ABL Credit Agreement and the DIP Term
Loan Credit Agreement.

58. “DIP Facilities” means the DIP ABL Credit Facility and the DIP Term Loan Facility.

59. “DIP Intercreditor Agreement” means the amended and restated intercreditor agreement, by and

among the ABL Agent and the Term Loan Agent, which amended and restated the prepetition intercreditor agreement
in its entirety, and is binding and enforceable against the Borrowers (as such term is defined in the DIP Orders), the
other “Grantors” thereunder, the Prepetition Secured Parties, and the DIP Lenders in accordance with its terms.

60. “DIP Lenders” means the banks, financial institutions, and other lenders party to the DIP Credit
Agreements from time to time and the bank product providers thereunder.

61, “DIP Orders” means collectively, the DIP ABL Order and the DIP Term Loan Order.
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62. “DIP Term Loan Agent’ means the administrative agent under the DIP Term Loan Credit
Agreement, solely in its capacity as such.
63. “DIP Termm Loan Claims” means any and all Claims derived from or based upon the DIP Term

Loan Credit Facility, including alt Claims for any fees and expenses of the DIP Term Loan Agent.

64. “DIP Termn Loan Credit Agreement” means that certain debtor-in-possession credit agreement by
and among the Debtors, the DIP Term Loan Agent, and the DIP Term Loan Lenders, as may be amended, modified,
restated, or supplemented from time to time.

65. “DIP Term Loan Credit Facility” means the credit facility provided for under the DIP Term Loan
Credit Agreement,

66. “DIP Term Loan Debt Consideration” means $28 million of the Exit Term Loan Facility provided
to the DIP Term Loan Lenders in consideration of the DIP Term Loan Claims (in addition to any other consideration
provided herein).

67. “DIP Termm Lean Documents” means the DIP Term Loan Credit Agreement and all other
agreements, documents, and instruments related thereto, including any guaranty agreements, pledge and collateral
agreements, intercreditor agreements, and other security agreements, as may be amended, modified, restated, or
supplemented from time to time.

68. “DIP Termm Loan Lenders” means the banks, financial institutions, and other lenders party to the
DIP Term Loan Credit Agreement from time to time, each solely in their capacity as such.

69. “DIP Term Loan Order” means collectively, the interim and final orders entered by the Bankruptcy
Court authorizing the Debtors to enter into the DIP Term Loan Credit Agreement and incur postpetition obligations
thereunder.

70, “Disbursing Agenf” means, as applicable, the Reorganized Debtors or the Plan Administrator (as
applicable) or any Entity or Entities selected by the Debtors, the Reorganized Debtors, or the Plan Administrator to
make or facilitate distributions contemplated under the Plan (in consultation with the Term Loan Agent with respect
to distributions made to the Holders of Term Loan Claims).

71. “Disclosure Statement” means the Disclosure Statemen! for the Debtors’ First Amended Joint Plan
of Reorganization Pursuant fo Chapter 11 of the Bankruptcy Code, dated as of July 21, 2019, as may be amended,
supplemented, or modified from time to time, including all exhibits and schedules thereto and references therein that
relate to the Plan, that is prepared and distributed in accordance with the Bankruptcy Code, the Bankruptcy Rules, and
any other applicable law and approved by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code,
which must be reasonably acceptable to the Debtors, the Committee, the Required Term Lenders, the Term Loan
Agent, the ABL Agent, and the Sponsor.

72, “Disputed” means, with respect to any Claim or Interest, any Claim or Interest that is not yet
Allowed,

73. “Distribution Record Date” means the date for determining which Holders of Allowed Claims or
Allowed Interests are eligible to receive distributions under the Plan, which date shall be the Effective Date or such
other date as is designated in a Final Order of the Bankruptcy Court,

74. “Dream IT" means Dream II Holdings, LLC.
75. “Effective Date” means the date that is the first Business Day after the Confirmation Date on which
(a) the conditions to the occurrence of the Effective Date have been satisfied or waived pursuant to Article IX.A and

Article IX.B of the Plan and (b) no stay of the Confirmation Qrder is in effect, which shall be the day Consummation
ocCurs.
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76. “Entity” means an entity as such term is defined in section 101(15) of the Bankruptcy Code.
77. “Estate” means, as to each Debtor, the estate created on the Petition Date for the Debtor in its

Chapter 11 Case pursuant to section 541 of the Bankrupicy Code and all property (as defined in section 541 of the.
Banknuptcy Code) acquired by the Debtors after the Petition Date through the Effective Date.

78, “Excess Distributable Cash” means, only in the event that the Winning Bidder is an Entity other
than the Term Loan Lenders, any Cash proceeds of a Sale Transaction in excess of amounts necessary to satisfy the
Plan Administrator Budget and all Claims senior in priority to General Unsecured Claims, including the DIP Claims,
the ABL Claims, and the Term Loan Claims, in full, in Cash, as provided herein.

79. “Exculpated Party” means collectively, and in each case solely in its capacity as such: (a) the
Debtors; (b) the Reorganized Debtors; (c) the Committee and each of its respective members; (d) the DIP Agents;
(e) the DIP Lenders; (f) the Put Purchasers; {g) the ABL Agent; (h) the ABL Lenders; (i) the Term Loan Agent; (j) the
Term Loan Lenders; (k) the Exit Facility Agents; (1) the Exit Facility Lenders; (m) the Sponsor; (n) the parties to the
RSA; and (o) with respect to each of the foregoing entities, such Entity and its current and former Affiliates, and such
Entities’ and their current Affiliates’ directors, managers, officers, equity holders (regardless of whether such interests
are held directly or indirectly), predecessors, participants, successors, and assigns, subsidiaries, and each of their
respective current and former equity holders, officers, directors, managers, principals, members, employees, agents,
advisory board members, financial advisors, partners, attorneys, acceuntants, investment bankers, consultants,
representatives, and other professionals, each in their capacity as such,

80. “Executory Contract” means a contract to which one or more of the Debtors is a party and that is
subject to assumption or rejection under section 365 or 1123 of the Bankruptcy Code.

81. “Exit ABL Agent” means the administrative agent under the Exit ABL Credit Agreement, solely in
its capacity as such.

82. “Exit ABL Credit Agreement” means that certain credit agreement by and among the Reorganized
Debtors, the Exit ABL Agent, and the Exit ABL Lenders, which shall be reasonably acceptable to the Debtors, the
Sponsor, the Term Loan Agent, the Required Term Lenders, the DIP ABL Agent (solely with respect to the economic
and non-economic treatment of the DIP ABL Agent and DIP ABL Lenders pursuant to such agreement, if applicable),
and the Committee (solely with respect to any prov151ons implementing the Last Out Loans Turnover) and whlch shali
be included in the Plan Supplement.

83. “Exit ABL Documents” means the Exit ABL Credit Agreement and all other agreements,
documents, and instruments related thereto, including any guaranty agreements, pledge and collateral agreements,
intercreditor agreements, and other security agreements, which shall be reasonably acceptable to the Debtors, the
Sponser, the Term Loan Agent, the Required Term Lenders, the DIP ABL Agent (solely with respect to the economic
and non-economic treatment of the DIP ABL Agent and DIP ABL Lenders pursuant to such documents, if applicable),
and the Committee (solely with respect to any provisions implementing the Last Out Loans Turnover).

84. “Exit ABL Facility” means the asset-based revolving credit facility provided for under the Exit ABL
Credit Agreement.
85, “Exit ABL Lenders” means the banks, financial institutions, and other lenders party to the Exit ABL

Credit Agreement from time to time, each solely in their capacity as such,
86, “Exit Facilities” means, collectively, the Exit ABL Facility and the Exit Term Loan Facility.
87. “Exit Facility Agents” means, collectively, the Exit ABL Agent and the Exit Term Loan Agent.

88. “Exit Facility Documents” means, collectively, the Exit ABL Documents and the Exit Term Loan
Documnients.
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89. “Exif Facility Lenders” means, collectively, the Exit ABL Lenders and the Exit Term Loan Lenders.
90. “Exit Term Loan Agenf’ means the administrative agent under the Exit Term Loan Credit
Agreement, solely in its capacity as such.
91, “Exit Term Loan Commitment Letter’ means that certain exit commitment letter, dated

May 19, 2019, by and among the Debtors and certain Term Loan Lenders party thereto, which is attached to the RSA
as Exhibit C, :

92. “Exit Term Loan Credit Agreement” means that certain credit agreement by and among the
Reorganized Debtors, the Exit Term Loan Agent, and the Exit Term Loan Lenders, which shall include terms and
conditions consistent with the Exit Term Loan Commitment Letter, shall be reasonably acceptable to the parties thereto
and the DIP ABL Agent (solely with respect to the economic and non-economic treatment of the DIP ABL Agent and
DIP ABL Lenders pursuant to such agreement, if applicable), and shall be included in the Plan Supplement.

93, “Exit Term Loan Documents” means the Exit Term Loan Credit Agreement and all other
agreements, documents, and instruments related thereto, including any guaranty agreements, pledge and collateral
agreements, intercreditor agreements, and other security agreements, which shall be reasonably acceptable to the
parties to the Exit Term Loan Credit Agreement and the DIP ABL Agent (solely with respect to the economic and
non-e¢conomic treatment of the DIP ABL Agent and DIP ABL Lenders pursuant to such documents, if applicable).

94, “Exit Term Loan Facility” means the term loan credit facility in the aggregate principal amount of
$58,000,000 (comprised of the New Money Exit Term Loan Facility and the DIP Term Loan Debt Consideration)
provided for under the Exit Term Loan Credit Agreement.

95. “Exit Term Loan Lenders” means the banks, financial institutions, and other lenders party to the
Exit Term Loan Credit Agreement from time to time, each solely in their capacity as such.

96. “Federal Judgment Rate” means the federal judgment interest rate in effect as of the Petition Date
calculated as set forth in section 1961 of the Judicial Code.

97. “File,” “Filed,” or “Filing” means file, filed, or filing with the Bankruptcy Court or its authorized
designee in the Chapter 11 Cases, or, with respect to the filing of a Proof of Clairn or Proof of Interest, the Notice and
Claims Agent,

98. “Final Order” means, as applicable, an order or judgment of the Bankruptcy Court or other court
of competent jurisdiction with respect to the relevant subject matter, which has not been reversed, stayed, modified,
or amended, and as to which the time to appeal, petition for certiorari, or move for reargument, reconsideration, or
rehearing has expired and no appeal, petition for certiorari, or motion for reargument, reconsideration, or rehearing
has been timely taken or filed, or as to which any appeal, petition for certiorari, or motion for reargument,
reconsideration, or rehearing that has been taken or any petition for certiorari that has been or may be filed has been
resolved by the highest court to which the order or judgment could be appealed or from which certiorari could be
sought or the new trial, reargument, or rehearing shall have been denied, resulted in no modification of such order, or
has otherwise been dismissed with prejudice; provided, however, that the possibility that a motion under Rule 60 of
the Federal Rules of Civil Procedure or any comparable rule of the Bankruptcy Rules may be Filed relating to such
order shall not cause such order to not be a Final Order.

99, “Future Sale Consideration” means, if the Term Loan Lenders are the Winning Bidder and the
Reorganized Debtors are sold within 24 months of the Effective Date and the Term Loan Lenders receive more than
a 30% recovery on account of their Term Loan Claims (based on the full amount of each such Holder’s Term Loan
Claim) (which shall be calculated after the repayment in full of the Exit Facilities (including, for the avoidance of
doubt, the conversion of the DIP Term Loan Credit Facility into the Exit Term Loan Credit Facility), any Claims
related to the foregoing, and any replacement or additional money raised to fund the Reorganized Debtors, the sources
and uses of such sale transaction, and any other obligations repaid as part of such transaction), 5% of each dollar in
excess thereof,
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100, “General Unsecured Claim’™ means any Claim that is not Secured and is not (a) an Administrative
Claim (including, for the avoidance of doubt, a Professional Fee Claim), (b) an Other Secured Claim, (¢) a Priority
Tax Claim, (d) an Other Priority Claim, (e) an ABL Claim, (f} a Term Loan Claim, or (g) a DIP Claim. Any Term
Loan Deficiency Claim shall be waived and shall not constitute a General Unsecured Claim.

101. “Governmental Unif’ has the meaning set forth in section 101(27) of the Bankruptcy Code.

102, “GUC Reorganization Recovery Pool” means if the Term Loan Lenders are the Winning Bidder,
Cash in the amount of $500,000, /ess any fees, expenses, and disbursements of the Plan Administrator in excess of the
Plan Administrator Budget, including any fees, expenses, and disbursements associated with the prosecution of
Commercial Tort Claims, if any.

103.  “GUC Sale Transaction Recovery Pool’ means, in a Sale Transaction, from the first available
proceeds of the Term Loan Priority Collateral: (a) Cash in the amount of $600,000, plus (b) if the Term Loan Lenders
receive more than a 30% recovery on account of their Term Loan Claims (based on the full amount of each such
Holder’s Term Loan Claim), 5% of each dollar in excess thereof, plus (¢) if the Term Loan Lenders receive more than
a 50% recovery on account of their Term Loan Claims (based on the full amount of each such Holder’s Term Loan
Claim), 7.5% of each dollar in excess thereof, less (d) any fees, expenses, and disbursements of the Plan Administrator
in excess of the Plan Administrator Budget, including any fees, expenses, disbursements associated with the
prosecution of Commercial Tort Claims, if any.

104, “Holder” means an Entity holding a Claim or an Interest in any Debtor.
105.  “Hollander Canada™ means Hollander Sleep Products Canada Limited.

106. “Impaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests that
is impaired within the meaning of section 1124 of the Bankruptcy Code.

107. “Indemnification Obligations” means each of the Debtors’ indemnification obligations in place as
of the Effective Date, whether in the bylaws, certificates of incorporation or formation, limited liability company
agreements, other organizational or formation documents, board resolutions, management or indemnification
agreements, or employment or other contracts, for their current and former directors, officers, managers, members,
employees, attorneys, accountants, investment bankers, and other professionals and agents of the Debtors.

108.  “Information Officer” means the information officer appointed by the Canadian Court in the
Recognition Proceedings.

109.  “Inmitial Distribution Date” means the date on which the Disbursing Apgent shall make initial
distributions to holders of Claims and Interests pursuant to the Plan, which shall be as soon as reasonably practicable
after the Effective Date but in no event shall be later than 30 days after the Effective Date.

110, “Initial Minimnm Overbid” has the meaning given to such term in the Bidding Procedures.
111.  “Intercompany Claim” means any Claim held by a Debtor or an Affiliate of a Debtor against
another Debtor arising before the Petition Date and excludes, for the avoidance of doubt, the Canadian Intercompany

Claim.

112, “Intercompany Interest’ means an Interest in any Debtor, or a direct or indirect subsidiary of any
Debtor, other than an Interest in Dream II.

113, “Intercreditor Agreement” means that certain Intercreditor Agreement, dated as of June 9, 2017,

by and among the Prepetition Agents, as amended, restated, supplemented, or otherwise modified in accordance with
its terms.
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114, “Inferesf” means. any equity security in a Debtor as defined in section 101(16) of the
Bankruptcy Code, including all issued, unissued, authorized, or outstanding shares of capital stock of the Debtors and
any other rights, options, warrants, stock appreciation rights, phantom stock rights, restricted stock units, redemption
rights, repurchase rights, convertible, exercisable, or exchangeable securities, or other agreements, arrangements, or
commitments of any character relating to, or whose value is related to, any such interest or other ownership interest
in any Debtor whether or not arising under or in connection with any employment agreement and whether or not
certificated, transferable, preferred, common, voting, or denominated “stock™ or a similar security, including any
Claims against any Debtor subject to subordination pursuant to section 510(b) of the Bankruptcy Code arising from
or related to any of the foregoing.

115. “Interim Compensation Order” means the Order Establishing Procedures for Interim
Compensation and Reimbursemeni of Expenses for Relained Professionals [Docket No. 179], entered by the
Bankruptcy Court on July 3, 2019, as the same may be modified by a Bankruptcy Court order approving the retention
of a specific Professional or otherwise.

116. “Judicial Code” means title 28 of the United States Code, 28 U.S.C. §§ 1-4001, as now in effect or
hereafter amended, and the rules and regulations promulgated thereunder. i

117 “Last Out DIP Loan Claims” means any and all Claims derived from or based upon the Last Qut
DIP Loans.

118. “Last Out DIP Loans” means those Last Out Loans that upen entry of the final DIP ABL Order
were deemed refinanced or replaced by, or otherwise converted into, Last Out Loans under the DIP ABL Credit
Facility.

119. “Last Out Loans” means those “Last Out Loans” as defined in the ABL Credit Agreement.

120, “Last Qut Loans Turnover’ means the tumover of the Last Out Loans Tumover Amount in
accordance with the terms of the Plan.

121. “Last Out Loans Turnover Amount” means an amount up to $650,000 in the aggregate to be paid
for the benefit of Holders of General Unsecured Claims, which shall be paid from (i) the first $200,000 of any proceeds
distributed to Holders of Last Qut DIP Loan Claims on account of such Claims (including, after being rolled into any
Exit ABL Facility, on account of any repayment as part of such Exit ABL Facility), plus (ii) 50 percent of each dollar
received in excess of the first $200,000 of any such proceeds distributed to the Holders of Last Qut DIP Loan Claims
up to a total maximum amount of $650,000 (inclusive of the first $200,000 of proceeds paid).

122.  “Lien” means a lien as defined in section 101(37) of the Bankruptcy Code.

123, “Management Incentive Plan” means that certain management incentive plan that may be adopted
by the New Board after the Effective Date on terms to be determined by and at the discretion of the New Board,
including with respect to allocation, timing, and structure of such issuance and the Management Incentive Plan, the

amount of which shall be reasonably acceptable to the Debtors, the Term Loan Agent, and the Required Term Lenders.

124.  “New Board” means the initial board of directors, members, or managers, as applicable, of the
Reorganized Dream 1L

125. “New Inferests” means the equity interests in Reorganized Dream II.

126.  “New Meoney Exit Term Loan Facility” means the “new money” term loan credit facility in the
aggregate principal amount of $30,000,000 provided for under the Exit Term Loan Credit Agreement,

127. “New Organizational Docrnents” means the form of the certificates or articles of incorporation or
formation, bylaws, limited liability company agreements, or such other applicable formation documents, including

KE 61183305



19-11608-mew Doc 298 Filed 08/15/19 Entered 08/15/19 15:44:16 Main Document
Pg 78 of 507

any shareholders agreement, of Reorganized Dream II, the terms of which shall be reasonably acceptable to the
Debtors, the Term Loan Agent, and the Required Term Lenders and which shall be included in the Plan Supplement,

128. “Notice and Claims Agenf” means Omni Management Group in its capacity as notice and claims
agent for the Debtors and any successor.

129.  “Other Priority Claim” means any Claim, to the extent such Claim has not already been paid during
the Chapter 11 Cases, other than an Administrative Claim or a Priority Tax Claim, entitled to priority in right of
payment under section 507(a) of the Bankruptcy Code.

130. “Other Secured Claim” means any Secured Claim that is not a DIP Claim, an ABL Claim, a Term
Loan Claim, or a Secured Tax Claim, and includes (i) any Claim secured by the Administration Charge, and (ii) the
Canadian Intercompany Claim.

131.  “Payoff Lefter” means the payoff letter in respect of any payment in full of the DIP ABL Claims
and ABL Claims (excluding last out DIP Claims) in accordance with Section 1.4 of the DIP ABL Credit Agreement,
to be agreed upon by the Debtor and the DIP ABL Agent prior to the Effective Date,

132, “Person™ means a person as such term as defined in section 101(41) of the Bankruptcy Code.
133. “Petition Date” means the date on which each of the Debtors commenced the Chapter 11 Cases.

134.  “Plan” means this Debtors’ Joint Plan of Reorganization of Hollander Sleep Products, LLC and its
Debtor Affiliates Pursuant to Chapter 11 of the Bankruptcy Code, as may be altered, amended, modified, or
supplemented from time to time in accordance with Article X hereof, including the Plan Supplement (as modified,
amended or supplemented from time to time), which is incorporated herein by reference and made part of the Plan as
if set forth herein.

135.  “Plan Administrator” means (a) if the Holders of Class 5 Claims vote to accept the Plan, a person
or Entity designated by the Committee in consultation with the Debtors, or (b) if the Holders of Class 5 Claims vote
to reject the Plan, a person or Entity designated by the Debtors in consultation with the Committee, who will be
disclosed prier to the Confirmation Hearing to have all power and authorities set forth in Article VILB of the Plan.

136. “Plan Administrator Budgef” means that certain budget governing the fees, expenses,
disbursements of the Plan Administrator, which budget shall be reasonably acceptable to the Debtors, the Committee,
the Term Loan Agent, and the Required Term Lenders and filed with the Bankruptcy Court as part of the Plan
Supplement,

137. “Plan Settlement” means the good faith compromise and settlement of all Claims, Interests, and
controversies as described in Article IV. A of the Plan.

138. “Plan Supplement” means the compilation of documents and forms of documents, agreements,
schedules, and exhibits to the Plan, the initial draft of certain of such documents shall be Filed by the Debtors fourteen
calendar days before the first day of the Confirmation Hearing, and additional documents Filed with the Bankruptey
Court prior to the Effective Date, as may be amended, supplemented, altered, or modified from time to time in
accordance with the terms hereof, the Bankruptcy Code, and the Bankruptcy Rules, including: (a) the New
Organizational Documents, if applicable; (b) the Exit ABL Credit Agreement, if applicable; (c) the Exit Term Loan
Credit Agreement, if applicable; (d) any necessary documentation related to the Sale Transaction, if applicable; () the
Schedule of Assumed Executory Contracts and Unexpired Leases; (f) the Schedule of Rejected Executory Contracts
and Unexpired Leases; (g) the Schedule of Retained Causes of Action; (h) the identity of the members of.the New
Board and any executive management for the Reorganized Debtors; (i) the Payoff Letter; (j) the Restructuring
Transactions Memorandum; (k) the identity and terms of compensation of the Plan Administrator; (I) the Plan
Administrator Budget; and (i) any other necessary documentation related to the Restructuring Transactions, which
shall be reasonably acceptable to the Debtors, the Sponsor, the Term Loan Agent, and the Required Term Lenders.
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139, “Prepetition Agents” means the ABL Agent and the Term Loan Agent.
140. “Prepetition Facilities” means the ABL Credit Facility and the Term Loan Facility.
141. “Prepetition Secured Lenders” means the ABL Lenders and Term Loan Lenders.

142, “Priority Tax Claim” means any Claim of a Governmental Unit of the kind specified in
section 507(a)(8) of the Bankruptcy Code.

143, “Pro Rata” means the proportion that an Allowed Claim or an Allowed Interest in a particular Class
bears to the aggregate amount of Allowed Claims or Allowed Interests in that Class.

144, “Professional” means an Entity retained in the Chapter 11 Cases pursuant to and in accordance with
sections 327, 363, or 1103 of the Bankruptcy Code and to be compensated for services rendered and expenses incurred
pursuant to sections 327, 328, 329, 330, 331, or 363 of the Bankruptcy Code, provided that, for the avoidance of doubt,
the advisors to the Term Loan Agent, the DIP Agents, and the ABL Agent shall not constitute a “Professional.”

145. “Professional Fee Claims” mean all Claims for fees and expenses (including transaction and
success fees) incurred by a Professional on or after the Petition Date through and including the Confirmation Date to
the extent such fees and expenses have not been paid pursuant to an order of the Bankruptcy Court and regardless of
whether a monthly fee statement or interim fee application has been Filed for such fees and expenses. To the extent
a Bankruptcy Court or higher court of competent jurisdiction denies or reduces by a Final Order any amount of a
Professional’s fees or expenses, then the amount by which such fees or expenses are reduced or denied shall reduce
the applicable Professional Fee Claim.

146. “Professional Fee Escrow Account” means an interest-bearing escrow account to be funded by the
Debtors with Cash on the Effective Date in an amount equal to the Professional Fee Escrow Amount, provided that
the Professional Fee Escrow shall be increased from Cash on hand at the Reorganized Debtors to the extent
applications are filed after the Effective Date in excess of the amount of Cash funded into the escrow as of the Effective
Date.

147.  “Professional Fee Escrow Amount” means the total amount of Professional fees and expenses
estimated pursuant to Article I1.B.3 of the Plan.

148, “Proof of Claim’™ means a written proof of Claim Filed against any of the Debtors in the Chapter 11
Cases.

149, “Proof of Interest’ means a written proof of Interest Filed against any of the Debtor in the
Chapter 11 Cases.

150. “Prut Purchasers” means Sentinel Capital Partners V, L.P., Sentinel Dream Blocker, Inc., and
Sentinel Capital Investors V, L.P.

151.  “Quarterly Distribution Date” means the first Business Day after the end of each quarterly calendar
period (i.e., March 31, June 30, September 30, and December 31 of each calendar year) occurring after the Effective
Date, or as soon thereafier as is reasonably practicable.

152. “Recognition Proceedings” means the proceedings commenced by the Debtors under Part IV of the
CCAA in the Canadian Court to recognize the Chapter 11 Cases as “foreign main proceedings” in Canada.

153. “Reinstate,” “Reinstated,” or “Reinstatement” means (a) leaving unaltered the legal, equitable, and
contractual rights to which a Claim or Interest entitles the Holder of such Claim or Interest so as to leave such Claim
or Interest not Impaired or (b) notwithstanding any contractual provision or applicable law that entitles the Holder of
a Claim or Interest to demand or receive accelerated payment of such Claim or Interest after the occurrence of a
default: (i) curing any such default that occurred before or afier the Petition Date, other than a default of a kind
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specified in section 365(b)(2) of the Bankruptcy Code or of a kind that section 365(b)(2) expressly does not require
to be cured; (ii) reinstating the maturity (to the extent such maturity has not otherwise accrued by the passage of time)
of such Claim or Interest as such maturity existed before such default; (iii) compensating the Holder of such Claim or
Interest for any damages incurred as a result of any reasonable reliance by such holder on such contractual provision
or such applicable law; (iv) if such Claim or Interest arises from a failure to perform a nonmonetary obligation other
than a default arising from failure to operate a nonresidential real property lease subject to section 365(b)}(1)(A),
compensating the Holder of such Claim or Interest (other than the Debtor or an ingider) for any actual pecuniary loss
incurred by such Holder as a result of such failure; and (v) not otherwise altering the legal, equitable, or contractual
rights to which such Claim or Interest entitles the Holder.

154.  “Released Party” means, collectively, and in each case in its capacity as such: (a) the Debtors;
(b) the Reorganized Debtors; (¢) the Prepetition Secured Lenders; (d) the Prepetition Agents; (e) the DIP Lenders;
(f) the Put Purchasers; (g} the DIP Agents; (h) the Exit Facility Lenders; (i) the Exit Facility Agents; (j) the Winning
Bidder; (k) the Sponsor; (1) the parties to the RSA; (m) the Committee; and (n) with respect to each of the foregoing
in clauses (a) through (m), such Entity and its current and former Affiliates, and such Entities® and their current
Affiliates’ directors, managers, officers, equity holders (regardless of whether such interests are held directly or
indirectly), predecessors, participants, successors, and assigns, subsidiaries, affiliates, managed accounts or funds, and
each of their respective current and former equity holders, officers, directors, managers, principals, shareholders,
members (other than members of the Committee), management companies, fund advisors, employees, agents, advisory
board members, financial advisors, partners, attorneys, accountants, investment bankers, consultants, representatives,
and other professionals; provided that any of the foregoing that does not consent to the releases shall not be a “Released

Part}’.”

155. “Releasing Parties” means, collectively, each of the following: (a) the Debtors; (b) the Reorganized
Debtors; (¢) the Prepetition Secured Lenders; (d) the Prepetition Agents; (¢) the DIP Lenders; (f) the Put Purchasers;
{g) the DIP Agents; (h) the Exit Facility Lenders; (i) the Exit Facility Agents; (j) the Winning Bidder; (k) the Sponsor;
{1} the parties to the RSA; (m) the Committee; (n) with respect to each of the foregoing in clauses (a) through (m),
such Entity and its current and former Affiliates, and such Entities’ and their current and former Affiliates® current
and former directors, managers, officers, equity holders (regardless of whether such interests are held directly or
indirectly), predecessors, successors, and assigns, subsidiaries, affiliates, managed accounts or funds, and each of their
respective current and former equity helders, officers, directors, managers, principals, shareholders, members,
management companies, fund advisors, employees, agents, advisory board members (other than members of the
Committee}, financial advisors, partners, attorneys, accountants, investment bankers, consultants, representatives, and
other professionals, each in their capacity as such collectively; (o) all Holders of Claims that vote to accept the Plan;
(p) all Holders of Claims that vote to reject the Plan but elect on their ballot to opt into the Third-Party Release; and
(q) all Holders of Claims or Interests not described in the foregoing clauses (a) through (p} who elect to opt into the
Third-Party Release.

156.  “Reorganized Debtors” means the Debtors, as reorganized pursuant to and under the Plan, or any
successor or assign thereto, by merger, amalgamation, consolidation, or otherwise, on or after the Effective Date,
including Reorganized Dream II.

157. “Reorganized Dream II” means Dream II Holdings, LLC, or any successor thereto, by merger,
consolidation, or otherwise, on or after the Effective Date.

158. “Required Term Lenders” means the Required Consenting Term Loan Lenders (as defined in the
RSA). :

159. “Restructuring Transactions” means the transactions described in Article IV.B of the Plan.

160. “Restructuring Transactions Memorandum® means, if the Term Loan Lenders are the Winning
Bidder, a memorandum to be included in the Plan Supplement, prior to the Effective Date that, among other things,
sets forth the steps necessary to effectuate the transactions described in Article IV.B of the Plan.

161.  “RSA” means that certain restructuring support agreement, dated as of May 19, 2019, by and among
the Debtors, the Consenting Term Loan Lenders, and the Sponsor, as amended and restated by that certain amended
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and restated restructuring support and settlement agreement, dated as of July 21, 2019, by and among the Debtors, the
Consenting Term Loan Lenders, the Committee, and the Sponsor, as may be amended, restated, supplemented, or
modified from time to time.

162.  “Sale Transaction” means the sale of all or substantially all of the Debtors” assets to the Winning
Bidder, if such Winning Bidder is an Entity other than the Term Loan Lenders, consummated in accordance with the
Bidding Procedures and the Plan,

163. “Schedule of Assumed Executory Contracts and Unexpired Leases” means the schedule of certain
Executory Contracts and Unexpired Leases to be assumed by the Debtors pursuant to the Plan, as the same may be
amended, modified, or supplemented from time to time by the Debtors, which shall be reasonably acceptable to the
Debtors, the Term Loan Agent, and the Required Term Lenders and shall be included in the Plan Supplement.

164, “Schedule of Rejected Execntory Contracts and Unexpired Leases” means the schedule of certain
Executory Contracts and Unexpired Leases to be rejected by the Debtors pursuant to the Plan, as the same may be
amended, modified, or supplemented from time to time by the Debtors, which shall be reasonably acceptable to the
Debtors, the Term Loan Agent, and the Required Term Lenders and shall be included in the Plan Supplement.

165. “Sehedule of Retained Causes of Action” means the schedule of certain Causes of Action of the
Debtors that are not released, waived, or transferred pursuant to the Plan, as the same may be amended, modified, or
supplemented from time to time by the Debtors, which shall be reasonably acceptable to the Debtors, the Term Loan
Agent, and the Required Term Lenders and shall be included in the Plan Supplement.

166. “Schedules” means, collectively, the schedules of assets and liabilities, schedules of Executory
Contracts and Unexpired Leases and statements of financial affairs Filed by the Debtors pursuant to section 521 of
the Bankruptcy Code, as such schedules may be amended, modified, or supplemented from time to time,

167.  “Section 510¢b) Claim” means any Claim subject to subordination under section 510(b) of the
Bankruptcy Code; provided that a Section 510(b) Claim shall not include any Claim subject to subordination under
section 510(b) of the Bankruptcy Code arising from or related to an Interest.

168.  “Secured” means when referring to a Claim: (a) secured by a Lien on property in which the
applicable Estate has an interest, which Lien is valid, perfected, and enforceable pursuant to applicable law or by
reason of a Bankruptey Court or Canadian Court order, or that is subject to setoff pursuant to section 553 of the
Bankruptcy Code, to the extent of the value of the creditor’s interest in such Estate’s interest in such property or to
the extent of the amount subject to setoff, as applicable, which value shall be determined pursuant to section 506(a)
of the Bankruptcy Code or {b) Allowed pursuant to the Plan as a Secured Claim.

169. “Secured Tax Claim” means any Secured Claim that, absent its secured status would be entitled to
priority in right of payment under section 507(a)(8) of the Bankruptcy Code (determined irrespective of time
limitations), including authority related Secured Claim for penalties.

170. “Securitics Act’ means the Securities Act of 1933, 15 U.S.C. §§ 77a—77aa, as now in effect or
hereafter amended, and the rules and regulations promulgated thereunder,

171.  “Security” means a security as defined in section 2(a)(1) of the Securities Act.

172. “Sponsor’ means Sentinel Capital Partners on behalf of itself and each of its affiliated investment
funds or investment vehicles managed or advised by it, and its Affiliates, each solely in their capacity as holders of
direct or indirect equity interests in Dream II.

173. “Supporting Vendor” means any vendor who participates in the Vendor Support Incentive.

174.  “Term Loan Agent’ means Barings Finance LLC, in its capacity as administrative agent under the
Term Loan Credit Agreement, solely in its capacity as such.
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175, “Termn Loan Claims” means any and all Claims relating to, arising out of, arising undet, or arising
in connection with the Term Loan Facility and the Term Loan Documents.

176.  “Term Loan Credit Agreement” means that certain term loan credit agreement dated as of
June 9, 2017, by and among Hollander Sleep Products, LLC, as borrower, Dream II and Hollander Home Fashions
Holdings, LLC, as guarantors, the Term Loan Lenders, and the Term Loan Agent, as amended, modified, restated, or
supplemented from time to time prior to the Petition Date.

177.  “Term Loan Deficiency Claim’ means a Term Loan Claim that is not a Secured Claim, which Term
Loan Deficiency Claim shall be, subject to the occurrence of the Effective Date, waived pursuant to the Plan.

178.  “Term Loan Distributable Cash” means, only in the event that the Winning Bidder is an Entity
other than the Term Loan Lenders, any Cash proceeds of a Sale Transaction in excess of amounts necessary to
(i) satisfy all Claims senior in priority to the Term Loan Claims (including the ABL Claims and DIP ABL Claims
secured by the ABL Priority Collateral) in full, in Cash, as provided herein, (ii) fund the GUC Sale Transaction
Recovery Pool, and (iii) fund the Plan Administrator Budget.

179. “Term Loan Documents” means the Term Loan Credit Agreement and all other agreements,
documents, and instruments related thereto, including any guaranty agreements, pledge and collateral agreements,
intercreditor agreements, and other security agreements, in each case, as amended, modified, restated, or supplemented
from time to time prior to the Petition Date.

180.  “Term Lean Facility” means the term loan facility provided for under the Term Loan Credit
Agreement.
181. “Terin Loan Lenders” means the banks, financial institutions, and other lenders party to the Term

Loan Credit Agreement from time to time, each solely in their capacity as such.

182. “Term Loan Priority Collateral” has the meaning given to such term as defined in the Intercreditor
Agreement,
183.  “Third-Party Release” means the release given by each of the Releasing Parties to the Released

Parties as set forth in Article VIIL.D of the Plan.
184, “U.S. Trustee” means the Office of the United States Trustee for the Southern District of New York.

185.  “Unexpired Lease” means a lease to which one or more of the Debtors is a party that is subject to
assumption or rejection under section 365 or section 1123 of the Bankruptcy Code.

186. “Unimpaired” means, with respect to a Class of Claims or Interests, a Class of Claims or Interests
that is unimpaired within the meaning of section 1124 of the Bankruptcy Code.

187. “Vendor Support Incentive” means for each Supporting Vendor who agrees at the request of the
Debtors, in the Debtors’ sole discretion, to provide standard prepetition trade credit to the Reorganized Debtors on the
most favorable terms extended by the Supporting Vendor in the 12 months before the Petition Date {(but in ne event
less than 60-day terms) for the [2-menth period beginning on the Effective Date, which support shall be documented
in a trade agreement acceptable to the Debtors, (a)(i) a payment of 3.0% of the average outstanding payable balance
for the 12-month period beginning on the Effective Date to be paid in six monthly installments plus (ii) 1% of such
Supporting Vendor’s Allowed General Unsecured Claim, or (b) a letter of credit from the Reorganized Debtors
backing the payment of the moving average outstanding payable balance for the 12-month period beginning on the
Effective Date.

188.  “Voting Deadline” means [4:00 p.m.], prevailing Eastern Time, on [August 28], 2019.
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189.  “Winning Bidder” means the Entity or Entities whose bid or bids for some or all of the Debtors’
assets, which for the avoidance of doubt may include the transaction contemplated under the Plan, is selected by the
Debtors and approved by the Bankruptcy Court as the highest or otherwise best bid pursuant to the Bidding Procedures.
For the avoidance of doubt, if there is no third-party purchaser of the assets, the Term Loan Lenders shall be deemed
to be the Winning Bidder in accordance with the other terms and pravisions of the Plan.

B, Rules of Interpretation

For purposes of this Flan: (1) in the appropriate context, each term, whether stated in the singular or the
plural, shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or neuter gender
shall include the masculine, feminine, and the neuter gender; (2) any reference herein to a contract, lease, instrument,
release, indenture, or other agreement or document being in a particular form or on particular terms and conditions
means that the referenced document shall be substantially in that form or substantially on those terms and conditions;
(3) any reference herein to an existing document, schedule, or exhibit, whether or not Filed, having been Filed or to
be Filed shall mean that document, schedule, or exhibit, as it may thereafter be amended, restated, supplemented, or
otherwise modified; (4) any reference to an Entity as a Holder of a Claim or Interest includes that Entity’s successors
and assigns; (5) unless otherwise specified, all references herein to “Articles” are references to Articles of the Plan or
hereto; (6) unless otherwise specified, all references herein to exhibits are references to exhibits in the Plan
Supplement; (7) the words “include” and “including,” and variations thereof, shall not be deemed to be terms of
limitation, and shall be deemed to be followed by the words “without limitation”; (8) unless otherwise specified, the
words “herein,” “hereof,” and “hereto” refer to the Plan in its entirety rather than to a particular portion of the Plan;
(9) subject to the provisions of any contract, certificate of incorporation, bylaw, instrument, release, or other agreement
or document entered inte in connection with the Plan, the rights and obligations arising pursuant to the Plan shall be
governed by, and construed and enforced in accordance with, applicable federal law, including the Bankruptcy Code
and the Bankruptcy Rules, or, if no rule of law or procedure is supplied by federal law (including the Bankruptcy Code
and the Bankruptcy Rules) or otherwise specifically stated, the laws of the State of New York, without giving effect
to the principles of conflict of laws; {10) captions and headings to Articles are inserted for convenience of reference
only and are not intended to be a part of or to affect the interpretation of the Plan; (11) unless otherwise specified
herein, the rules of construction set forth in section 102 of the Bankruptcy Code shall apply; (12) all references to
docket numbers of documents Filed in the Chapter 11 Cases are references to the docket numbers under the
Bankruptcy Court’s CM/ECF system; {13) all references to statutes, regulations, orders, rules of courts, and the like
shall mean as amended from time to time, and as applicable to the Chapter 11 Cases, unless otherwise stated; (14) any
effectuating provisions may be interpreted by the Debtors or Reorganized Debtors in such a manner that is consistent
with the overall purpose and intent of the Plan all without further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity, and such interpretation shall be conclusive; (15) any references herein to the
Effective Date shall mean the Effective Date or as soon as reasconably practicable thereafier; (16} all references herein
to consent, acceptance, or approval shall be deemed to include the requirement that such consent, acceptance, or
approval be evidenced by a writing, which may be conveyed by counsel for the respective parties that have such
consent, acceptance, or approval rights, including by electronic mail; {17) any term used in capitalized form herein
that is not otherwise defined but that is used in the Bankruptcy Code or the Bankruptcy Rules shall have the meaning
assigned to that term in the Bankruptcy Code or the Bankruptcy Rules, as the case may be; (18) references to
“shareholders,” “directors,” and/or “officers” shall also include “members™ and/or “managers,” as applicable, as such
terms are defined under the applicable state limited liability company laws; and (19) except as otherwise specifically
provided in the Plan to the contrary, references in the Plan to the Debtors or the Reorganized Debtors shall mean the
Debtors and the Reorganized Debtors, as applicable, to the extent the context requires. '

C. Computation of Time

Unless otherwise specifically stated herein, the provisions of Bankruptcy Rule 9006(a) shall apply in
computing any period of time prescribed or allowed herein. If the date on which a transaction may occur pursuant to
the Plan shall occur on a day that is not a Business Day, then such transaction shall instead occur on the next succeeding
Business Day. ‘
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D, Governing Law

Unless a rule of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy
Rules) or unless otherwise specifically stated herein, the laws of the State of New York, without giving effect to the
principles of conflict of laws, shall govern the rights, obligations, construction, and implementation of the Plan, any
agreements, documents, instruments, or contracts executed or entered into in connection with the Plan (except as
otherwise set forth in those agreements, in which case the governing law of such agreement shall control); provided,
however, that corporate or limited liability company governance matters relating to the Debtors or the Recrganized
Debtors, as applicable, not incorporated in New York shall be governed by the laws of the state of incerporation or
formation of the applicable Debtor or the Reorganized Debtors, as applicable.

E, Reference 1o Monetary Figures

All references in the Plan to monetary figures shall refer to currency of the United States of America, unless
otherwise expressly provided.

F. Non-Consolidated Plan

Although for purposes of administrative convenience and efficiency the Plan has been filed as a joint plan
that addresses the reorganization of each of the Debtors and presents together Classes of Claims against, and Interests
in, the Debtors, the Plan does not provide for the substantlve consolidation of any of the Debtors and the Plan is a
separate Plan for each Debtor,

ARTICLE II.
ADMINISTRATIVE CLAIMS, DIP CLAIMS AND PRIORITY TAX CLAIMS

In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims, Professional Fee
Claims, DIP Claims, and Priority Tax Claims have not been classified and, thus, are excluded from the Classes of
Claims and Interests set forth in Articie III,

A Administrative Claims

Unless otherwise agreed to by the Holder of an Allowed Administrative Claim and the Debtors or the
Reorganized Debtors, as applicable, to the extent an Allowed Administrative Claim has not already been paid in full
or otherwise satisfied during the Chapter 11 Cases, each Holder of an Allowed Administrative Claim (other than
Holders of Professional Fee Claims) will receive in full and final satisfaction of its Allowed Administrative Claim an
amount of Cash equal to the amount of the unpaid portion of such Allowed Administrative Claim in accordance with
the following: (1) if such Administrative Claim is Allowed on or prior to the Effective Date, no later than 30 days
after the Effective Date or as soon as reasonably practicable thercafter (or, if not then due, when such Allowed
Administrative Claim is due or as soon as reasonably practicable thereafter); (2) if such Administrative Claim is not
Allowed as of the Effective Date, no later than 30 days after the date on which an order Allowing such Administrative
Claim becomes a Final Order, or as soon as reasonably practicable thereafter; (3) if such Allowed Administrative
Claim is based on liabilities incurred by the Debtors in the ordinary course of their business after the Petition Date, in
accordance with the terms and conditions of the particular transaction or course of business giving rise to such Allowed
Administrative Claim, without any further action by the Holder of such Allowed Administrative Claim; (4) at such
time and upon such terms as may be agreed upon by the Holder of such Allowed Administrative Claim and the Debtors
or the Reorganized Debtors, as applicable; or (5) at such time and upon such terms as set forth in a Final Order of the
Bankruptey Court.

Except for Professional Fee Claims and DIP Claims (which are addressed in Article I1.B and Article I1.C,
respectively), and unless previously Filed, requests for payment of Administrative Claims must be Filed and served
on the Reorganized Debtors no later than the Administrative Claim Bar Date pursuant to the procedures specified in
the Confirmation Order and the notice of entry of the Confirmation Order. Objections to such requests must be Filed
and served on the Reorganized Debtors (if the Reorganized Debtors are not the objecting party) and the requesting
party on or before the Administrative Claim Objection Bar Date. After notice and a hearing in accordance with the
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procedures established by the Bankruptcy Code, the Bankruptcy Rules, and prior Bankruptcy Court orders, the
Allowed amounts, if any, of Administrative Claims shall be determined by, and satisfied in accordance with, an order
of the Bankruptcy Court that becomes a Final Order.

Except for Professional Fee Claims and DIP Claims, Holders of Administrative Claims that are required to
File and serve a request for payment of such Administrative Claims that do not file and serve such a request on or
before the Administrative Claim Bar Date shall be forever barred, estopped, and enjoined from asserting such
Administrative Claims against the Debtors, the Reorganized Debtors, the Estates, or the property of any of the
foregoing, and such Administrative Claims shall be deemed discharged as of the Effective Date without the need for
any objection from the Reorganized Debtors or any notice to or action, order, or approval of the Bankruptcy Court or
any other Entity.

B. Professional Fee Claims

. Final Fee Applications and Payment of Professional Fee Claims

All final requests for payment of Professional Fee Claims for services rendered and reimbursement of
expenses incurred prior to the Confirmation Date must be Filed no later than 30 days after the Effective Date. The
Bankruptcy Court shall determine the Allowed amounts of such Professional Fee Claims after notice and a hearing in
accordance with the procedures established by the Bankruptcy Code, Bankruptcy Rules, and prior Bankruptcy Court
orders. The Reorganized Debtors shall pay the amount of the Allowed Professional Fee Claims owing to the
Professionals in Cash to such Professionals, including from fitnds held in the Professional Fee Escrow Account when
such Professional Fee Claims are Allowed by entry of an order of the Bankruptcy Court.

2. Professional Fee Escrow Account

As soon as is reasonably practicable after the Confirmation Date and no later than the Effective Date, the
Debtors shall establish and fund the Professional Fee Escrow Account with Cash equal to the Professional Fee Escrow
Amount, The Professional Fee Escrow Account shall be maintained in trust solely for the Professionals and for no
other Entities until all Professional Fee Claims Allowed by the Bankruptcy Court have been irrevocably paid in full
to the Professionals pursuant to one or more Final Orders of the Bankruptcy Court. No Liens, claims, or interests shall
encumber the Professional Fee Escrow Account or Cash held in the Professional Fee Escrow Account in any way.
Funds held in the Professional Fee Escrow Account shall not be considered property of the Estates, the Debtors, or
the Reorganized Debtors.

The amount of Professional Fee Claims owing to the Professionals shall be paid in Cash to such Professionals
by the Debtors or the Reorganized Debtors, as applicable, from the funds held in the Professional Fee Escrow Account
as soon as reasonably practicable after such Professional Fee Claims are Allowed by an order of the Bankruptcy Court;
provided that the Debtors’ and the Reorganized Debtors’ obligations to pay Allowed Professional Fee Claims shall
not be limited nor be deemed limited to funds held in the Professional Fee Escrow Account. When all Professional
Fee Claims Allowed by the Bankruptcy Court have been irrevocably paid in full to the Professionals pursuant to one
or more Final Orders of the Bankruptcy Court, any remaining funds held in the Professional Fee Escrow Account shall
promptly be paid to the Reorganized Debtors without any further notice to or action, order, or approval of the
Bankruptcy Court or any other Entity.

3. Professional Fee Escrow Amount

The Professionals shall provide a reasonable and good-faith estimate of their fees and expenses incurred in
rendering services to the Debtors before and as of the Effective Date projected to be outstanding as of the Effective
Date, and shall deliver such estimate to the Debtors no later than five days before the anticipated Effective Date;
provided, however, that such estimate shall not be considered or deemed an admission or limitation with respect to
the amount of the fees and expenses that are the subject of the Professional’s final request for payment of Professional
Fee Claims and such Professionals are not bound to any extent by the estimates. If a Professional does not provide an
estimate, the Debtors may estimate the unpaid and unbilled fees and expenses of such Professional. The total
aggregate amount so estimated as of the Effective Date shall be utilized by the Debtors to determine the amount to be
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funded to the Professional Fee Escrow Account, provided that the Reorganized Debtors shall use Cash on hand to
increase the amount of the Professional Fee Escrow Account to the extent fee applications are Filed aiter the Effective
Date in excess of the amount held in the Professional Fee Escrow Account based on such estimates, .

4. Post-Confirmation Fees and Expenses

Except as otherwise specifically provided in the Plan, from and after the Confirmation Date, the Debtors
shall, in the ordinary course of business and without any further notice to or action, order, or approval of the
Bankruptcy Court, pay in Cash the reasonable and documented legal, professional, or other fees and expenses related
to implementation of the Plan and Consummation incurred by (a) the Debtors or the Reorganized Debtors after the
Confirmation Date, and (b) the Committee after the Confirmation Date through and including the Effective Date, in
the ordinary course of business. The Debtors and Reorganized Debtors, as applicable, shall pay within ten business
days after submission of a detailed invoice to the Debtors or Reorganized Debtors, as applicable, such reasonable
claims for compensation or reimbursement of expenses incurred by the Professionals of the Debtors and Reorpanized
Debtors, as applicable. If the Debtors or Reorganized Debtors, as applicable, dispute the reasonableness of any such
invoice, the Debtors or Reorganized Debtors, as applicable, or the affected professional may submit such dispute to
the Bankruptcy Court for a determination of the reasonableness of any such invoice, and the disputed portion of such
invoice shall not be paid until the dispute is resolved. Upon the Confirmation Date, any requirement that Professionals
comply with sections 327 through 331 and 1103 of the Bankruptcy Code or the Interim Compensation Order in seeking
retention or compensation for services rendered after such date shall terminate, and the Debtors may employ and pay
any Professional in the ordinary course of business without any further notice to or action, order, or approval of the
Bankruptcy Court. *

C. DIP Claims

As of the Effective Date, the DIP Claims shall be Allowed and deemed to be Allowed Claims in the full
amount outstanding under the DIP Credit Agreements, including principal, interest, fees, costs, other charges, and
expenses. Upon the indefeasible payment or satisfaction in full in Cash of the Allowed DIP Claims in accordance
with the terms of this Plan, or other such treatment as contemplated by this Article IL.C of the Plan, on the Effective
Date ali Liens and security interests granted to secure such obligations shall be automatically terminated and of no
further force and effect without any further notice to or action, order, or approval of the Bankruptcy Court or any other
Entity.

1. DIP ABL Claims

Except as set forth in Article I1.C.2 and to the extent that a Holder of an Allowed DIP ABL Claim agrees to
a less favorable treatment, in full and final satisfaction, compromise, settlement, release, and discharge of, and in
exchange for, each Allowed DIP ABL Claim, each such Holder of an Allowed DIP ABL Claim shall receive on the
Effective Date (a) payment in full in Cash of such Holder’s Allowed DIP ABL Claim pursuant to the Payoff Letter or
(b} at such Holder’s election and agreement by the Debtors, such Holder’s Pro Rata share of the Exit ABL Facility.
Notwithstanding anything to the contrary in this Plan, the Reorganized Debtors shall be and remain bound by the
indemnification and expense reimbursement provisions of the Payoff Letter in favor of the DIP ABL Agent and DIP
ABL Lenders.

Pursuant to the DIP ABL Credit Agreement, all distributions pursuant to this Article I1.C.1 shall be made to
the DIP ABL Agent for distributions to the DIP ABL Lenders in accordance with the DIP ABL Credit Agreement and
DIP ABL Loan Documents. The DIP ABL Agent shall hold or direct distributions for the benefit of the Holders of
DIP ABL Claims. The DIP ABL Agent shall retain all rights as DIP ABL Agent under the DIP ABL Documents in
connection with the delivery of the distributions to the DIP ABL Lenders. The DIP ABL Agent shall not have any
liability to any person with respect to distributions made or directed to be made by such DIP ABL Agent, except for
liability arising from gross negligence, willful misconduct, or actual fraud of the DIP Term Loan Agent. All cash
distributions to be made hereunder to the DIP ABL Agent on account of the DIP ABL Claims shall be made by wire
transfer.
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2. Last Out DIP Loan Claims

If the Term Loan Lenders are the Winning Bidder, in full and final satisfaction, compromise, settlement,
release, and discharge of, and in exchange for, each Allowed Last Out DIP Loan Claim, each such Holder of an
Allowed Last Out DIP Loan Claim {or to the extent the Last Out Loans are not rolled into the Last Out DIP Loans,
the Holders of Last Out Loans) shall, subject to the Last Out Loans Turnover, receive such Holder’s Pro Rata share
of the Exit ABL Facility on a last out basis {on terms reasonably acceptable to each Holder of an Allowed Last Out
DIP Loan Claim (or Last Out Loans)). The Exit ABL Documents shall include provisions necessary to implement the
Last Out Loans Turnover.

Subject to the Last Out Loans Turnover, if an Entity other than the Term1 Loan Lenders is the Winning Bidder,
each Holder of an Allowed Last Qut DIP Loan Claim {or to the extent the Last Out Loans are not rolled into the Last
Out DIP Loans, the Holders of Last Out Loans) shall receive payments in accordance with the waterfall provisions of
the DIP ABL Credit Agreement, the DIP Intercreditor Agreement, and the final DIP ABL Order and final DIP Term
Loan Order.

3. DIP Term Loan Claims

Except to the extent that a Holder of an Allowed DIP Term Loan Claim agrees to a less favorable treatment,
in full and final satisfaction, compromise, settlement, release, and discharge of, and in exchange for, each Allowed
DIP Term Loan Claim, each such Holder of an Allowed DIP Term Loan Claim shall receive on the Effective Date
either: {a) if an Entity other than the Term Loan Lenders is the Winning Bidder, (i) payment in full in Cash of such
Holder’s Allowed DIP Term Loan Claim, or (ii} at such Holder’s election and agreement by the Debtors, such Holder's
Pro Rata share of the Exit Term Loan Facility; or (b) if the Term Loan Lenders are the Winning Bidder, its Pro Rata
share of (i) 37 percent of the New Interests outstanding on the Effective Date, subject to dilution for the Management
Incentive Plan, and (ii) the DIP Term Loan Debt Consideration. The DIP Term Loan Claims shall be Allowed in the
aggregate amount outstanding under the DIP Term Loan Credit Facility as of the Effective Date; provided, however,
that the DIP Term Loan Claims in respect of contingent and unliquidated obligations of the Debtor under the DIP
Term Loan Credit Agreement shall survive the Effective Date on an unsecured basis and shall not be discharged or
released pursuant to the Plan or Confirmation Order, and shall be paid by the Reorganized Debtors as and when due
under the DIP Term Loan Documents,

Pursuant to the DIP Term Loan Credit Agreement, all distributions pursuant to this Article 11.C.3 shall be
made to the DIP Term Loan Apent for distributions to the DIP Term Loan Lenders in accordance with the DIP Term
Loan Credit Agreement and DIP Term Loan Documents. The DIP Term Loan Agent shall hold or direct distributions
for the benefit of the Holders of DIP Term1 Loan Claims. The DIP Term Loan Agent shall retain all rights as DIP Term
Loan Agent under the DIP Term Loan Documents in connection with the delivery of the distributions to the DIP Term
Loan Lenders. The DIP Term Loan Agent shall not have any liability to any person with respect to distributions made
or directed to be made by such DIP Term Loan Agent, except for liability arising from gross negligence, willful
misconduct, or actual fraud of the DIP Term Loan Agent. All cash distributions to be made hereunder to the DIP
Term Loan Agent on account of the DIP Term Loan Claims shall be made by wire transfer.

D, Priority Tax Claims

Except to the extent that a Holder of an Allowed Priority Tax Claim agrees to a less favorable treatment, in
full and final satisfaction, comproniise, settlement, release, and discharge of, and in exchange for, each Allowed
Priority Tax Claim, each Holder of such Allowed Priority Tax Claim shall be treated in accordance with the terms set
forth in section 1129(a)(9)(C) of the Bankruptcy Code.
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ARTICLE IIL
CLASSIFICATION AND TREATMENT OF CLAIMS AND INTERESTS

A. Classification of Claims and Interests

Except for the Claims addressed in Article II of the Plan, all Claims and Interests are classified in the Classes
set forth in this Article III for all purposes, including voting, Confirmation, and distributions pursuant to the Plan and
in accordance with section 1122 and 1123(a)(1) of the Bankruptcy Code. A Claim or an Interest is classified in a
particular Class only to the extent that such Claim or Interest qualifies within the description of that Class and is
classified in other Classes to the extent that any portion of such Claim or Interest qualifies within the description of
such other Classes. A Claim or an Interest also is classified in a particular Class for the purpose of receiving
distributions under the Plan only to the extent that such Claim or Interest is an Allowed Claim or Allowed Interest in
that Class and has not been paid, released, or otherwise satisfied prior to the Effective Date.

The classification of Claims and Interests against each Debtor pursuant to the Plan is as set forth below. The
Plan shall apply as a separate Plan for each of the Debtors, and the classification of Claims and Interests set forth
herein shall apply separately to each of the Debtors, All of the potential Classes for the Debtors are set forth herein.
Certain of the Debtors may not have Holders of Claims or Interests in a particular Class or Classes, and such Claims
shall be treated as set forth in Article IILF hereof. For all purposes under the Plan, each Class will contain sub-Classes
for each of the Debtors, except that Class 8 shall be vacant at each Debtor other than Dream II. Voting tabulations for
recording acceptances or rejections of the Plan shall be conducted on a Debtor-by-Debtor basis as set forth above.

1 | Other Pricrity Claims Unimpaired | Not Entitled to Vote (Deemed to Accept)
2 | Other Secured Claims Unimpaired Not Entitled to Vote (Deemed to Accept)
3 | Secured Tax Claims ' Unimpaired Not Entitled to Vote (Deemed to Accept)
4 | Term Loan Claims Impaired Entitled to Vote
5 | General Unsecured Claims Impaired Entitled to Vote

Impaired or

6 |Intercompany Claims Not Entitled to Vote (Deemed to Reject)

Unimpaired
7 Intercompany Interests Lml?a"eq 7 | Not Entitled to Vote {Deemed to Accept or Reject)
nimpaired
8 |Interests in Dream II Impaired Not Entitled to Vote (Deemed to Reject)
9 |Section 510(b) Claims’ Impaired Not Entitled to Vote (Deemed to Reject)

B. Treatment of Claims and Interests

Subject to Article VI hereof, each Holder of an Allowed Claim or Allowed Interest, as applicable, shall
receive under the Plan the treatment described below in full and final satisfaction, compromise, settlement, release,
and discharge of, and in exchange for, such Holder’s Allowed Claim or Allowed Interest, except to the extent different
treatment is agreed to by the Debtors and the Holder of such Allowed Claim or Allowed Interest, as applicable, Unless
otherwise indicated, the Holder of an Allowed Claim or Allowed Interest, as applicable, shall receive such treatment
on the later of the Effective Date and the date such Holder’s Claim or Interest becomes an Allowed Claim or Allowed
Interest or as soon as reasonably practicable thereafter,
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1. Class 1 — Other Priority Claims
(a) Classification: Class | consists of all Other Priority Claims.
()] Treatment: Except to the extent that a Holder of an Allowed Other Priority Claim agrees

to less favorable treatment, on the Effective Date, in full and final satisfaction, compromise,
settlement, release, and discharge of and in exchange for such Allowed Other Priority
Claim, each Holder of an Allowed Other Priority Claim shall receive, at the option of the
applicable Debtor or Reorganized Debtor:

(i) payment in full in Cash of the unpaid portion of its Other Priority Claim on the
later of the Effective Date and such date such Other Priority Claim becomes an
Allowed Other Priority Claim; or

(i1) such other treatment rendering such Holder’s Allowed Other Priority Claim
Unimpaired.
(c) Voting: Class | is Unimpaired under the Plan. Holders of Other Priority Claims are

conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of an Other Priority Claims are not entitled to vote
to accept or reject the Plan.

2. Class 2 — Other Secured Claims
(a) Classification: Class 2 consists of all Other Secured Claims.
{0 Treatment. Except to the extent that a Holder of an Allowed Other Secured Claim agrees

to less favorable treatment, on the Effective Date, in full and final satisfaction, compromise,
settlement, release, and discharge of and in exchange for such Allowed Other Secured
Claim, each Holder of an Allowed Other Secured Claim shall receive, at the option of the
applicable Debtor or Reorganized Debtor:

(1) payment in full in Cash of such Holder’s Allowed Other Secured Claim;

(i) the collateral securing such Holder’s Allowed Other Secured Claim;

(iii) Reinstatement of such Holder’s Allowed Other Secured Claim; or

(iv) such other treatment rendering such Holder’s Allowed Other Secured Claim
Unimpaired.
{¢) Voting: Class 2 is Unimpaired under the Plan. Holders of Other Secured Claims are

conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, Holders of an Other Secured Claims are not entitled to vote
to accept or reject the Plan.

3 Class 3 — Secured Tax Claims
(a) Classification: Class 3 consists of all Secured Tax Claims.
(b) Treatment: Except to the extent that a holder of an Allowed Secured Tax Claim and the

applicable Debtor or Reorganized Debtor agree to a less favorable treatment, in full and
final satisfaction, compromise, settlement, release, and discharge of and in exchange for
such Secured Tax Claim, each such holder shall receive, at the option of the applicable
Debtor or Reorganized Debtor, as applicable:
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3] payment in full in Cash of the unpaid portion of such holder’s Allowed Secured
Tax Claim on the later of the Effective Date and such date such Secured Tax
Claim becomes an Allowed Secured Tax Claim; or

(i) equal semi-annual Cash payments commencing as of the Effective Date or as soon
as reasonably practicable thereafter and continuing for five years from the Petition
Date, in an aggregate anmount equal to such Allowed Secured Tax Claim, together
with interest at the applicable rate under non-bankruptcy law, subject to the option
of the Reorganized Debtors to prepay the entire amount of such Allowed Secured
Tax Claim during such time period.

Voting: Class 3 is Unimpaired under the Plan. Each holder of a Secured Tax Claim is
conclusively presumed to have accepted the Plan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, each holder of a Secured Tax Claim is not entitled to vote to
accept or reject the Plan.

Class 4 — Term Loan Claims

Classification: Class 4 consists of all Term Loan Claims.

Treatment: Except to the extent that a Holder of an Allowed Term Loan Claim agrees to
less favorable treatment, on the Effective Date, in full and final satisfaction, compromise,
settlement, release, and discharge of and in exchange for such Allowed Term Loan Claim,
each Holder of an Allowed Term1 Loan Claim shall receive either:

6 if an Entity other than the Term Loan Lenders is the Winning Bidder, its Pro Rata
share of the Term Loan Distributable Cash up to the full amount of such Holder’s
Allowed Term Loan Claim or such other treatment rendering such Holder’s
Allowed Term Loan Claim Unimpaired; or

(ii) if the Term Loan Lenders are the Winning Bidder, its Pro Rata share of23 percent
of the New Interests outstanding on the Effective Date, subject to dilution for the
Management Incentive Plan.

Voting: Class 4 is Impaired under the Plan. Holders of Term Loan Claims are entitled to
vote to accept or reject the Plan,

Class 5 — General Unsecured Claims

(a)
(b)

Classification: Class 5 consists of all General Unsecured Claims.

Treatment: Except to the extent that a Holder of an Allowed General Unsecured Claim
agrees to less favorable treatment, on the Effective Date, in full and final satisfaction,
compromise, settlement, release, and discharge of and in exchange for such Allowed
General Unsecured Claim, each Holder of an Allowed General Unsecured Claim shall
receive, up to the full amount of such Holder’s Allowed General Unsecured Claim:

) its Pro Rata share of the Last Qut Loans Turnover Amount;

(ii) itg Pro Rata share of the Comimercial Tort Proceeds, if any; and

(iii) either:

a, if the Term Loan Lenders are the Winning Bidder, its Pro Rata share of the
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Future Sale Consideration, if any, plus either:
L its Pro Rata share of the GUC Reorganization Recovery Pool; or

II. if the Holder is a Supperting Vendor, the Vendor Support Incentive
(provided that no Holder that receives the Vendor Suppert Incentive
shall receive such Holder’s portion of the GUC Reorganization
Recovery Pool); or

b. ifan Entity other than the Term Loan Lenders is the Winning Bidder, its Pro
Rata share of the GUC Sale Transaction Recovery Peool and the Excess
Distributable Cash.

Voting: Class 5 is Impaired under the Plan. Holders of Allowed General Unsecured Claims
are entitled to vote to accept or reject the Plan.

Class 6 — Intercompany Claimsg

(@)
(b)

©

Classification: Class 6 consists of all Intercompany Claims.

Treatment. Treaiment: Intercompany Claims shall be, at the option of the Debtors, in
consultation with the Term Loan Agent and the Required Term1 Lenders, either:

(i) Reinstated; or
(ii) cancelled and released without any distribution on account of such Claims.

Voting: Class 6 is either Impaired or Unimpaired under the Plan. Holders of Intercompany
Claims are either (i) conclusively deemed to have rejected the Plan pursuant to
section 1126(g) of the Bankruptcy Code or (ii) presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders of Intercompany
Claims are not entitled to vote to accept or reject the Plan.

Class 7 — Intercompany Interests

@

(b)

(©)

Classification: Class 7 consists of all Intercompany Interests.

Treatment: Intercompany Interests shall be, at the option of the Debtors, in consultation
with the Term Loan Agent and the Required Term Lenders, either:

) Reinstated in accordance with Article II1.G of the Plan; or
(ii) cancelled and released without any distribution on account of such Interests,

Voting: Class 7 is Impaired or Unimpaired under the Plan. Holders of Intercompany
Interests are either (i) conclusively deemed to have rejected the Plan pursvant to
section 1126(g) of the Bankruptcy Code or (ii} presumed to have accepted the Plan
pursuant to section 1126(f) of the Bankruptcy Code. Therefore, Holders of Intercompany
Interests are not entitled to vote to accept or reject the Plan.

Class 8 — Interests in Dream II-

@

Classification: Class 8 consists of all Interests in Dream I1.
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()] Treatment: On the Effective Date, all Interests in Dream II will be cancelled, released, and
extinguished, and will be of no further force or effect.

©) Voting: Class 8 is Impaired under the Plan. Holders of Interests in Dream II are
conclusively presumed to have rejected the Plan pursuant to section 1126(g) of the
Bankruptcy Code, Therefore, Holders of Interest in Dream II are not entitled to vote to
accept or reject the Plan.

9. Class 9 — Section 510(b) Claims

(a) Classification: Class 9 consists of all Section 510(b) Claimns.

(b) Allowance: Notwithstanding anything to the contrary herein, a Section 510(b) Claim, if
any such Claim exists, may only become Allowed by Final Order of the Bankruptcy Court.
The Debtors are not aware of any valid Section 510(b) Claim and believe that no such
Section 510(b) Claim exists.

() Treatment: Allowed Section 510(b) Claims, if any, shall be discharged, cancelled,
released, and extinguished as of the Effective Date, and will be of no-further force or effect,
and holders of Allowed Section 510(b) Claims will not receive any distribution on account
of such Allowed Section 510(b) Claims. -

(d) Voting: Class 9 is Impaired under the Plan. Holders (if any) of Section 510(b) Claims are
conclusively deemed to have rejected the Plan under section 1126(g) of the Bankruptcy
Code. Therefore, Holders (if any) of 510(b) Claims are not entitled to vote to accept or
reject the Plan.

cC Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothing under the Plan shall affect the Debtors’ rights in respect of
any Claims that are Unimpaired, including all rights in respect of legal and equitable defenses to or setoffs or
recoupments against any such Claims that are Unimpaired. Unless otherwise Allowed, Claims that are Unimpaired
shall remain Disputed Claims under the Plan.

D. Confirmation Pursuant to Sections 1129(a)(10) and 1129(b) of the Bankruptcy Code

Section 1129(a){10) of the Bankruptcy Code shall be satisfied for purposes of Confirmation by acceptance
of the Plan by at least one Impaired Class of Claims. The Debtors shall seek Confirmation of the Plan pursuant to
section 1129(b) of the Bankruptey Code with respect to any rejecting Class of Claims or Interests. The Debtors reserve
the right to modify the Plan in accordance with Article X of the Plan to the extent, if any, that Confinmation pursuant
to section 1129(b) of the Bankruptcy Code requires modification, including by modifying the treatment applicable to
a Class of Claims or Interests to render such Class of Claims or Interests Unimpaired to the extent permitted by the
Bankruptcy Code and the Bankruptcy Rules,

E. Subordinated Claims

Except as expressly provided herein, the allowance, classification, and treatment of all Allowed Claims and
Interests and the respective distributions and treatments under the Plan take into account and conform to the relative
priority and rights of the Claims and Interests in each Class in connection with any contractual, legal, and equitable
subordination rights relating thereto, whether arising under general principles of equitable subordination,
section 510(b) of the Bankruptcy Code, or otherwise. Pursuant to section 510 of the Bankruptcy Code, the Debtors
and the Reorganized Debtors reserve the right to reclassify any Allowed Claim or Interest in accordance with any
contractual, legal, or equitable subordination relating thereto.
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F. Elimination of Vacant Classes; Presumed Acceptance by Non-Voting Classes

Any Class of Claims or Interests that does not have a Holder of an Allowed Claim or Allowed Interest or a
Claim or Interest temporarily Allowed by the Bankruptcy Court in an amount greater than zero as of the date of the
Confirmation Hearing shall be considered vacant and deemed eliminated from the Plan for purposes of voting to
accept or reject the Plan and for purposes of determining acceptance or rejection of the Plan by such Class pursuant
to section 1129(a)(8) of the Bankruptcy Code.

If a Class contains Claims or Interests eligible to vote and no Holders of Claims or Interests eligible to vote
in such Class vote to accept or reject the Plan, the Holders of such Claims or Interests in such Class shall be deemed
to have accepted the Plan.

G. Intercompany Interesis

To the extent Reinstated under the Plan, distributions on account of Intercompany Interests are not being
received by Holders of such Intercompany Interests on account of their Intercompany Interests but for the purposes
of administrative convenience, for the ultimate benefit of the Holders of the New Interests, and in exchange for the
Debtors’ and Reorganized Debtors’ agreement under the Plan to provide management services to certain other Debtors
and Reorganized Debtors, to use certain funds and assets as set forth in the Plan to make certain distributions and
satisfy certain obligations of certain other Debtors and Reorganized Debtors to the Holders of certain Allowed Claims.
For the avoidance of doubt, any Interest in non-Debtor subsidiaries owned by a Debtor shall continue to be owned by
the applicable Reorganized Debtor.

H Controversy Concerning Impairment

If a controversy arises as to whether any Claims or Interests, or any Class of Claims or Interests, are Impaired,
the Bankruptcy Court shall, after notice and a hearing, determine such controversy on or before the Confirmation
Date.

ARTICLE 1V.
MEANS FOR IMPLEMENTATION OF THE PLAN

A General Setilement of Claims and Interests

As discussed in the Disclosure Statement and as otherwise provided herein, pursuant to section 1123 of the
Bankruptcy Code and Bankruptcy Rule 9019, and applicable, law, and in consideration for the classification,
distributions, releases, and other benefits provided under the Plan, including (1) the Debtors® agreement to (A) provide
an additional Vendor Support Incentive to Supporting Vendors, (B) tunover any Commercial Tort Proceeds for the
benefit of the Holders of General Unsecured Claims, and (C) waive Avoidance Actions, (2) the Term Loan Lenders’
agreement to (A) in the event that the Term Loan Lenders are the Winning Bidder, consent to the Debtors’ funding of
the GUC Reorganization Recovery Pool and the Reorganized Debtors’ funding the Future Sale Consideration (as
applicable), (B) in the event there is a Sale Transaction, consent to the Debtors’ funding of the GUC Sale Transaction
Recovery Pool, and (C) subject to the occurrence of the Effective Date, forgo any Term Loan Deficiency Claim,
(3) the Sponsor’s agreement to fund the Last Out Loans Tumover Amount, and (4) the Committee’s agreement to
(A) support and take, and refrain from taking, actions set forth in the RSA, including taking those actions necessary
to obtain Bankruptcy Court approval of the Plan and Disclosure Statement, and (B) abide by the Committee Monthly
Fee Cap, upon the Effective Date, the provisions of the Plan shall constitute and be deemed a goed-faith compromise
and settlement of all Claims, Interests, Causes of Action, and controversies released, settled, compromised,
discharged, or otherwise resolved pursuant to the Plan, including (1) any challenge to the amount, validity, perfection,
enforceability, priority, or extent of all Term Loan Claims, DIP Claims, and all ABL Claims (including any liens
related to the foregoing), (2) any Avoidance Actions, and (3) any claims or Causes of Action against the Holders of
Term Loan Claims, DIP Claims, ABL Claims, or Interests. The Plan shall be deemed a motion to approve the Plan
Settlement pursuant to Bankruptcy Rule 9019, and the entry of the Confirmation QOrder shall constitute the Bankruptcy
Court’s approval of such compromise and settlement under section 1123 of the Bankruptcy Code and Bankruptcy
Rule 9019, as well as a finding by the Bankruptcy Court that such settlement and compromise is fair, equitable,
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reasonable, and in the best interests of the Debtors and their Estates. Subject to Article VI hereof, all distributions
made to Holders of Allowed Claims and Allowed Interests, as applicable, in any Class are intended to be and shall be
final,

B. Restructuring Transactions

On the Eifective Date, the applicable Debtors or the Reorganized Debtors shall enter into any transaction and
shall take any actions as may be necessary or appropriate to effect a corporate restructuring of their respective
businesses or a corporate restructuring of the overall corporate structure of the Debtors on the terms set forth in the
Plan, including, as applicable, entry into the Exit Facilities, entry into the New Organizational Documents,
consummation of the Sale Transaction in the event that the Winning Bidder is an Entity other than the Term Loan
Lenders, the issuance of all securities, notes, instruments, certificates, and other documents required to be issued
pursuant to the Plan, and/or the enfry inte one or more intercompany mergers, consolidations, amalgamations,
arrangements, continuances, restructurings, conversions, dispositions, dissolutions, transfers, liquidations, spinoffs,
intercompany sales, purchases, or other corporate transactions with the reasonable consent of the Term Loan Agent
and the Required Term Lenders. The actions to implement the Restructuring Transactions may include: (1) the
execution and delivery of appropriate agreements or other documents of merger, consolidation, amalgamation,
arrangement, continuance, restructuring, conversion, disposition, dissolution, transfer, liquidation, spinoff, sale, or
purchase containing terms that are consistent with the terms of the Plan and that satisfy the applicable requirements
of applicable law and any other terms to which the applicable Entities may agree; (2) the execution and delivery of
appropriate instruments of transfer, assignment, assumption, or delegation of any asset, property, right, liability, debt,
or obligation on terms consistent with the terms of the Plan and having other terms for which the applicable Entities
agree; (3) the filing of appropriate certificates or articles of incorporation, reincorporation, formation, merger,
consolidation, conversion, amalgamation, arrangement, continuance, or dissolution pursuant to applicable state or
provincial law; and (4) all other actions that the applicable Entities determine to be necessary or appropriate, including
making filings or recordings that may be required by applicable law in connection with the Plan.

C. Reorganized Debiors

‘On the Effective Date, the New Board shall be established, and the Reorganized Debtors shall adopt the New
Organizational Documents. The Reorganized Debtors shall be authorized to implement the Restructuring
Transactions and adopt any other agreements, documents, and instruments and to take any other actions contemplated
under the Plan as necessary or desirable to consummate the Plan, which actions, regardless of whether taken before,
on, or after the Effective Date, shall be deemed to constitute a Restructuring Transaction.

D. Sources of Consideration for Plan Distributions

-The Reorganized Debtors will fund distributions under the Plan with Cash held on the Effective Date by or
for the benefit of the Debtors or Reorganized Debtors, including Cash from operations, as well as the following sources
of consideration.

1. Exit Facilities

On the Effective Date, the Reorganized Debtors shall execute and deliver the Exit Facility Documents to the
applicable Exit Facility Administrative Agent and such documents shall become effective in accordance with their
terms. On and after the Effective Date, the Exit Facility Documents shall constitute legal, valid, and binding
obligations of the Reorganized Debtors and be enforceable in accordance with their respective terms.

The Exit Facilities shall consist of the Exit ABL Facility and the Exit Term Loan Facility. On the Effective
Date, the Exit Term Loan Lenders shall fund the Exit Term Loan Facility and the Exit ABL Lenders shall fund the
Exit ABL Facility, If the Term Loan Lenders are the Winning Bidder, in exchange for the commitment to fund the
Exit Term Loan Facility, each Exit Term Loan Lender shall receive its Pro Rata share of 40 percent of the New
Interests outstanding on the Effective Date, subject to dilution for the Management Incentive Plan, and such other
consideration as set forth in the Exit Facility Documents.
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The terms for the Exit Facilities will be determined in accordance with the Reorganized Debtors’
contemplated post-Effective Date business plan following and depending on the results of the Auction (which may
contemplate the continued ownership or operation of all or only some of the Debtors’ assets), and any documentation
necessary to implement the Exit Facilities will be included in the Plan Supplement. The Reorganized Debtors shall
use proceeds of the Exit Facilities, as applicable, to fund ongoing cperations and distributions under the Plan and to
satisfy other Cash obligations under the Plan.

Confirmation shall be deemed approval of the Exit Facility Documents (including the transactions and fees
contemplated thereby, and all actions to be taken, undertakings to be made, and obligations and guaraniees to be
incurred and fees paid in connection therewith), and, to the extent not approved by the Bankruptcy Court previcusly,
the Reorganized Debtors will be authorized to execute and deliver any and all documents necessary or appropriate to
obtain and enter into the Exit ABL Facility and the Exit Term Loan Facility, including the entry into the Exit Facility
Documents, without further notice to or order of the Bankruptcy Court, act or action under applicable law, regulation,
order or rule or vote, consent, authorization, or approval of any Person, subject to such modifications as the Debtors
or Reorganized Debtors, with the reasonable consent of the Exit Term Loan Lenders, may deem to be necessary to
consummate the Exit ABL Facility and the Exit Term Loan Facility.

2. Issuance of the New Interests

All existing Interests in Dream II shall be automatically cancelled on the Effective Date and the Reorganized
Debtors shall issue the New Interests to Entities entitled to receive the New Interests pursuant to the Plan. The issuance
of the New Interests is authorized without the need for any further corporate action and without any further action by
the Holders of Claims or Interests or the Debtors or the Reorganized Debtors, as applicable. The New Organizational
Documents, as applicable, shall authorize the issuance and distribution on the Effective Date of the New Interests to
the Disbursing Agent for the benefit of Entities entitled to receive the New Interests pursuant to the Plan. All of the
New Interests issued under the Plan shall be duly authorized, validly issued, fully paid, and non-assessable. Each
distribution and issuance of the New Interests under the Plan shall be governed by the terms and conditions set forth
in the Plan applicable to such distribution or issuance and by the terms and conditions of the instruments evidencing
or relating to such distribution or issuance, which terms and conditions shall bind each Entity receiving such
distribution or issuance. Any Entity’s acceptance of New Interests shall be deemed as its agreement to the New
Organizational Documents, as the same be amended or modified from time to time following the Effective Date in
accordance with their terms. The New Interests will not be registered on any exchange as of the Effective Date.

3. Last Qut I.oans Turpover

The Sponsor shall cause to be delivered the Last Out Loans Turnover Amount to fund recoveries for the
Holders of General Unsecured Claims. In a Sale Transaction, the Last Out Loans Turnover Amount shall be funded
solely from the Cash proceeds, if any, received by the Sponser on account of the Last Out DIP Loan Claims. If the
Term Loan Lenders are the Winning Bidder and the Last Out DIP Loans are rolled into the Exit ABL Facility, the
Sponsor (or its affiliated Entities) will fund the Last Out Loans Turnover Amount solely from the Cash proceeds it
ultimately receives on account of the Last Out DIP Loans that have been converted into such Exit ABL Facility (in
either case solely through a future pay down of such loans or from future proceeds the Sponsor (or its affiliated
Entities) receives in the event of a sale of all or a portion of such loans following the Effective Date).

E. Sale Transaciion

Continuing after the Petition Date, the Debtors will conduct a marketing and Auction precess of some or all
of the Debtors’ assets in accordance with the Bidding Procedures to determine the Winning Bidder. The Bidding
Procedures will set forth the terms of an Initial Minimum Overbid, will provide that all bids for the ABL Priority
Collateral must be in cash unless otherwise agreed by the DIP ABL Agent (with respect to the ABL Priority
Collateral), and will provide that any bids placed by any of the DIP Agents or the Prepetition Agents nwst be in
accordance with the DIP Intercreditor Agreement. The Debtors will seek to elicit a higher or better Sale Transaction
offer, if any, pursuant to the process set forth in the Bidding Procedures. If no Entity submits an Initial Minimum
Owverbid, the Term Loan Lenders will be deemed the Winning Bidder for purposes of the Plan, and the Debtors will
seek Confirmation of the Plan as contemplated herein. If the Debtors are able to secure a higher or otherwise better
offer in accordance with the Bidding Procedures, and the Winning Bidder is an Entity other than the Term Loan
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Lenders, Holders of Term Loan Claims will be paid the Term Loan Distributable Cash as set forth in Article III of the
Plan and the Sale Transaction will be consummated pursuant to the Plan in accordance with terms to be set forth in
the Confirmation Order and Plan Supplement, as applicable. If the Debtors are unable to secure such higher or
otherwise better offer at the conclusion of the marketing and Auction process contemplated by the Bidding Procedures,
the Term Loan Lenders will be deemed to be the Winning Bidder for purposes of the Plan, and the Debtors will seek
Confirmation of the Plan as contemplated herein.

F. Term Loan Deficiency Claim Waiver

The Holders of Term Loan Deficiency Claims shall not receive any distribution on account of such Claims
and, subject to the occurrence of the Effective Date, such Term Loan Deficiency Claims shall be deemed waived,

G. Avoidance Actions Waiver
The Debtors and the Reorganized Debtors waive all Avoidance Actions.
H Corporate Existence

Except as otherwise provided in the Plan, on and after the Effective Date, each Debtor shall continue to exist
as a Reorganized Debtors and as a separate corporation, limited liability company, partnership, or other form of entity,
as the case may be, with all the powers of a corporation, limited liability company, partnership, or other form of entity,
as the case may be, pursuant to the applicable law in the jurisdiction in which each applicable Debtor is incorporated
or formed and pursuant to the respective certificate of incorporation and bylaws (or other similar formation and
governance documents) in effect prior to the Effective Date, except to the extent such certificate of incorporation and
bylaws (or other similar formation and governance documents) are amended under the Plan or otherwise, and to the
extent such documents are amended, such documents are deemed to be amended pursuant to the Plan and require no
further action or approval (other than any requisite filings required under applicable state, provincial, or federal law).

L Vesting of Assets in the Reorganized Debtors

Except as otherwise provided in the Plan or any agreement, instrument, or other document incorporated in
the Plan, on the Effective Date, all property in each Estate (including Interests held by the Debtors in non-Debtor
subsidiaries), all Causes of Action (other than Avoidance Actions), all Executory Contracts and Unexpired Leases
assumed by any of the Debtors, and any property acquired by any of the Debtors pursuant to the Plan shall vest in
each respective Reorganized Debtor, free and clear of all Liens, Claims, charges, or other encumbrances, On and after
the Effective Date, except as otherwise provided in the Plan, each Reorganized Debtor may operate its business and
may use, acquire, or dispose of property and compromise or settle any Claims, Interests, or Causes of Action without
supervision or approval by the Bankruptcy Court and free of any restrictions of the Bankruptcy Code or
Bankruptcy Rules:

J Cancellation of Existing Securities and Agreements

On the Effective Date, except as otherwise specifically provided for in the Plan: (1) the obligations of the
Debtors under the ABL Credit Agreement, the Term Loan Credit Agreement, and any other certificate, Security, share,
note, bond, indenture, purchase right, option, warrant, or other instrument or document directly or indirectly
evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors or giving rise to any
Claim or Interest (except such certificates, notes, or other instruments or documents evidencing indebtedness or
obligation of or ownership interest in the Debtors that are Reinstated pursuant to the Plan) shall be cancelled solely as
to-the Debtors and their Affiliates, and the Reorganized Debtors shall not have any continuing obligations thereunder;
and (2) the obligations of the Debtors and their Affiliates pursuant, relating, or pertaining to any agreements,
indentures, certificates of designation, bylaws, or certificate or articles of incorporation or similar documents
governing the shares, certificates, notes, bonds, indentures, purchase rights, options, warrants, or other instruments or
documents evidencing or creating any indebtedness or obligation of or ownership interest in the Debtors (except such
agreements, certificates, notes, or other instruments evidencing indebtedness or obligation of or ownership interest in
the Debtors that are specifically Reinstated pursuant to the Plan) shall be released and discharged. Notwithstanding
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the foregoing, no executory contract or unexpired lease (i) that has been, or will be, assumed pursuant to section 365
of the Bankruptcy Code or (ii) relating to a Claim that was paid in full prior to the Effective Date, shall be terminated
or cancelled on the Effective Date, except that (a) the ABL Credit Agreement and Term Loan Credit Agreement shall
continue in effect solely for the purpose of (I) allowing Holders of the ABL Claims and Term Loan Claims, as
applicable, to receive the distributions provided for under the Plan, {II) allowing the ABL Agent and Term1 Loan Agent
to receive or direct distributions from the Debtors and to make further distributions to the Holders of such Claims on
account of such Claims, as set forth in Article VI.A of the Plan, and (I1I) preserving the ABL Agent’s and Term Loan
Agent’s right to indemnification pursuant and subject to the terms of the ABL Credit Agreement and Term Loan
Credit Agreement in respect of any Claim or Cause of Action asserted against the ABL Agent or Term Loan Agent,
as applicable, provided that any Claim or right to payment on account of such indemnification shall be an
Administrative Claim, and (b} the foregoing shall not affect the cancellation of shares issued pursuant to the Plan nor
Intercompany Interests, which shall be treated as set forth in Article IIL.B.8.

K Corporate Action

Upon the Effective Date, all actions contemplated under the Plan, regardless of whether taken before, on, or
after the Effective Date, shall be deemed authorized and approved in all respects, including: (1) selection of the
directors and officers for the Reorganized Debtors, if applicable; (2) the issuance of the New Interests, if applicable;
(3) implementation of the Restructuring Transactions, if applicable; (4) consummation of the Sale Transaction, if
applicable; (5) execution of the Exit ABL Credit Agreement, Exit Term Loan Credit Agreement, and any and all other
agreements, documents, securities, and instruments relating thereto, if applicable; (6) the entry into the Payoff Letter
with respect to the DIP ABL Claims; and (7) all other actions contemplated under the Plan (whether to occur before,
on, or after the Effective Date). All matters provided for in the Plan or deemed necessary or desirable by the Debtors
before, on, or after the Effective Date involving the corporate structure of the Debtors or the Reorganized Debtors,
and any corporate action required by the Debtors or the Reorganized Debtors in connection with the Plan or corporate
structure of the Debtors or Reorganized Debtors shall be deemed to have occurred and shall be in effect on the
Effective Date, without any requirement of further action by the security holders, directors, managers, or officers of
the Debtors or the Reorganized Debtors. Before, on, or after the Effective Date, the appropriate officers of the Debtors
or the Reorganized Debtors, as applicable, shall be authorized to issue, execute, and deliver the agreements,
documents, securities, and instruments contemplated under the Plan (or necessary or desirable to effect the transactions
contemplated under the Plan) in the name of and on behalf of the Reorganized Debtors, to the extent not previously
authorized by the Bankruptcy Court, The authorizations and approvals contemplated by this Article IV.I shall be
effective notwithstanding any requirements under non-bankruptcy law.

L New Organizational Documents

On or immediately prior to the Effective Date, the New Organizational Documents shall be amended as
necessary to effectuate the transactions contemplated by the Plan in a manner reasonably acceptable to the Term Loan
Agent and the Required Term Lenders. Each of the Reorganized Debtors will file its New Organizational Documents
with the applicable Secretaries of State and/or other applicable authorities in its respective state, province, or country
of incorporation in accordance with the corporate laws of the respective state, province, or couniry of incorporation.
The New Organizational Documents will prohibit the issuance of non-voting equity securities, to the extent required
under section 1123(a)(6) of the Bankruptcy Code.

M. Directors, Managers, and Qfficers of the Reorganized Debiors

As of the Effective Date, the term of the current members of the beoard of managers of the Debtors shall
expire, and the initial boards of directors, including the New Board, and the officers of each of the Reorganized
Debtors shall be appointed in accordance with the respective New Organizational Documents. Pursuant to
section 1129(a)(5) of the Bankrupicy Code, the Debtors will disclose in advance of the Confirmation Hearing the
identity and affiliations of any Person proposed to serve on the initial board of directors or be an officer of any of the
Reorganized Debtors. To the extent any such director or officer of the Reorganized Debtors is an “insider” under the
Bankruptcy Code, the Debtors also will disclose the nature of any compensation to be paid to such director or officer.
Each such director and officer shall serve from and after the Effective Date pursuant to the terms of the New
Organizational Documents and other constituent documents of the Reorganized Debtors,
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N Effectuating Documents; Further Transactions

On and after the Effective Date, the Reorganized Debtors, and the officers and members of the boards of
directors or managers thereof, are authorized to and may issue, execute, deliver, file, or record such contracts,
Securities, instruments, releases, and other agreements or documents and take such actions as may be necessary or
appropriate to effectuate, implement, and further evidence the terms and conditions of the Plan, the Restructuring
Transactions, and the Securities issued pursuant to the Plan in the name of and on behalf of the Reorganized Debtors,
without the need for any approvals, authorization, or consents except for those expressly required pursuant to the Plan.

o. Exemption from Securities Act Registration

Pursuant to section 1145 of the Bankruptey Code and, to the extent that section 1145 of the Bankruptcy Code
- is inapplicable, section 4(a)(2) of the Securities Act, the issuance of the New Interests as contemplated by the Plan is
exempt from, among other things, the registration requirements of section 5 of the Securities Act and any other
applicable United States, state, or local law requiring registration for offer or sale of a security or registration or
licensing of an issuer of, underwriter of, or broker or dealer in, a security. As long as the exemption to registration
under section 1145 of the Bankruptcy Code is applicable, the New Interests are not “restricted securities” (as defined
in rule 144(a)(3) under the Securities Act) and are freely tradable and transferable by any initial recipient thereof that
(1) is not an “affiliate” of the Reorganized Debtors (as defined in rule 144(a)(1) under the Securities Act), (2) has not
been such an “affiliate” within 90 days of such transfer, and (3) is not an entity that is an “underwriter” as defined in
section 1145(b) of the Bankruptcy Code.

P, Exemption from Certain Taxes and Fees

To the fullest extent permitted by section 1146(a) of the Bankruptcy Code and applicable law, any transfers
{whether from a Debtor to a Reorganized Debtor or to any other Person) of property under the Plan or pursuant to (1)
the issuance, distribution, transfer, or exchange of any debt, equity security, or other interest in the Debtors or the
Reorganized Debtors, (2) the Restructuring Transactions, (3} the creation, modification, consolidation, termination,
refinancing, and/or recording of any mortgage, deed of trust, or other security interest, or the securing of additional
indebtedness by such or other means, (4) the making, assignment, or recording of any lease or sublease, (5) the grant
of collateral as security for any or all of the Exit Facilities, as applicable, or (6) the making, delivery, or recording of
any deed or other instrument of transfer under, in furtherance of, or in connection with, the Plan, including any deeds,
bills of sale, assignments, or other instrument of transfer executed in connection with any transaction arising out of]
contemplated by, or in any way related to the Plan (including the Sale Transaction, if applicable), shall not be subject
to any document recording tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax, stamp act, real
estate transfer tax, sale or use tax, mortgage recording tax, Uniform Commercial Code filing or recording fee,
regulatory filing or recording fee, or other similar tax or governmental assessment, and upon entry of the Confirmation
Order, the appropriate state or local governmental officials or agents shall forgo the collection of any such tax or
governmental assessment and accept for filing and recordation any of the foregoing instruments or ‘other documents
without the payment of any such tax, recordation fee, or governmental assessment. All filing or recording officers (or
any other Person with authority over any of the foregoing), wherever located and by whomever appeinted, shall
comply with the requirements of section 1146(c) of the Bankruptcy Code, shall forgo the collection of any such tax
or governmental assessment, and shall accept for filing and recordation any of the foregoing instruments or other
documents without the payment of any such tax or governmental assessment.

0. Preservation of Causes of Action

In accordance with section 1123(b) of the Bankruptcy Code, but subject in all respects to this Article IV and
Article VIII hereof, the Reorganized Debtors shall retain and may enforce all rights to commence and pursue, as
appropriate, any and all Causes of Action, whether arising before or after the Petition Date, including any actions
specifically enumerated in the Schedule of Retained Causes of Action and notwithstanding the rejection of any
Executory Contract or Unexpired Lease during the Chapter 11 Cases or pursuant to the Plan, and the Reorganized
Debtors’ rights to commence, prosecute, or settle such Causes of Action shall be preserved notwithstanding the
occurrence of the Effective Date, other than Avoidance Actions and the Causes of Action released by the Debtors
pursuant to the releases and exculpations contained in the Plan, including in Article VIII, which shall be deemed
released and waived by the Debtors and Reorganized Debtors as of the Effective Date; provided that Commercial Tort
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Claims shall be preserved for the sole benefit of the Holders of General Unsecured Claims and only the Plan
Administrator shall have an obligation to commence, prosecute, or settle such Commercial Tort Claims, if any.

The Reorganized Debtors may pursue such Causes of Action, as appropriate, in accordance with the best
interests of the Reorganized Debtors. The applicable Reorganized Debtors, through their authorized agents or
representatives, shall retain and may exclusively enforce any and all such Causes of Action. The Reorganized Debtors
shall have the exclusive right, authority, and discretion to determine and to initiate, file, prosecute, enforce, abandon,
settle, compromise, release, withdraw, or litigate to judgment any such Causes of Action and to decline to do any of
the foregoing without the consent or approval of any third party or further notice to or action, order, or approval of the
Bankrptcy Court.

No Entity may rely on the absence of a specific reference in the Plan, the Plan Supplement, or the
Disclosure Statement to any Cause of Action against it as any indication that the Debtors or the Reorganized
Debtors, as applicable, will not pursue any and all available Causes of Action against it, except as otherwise
expressly provided in the Plan, including this Article IV and Article VIII of the Plan. The Debtors or the
Reorganized Debtors, as applicable, expressly reserve all rights to prosecute any and all Causes of Action
against any Entity, except as otherwise expressly provided in the Plan, including this Article IV and Article VIII
of the Plan. Unless any Causes of Action against an Entity are expressly waived, relinquished, exculpated, released,
compromised, or settled in the Plan or a Final Order, the Reorganized Debtors expressly reserve all Causes of Action,
for later adjudication, and, therefore, no preclusion docirine, including the doctrines of res judicata, collateral estoppel,
issue preclusion, claim preclusion, estoppel (judicial, equitable, or otherwise), or laches, shall apply to such Causes of
Action upon, after, or as a consequence of the Confirmation or Consummation.

ARTICLE V.
TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Executory Contracts and Unexpired Leases

On the Effective Date, except as otherwise provided herein, each Executory Contract or Unexpired Lease not
previously assumed, assumed and assigned, or rejected shall be deemed automatically assumed by the applicable
Reorganized Debtor in accordance with the provisions and requirements of sections 365 and 1123 of the Bankruptcy
Code, other than those that: (1) are identified on the Rejected Executory Contracts and Unexpired Leases Schedule;
(2) previously expired or terminated pursuant to its own terms; (3) have been previously assumed or rejected by the
Debtors pursuant to a Bankruptcy Court order; (4) are the subject of a motion to reject Executory Contracts or
Unexpired Leases that is pending on the Effective Date; or (5) are subject to a motion to reject an Executory Contract
or Unexpired Lease pursuant to which the requested effective date of such rejection is after the Effective Date.

Entry of the Confirmation Order shall constitute an order of the Bankruptcy Court approving, subject to and
upon the occurrence of the Effective Date, the assumptions, assumptions and assignments, or rejections of the
Executory Contracts and Unexpired Leases assumed or rejected pursuant to the Plan. Any motions to assume
Executory Contracts or Unexpired Leases pending on the Effective Date shall be subject to approval by the Bankruptcy
Court on or after the Effective Date by a Final Order but may be withdrawn, settied, or otherwise prosecuted by the
Reorganized Debtors. Each Executory Contract and Unexpired Lease assumed pursuant to this Article V.A of the
Plan or by any order of the Bankruptcy Court, which has not been assigned to a third party prior to the Effective Date,
shall revest in and be fully enforceable by the Reorganized Debtors in accordance with its terms, except as such terms
are modified by the provisions of the Plan or any order of the Bankruptcy Court authorizing and providing for its
assumption under applicable federal law.

To the maximum extent permitted by law, to the extent any provision in any Executory Contract or Unexpired
Lease assumed or assumed and assigned pursuant to the Plan restricts or prevents, or purperts to restrict or prevent,
or is breached or deemed breached by, the assumption or assumption and assignment of such Executory Contract or
Unexpired Lease (including any “change of control” provision), then such provision shall be deemed modified such
that the transactions contemplated by the Plan shall not entitle the non-Debtor party thereto to terminate such
Executory Contract or Unexpired Lease or to exercise any other default-related rights with respect thereto.
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B. Claims Based on Rejection of Executory Contracts o Unexpired Leases

Unless otherwise provided by a Final Order of the Bankruptcy Court, all Proofs of Claim with respect to
Claims arising from the rejection of Executory Contracts or Unexpired Leases pursuant to the Plan or the Confirmation
Order, if any, must be Filed with the Bankruptcy Court within 30 days after the later of (1) the date of entry of an
order of the Bankruptcy Court (including the Confirmation Order) approving such rejection, (2) the effective date of
such rejection, or (3) the Effective Date. Any Claims arising from the rejection of an Executory Contract or
Unexpired Lease not Filed with the Bankruptcy Court within such time will be automatically disallowed,
forever barred from assertion, and shall not be enforceable against the Debtors, the Reorganized Debtors, the
Estates, or their property of any of the foregoing parties without the need for any objection by the Reorganized
Debtors or further notice to, or action, order, or approval of the Bankruptcy Court or any other Entity, and
any Claim arising out of the rejection of the Executory Contract or Unexpired Lease shall be deemed fully
satisfied, released, and discharged, notwithstanding anything in the Schedules or a Proof of Claim to the
contrary. Claims arising from the rejection of the Debtors’ Executory Contracts or Unexpired Leases shall be
classified as General Unsecured Claims and shall be treated in accordance with Article III.B and may be objected to
in accordance with the provisions of Article VII of the Plan and the applicable provisions of the Bankruptey Code and
Bankruptcy Rules.

C. Cure of Defaults for Assumed Executory Contracts and Unexpired Leases

Any monetary defaults under each Executory Contract and Unexpired Lease to be assumed pursuant to the
Plan shall be satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, by payment of the default amount in
Cash on the Effective Date or as soon as reasonably practicable thereafter, subject to the limitation described below,
or on such other terms as the parties to such Executory Contracts or Unexpired Leases may otherwise agree. In the
event of a dispute regarding (1) the amount of any payments to cure such a default, (2) the ability of the Reorganized
Debtors or any assignee to provide “adequate assurance of future performance™ (within the meaning of section 365 of
the Bankruptcy Code) under the Executory Contract or Unexpired Lease to be assumed, or (3) any other matter
pertaining to assumption, the cure payments required by section 365(b)(1) of the Bankruptcy Code shall be made
following the entry of a.Final Order or orders resolving the dispute and approving the assumption. At least 21 days
prior to the Confirmation Hearing, the Debtors shall provide for notices of proposed assumption and proposed cure
amounts to be sent to applicable third parties and for procedures for objecting thereto and resolution of disputes by
the Bankruptcy Court. Any objection by a counterparty to an Executory Contract or Unexpired Lease to a proposed
assumption or related cure amount must be Filed, served, and actually received by the Debtors at least seven days
prior to the Confirmation Hearing. Any counterparty to an Executory Contract or Unexpired Lease that fails to object
timely to the proposed assumption or cure amount will be deemed to have assented to such assumption or cure amount.

Assumption of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall result in
the full release and satisfaction of any Claims or defaults, whether monetary or nonmonetary, including defaults of
provisions restricting the change in control or ownership interest composition or other bankruptey-related defaults,
arising under any assumed Executory Contract or Unexpired Lease at any time prior to the effective date of
assumption. Any Proofs of Claim Filed with respect to an Executory Contract or Unexpired Lease that has been
assumed shall be decmed disallowed and expunged, without further notice to or action, order, or approval of
the Bankruptcy Court.

D. Preexisting Obligations fo the Debtors under Executory Contracts and Unexpired Leases

Rejection of any Executory Contract or Unexpired Lease pursuant to the Plan or otherwise shall not constitute
a termination of preexisting obligations owed to the Debtors or the Reorganized Debtors, as applicable, under such
Executory Contracts or Unexpired Leases, In particular, notwithstanding any non-bankruptcy law to the contrary, the
Reorganized Debtors expressly reserve and do not waive any right to receive, or any continuing obligation of a
counterparty to provide, warranties or continued maintenance obligations on goods previously purchased by the
Debtors contracting from non-Debtor counterparties to rejected Executery Contracts or Unexpired Leases.
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E. Insurance Policies and Surety Bonds

Each of the Debtors’ insurance policies and any agreements, documents, or instruments relating thereto, are
treated as Executory Contracts under the Plan. Unless otherwise provided in the Plan, on the Effective Date, the
Debtors shall be deemed to have assumed all insurance policies and any agreements, documents, and instruments
relating to coverage of all insured Claims. Except as set forth in Article V.F of the Plan, nothing in this Plan, the Plan
Supplement, the Disclosure Statement, the Confirmation Order, or any other order of the Bankruptcy Court (including
any other provision that purports to be preemptory or supervening), (1) alters, modifies, or otherwise amends the terms
and conditions of (or the coverage provided by) any of such insurance policies or (2) alters or modifies the duty, if
any, that the insurers or third party administrators pay claims covered by such insurance policies and their right to
seek payment or reimbursement from the Debtors (or after the Effective Date, the Reorganized Debtors) or draw on
any collateral or security therefor. For the avoidance of doubt, insurers and third party administrators shall not need
to nor be required to file or serve a cure objection or a request, application, claim, Proof of Claim, or motion for
payment and shall not be subject to any claims bar date or similar deadline governing cure amounts or Claims.

Notwithstanding any other provision of the Plan, on the Effective Date, (1) all of the Debtors’ obligations
and commitments to any surety bond providers shall be deemed reaffirmed by the Reorganized Debtors, (2) surety
bonds and related indemnification and collateral agreements entered into by any Debtor will be vested and performed
by the applicable Reorganized Debtor and will survive and remain unaffected by entry of the Confirmation Order, and
(3) the Reorganized Debtors shall be authorized to enter into new surety bond agreements and related indemnification
and collateral agreements, or to medify any such existing agreements, in the ordinary course of business. The
applicable Reorganized Debtors will continue to pay all premiums and other amounts due, including loss adjustment
expenses, on the existing surety bonds as they become due prior to the execution and issuance of new surety bonds.
Surety bond providers shall have the discretion to replace (or issue name-change riders with respect to) any existing
surety bonds or related general agreements of indemnity with new surety bends and related general agreements of
indemnity on the same terms and conditions provided in the applicable existing surety bonds or related general
agreements of indemnity.

F. Director, Officer, Manager, and Employee Liability Insurance

On or before the Effective Date, the Debtors, on behalf of the Reorganized Debtors, shall be authorized to
and shall purchase and maintain directors, officers, managers, and employee liability tail coverage for the six-year
period following the Effective Date for the benefit of the Debtors’ current and former directors, managers, officers,
and employees on terms no less favorable to such persons than their existing coverage under the D&O Liability
Insurance Policies with available aggregate limits of liability upon the Effective Date of no less than the aggregate
limit of liability under the existing D& O Liability Insurance Policies.

After the Effective Date, none of the Debtors or the Reorganized Debtors shall terminate or otherwise reduce
the coverage under any such policies (including, if applicable, any “tail policy™) with respect to conduct occurring on
or prior to the Effective Date, and all officers, directors, managers, and employees of the Debtors who served in such
capacity at any time before the Effective Date shall be entitled to the full benefits of any such policy for the full
six-year term of such policy regardless of whether such officers, directors, managers, or employees remain in such
positions after the Effective Date, '

On and after the Effective Date, each of the Reorganized Debtors shall be authorized to purchase a directors’
and officers’ liability insurance pelicy for the benefit of their respective directors, members, trustees, officers, and
managers in the ordinary course of business.

G. Indemnification Obligations

On and as of the Effective Date, the Indemnification Provisions will be assumed and irrevocable and will
survive the effectiveness of the Plan, and the Reorganized Debtors” govermnance documents will provide for the
indemnification, defense, reimbursement, exculpation, and/or limitation of liability of, and advancement of fees and
expenses to the Debtors’ and the Reorganized Debtors’ current and former directors, officers, employees, and agents
to the fullest extent permitted by law and at least to the same extent as the organizational documents of each of the
respective Debtors on the Petition Date, against any claims or Causes of Action whether direct or derivative, liquidated

34
KE 61183305



19-11608-mew Doc 298 Filed 08/15/19 Entered 08/15/19 15:44:16 Main Document
Pg 102 of 507

or unliquidated, fixed or contingent, disputed or undisputed, matured or unmatured, known or unknown, foreseen or
unforeseen, asserted or unasseried. Noene of the Reorganized Debtors will amend and/or restate their respective
governance documents before or after the Effective Date to terminate or adversely affect any of the Reorganized
Debtors’ obligations to provide such indemmnification rights or such directors,’ officers,” employees,” or agents’
indemnification right.

On and as of the Effective Date, any of the Debtors’ indemnification obligations with respect to any contract
or agreement that is the subject of or related to any litigation against the Debtors or Reorganized Debtors, as applicable,
shall be assumed by the Reorganized Debtors and otherwise remain unaffected by the Chapter 11 Cases.

H. Employee and Retiree Benefits

Unless otherwise provided herein, all employee wages, compensation, and benefit programs in place as of
the Effective Date with the Debtors shall be assumed by the Reorganized Debtors and shall remain in place as of the
Effective Date and, without limiting any authority provided to the board of directors or managers or members of the
Reorganized Debtors under the Reorganized Debtors’ respective formation and constituent docurnents, the
Reorganized Debtors will continue to honor such agreements, arrangements, programs, and plans in the ordinary
course of business. Notwithstanding the foregoing, pursuant to section 1129(a}(13) of the Bankruptcy Code, from
and after the Effective Date, all retiree benefits {as such term is defined in section 1114 of the Bankruptcy Code), if
any, shall continue to be paid in accordance with applicable law.

I Collective Bargaining Agreements

The Collective Bargaining Agreements and any agreements, documents, or instruments relating thereto, is
treated as and deerned to be an Executory Contract under the Plan. On the Effective Date, the Debtors shall be deemed
to have assumed the Collective Bargaining Agreements and any agreements, documents, and instruments related
thereto. All Proofs of Claim Filed for amounts due under the Collective Bargaining Agreements shall be considered
satisfied by the agreement and obligation to assume and cure in the ordinary course as provided herein. On the
Effective Date, any Proofs of Claim Filed with respect to the Collective Bargaining Agreements shall be deemed
disallowed and expunged, without further notice to or action, order, or approval of the Bankruptcy Court,

J Workers Compensation Program

As of the Effective Date, the Reorganized Debtors shall continue to honor their obligations under (1) all
applicable workers’ compensation laws in states in which the Reorganized Debtors operate, and (2) the Debtors’
(a) written contracts, agreements, and agreements of indemnity, in each case relating to workers’ compensation,
(b) self-insurer workers’ compensation bonds, policies, programs, and plans for workers’ compensation, and
(c) workers’ compensation insurance. All Proofs of Claims on account of workers® compensation shall be deemed
withdrawn automatically and without any further notice to or action, order, or approval of the Bankruptcy Court;
provided, however, that nothing in the Plan shall limit, diminish, or otherwise alter the Debtors’ or Reorganized
Debtors’ defenses, Causes of Action, or other rights under applicable non-bankruptcy law with respect to any such
contracts, agreements, policies, programs and plans.

K Modifications, Amendments, Supplements, Restatements, or Other Agreements

Unless otherwise provided in the Plan, each Executory Contract or Unexpired Lease that is assumed shall
include all modifications, amendments, supplements, restatements, or other agreements that in any manner affect such
Executory Contract or Unexpired Lease, and Executory Contracts and Unexpired Leases related thereto, if any,
including easements, licenses, permits, rights, privileges, immunities, options, rights of first refusal and any other
interests, unless any of the foregoing agreements has been previously rejected or repudiated or is rejected or repudiated
under the Plan. .

Modifications, amendments, supplements, and restatements to prepetition Executory Contracts and
Unexpired Leases that have been executed by the Debtors during the Chapter 11 Cases shall not be deemed to alter
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the prepetition nature of the Executory Contract or Unexpired Lease, or the validity, priority, or amount of any Claims
that may arise in connection therewith.

L. Reservation of Rights

Neither the exclusion nor inclusion of any Executory Contract or Unexpired Lease on the Schedule of
Assumed Executory Contracts and Unexpired Leases or the Schedule of Rejected Executory Contracts and Unexpired
Leases, nor anything contained in the Plan, shall constitute an admission by the Debtors that any such contract or lease
is in fact an Executory Contract or Unexpired Lease or that any of the Reorganized Debtors has any liability
thereunder. If there is a dispute regarding whether a contract or lease is or was executory at the time of assumption
or rejection, the Debtors or the Reorganized Debtors, as applicable, shall have 30 days following entry of a Final Order
resolving such dispute to alter its treatment of such contract or lease under the Plan,

M Nonoccurrence of Effective Date

In the event that the Effective Date does not occur, the Bankruptcy Court shall retain jurisdiction with respect
to any request to extend the deadline for assuming or rejecting Unexpired Leases pursuant to section 365(d)(4) of the
Bankruptcy Code.

N. Contracis and Leases Entered Into After the Petition Date

. Contracts and leases entered into after the Petition Date by any Debtor, including any Executory Contracts
and Unexpired Leases assumed by such Debtor, will be performed by the applicable Debtor or the Reorganized
Debtors liable thereunder in the ordinary course of their business. Accordingly, such contracts and leases (including
any assumed Executory Contracts and Unexpired Leases) will survive and remain unaffected by entry of the
Confirmation Order.

ARTICLE VI.
PROVISIONS GOVERNING DISTRIBUTIONS

A. Timing and Calculation of Amounts to Be Distributed

Unless otherwise provided in the Plan, on the Initial Distribution Date (or if a Claim is not an Allowed Claim
or Allowed Interest on the Initial Distribution Date, on the next Quarterly Distribution Date after such Claim or Interest
becomes an Allowed Claim or Allowed Interest, or as soon as reasonably practicable thereafter), or as soon as is
reasonably practicable thereafter, each Holder of an Allowed Claim or Allowed Interests {as applicable) shall receive
the full amount of the distributions that the Plan provides for Allowed Claims or Allowed Interests (as applicable) in
the applicable Class. In the event that any payment or act under the Plan is required to be made or performed on a
date that is not a Business Day, then the making of such payment or the performance of such act may be completed
on the next succeeding Business Day, but shall be deemed to have been completed as of the required date. If and fo
the extent that there are Disputed Claims or Disputed Interests, distributions on account of any such Disputed Claims
or Disputed Interests shall be made pursuant to the provisions set forth in Article VII hereof. Except as otherwise
provided in the Plan, Holders of Claims or Interests shall not be entitled to interest, dividends, or accruals on the
distributions provided for in the Plan, regardless of whether such distributions are delivered on or at any time after the
Effective Date.

B. Distributions on Account of Obligations of Muitiple Debtors

For all purposes associated with distributions under the Plan, all guarantees by any Debtor of the obligations
of any other Debtor, as well as any joint and several liability of any Debtor with respect to any other Debtor, shall be
deemed eliminated so that any obligation that could otherwise be asserted against more than one Debtor shall result
in a single distribution under the Plan, provided that Claims held by a single entity at different Debtors that are not
based on guarantees or joint and several liability shall be entitled to the applicable distribution for such Claim at each
applicable Debtor. Any such Claims shall be released and discharged pursuant to Article VIII of the Plan and shall
be subject to all potential objections, defenses, and counterclainms, and to estimation pursuant to section 502(c) of the
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Bankruptcy Code. For the avoidance of doubt, this shall not affect the obligation of each and every Debtor to pay fees
payable pursuant to section 1930(a) of the Judicial Code until such time ag a particular Chapter 11 Case is closed,
dismissed, or converted, whichever occurs first.

C. DisbﬁrsingAgem

Except as otherwise provided herein, distributions under the Plan shall be made by the Disbursing Agent.
The Disbursing Agent shall not be required to give any bond or surety or other security for the performance of its
duties unless otherwise ordered by the Bankruptcy Court. Additionally, in the event that the Disbursing Agent is so
otherwise ordered, ali costs and expenses of procuring any such bond or surety shall be borne by the Recrganized
Debtors.
D. Righis and Powers of Disbursing Agent

1. Powers of the Disbursing Agent

The Disbursing Agent shall be empowered to: (a) effect all actions and execute all agreements, instruments,
and other documents necessary to perform its duties under the Plan; (b) make all distributions contemplated hereby;
(c) employ professionals to represent it with respect to its responsibilities; and (d) exercise such other powers as may
be vested in the Disbursing Agent by order of the Bankruptcy Court, pursuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper to implement the provisions hereof,

2. Expenses Incurred On or Afier the Effective Date

Except as otherwise ordered by the Bankruptcy Court, the amount of any reasonable fees and out-of-pocket
expenses incurred by the Disbursing Agent on or after the Effective Date (including taxes) and any reasonable
compensation and out-of-pocket expense reimbursement claims (including reasonable attorney fees and expenses)
made by the Disbursing Agent shall be paid in Cash by the Reorganized Debtors.

E. Delivery of Distributions and Undeliverable or Unclaimed Distributions
1. Record Date for Distribution.

On the Distribution Record Date, the Claims Register shall be closed and any party responsible for making
distributions shall instead be authorized and entitled to recognize only those record Holders listed on the Claims
Register as of the close of business on the Distribution Record Date.

2. Delivery of Distributions

(a) Initial Distribution Date

Except as otherwise provided herein, on the Initial Distribution Date, the Disbursing Agent shall make
distributions to holders of Allowed Claims and Interests as of the Distribution Record Date at the address for each
such Holder as indicated on the Debtors’ books and records or the register or related document maintained by, as
applicable, the DIP Agents, the ABL Agent, or the Term Loan Agent as of the date of any such distribution; provided
that the manner of such distributions shall be determined at the discretion of the Disbursing Agent; provided, further,
that the address for each Holder of an Allowed Claim or Interest shall be deerned to be the address set forth in, as
applicable, any Proof of Claim or Proof of Interest Filed by such Holder, or, if no Proof of Claim or Proof of Interest
has been Filed, the address set forth in the Schedules. If a Holder holds more than ene Claim in any one Class, all
Claims of the Holder may be aggregated into one Claim and one distribution may be made with respect to the
aggregated Claim.
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b Quarterly Distribution Date

Except as otherwise determined by the Reorganized Debtors in their sole discretion, on each Quarterly
Distribution Date or as soon thereafter as is reasonably practicable, the Disbursing Agent shall make the distributions
required to be made on account of Allowed Claims and Interests under the Plan on such date. Any distribution that is
not made on the Initial Distribution Date or on any other date specified herein because the Claim that would have been
entitled to receive that distribution is not an Allowed Claim or Interest on such date, shall be distributed on the first
Quarterly Distribution Date after such Claim or Interest is Allowed. No interest shall accrue or be paid on the unpaid
amount of any distribution paid on a Quarterly Distribution Date in accordance with Article VLI of the Plan.

(c) Distributions to Holders of Term Loan Claims

Except as set forth in this Article VI.E.2(c), the Term Loan Agent shall be deemed to be the Holder of all
Term Loan Claims for purpeses of distributions to be made hereunder, and all distributions on account of such Term
Lean Claims shall be made to or on behalf of the Term Loan Agent. The Term Loan Agent shall hold or direct such
distributions for the benefit of the Holders of Term Loan Claims. As soon as practicable following compliance with
the requirements set forth in this Article VI, the Term Loan Agent shall arrange to deliver or direct the delivery of
such distributions for which it is the deemed Holder to or on behalf of such Holders of Allowed Term Loan Claims.

Notwithstanding anything to the contrary herein, the Term Loan Agent shall be entitled to maintain a record
of Holders of Term Loan Claims in the ordinary course of business and shall be entitled without regard to the general
occurrence of the Distribution Record Date, to make distributions that it receives under the Plan to Holders of Term
Loan Claims based upon its books and records. The Term Loan Agent shall not be held liable to any person with
respect to distributions made or directed to be made by the Term Loan Agent except for liability arising from gross
negligence, willful misconduct, or actual fraud of the Term Loan Agent.

3. Minimum Distributions

Notwithstanding any other provision of the Plan, the Disbursing Agent will not be required to make
distributions of Cash less than $100 in value (whether cash or otherwise), and each such Claim to which this limitation
applies shall be discharged pursuant to Article VIII and its Holder is forever barred pursuant to Article VIII from
asserting such Claim against the Debtors, the Reorganized Debtors, or their property.

4, No Fractional Shares

No fractional shares or units of the New Interests shall be distributed and no Cash shall be distributed in lieu
of such fractional amounts. When any distribution pursuant to the Plan on account of an Allowed Claim or Allowed
Interest, as applicable, would otherwise result in the issuance of a number of shares or units of the New Interests that
is not a whole number, the actual distribution of shares of the New Interests shall be rounded as follows: (a) fractions
of one-half or greater shall be rounded to the next higher whole number and (b) fractions of less than one-half shall
be rounded to the next lower whole number with no further payment therefore. The total number of authorized shares
or units of the New Interests to be distributed pursuant to the Plan shall be adjusted as necessary to account for the
foregoing rounding.

5. Undeliverable Distributions and Unclaimed Property

In the event that any distribution to any Holder is returned as undeliverable, no distribution to such Holder
shall be made unless and until the Disbursing Agent has determined the then-current address of such Holder, at which
time such distribution shall be made to such Holder without interest; provided, however, that such distributions shall
be deemed unclaimed property under section 347(b) of the Bankruptcy Code at the expiration of six months from the
Effective Date. After such date, all unclaimed property or interests in property shall revert to the Reorganized Debtors
automatically and without need for a further order by the Bankruptcy Court (notwithstanding any applicable federal,
provincial, or state escheat, abandoned, or unclaimed property laws to the contrary), and the Claim of any Holder to
such property or Interest in property shall be discharged and forever barred.
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A distribution shall be deemed unclaimed if a holder has not: (a) accepted a particular distribution or, in the
case of distributions made by check, negotiated such check; (b) given notice to the Reorganized Debtors of an intent
to accept a particular distribution; (c) responded to the Debtors® or Reorganized Debtors” requests for information
necessary to facilitate a particular distribution; or (d) taken any other action necessary to facilitate such distribution,

F. Distributions on Account of Claims or Interests Allowed After the Effective Date

1. Payments and Distributions on Disputed Claims

Distributions made after the Effective Date to Holders of Disputed Claims or Interests that are not Allowed
Claims or Interests as of the Effective Date, but which later become Allowed Claims or Interests, as applicable, shall
be deemed to have been made on the applicable Quarterly Distribution Date after they have actually been made, unless
the Reorganized Debtors and the applicable Holder of such Claim or Interest agree otherwise. No interest shall accrue
or be paid on a Disputed Claim before it becomes and Allowed Claim in accordance with Article VLI of the Plan.

2. Special Rules for Distributions to Holders of Disputed Claims

Notwithstanding any provision otherwise in the Plan and except as may be agreed to by the Reorganized
Debtors, on the one hand, and the Holder of a Disputed Claim or Interest, on the other hand, no partial payments and
no partial distributions shall be made with respect to any Disputed Claim or Interest until the Disputed Claim or
Interest has become an Allowed Claim or Interest, as applicable, or has otherwise been resolved by settlement or Final
Order; provided that if the Debtors do not dispute a portion of an amount asserted pursuant to an otherwise Disputed
Claim, the Holder of such Disputed Claim shall be entitled to a distribution on account of that portion of such Claim,
if any, that is not disputed at the time and in the manner that the Dlsbursmg Agent makes distributions to
similarly-situated holders of Allowed Claims pursuant to the Plan.

G. Compliance with Tax Requirements

In connection with the Plan, to the extent applicable, the Debtors or the Reorganized Debtors, as applicable,
shall comply with all tax withholding and reporting requirements imposed on them by any Governmental Unit, and
all distributions pursuant to the Plan shall be subject to such withholding and reporting requirements. Notwithstanding
any provision in the Plan to the contrary, the Disbursing Agent shall be authorized to take all actions necessary or
appropriate to comply with such withholding and reporting requirements, including liquidating a portion of the
distribution to be made under the Plan to generate sufficient funds to pay applicable withholding taxes, withholding
distributions pending receipt of information necessary to facilitate such distributions, or establishing any other
mechanisms they believe are reasonable and appropriate. The Debtors and Reorganized Debtors, as applicable,
reserve the right to allocate all distributions made under the Plan in compliance with applicable wage garnishments,
alimony, child support, and other spousal awards, liens, and encumbrances.

H. Allocations Between Principal and Accrued Interest

Distributions in respect of Allowed Claims shall be allocated first to the principal amount of such Claims (as
determined for federal income tax purposes) and then, to the extent the consideration exceeds the principal amount of
the Claims, to any portion of such Claims for accrued but unpaid interest,

L No Postpetition Interest on Claims

Unless otherwise specifically provided for in the Plan or the Confirmation Order, or required by applicable
bankruptcy and non-bankruptey law, postpetition interest shail not accrue or be paid on any prepetition Claims against
the Debtors, and no Holder of a prepetition Claim against the Debtors shall be entitled to interest accruing on or after
the Petition Date on any such prepetition Claim.
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J Foreign Currency Exchange Rate

Except as otherwise provided in a Bankruptcy Court order, as of the Effective Date, any Claim asserted in
currency other than U.S. dollars shall be automatically deemed converted to the equivalent U.S. dollar value using the
exchange rate for the applicable currency as published in The Wall Street Journal, National Edition, on the Effective
Date.

K Setoffs and Recoupment

Except as expressly provided in this Plan, each Reorganized Debtor may, pursuant to section 553 of the
Bankruptcy Code, set off and/or recoup against any Plan distributions to be made on account of any Allowed Claim,
any and all claims, rights, and Causes of Action that such Reorganized Debtor may held against the Holder of such
Allowed Claim to the extent such setoff or recoupment is either (1) agreed in amount among the relevant Reorganized
Debtor(s) and Holder of Allowed Claim or (2) otherwise adjudicated by the Bankruptcy Court or another court of
competent jurisdiction; provided, however, that neither the failure to effectuate a setoff or recoupment nor the
allowance of any Claim hereunder shall constitute a waiver or release by a Reorganized Debtor or its successor of any
and all claims, rights, and Causes of Action that such Reorganized Debtor or its successor may possess against the
applicable Holder. In no event shall any Holder of Claims against, or Interests in, the Debtors be entitled to recoup
any such Claim or Interest against any claim, right, or Cause of Action of the Debtors or the Reorganized Debtors, as
applicable, unless such Holder actually has performed such recoupment and provided notice thereof in writing to the
Debtors in accordance with Article XI1.G of the Plan on or before the Effective Date, notwithstanding any indication
in any Proof of Claim or otherwise that such Holder asserts, has, or intends to preserve any right of recoupment.

Notwithstanding anything to the contrary in this Plan or the Confirmation Order, all rights of counterparties
to unexpired leases of nonresidential real property (whether assumed or rejected) for setoff, recoupment, and
subrogation are preserved and shall continue unaffected by Confirmation or the occurrence of the Effective Date.

L. Claims Paid or Payable by Third Parties

1. Claims Paid by Third Parties

The Debtors or the Reorganized Debtors, as applicable, shall reduce in full a Claim, and such Claim shall be
disallowed without a Claim objection having to be Filed and without any further notice to or action, order, or approval
of the Bankruptcy Court, to the extent that the Holder of such Claim receives payment in full on account of such Claim
from a party that is not a Debtor or the Reorganized Debtors. Subject to the last sentence of this paragraph, to the
extent a Holder of a Claim receives a distribution on account of such Claim and receives payment from a party that is
not a Debtor or the Reorganized Debtors on account of such Claim, such Holder shall, within two weeks of receipt
thereof, repay or return the distribution to the applicable Debtor or the Reorganized Debtors, to the extent the Holder’s
total recovery on account of such Claim from the third party and under the Plan exceeds the amount of such Claim as
of the date of any such distribution under the Plan. If the Debtors or the Reorganized Debtors, as applicable, become
aware of any payment of a Claim by a third party, the Debtors or Reorganized Debtors, as applicable, will send a
notice of wrongful payment to the Holder of such Claim requesting the return of any excess payments and advising
the recipient of the provisions of the Plan requesting turnover of excess estate funds. The failure of such Holder to
timely repay or return such distribution shall result in the Helder owing the applicable Debtor or the Reorganized
Debtors annualized interest at the Federal Judgment Rate on such amount owed for each Business Day after the
two-week grace period specified above until the amount is repaid.

2. Claims Payable by Third Parties

No distributions under the Plan shall be made on account of an Allowed Claim that is payable pursuant to
one of the Debtors’ insurance policies until the Holder of such Allowed Claim has exhausted all remedies with respect
to such insurance policy. To the extent that one or more of the Debtors’ insurers agrees to satisfy in full or in part a
Claim (if and to the extent adjudicated by a court of competent jurisdiction), then immediately upon such insurers’
agreement, the applicable portion of such Claim may be expunged without a Claims objection having to be Filed and
without any further notice to or action, order, or approval of the Bankruptcy Court.
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3. Applicability of Insurance Policies

Except as otherwise provided in the Plan, distributions to Holders of Allowed Claims shall be in accordance
with the provisions of any applicable insurance policy. Nothing contained in the Plan shall constitute or be deemed a
waiver of any Cause of Action that the Debtors or any Entity may hold against any other Entity, including insurers
under any policies of insurance, nor shall anything contained herein constitute or be deemed a waiver by such insurers
of any defenses, including coverage defenses, held by such insurers.

ARTICLE VII,
PROCEDURES FOR RESOLVING CONTINGENT,
UNLIQUIDATED, AND DISPUTED CLAIMS

A. Allowance of Claims

After the Effective Date, the Reorganized Debtors and the Plan Administrator shall have and retain any and
all rights and defenses such Debtor had with respect to any Claim or Interest immediately before the Effective Date.

B, Claims Administration Responsibilities

After the Effective Date, the Plan Administrator will (a) oversee the Claim administration process and
{b) administer Commercial Tort Claims and Commercial Tort Proceeds, if any, for the benefit of Holders of General
Unsecured Claims. Except as otherwise specifically provided in the Plan, the Plan Administrator shall have the sole
authority: (1} to File, withdraw, or litigate to judgment objections to Claims or Interests and Commercial Tort Claims;
(2) to settle or compromise any Disputed Claim or Commercial Tort Claims without any further notice to or action,
order, or approval by the Bankruptcy Court; and (3) to administer and adjust the Claims Register to reflect any such
settlements or compromises without any further notice to or action, order, or approval by the Bankruptcy Court.

C. Pian Administrator Budget

All fees, expenses, and distributions of the Plan Administrator shall be subject to the Plan Administrator
Budget. For the avoidance of doubt, the Plan Administrator’s compensation and the payment of fees and expenses of
any attorneys, accountants, and other professionals engaged by the Plan Administrator shall be subject to the Plan
Administrator Budget.

D. Estimation of Claims

Before or after the Effective Date, the Plan Administrator and the Debtors or Reorganized Debtors, as
applicable, may (but are not required to) at any time request that the Bankruptcy Court estimate any Claim that is
contingent or unliquidated pursuant to section 502(c) of the Bankruptcy Code for any reason, regardless of whether
any party previously has objected to such Claim or Interest or whether the Bankruptcy Court has ruled on any such
objection, and the Bankruptcy Court shall retain jurisdiction to estimate any such Claim or Interest, including during
the litigation of any objection to any Claim or Interest or during the appeal relating to such objection. Notwithstanding
any provision otherwise in the Plan, a2 Claim that has been expunged from the Claims Register, but that either is subject
to appeal or has not been the subject of a Final Order, shall be deemed to be estimated at zero dollars, unless otherwise
ordered by the Bankruptcy Court. In the event that the Bankruptey Court estimates any contingent or unliquidated
Claim or Interest, that estimated amount shall constitute a maximum limitation on such Claim or Interest for all
purposes under the Plan (including for purposes of distributions), and the relevant Recrganized Debtor may elect to
pursue any supplemental proceedings to object to any ultimate distribution on such Claim or Interest. Notwithstanding
section 502(j) of the Bankruptcy Code, in no event shall any holder of a Claim that has been estimated pursuant to
section 502(c) of the Bankruptcy Code or otherwise be entitled to seek reconsideration of such estimation unless such
holder has Filed a motion requesting the right to seek such reconsideration on or before fourteen days after the date
on which such Claim is estimated. All of the aforementioned Claims and objection, estimation, and resolution
procedures are cumulative and not exclusive of one another. Claims may be estimated and subsequently compromised,
settled, withdrawn, or resclved by any mechanism approved by the Bankruptcy Court.
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E. Adfustment to Claims Without Objection

Any duplicate Claim or Interest or any Claim or Interest that has been paid or satisfied, or any Claim or
Interest that has been amended or superseded, cancelled or otherwise expunged (including pursuant to the Plan), may
be adjusted or expunged (including on the Claims Register, to the extent applicable) by the Reorganized Debtors
without a Claims objection having to be Filed and without any further notice to or action, order or approval of the
Bankruptcy Court. Additionally, any Claim or Interest that is duplicative or redundant with another Claim against or
Interest in the same Debtor or another Debtor may be adjusted or expunged on the Claims Register by the Reorganized
Debtors without the Reorganized Debtors having to File an application, motion, complaint, objection, or any other
legal proceeding seeking to object to such Claim or Interest and without any further notice to or action, order, or
approval of the Bankruptcy Court.

F. Time to File Objections to Claims
Any objections to Claims shall be Filed no later than the Claims Objection Bar Date.
G. Disallowance of Claims

Any Claims or Interests held by Entities from which property is recoverable under section 542, 543, 550, or
553 of the Bankruptcy Code, or that is a transferee of a transfer avoidable under section 522(f), 522(h), 544, 545, 547,
548, 549, or 724(a) of the Bankruptcy Code, shall be deemed disallowed pursuant to section 502(d} of the Bankruptcy
Code, and Holders of such Claims or Interests may not receive any distributions on account of such Claims until such
time as such Causes of Action against that Entity have been settled or a Bankruptcy Court order with respect thereto
has been entered and all sums due, if any, to the Debtors by that Entity have been tumed over or paid to the Reorganized
Debtors. All Claims Filed on account of an indemnification obligation to a director, officer, or employee shall be
deemed satisfied and expunged from the Claims Register as of the Effective Date to the extent such indemnification
obligation is assumed (or honored or reaffirmed, as the case may be) pursuant to the Plan, without any further notice
to or action, order, or approval of the Bankruptcy Court.

Except as provided herein or otherwise agreed, any and all Proofs of Claim Filed after the Claims Bar
Date or the Administrative Claims Bar Date, as appropriate, shall be deemed disallowed and expunged as of
the Effective Date without any further notiee to or action, order, or approval of the Bankruptcy Court, and
Holders of such Claims may not receive any distributions on aecount of such Claims, unless such late Proof of
Claim has been deemed timely Filed by a Final Order.

H. Amendments fo Claims

On or after the Claims Bar Date or the Administrative Claims Bar Date, as appropriate, a Claim may not be
Filed or amended without the prior authorization of the Bankruptcy Court or the Reorganized Debtors. Absent such
authorization, any new or amended Claim Filed shall be deemed disallowed in full and expunged without any further
notice to or action, order, or approval of the Bankruptcy Court to the maximum extent provided by applicable law,

L No Distributions Pending Allowance

If an objection to a Claim or portion thereof is Filed as set forth in Article VILB, no payment or distribution
provided under the Plan shall be made on account of such Claim or portion thereof unless and until such Disputed
Claim becomes an Allowed Claim.

J Distributions After Allowance

To the extent that a Disputed Claim ultimately becomes an Allowed Claim or Allowed Interest, distributions
(if any) shall be made to the Holder of such Allowed Claim or Allowed Interest (as applicable) in accordance with the
provisions of the Plan. As soon as practicable after the date that the order or judgment of the Bankruptcy Court
allowing any Disputed Claim or Disputed Interest becomes a Final Order, the Disbursing Agent shall provide to the
Helder of such Claim or Interest the distribution (if any) to which such Holder is entitled under the Plan as of the
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Effective Date, without any interest, dividends, or accruals to be paid on account of such Claim or Interest unless
required under applicable bankruptcy law,

ARTICLE VIIIL.
SETTLEMENT, RELEASE, INJUNCTION, AND RELATED PROVISIONS

A. Discharge of Claims and Termination of Interesits

Pursuant to, and to the maximum extent provided by, section 1141(d) of the Bankruptcy Code, and except as
otherwise specifically provided in the Plan or in any contract, instrument, or other agreement or document created
pursuant to the Plan, the distributions, rights, and treatment that are provided in the Plan shall be in complete
satisfaction, discharge, and release, effective as of the Effective Date, of Claims (including any Intercompany Claims
resolved or compromised after the Effective Drate by the Reorganized Debtors), Interests, and Causes of Action of any
nature whatsoever, including any interest accrued on Claims or Interests from and after the Petition Date, whether
known or unknown, against, liabilities of, Liens on, obligations of, rights against, and Interests in, the Debtors or any
of their assets or properties, regardless of whether any property shall have been distributed or retained pursuant to the
Plan on account of such Claims and Interests, including demands, liabilities, and Causes of Action that arose before
the Effective Date, any liability (including withdrawal liability) to the extent such Claims or Interests relate to services
performed by current or former employees of the Debtors prior to the Effective Date and that arise from a termination
of employment, any contingent or non-contingent liability on account of representations or warranties issued on or
before the Effective Date, and all debts of the kind specified in sections 502(g), 502(h), or 502(i) of the Bankruptcy
Code, in each case whether or not: (1) a Proof of Claim or Proof of Interest based upon such debt, right, or Interest is
Filed or deemed Filed pursuant to section 501 of the Bankruptey Code; (2) a Claim or Interest based upon such debt,
right, or Interest is Allowed pursuant to section 502 of the Bankruptey Code; or (3) the Holder of such a Claim or
Interest has accepted the Plan. Any default or “event of default” by the Debtors or their Affiliates with respect to any
Claim or Interest that existed immediately prior to or on account of the filing of the Chapter 11 Cases shall be deemed .
cured on the Effective Date. The Confirmation Order shall be a judicial determination of the discharge of all Claims
and Interests subject to the occurrence of the Effective Date.

B. Release of Licns

" Except as otherwise provided in the Exit Facility Documents, the Plau, the Plan Supplement, or any
contract, instrument, release, or other agreement or document created pursuant to the Plan, on the Effective
Date and concurrently with the applicable distributions made pursuant to the Plan and, in the case of an QOther
Secured Claim (other than any Claim secured by the Administration Charge) or Secured Tax Claim,
satisfaction in full of the portion of the Other Secured Claim (other than any Claim secured by the
Administration Charge) or Secured Tax Claim that is Allowed as of the Effective Date and required to be
satisfied pursuant to the Plan, except for Other Secured Claims (other than any Claim secured by the
Administration Charge) that the Debtors elect to reinstate in accordance with Article IILB.1 hereof, all
mortgages, deeds of trust, Liens, pledges, or other security interests against any property of the Estates shall
be fully released, settled, compromised, and discharged, and all of the right, title, and interest of any Holder of
such mortgages, deeds of trust, Liens, pledges, or other security interests shall revert automatically to the
applicable Debtor and its successors and assigns. Any Holder of such Secured Claim (and the applicable agents
for such Holder) shall be authorized and directed to release any collateral or other property of any Debtor
(including any cash collateral and possessory collateral) held by such Holder (and the applicable agents for
such Holder), and to take such actions as may be reasonably requested by the Reorganized Debtors to evidence
the release of such Lien, including the execution, delivery, and filing or recording of such releases. The
presentation or filing of the Confirmation Order to or with any federal, state, provincial, or local agency or
department shall constitute good and sufficient evidence of, but shall not be required to effect, the termination
of such Liens,

C Debtor Release

Effective as of the Effective Date, pursuant to section 1123(b) of the Bankruptcy Code, for good and
valuable consideration, including the service of the Released Parties in facilitating the expeditious
reorganization of the Debtor and implementation of the restructuring contemplated by the Plan, the adequacy
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of which is hercby confirmed, on and after the Effective Date each Released Party is decmed released and
discharged by each and all of the Debtors, the Reorganized Debtors, and their Estates, in each case on behalf
of themselves and their respective successors, assigns, and representatives, and any and all other Entities who
may purport to assert any Cause of Action, directly or derivatively, by, through, for, or because of the foregoing
Entities, from any and all Claims, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, including any derivative claims, asserted or assertable on behalf of any of the Debtors, the
Reorganized Debtors, or their Estates, as applicable, whether known or unknown, foreseen or unforeseen,
existing or hereinafter arising, in law, equity, or otherwise, that the Debtors, the Reorganized Debtors, or their
Estates or Affiliates would have been legally entitled to assert in their own right (whether individually or
collectively) or on behalf of the Holder of any Claim against, or Interest in, a Debtor or other Entity, based on
or relating to, or in any manner arising from, in whole or in part, the Debtors, the purchase, sale, or rescission
of the purchase or sale of any security of the Debtors or the Reorganized Debtors, the subject matter of, or the
transactions or events giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual
arrangements between any Debtor and any Released Party, the Debtors’ in- or out-of-court restructuring
efforts, intercompany transactions, the Restructuring Transactions, the Sale Transaction (if applicable), entry
into the Exit Facilities, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, filing,
or consummation of the RSA, the Disclosure Statement, the Prepetition Facilities, the DIP Facilities, the Sale
Transaction (if applicable), the Exit Facilities, the Plan, the Plan Supplement, or any Restructuring
Transaction, contract, instrument, release, or other agreement or document created or entered into in
connection with the RSA, the Disclosure Statement, the Prepetition Facilities, the DIP Facilities, or the Plan,
the filing of the Chapter 11 Cases, the pursuit of Confirmation, the pursuit of Consummation, the
administration and implementation of the Plan, including the issuanee or distribution of securities pursuant to
the Plan, or the distribution of property under the Plan or any other related agreement, or upon any other act
or omission, transaction, agreement, event, or other occurrence taking place on or before the Effective Date,
other than claims or liabilities arising out of or relating to any act or omission of a Released Party that
constitutes actual fraud, willful misconduct, or gross negligence, each solely to the extent as determined by a
Final Order of a court of competent jurisdietion. Notwithstanding anything to the contrary in the foregoing,
the releases set forth above do not release (1) any post-Effective Date obligations of any party or Entity under
the Plan, any Restrueturing Transaction, or any document, instrument, or agreement (including the Exit
Facility Documents and any documents set forth in the Plan Supplement) executed to implement the Plan and
(2) any Causes of Action listed on the Schedule of Retained Causcs of Action.

Entry of the Confirmation Order shall constitute the Bankruptey Court’s approval, pursuant to
Bankruptey Rule 9019, of the Debtor Release, which includes by reference each of the related provisions and
definitions contained in this Plan, and further, shall constitute the Bankruptcy Court’s finding that each Debtor
Release is: (1) in exchange for the good and valuable consideration provided by the Released Parties, (2) a
good-faith settlement and compromise of such Claims; (3) in the best intcrests of the Debtors and all Holders
of Claims and Intcrests; (4) fair, equitable, and reasonable; (5) given and made after due notice and
opportunity for hearing; and (6) a bar to any of the Debtors or Reorganized Debtors or their respective Estates
asserting any claim, Cause of Action, or liability related thereto, of any kind whatsoever, against any of the
Released Parties or their property.

D. Third-Party Release

Effcetive as of the Effective Date, in exchange for good and valuable consideration, including the
obligations of the Debtors under the Plan and the contributions of the Released Parties in facilitating the
expeditions reorganization of the Debtors and the implementation of the restructuring contemplated by the
Plan, to the fullest extent permissible under applicable law, as such law may be extended or integrated after
the Effective Date, on and after the Effective Date each of the Releasing Parties shall be deemed to have
conelusively, absolutely, unconditionally, irrevocably, and forever, released and discharged each Debtor,
Reorganized Debtor, and Released Party from any and all Claims, interests, obligations, rights, suits, damages,
Causes of Action, remedies, and liabilities whatsoever, whether known or unknown, foreseen or unforeseen,
existing or hereinafter arising, in law, equity, or otherwise, including any derivative claims, asserted or
assertable on behalf of any of the Debtors, the Reorganized Debtors, or their Estates, that such Entity would
have been legally entitled to assert (whether individually or collectively), based on or relating to, or in any
manner arising from, in whole or in part, the Debtors, the purchase, sale, or rescission of the purchase or sale
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of any security of the Debtors or the Reorganized Debtors, the subject matter of, or the transactions or events
giving rise to, any Claim or Interest that is treated in the Plan, the business or contractual arrangements
between any Debter and any Released Party, the Debtors’ in- or out-of-court restructuring cfforts,
intercompany transactions, the Restructuring Transactions, the Sale Transaction (if applicable), entry into the
Exit Facilitics, the Chapter 11 Cases, the formulation, preparation, dissemination, negotiation, filing, or
consummatjon of the RSA, the Disclosure Statement, the DIP Facilitics, the Sale Transaction (if applicable),
the Exit Facilities, the Plan, the Plan Supplement, or any Restructuring Transaction, contract, instrument,
relcase, or other agreement or document created or entered into in connection with the RSA, the Disclosnre
Statement, the-DIP Facilitics, or the Plan, the filing of the Chapter 11 Cases, the pursuit of Confirmation, the
pursuit of Consummation, the administration and implementation of the Plan, including the issuance or
distribution of sccuritics pursuant to the Plan, or the distribution of propcrty under the Plan or any other
related agreement, or upon any other related act or omission, transaction, agreement, event, or other
occurrence taking place on or hefore the Effective Date, other than claims or liabilitics arising out of or relating
to any act or omission of a Released Party that constitutes actual fraud, willful miseonduct, or gross negligence,
each solely to the extent as determined by a Final Order of a court of competent jurisdiction. Notwithstanding
anything to the contrary in the foregoing, the releases set forth above do not release any post-Effective Date
obligations of any party or Entity under the Plan, any Restructuring Transaction, or any document,
instrument, or agreement (including the Exit Facility Documents and any documents set forth in the Plan
Supplement) exccuted to implement the Plan.

Entry of the Confirmation Order shall constitute the Bankruptcy Court’s approval, pursuant to
Bankruptcy Rule 9019, of the Third-Party Release, which includes by referenee each of the related provisions
and definitions contained in this Plan, and further, shall constitnte the Bankruptcy Court’s finding that each
Third-Party Release is: (1) in exchange for the good and valuable consideration provided by the Released
Parties, (2) a good-faith scttlement and eompromise of such Claims; (3) in the best interests of the Debtors and
all Holders of Claims and Interests; (4) fair, equitable, and reasonable; (5) given and made after duc notice and
opportunity for hearing; and (6) a bar to any of the Debtors or Reorganized Debtors or their respective Estates
asserting any claim, Cause of Action, or liability related thereto, of any kind whatsocver, against any of the
Released Parties or their property.

E. Exculpation

Effective as of the Effective Date, to the fullest extent permissible under applicable law and without
affecting or limiting either the Debtor Release or the Third-Party Release, and except as otherwise specifically
provided in the Plan, no Exculpated Party shall have or incur, and each Exculpated Party is hereby exculpated
from, any Cause of Action for any Claim related to any act or omission based on the negotiation, execution,
and implementation of any transactions approved by the Bankruptcy Court in the Chapter 11 Cases, including
the RSA, the Disclosure Statement, the Plan, the Plan Supplement, the Confirmation Order, or any
Restrueturing Transaction, contract, instrument, release, or other agreement or document contemplated by
the Plan or the relianee by any Exculpated Party on the Plan or the Confirmation Order, created or entered
into in conneetion with the RSA, the Disclosure Statement, or the Plan, the filing of the Chapter 11 Cases, the
pursuit of Confirmation, the pursuit of Consummation, the administration and implementation of the Plan,
including the issnance of any securities pursuant to the Plan or the distribution of property under the Plan or
any other related agreement, and the implementation of the Restructuring Transactions contemplated by the
Plan, exeept for Claims related to any act or omission that is determined by Final Order to have constituted
actual fraud, willful misconduct, or gross negligence, but in all respects such Entities shall be entitled to
reasonably rely upon the advice of counsel with respect to their duties and responsibilities pursuant to the Plan.
The Exculpated Parties have, and upon completion of the Plan shall be deemed to have, participated in good _
faith and in compliance with the applicable laws with regard to the solicitation of votes on, and distribution of
consideration pursuant to, the Plan and, therefore, are not, and on account of such distributions shall not be,
liable at any time for the violation of any applicable law, rule, or regulation governing the solicitation of
acceptanees or rejections of the Plan or such distributions made pursuant to the Plan, Notwithstanding the
foregoing, the exculpation shall not release any obligation or liability of any Entity for any post-Effective Date
obligation under the Plan or any document, instrument, or agreement (including those set forth in the Plan
Supplement) executed to implement the Plan,
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F. Injunction

Effective as of the Effective Date, pursuant to section 524(a) of the Bankruptcy Code, to the fullest
extent permissible under applicable law, and except as otherwise expressly provided in the Plan or for
obligations issued or required to be paid pursuant to the Plan or the Confirmation Order, all Entities who have
held, hold, or may hold Claims or Interests that have been discharged pursuant to Article VIILA of the Plan,
released pursuant to the Debtor Release, the Third-Party Releasc, or another provision of the Plan (including
the release of liens pursuant to Article VIILB of the Plan), or are subject to exculpation pursuant to Article
VIILE of the Plan, are permanently enjoined, from and after the Effective Date, from taking any of the
following actions against, as applicable, the Debtors, the Reorganized Debtors, the Exculpated Parties, or the
Released Parties; (1) commencing or continuing in any manner any action or other procceding of any Kind on
account of or in conncction with or with respect to any such Claims or Interests; (2) enforcing, attaching,
collecting, or recovering by any manner or means any judgment, award, dcerce, or order against such Entities
on account of or in connection with or with respect to any such Claims or Interests; (3) ereating, perfecting, or
cnforcing any encumbrance of any kind against such Entities or the property or the estates of such Entities on
account of or in conncction with or with respeect to any such Claims or Interests; (4) asscrting any right of setoff,
subrogation, or recoupment of any kind, against any obligation duc from such Entities or against the property
of such Entitics on account of or in connection with or with respect to any such Claims or Interests unless such
Holder has Filed a motion requesting the right to perform such sctoff on or before the Effective Date, and
notwithstanding an indication of a Claim or Interest or otherwise that such Holder asscrts, has, or intends to
preserve any right of sctoff pursuant to applicable law or otherwise; and (5) commencing or continuing in any
manncr any action or other procecding of any kind on account of or in conneetion with or with respect to any
such Claims or Interests released or scttled pursuant to the Plan.

Upon entry of the Confirmation Order and recognition by the Canadian Court of the Confirmation
Order in the Recognition Procecdings, all Holders of Claims and Interests and their respective current and
former cmployees, agents, officers, directors, principals, and direct and indireet affiliates shall be enjoined
from taking any actions to interfcre with the implementation or Consummation of the Plan. Each Holder of
an Allowed Claim or Allowed Interest, as applicable, by accepting, or being eligible to accept, distributions
under or Reinstatement of such Claim or Interest, as applicable, pursuant to the Plan, shall be deemed to have
consented to the injunction provisions sct forth in this Article VIILF of the Plan.

G. Protections Against Discriminatory Treatment

To the maximum extent provided by section 523 of the Bankrupicy Code and the Supremacy Clause of the
U.S. Constitution, all Entities, including Governmental Units, shall not discriminate against the Reorganized Debtors
or deny, revoke, suspend, or refuse to renew a license, permit, charter, franchise, or other similar grant to, condition
such a grant to, discriminate with respect to such a grant against, the Reorganized Debtors, or another Entity with
whom the Reorganized Debtors have been associated, solely because each Debtor has been a debtor under chapter 11
of the Bankruptcy Code, has been insolvent before the commencement of the Chapter 11 Cases (or during the Chapter
11 Cases but before the Debtors are granted or denied a discharge), or has not paid a debt that is dischargeable in the
Chapter 11 Cases.

H. Document Retention

On and after the Effective Date, the Reorganized Debtors may maintain documents in accordance with their
standard document retention policy, as may be altered, amended, modified, or supplemented by the Reorganized
Debtors.

I Reimbursement or Contribution

If the Bankruptcy Court disallows a Claim for reimbursement or contribution of an Entity pursuant to
section 502(e)(1)(B) of the Bankruptcy Code, then to the extent that such Claim is contingent as of the time of
allowance or disallowance, such Claim shall be forever disallowed and expunged notwithstanding section 502(j) of
the Bankruptcy Cede, unless prior to the Confirmation Date: (1) such Claim has been adjudicated as non-contingent
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or (2) the relevant Holder of a Claim has Filed a non-contingent Proof of Claim on account of such Claim and a Final
Order has been entered prior to the Confirmation Date determining such Claim as no longer contingent.

J. Term of Injunctions or Stays

Unless otherwise provided in the Plan or in the Confirmation Order, all injunctions or stays in effect in the
Chapter 11 Cases pursuant to sections 105 or 362 of the Bankruptcy Code or any order of the Bankruptey Court, and
extant on the Confirmation Date {excluding any injunctions or stays contained in the Plan or the Confirmation Order),
shall remain in full force and effect until the Effective Date. All injunctions or stays contained in the Plan or the
Confirmation Order shall remain in full force and effect in accordance with their terms.

K Subordination Rights

The classification and manner of satisfying all Claims and Interests under the Plan take into consideration all
subordination rights, whether arising under general principles of equitable subordination, contract, section 510(c} of
the Bankruptcy Code, or otherwise, that a Holder of a Claim or Interest may have against other Claim or Interest
holders with respect to any distribution made pursuant to the Plan. Except as provided in the Plan, all subordination
rights that a Holder of a Claim may have with respect to any distribution to be made pursuant to the Plan shall be
discharged and terminated, and all actions related to the enforcement of such subordination rights shall be permanently
enjoined.

Pursuant to Bankruptcy Rule 9019 and in consideration for the distributions and other benefits provided under
the Plan, the provisions of the Plan shall constitute a2 good faith compromise and settlement of all claims or
controversies relating to the subordination rights that a Holder of a Claim may have with respect to any Allowed Claim
or any distribution to be made pursuant to the Plan on account of any Allowed Claim. The entry of the Confirmation
Order shall constitute the Bankruptcy Court's approval, as of the Effective Date, of the compromise or settlement of
all such claims or controversies and the Bankruptcy Court's finding that such compromise or settlement is in the best
interests of the Debtors, the Estates, the Reorganized Debtors, their respective property, and Holders of Claims and
Interests and is fair, equitable, and reasonable.

ARTICLE IX.
CONDITIONS PRECEDENT TO CONSUMMATION OF THE PLAN

A. Conditions Precedent {o the Effective Date

It shall be a condition to the Effective Date ofthe Plan that the following conditions shall have been satisfied
or waived pursuant to the provisions of Article IX.B hereof:

1. the Bankruptcy Court shall have entered the Confirmation Order and the Confirmation Order shall have
been recognized by an order of the Canadian Court in the Recognition Proceedings, and such orders shall not have
been stayed, modified, or vacated on appeal;

2. the Debtors shall have obtained all authorizations, consents, regulatory approvals, rulings, or documents
that are necessary to implement and effectuate the Plan;

3. the Professional Fee Escrow Account shall have been established and funded with the Professional Fee
Escrow Amount;

4. if applicable, the Exit Facility Documents shall have been executed and delivered by all of the Entities
that are parties thereto, and all conditions precedent (other than any conditions related to the occurrence of the
Effective Date) to the consummaticn of the Exit Facilities shall have been waived or satisfied in accordance with the
terms thereof, and the closing of the Exit Facilities (and the payment in full of the DIP ABL Claims pursuant to the
Payoff Letter) shall be deemed to occur concurrently with the occurrence of the Effective Date;
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5. ifapplicable, the New Organizational Documents shail have been executed and delivered by each Entity
party thereto and shall be in full force and effect, and the issuance of the New Interests shall be deemed to occur
concurrently with the occurrence of the Effective Date; and

6. if applicable, all conditions precedent to the consummation of the Sale Transaction shall have been
satisfied in accordance with the terms thereof, and the closing of the Sale Transaction shall be deemed to occur
concurrently with the occurrence of the Effective Date.

B, Waiver of Conditions

Subject to and without limiting the rights of each party to the RSA, the conditions to Consummation set forth
in Article IX may be waived by the Debtors with the reasonable consent of the Term Loan Agent, the Required Term
Lenders, the DIP ABL Agent (solely with respect to the economic and non-economic treatment of the DIP ABL Agent
and DIP ABL Lenders pursuant to such order), the Committee (solely with respect to the economic and non-economic
treatment of General Unsecured Claims), and the Sponsor (selely with respect to the economic and non-economic
treatment of the Last Out Loans or the Last Out DIP Loans, as applicable) without notice, leave, or order of the
Bankruptcy Court or any formal action other than proceeding to confirm or consummate the Plan,

C Substantial Consummation

“Substantial Consummation” of the Plan, as defined in section 1102(2) of the Bankruptcy Code, with respect
to any of the Debtors, shall be deemed to occur on the Effective Date,

D. Effect of Failure of Conditions

If the Effective Date of the Plan does not occur, the Plan shall be null and void in all respects and nothing
contained in the Plan or the Disclosure Statement shall: (1) constitute a waiver or release of any Claims by the Debtors,
any Holders, or any other Entity; (2) prejudice in any manner the rights of the Debtors, any Holders, or any other
Entity; or (3) constitute an admission, acknowledgment, offer, or undertaking by the Debtors, any Holders, or any
other Entity in any respect.

ARTICLE X,
MODIFICATION, REVOCATION, OR WITHDRAWAL OF THE PLAN

A. Modification and Amendments

Except as otherwise specifically provided in the Plan, the Debtors, with the reasonable consent of the Term
Loan Agent, Required Term Lenders, the DIP ABL Agent (solely with respect to the economic and non-economic
treatment of the DIP ABL Agent and DIP ABL Lenders pursuant to such order), the Committee (solely with respect
to the economic and non-economic treatment of General Unsecured Claims), or the Sponsor (solely with respect to
the economic and non-economic treatment of the Last Qut Loans or the Last Out DIP Loans, as applicable), reserve
the right to modify the Plan, whether such modification is material or immaterial, and seek Confirmation consistent
with the Bankruptcy Code and, as appropriate, not re-solicit votes on such modified Plan. Subject to certain
restrictions and requirements set forth in section 1127 of the Bankruptey Code and Bankruptey Rule 3019 (as well as
those restrictions on modifications set forth in the Plan), the Debtors expressly reserve their respective rights to revoke
or withdraw, to alter, amend, or modify the Plan with respect to each Debtor, one or more times, before or after
Confirmation, and, to the extent necessary, may initiate proceedings in the Bankruptey Court to so alter, amend, or
modify the Plan, or remedy any defect or omission or reconcile any inconsistencies in the Plan, the Disclosure
Statement, or the Confirmation Order, in such matters as may be necessary to carry out the purposes and intent of the
Plan.
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B. Effect of Confirmation on Modifications

Entry of a Confirmation Order shall mean that all modifications or amendments to the Plan since the
solicitation thereof are approved pursuant to section 1127(a) of the Bankruptcy Code and do not require additional
disclosure or re-solicitation under Bankruptcy Rule 3019.

C. Revocation or Withdrawal of Plan

The Debtors reserve the right to revoke or withdraw the Plan before the Confirmation Date and to file
subsequent plans, in each case subject to any applicable consent rights as set forth in the RSA, the DIP Orders, or the
DIP Facilities. ITthe Debtors revoke or withdraw the Plan, or if Confirmation or Consummation does not occur, then:
(1) the Plan shall be null and veid in all respects; (2) any settlement or compromise embodied in the Plan (including
the fixing or limiting to an amount certain of the Claims or Interests or Class of Claims or Interests), assumption,
assumption and assignment, or rejection of Executory Contracts or Unexpired Leases effected by the Plan, and any
document or agreement executed pursuant to the Plan, shall be deemed null and void; and (3) nothing contained in the
Plan shall: (a) constitute a waiver or release of any Claims, Causes of Action, or Interests; (b) prejudice in any manner
the rights of such Debtor, any Holder, or any other Entity; or (c) constitute an admission, acknowledgement, offer, or
undertaking of any sort by such Debtor, any Holder, or any other Entity.

ARTICLE XI.
RETENTION OF JURISDICTION

Notwithstanding the entry of the Confirmation Order and the occurrence of the Effective Date, on and after
the Effective Date, to the extent legally permissible, the Bankruptcy Court shall retain exclusive jurisdiction over all
matters arising out of, or related to, the Chapter 11 Cases and the Plan pursuant to sections 105(a) and 1142 of the
Bankruptcy Code, including jurisdiction to:

1. allow, disallow, determine, liquidate, classify, estimate, or establish the priority, Secured or
unsecured status, or amount of any Claim or Interest, including the resolution of any request for payment of any
Administrative Claim and the resolution of any and all objections to the Secured or unsecured status, priority, amount,
or allowance of Claims or Interests;

2. decide and resolve all matters related to the granting and denying, in whole or in part, any
applications for allowance of compensation or reimbursement of expenses to Professionals (including Accrued
Professional Compensation Claims) authorized pursuant to the Bankruptcy Code or the Plan;

3. resolve any matters related to: (a) the assumption, assumption and assignment, or rejection of any
Executory Contract or Unexpired Lease to which a Debtor is party or with respect to which a Debtor may be liable
and to hear, determine, and, if necessary, liquidate, any Claims arising therefrom, including cure Claims pursuant to
section 365 of the Bankruptcy Code; (b) any potential contractual obligation under any Executory Contract or
Unexpired Lease that is assumed (or assumed and assigned); (c) the Reorganized Debtors amending, modifying or
supplementing, after the Effective Date, pursuant to Article V, the Executory Contracts and Unexpired Leases to be
assumed (or assumed and assigned) or rejected or otherwise; and (d) any dispute re garding whether a contract or lease
is or was executory, expired, or terminated;

4, ensure that distributions to Holders of Allowed Claims and Interests are accomplished pursuant to
the provisions of the Plan;

5. adjudicate, decide, or resolve any motions, adversary proceedings, contested or litigated matters,
and any other matters, and grant or deny any applications involving a Debtor that may be pending on the
Effective Date;

6. adjudicate, decide, or resolve any and all matters related to section 1141 of the Bankruptcy Code;

49
KE 61183305



19-11608-mew Doc 298 Filed 08/15/19 Entered 08/15/19 15:44:16 Main Document
Pg 117 of 507

7. enter and implement such orders as may be necessary or appropriate to execute, implement, or
consummate the provisions of the Plan and all contracts, instruments, releases, indentures, and other agreements or
documents created in connection with the Plan, the Plan Supplement, the Disclosure Statement, or the Confirmation
Order;

8. enter and enforce any order for the sale of property pursuant to sections 363, 1123, or 1146(a) of the
Bankruptcy Code;
g9, resolve any cases, controversies, suits, disputes, or Causes of Action that may arise in connection

with Consummation, including interpretation or enforcement of the Plan or any Entity’s obligations incurred in
connection with the Plan;

10. issue injunctions, enter and implement other orders, or take such other actions as may be necessary
or appropriate to restrain interference by any Entity with Consummation or enforcement of the Plan;

Il. resolve any cases, controversies, suits, disputes or Causes of Action with respect to.the releases,
injunctions and other provisions contained in Article VIII, and enter such orders as may be necessary or appropriate
to implement such releases, injunctions and other provisions;

12. resolve any cases, controversies, suits, disputes or Causes of Action with respect to the repayment
or return of distributions and the recovery of additional amounts owed by the Holder of a Claim for amounts not timely
repaid in accordance with the Plan;

13, enter and implement such orders as are necessary or appropriate if the Confirmation Order is for
any reason modified, stayed, reversed, revoked, or vacated;

14.  determine any other matters that may arise in connection with or relate to the Plan, the
Disclosure Statement, the Confirmation Order, or, subject to any applicable forum selection clauses, any contract,
instrument, release, indenture, or other agreement or document created in connection with the Plan or the Disclosure
Statement;

15. enter an order or Final Decree concluding or closing any of the Chapter 11 Cases;
16. adjudicate any and all disputes arising from or relating to distributions under the Plan;
17. consider any modifications of the Plan, to cure any defect or omission or to reconcile any

inconsistency in any Bankruptcy Court order, including the Confirmation Order;

18. determine requests for the payment of Claims entitled to priority pursuant to section 507 of the
Bankruptcy Code;
19, hear and determine disputes arising in connection with the interpretation, implementation, or

enforcement of the Plan or the Confirmation Order or any Entity’s obligations incurred in connection with the Plan,
including, subject to any applicable forum selection clauses, disputes arising under agreements, documents, or
instruments executed in connection with the Plan;

20. hear and determine disputes arising in connection with the interpretation, implementation, or
enforcement of the Restructuring Transactions, whether they occur before, on or after the Effective Date;

21, hear and determine matters concerning state, local, and federal taxes in accordance with
sections 346, 505, and 1146 of the Bankruptcy Code;

22. hear and determine aill disputes involving the existence, nature, scope, or enforcement of any
exculpations, discharges, injunctions, and releases granted in connection with and under the Plan, including under
Article VIII;
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23, enforce all orders previously entered by the Bankruptcy Court; and
24. hear any other matter not inconsistent with the Bankruptcy Code.
ARTICLE XII.

MISCELLANEQUS PROVISIONS
A Immediate Binding Effect

Subject to Article IX.A and notwithstanding Bankruptcy Rules 3020(e), 6004(h), or 7062 or otherwise, upon
the occurrence of the Effective Date, the terms of the Plan and the Plan Supplement shall be immediately effective
and enforceable and deemed binding upen the Debtors, the Reorganized Debtors, and any and all Holders of Claims
or Interests (irrespective of whether their Claims or Interests are deemed to have accepted the Plan), all Entities that
are parties to or are subject to the settlements, compromises, releases, discharges, and injunctions described in the
Plan, each Entity acquiring property under the Plan and any and all non-Debtor parties to Executory Contracts and
Unexpired Leases with the Debtors,

B, Additional Documents

On or before the Effective Date, the Debtors may File with the Bankruptey Court such agreements and other
documents as may be necessary or appropriate to effectuate and further evidence the terms and conditions of the Plan.
The Debtors or Reorganized Debtors, as applicable, and all Holders receiving distributions pursuant to the Plan and
all other parties in interest may, from time to time, prepare, execute, and deliver any agreements or documents and
take any other actions as may be necessary or advisable to effectuate the provisions and intent of the Plan.

C. Payment of Statutory Fees

Each of the Debtors (or the Disbursing Agent on behalf of each of the Debtors) shall pay all fees payable
pursuant to section 1930(a)(6) of the Judicial Code, together with any interest thereon pursuant to 31 U.S.C. § 3717,
on or before the Effective Date in Cash, based on disbursements in and outside the ordinary course of the Debtors’
business and Plan payments. Thereafter, such fees and any applicable interest shall be paid by each of the Reorganized
Debtors (or the Disbursing Agent on behalf of each of the Reorganized Debtors) until the earlier of entry of a final
decree closing such Chapter 11 Case or an order of dismissal or conversion, whichever occurs first,

D, Statutory Committee and Cessation of Fee and Expense Payment

On the Effective Date, the Committee shall dissclve automatically and the members thereof shall be released
and discharged from all rights, duties, responsibilities, and liabilities arising on or prior to the Effective Date, from,
or related to, the Chapter 11 Cases and under the Bankruptcy Code, except for the limited purpose of prosecuting
requests for payment of Professional Fee Claims for services and reimbursement of expenses incurred prior to the
Effective Date by the Committee and its Professionals. The Reorganized Debtors shall no longer be responsible for
paying any fees or expenses incurred by the members of or advisors to the Creditors’ Committee after the Effective
Date.

E. Reservation of Rights

Except as expressly set forth in the Plan, the Plan shall have no force or effect unless the Bankruptcy Court
enters the Confirmation Qrder, and the Confirmation Order shall have no force or effect if the Effective, Date does not
occur. None of the Filing of the Plan, any statement or provision contained in the Plan or the taking of any action by
any Debtor with respect to the Plan, the Disclosure Statement or the Plan Supplement shall be or shall be deemed to
be an admission or waiver of any rights of any Debtor with respect to the Holders unless and until the Effective Date
has occurred.
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F. Successors and Assigns

The rights, benefits, and obligations of any Entity named or referred to in the Plan or the Confirmation Order
shall be binding on, and shall inure to the benefit of any heir, executor, administrator, successor or assign, Affiliate,
officer, director, agent, representative, attorney, beneficiaries, or guardian, if any, of each Entity.

G Notices

To be effective, all notices, requests, and demands to or upon the Debtors shall be in writing (including by
facsimile transmission) and, unless otherwise expressly provided herein, shall be deemed to have been duly given or
made when actually delivered by courier or registered or certified mail (return receipt requested) or, in the case of
notice by facsimile transmission, when received and telephonically confirmed, addressed to the following:

1. Ifto the Debtors. to:

Hollander Sleep Products, LLC

901 Yamato Road, Suite 250

Boca Raton, Florida 33431
Attention: Marc L. Pfefferle
E-mail: mpfefferle@carlmarks.com

with copies (which shall not constitute notice) to:

Kirkland & Ellis LLP
601 Lexington Avenue
New York, New York 10022
Attention: Joshua A. Sussberg, P.C.
Christopher T. Greco, P.C.
E-mail; joshua.sussberg@kirkland.com
christopher.greco@kirkland.com

-and -

Kirkland & Ellis LLP
300 North LaSalle
Chicago, Illinois 60654
Attention: Joseph M. Graham
Laura Krucks
E-mail: joe.graham@kirkland.com
laura.krucks@kirkland.com

2. Iftothe ABL Agent or DIP ABL Agent, to:

Goldberg Kohn Ltd.

55 East Monroe, Suite 3300

Chicago, lllinois 60603

Attention: Randall Klein

E-mail address: Randall.Klein@goldbergkohn.com

. 3. Ifto the Term Loan Agent or the DIP Term Agent. to:

King & Spalding LLP

1180 Peachtree Street, NE Suite 1600
Atlanta, Georgia 30309

Attention: W. Austin Jowers

E-mail address: ajowers@kslaw.com
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-and -

King & Spalding LLP
1185 Avenue of the Americas
New York, New York 10036
Attention: Christopher G. Boies
Stephen M. Blank
E-mail address: cboies@kslaw.com
sblank@kslaw.com

4, Ifto the Committee, to:

Pachulski Stang Ziehl & Jones, LLP

780 Third Avenue, Suite 3400

New York, New York 10027

Attn: Robert J. Feinstein
Bradford J. Sandler

Email: rfeinstein@pszjlaw.com
bsandler@pszjlaw.com

After the Effective Date, the Reorganized Debtors may notify Entities that, to continue to receive documents
pursuant to Bankruptcy Rule 2002, such Entity must File a renewed request to receive documents pursuant to
Bankruptcy Rule 2002, After the Effective Date, the Debtors are authorized to limit the list of Entities receiving
documents pursuant to Bankruptcy Rule 2002 to those Entities who have Filed such renewed requests.

H Entire Agreement

Except as otherwise indicated, the Plan and the Plan Supplement supersede all previous and contemporaneous
negotiations, promises, covenants, agreements, understandings, and representations on such subjects, all of which
have become merged and integrated into the Plan. If the Effective Date does not occur, nothing herein shall be
construed as a waiver by any party in interest of any or all of such party’s rights, remedies, claims, and defenses, and
such parties expressly reserve any and all of their respective rights, remedies, claims and, defenses. This Plan and the
documents comprising the Plan Supplement, including any drafis thereof (and any discussions, correspondence, or
negotiations regarding any of the foregoing) shall in no event be construed as, or be deemed to be, evidence of an
admission or concession on the part of any party in interest of any claim or fault or liability or damages whatsoever.
Pursuant to Federal Rule of Evidence 408 and any applicable state rules of evidence, all negotiations, discussions,
agreements, settlements, and compromises reflected in or related to Plan and the documents comprising the Plan
Supplement is part of a proposed settlement of matters that could otherwise be the subject of litigation among various
parties in interest, and such negotiations, discussions, agreements, settlements, and compromises shall not be
admissible into evidence in any proceeding other than a proceeding to enforce the terms of the Plan and the documents
comprising the Plan Supplement.

I Exhibits

All exhibits and documents included in the Plan Supplement are incorporated into and are a part of the Plan
as if set forth in full in the Plan. After the exhibits and documents are Filed, copies of such exhibits and documents
shall be available upon written request to the Debtors’ counsel at the address above or by downloading such exhibits

- and documents from the website of the Notice and Claims Agent at www.omnimgt.com/cases/hollander or (for a fee)
the Bankruptcy Court’s website at http://www.ecf.nysb.uscourts.gov/. To the extent any exhibit or document is
inconsistent with the terms of the Plan, unless otherwise ordered by the Bankruptcy Court, the non-exhibit or
non-document portion of the Plan shall control. The documents contained in the Plan Supplement are an integral part
of the Plan and shall be deemed approved by the Bankruptcy Court pursuant to the Confirmation Order. For the
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avoidance of doubt, no provisions of the Plan Supplement may contradict the provisions under the Plan that require
payment in full (in accordance with Section 1.4 of the DIP ABL Credit Agreement) of the DIP ABL Claims.

J Non-Severability of Plan Provisions

The provisions of the Plan, including its release, injunction, exculpation, and compromise provisions, are
mutually dependent and non-severable. The Confirmation Order shall constitute a judicial detenmination and shall
provide that each term and provision of the Plan, as it may have been altered or interpreted in accordance with the
foregoing, is: (1) valid and enforceable pursuant to its terms; (2) integral to the Plan and may not be deleted or
modified without the consent of the Debtors, consistent with the terms set forth herein; and (3) non-severable and
mutually dependent.

K Votes Solicited in Good Faith

Upon entry of the Confirmation Order, the Debtors will be deemed to have solicited votes on the Plan in
good faith and in compliance with the Bankruptcy Code, and pursuant to section 1125(e) of the Bankruptcy Code, the
Debtors and each of their respective affiliates, agents, representatives, members, principals, shareholders, officers,
directors, employees, advisors, and attorneys will be deemed to have participated in good faith and in compliance with
the Bankruptcy Code in the offer, issuance, sale, and purchase of Securities offered and sold under the Plan and any
previous plan and, therefore, no such parties will have any liability for the violation of any applicable law, rule, or
regulation governing the solicitation of votes on the Plan or the offer, issuance, sale, or purchase of the Securities
offered and sold under the Plan or any previous plan.

L. Closing of Chapter 11 Cases

The Reorganized Debtors shall, promptly after the full administration of the Chapter 11 Cases, File with the
Bankruptcy Court all documents required by Bankruptey Rule 3022 and any applicable order necessary to close the
Chapter 11 Cases.

M. Conflicts

Except as set forth in the Plan, to the extent that any provision of the Disclosure Statement, the
Plan Supplement, or any other order (other than the Confirmation Order) referenced in the Plan {or any exhibits,
schedules, appendices, supplements, or amendments to any of the foregoing), conflict with or are in any way
inconsistent with any provision of the Plan, the Plan shall govern and control. In the event of an inconsistency between
the Confirmation Order and the Plan, the Confirmation Order shall controi.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Hollander Sleep Products, LLC

By: /s/ Marc L. Pfefferle

Main Document

Name: Marc L. Pfefferle
Title:  Chief Executive Officer
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Exhibit B to the Amended and Restated Restructuring Support and Settlement Agreement

DIP Term Loan Commitment Letter
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Execution Version

CONFIDENTIAL

May 19, 2019

Hollander Sleep Products, LLC
6501 Congress Avenue

Suite 300

Boca Raton, FL 33487
Attention: Marc Pfefferle

Hollander Sleep Products, LLC
$28.000,000 DIP Term Loan Facility

DIP Commitment Letter

Mr. Pfefferle:

Each of the undersigned (collectively, the “DIP_Commitment Parties” and each individually, a
“DIP Commitment Party”) hereby, severally but not jointly, commits to provide (directly and/or
through one or more of its affiliates, accounts managed or sub-managed by it or its affiliates and
direct or indirect subsidiaries, cach such affiliate, account subsidiary or any other lender under the
DIP Term Loan Facility, as hereinafter defined, a “DIP Term Loan Lender™) the portion set forth
opposite its name on Schedule I hereto (under the column heading “Total DIP Term Loan
Commitment”} of a $28,000,000 superpriority senior secured debtor-in-possession term loan
credit facility (the “DIP Term ILoan Facility”) to Hollander Sleep Products, LLC (the
“Borrower”), and Barings Finance LLC hereby agrees to act as administrative agent for the DIP
Term Loan Facility (the “DIP Term Loan Agent™), in connection with the Borrower’s and certain
of its subsidiaries’ filing of petitions for relief (collectively, the “Bankruptcy Cases™) under
chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq (the “Bankriptcy
Code”).

The DIP Commitment Parties’ eommitments to fund the initial loans under the DIP Term Facility
are subject to (i} the execution of DIP Term Loan Facility definitive documentation on
substantially the terms sct forth in the attached forms of (a) Debtor-in-Possession Term Loan
Credit Agreement (the “Form DIP Credit Agreement”), (b) the Exhibits to the Form DIP Credit
Agreement, (¢} the Guaranty and Security Agreement, and (d) the Amended and Restated
Intercreditor Agreement, attached collectively as Exhibit A (collectively, the “Form DIP Credit
Documents,” and, together with this letter, the “DIP Commitment Letter”), and otherwise in form
and substance reasonably satisfactory to the DIP Commitment Parties and the DIP Term Loan
Agent (collectively, the “DIP Documents™); (ii} satisfaction of all conditions precedent set forth
in Sections 3.1 and 3.3 of the Form DIP Credit Agreement; and (iii) payment of all fees and
expenses required hereunder and under the DIP Fee Letter (as hereinafter defined). Capitalized
terms used herein without definition have the meanings assigned to such terms in the Form DIP
Credit Agreement.

Evaluation Material,

You hereby represent, warrant and covenant that (a)all written information (other than the
projections, budgets, financial estimates, forccasts and other forward-looking information with
respect to you and your affiliates (eollectively, the “Projections”) and general ¢conomic or
specific industry information) (the “Information™) that has been or will be made available to the

34279769.v14
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DIP Commitment Parties and/or the DIP Term Loan Lenders by you or any of your affiliates or
representatives, when taken as a whole, is or will be, when furnished, correct in all material
respects and does not or will not, when furnished, contain any untrue statement of fact or omit to
state a fact necessary in order to make the statements contained therein not materially misleading
in light of the circumstances under which such statements are made (after giving effect to all
supplements from time to time) and (b) the Projections that have been or will be made available
to the DIP Commitment Parties by you or any of your affiliates or representatives have been or
will be prepared in good faith based upon assumptions believed to be reasonable at the time made
(it being understood and agreed that financial projections are not a guarantee of financial
performance and actual results may differ from financial projections and such differences may be
material). You agree that if at any time prior to the closing of the DIP Term Loan Facility you
become aware that any of the representations in the preceding sentence would be, to your
knowledge, incorrect in any material respect if the Information and Projections were being
furnished, and such representations were being made, at such time, then you will use
commercially reasonable efforts to supplement the Information and the Projections from time to
time until the closing of the DIP Term Loan Facility so that the representations, warranties and
covenants in the foregoing sentences will be correct in all material respects under those
circumstances, it being understood that any such supplement shall cure any breach of such
representation. You understand that in making its commitment hereunder, each DIP Commitment
Party may use and rely on the Information and Projections without independent verification
thereof.

You hereby authorize and agree, on behalf of yourself and your affiliates, that the Information,
the Projections and all other information (including third party reports) provided by or on behalf
of you and your affiliates and representatives to the DIP Commitment Parties regarding you and
your affiliates, in connection with the DIP Term Loan Facility and the transactions contemplated
hereby, may be disseminated by or on behalf of the DIP Commitment Partics, and made
available, to prospective DIP Term Loan Lenders and their advisors identified to you, who have
each agreed to be bound by customary confidentiality undertakings (including “click-through”
agreements) (whether transmitted electronically by means of a website, ¢-mail or otherwise, or
made available orally or in writing, including at prospective DIP Term Loan Lender or other
meetings). You hereby further authorize the DIP Commitment Partics to download copies of
your logos and agree to use commercially reasonable efforts to obtain authorization to permit the
DIP Commitment Parties to download copies of your logos, from your websites and post copics
thereof on an IntraLinks® or similar workspace and use such logos on any materials prepared in
connection with the DIP Term Loan Facility.

Expenses.

Regardless of whether the DIP Term Loan Facility closes, you hereby agree to pay or reimburse
the DIP Commitment Parties and the DIP Term Loan Agent, as applicable, for all reasonable and
documented out-of-pocket expenses incurred by the DIP Commitment Partics, funds managed or
sub-managed by the DIP Commitment Parties, and the DIP Term Loan Agent or their affiliates
(whether incurred before or after the date hereof) in connection with the DIP Term Loan Facility
(including, but not limited to, (a) all reasonable costs and out-of-pocket expenses of one primary
legal counsel and, if necessary, one¢ local counsel in all appropriate jurisdictions for all DIP
Commitment Parties and the DIP Term Loan Agent), and (b) all reasonable and documented costs
and out-of-pocket expenses of one financial advisor (if any) for all DIP Commitment Parties and
the DIP Term Loan Agent.

Confidentiality.
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You agree that you will not disclose, directly or indirectly, this DIP Commitment Letter and the
contents hereof or the DIP Fee Letter dated as of the date hereof (the “DIP Fee Letter”) among
the DIP Commitment Parties and the Borrower and the contents thereof or the DIP Commitment
Parties’ involvement with the DIP Term Loan Facility to any third party (including, without
limitation, any financial institution or intermediary) without each DIP Commitment Party’s prior
written consent, other than to (a) those individuals who are your directors, officers, employees,
attorneys, agents or advisors in connection with the DIP Term Loan Facility; provided that this
DIP Commitment Letter may be disclosed to (i) Sentinel Capital Partners, L.L.C. and its
affiliates, and its directors, officers, employees, attorneys, agents and advisors, and (ii) to the
providers of the ABL DIP Facility described. in the Form DIP Credit Agreement and their
officers, employees, attorneys, agents and advisors, in each case on a confidential basis (it being
understood any such disclosure pursuant to this clause (a)(ii) shall be limited to a general
description of the fees to be paid and does not authorize the distribution of the DIP Fee Letter to
such persons), (b) the Bankruptcy Court for approval of this DIP Commitment Letter and the DIP
Term Loan Facility, (c) any official committee appointed in the Bankruptcy Cases and their
respective legal and financial advisers, (d) as may be compelled in a judicial or administrative
proceeding or as otherwise required by law (in which case you agree to inform the DIP
Commitment Parties promptly thereof), (e) to the extent necessary in connection with the exercise
of any remedies or enforcement of any rights hereunder and (f) other recipients as required by the
Bankruptcy Court, or as part of the Borrower and its subsidiaries’ disclosure statement soliciting
votes in support of a plan of reorganization, whether before or after the commencement of the
Bankruptcy Cases (it being understood any such disclosure pursuant to this clause (f) shall be
limited to a general description of the fees to be paid in the Borrower’s solicitation materials and
does not authorize the distribution, filing with the Bankruptcy Court, or other action that results in
the DIP Fee Letter being made available to such other recipients). Except in connection with the
disclosure statement soliciting votes in support of a plan of reorganization, you agree to inform all
such persons who receive information concerning this DIP Commitment Letter or the DIP Fee
Letter that such information is confidential and may not be used for any other purpose. The DIP
Commitment Parties reserve the right to review and approve, in advance, all materials, press
releases, advertisements and disclosures that contain their name or any name of any affiliate or
the name of any account managed or sub-managed by, or any related fund of, the DIP
Commitment Parties or describe their respective financing commitment (such approval not to be
unreasonably withheld, delayed or conditioned).

The Borrower hereby agrees that if the DIP Fee Letter is required to be filed with any bankruptcy
court or disclosed to any U.S. Trustee for purposes of obtaining approval to pay any fees provided
for therein or otherwise, then it shall promptly notify the DIP Commitment Parties and take all
commercially reasonable actions necessary to prevent the DIP Fee Letter from becoming publicly
available, including, without limitation, filing a motion pursuant to sections 105(a) and 107(b} of
the Bankruptcy Code and Rule 9018 of the Federal Rules of Bankruptcy Procedure secking a
bankruptcy court order authorizing the Borrower to file the DIP Fee Letter under seal to the
maximum extent permitted by applicable law; provided, however, that if the applicable
bankruptcy court or applicable law does not permit such filing under seal, then any such filing
shall be redacted to the maximum extent permitted by such bankruptcy court and such law.
Notwithstanding the “Survival” section herein, the obligations of the foregoing sentence shall
survive any termination or completion of the arrangement provided by this DIP Commitment
Letter.

Each DIP Commitment Party and the DIP Term Loan Agent agrees it shall use all nonpublic
information received by it in connection with the DIP Term Loan Facility solely for the purposes
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of providing the commitments subject of this DIP Commitment Letter and shall treat
confidentially all such information; provided, however, that nothing herein shall prevent any DIP
Commitment Party or the DIP Term Loan Agent from disclosing any such information (a) to any
DIP Term Loan Lenders or participants or prospective DIP Term Loan Lenders or participants, in
each case identified to you, (b) as may be compelled in a judicial or administrative proceeding or
as otherwise required by law (in which case we agree to inform you promptly thereof), (c) upon
the request or demand of any regulatory authority having jurisdiction over the DIP Commitment
Parties and the DIP Term Loan Agent, (d) to the employees, legal counsel, independent auditors,
professionals and other experts or agents of such party (collectively, “Representatives™) who are
informed of the confidential nature of such information and are or have been advised of their
obligation to keep information of this type confidential, (e) to any of its respective affiliates
(provided that any such affiliate is advised of its obligation to retain such information as
confidential, and each DIP Commitment Party and DIP Term Ioan Agent shall be responsible for
its affiliates’ compliance with this paragraph) solely in connection with the DIP Term Loan
Facility, and (f) to the extent any such information becomes publicly available other than by
reason of disclosure by any DIP Commitment Party, the DIP Term Loan Agent, any of their
affiliates or Representatives in breach of this DIP Commitment Letter.

Indemnity.

Regardless of whether the DIP Term Loan Facility is closed, you agree to (a) indemnify, defend
and hold each of the DIP Commitment Parties, the DIP Term Loan Agent, each DIP Term Loan
Lender, and the respective affiliates and funds managed or advised by the DIP Commitment
Parties and DIP Term ILoan Lenders, and the principals, directors, officers, employees,
representatives, agents, attorneys and third party advisors of each of them (each, an “Indemnified
Person”), harmless from and against all losses, disputes, claims, investigations, litigation,
proceedings, expenses (including, but not limited to, attorneys’ fees), damages, and liabilities of
any kind to which any Indemnified Person may become subject arising out of or in connection
with any claim, litigation, investigation or proceeding (any of the foregoing, a “Proceeding™)
relating to or in connection with this DIP Commitment Letter, the DIP Fee Letter, the DIP Term
Loan Facility, the use or the proposed use of the proceeds thereof, or any other transaction
contemplated by this DIP Commitment Letter (each, a “Claim”, and collectively, the “Claims™),
regardless of whether such Indemnified Person is a party thereto (and regardless of whether such
matter is initiated by a third party, you, or any of your or its respective affiliates), and (b)
reimburse each Indemnified Person upon demand (together with reasonably detailed backup
documentation in summary form supporting such demand) for all reasonable and documented
legal and other out-of-pocket expenses incurred in connection with investigating, preparing to
defend or defending, or providing evidence in or preparing to serve or serving as a witness with
respect to, any Proceeding (each, an “Expense”) by one counsel to the Indemnified Persons taken
as a whole and, if necessary, one firm of local counsel in each appropriate jurisdiction to the
Indemnified Persons taken as a whole, and, in the case of an actual conflict of interest, one
additional counsel to the affected Indemnified Persons taken as a whole; provided that no
Indemnified Person shall be entitled to indemnity hereunder in respect of any Claim or Expense
to the extent that the same (i) is found by a final, non-appealable judgment of a court of
competent jurisdiction to have resulted from the gross negligence, willful misconduct or bad faith
of such Indemnified Person or any of its affiliates and their principals, directors, officers,
-employees, representatives, agents, attorneys or third party advisors, (ii) is found by a final, non-
appealable judgment of a court of competent jurisdiction to have resulted from a material breach
of the obligations of such Indemnified Person or any of its affiliates and their principals,
directors, officers, employees, representatives, agents, attormeys or third party advisors under this
DIP Commitment Letter or (iii) arises from any dispute among Indemnified Persons that does not
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involve or relate to an act or omission by you and that is brought by an Indemnified Person
against another Indemnified Person (other than any claims against the DIP Term Loan Agent in
its capacity or in fulfilling its role as an agent under th¢ DIP Term Loan Facility).
Notwithstanding any other provision of this DIP Commitment Letter, and without limitation of
your indemnification and reimbursement obligations set forth herein, no party hereto shall be
liable for any special, indirect, consequential or punitive damages in connection with the DIP
Term Loan Facilities, this DIP Commitment Letter, the DIP Fee Letter or any other transaction
contemplated hereby or thereby; provided that this foregoing sentence shall not limit your
indemnity obligations to the extent set forth above in respect of any actual Claims and Expenses
incurred or paid by an Indemnified Person to a third party unaffiliated with the DIP Commitment
Parties that are otherwise required to be indemnified in accordance with the terms hereof,

Furthermore, you hereby acknowledge and agree that the use of electronic transmission is not
necessarily secure and that there are risks associated with such use, including risks of
interception, disclosure and abuse. You agree to assume and accept such risks and hereby
authorize the use of transmission of electronic transmissions, and that none of the DIP
Commitment Parties nor any of their respective affiliates will have any liability for any damages
arising from the use of such electronic transmission systems, except to the extent such damages
have been found by a final, non-appealable judgment of a court of competent jurisdiction to have
resulted from the gross negligence or willful misconduct of such DIP Commitment Party or any
of its affiliates and their principals, directors, officers, employees, representatives, agents,
attorneys or third party advisors.

Notwithstanding the above, (a) you shall not be liable for any settlement of any Proceedings
effected without your consent (which consent shall not be unreasonably conditioned, withheld or
delayed), but if settled with your written consent or if there is a judgment for the plaintiff against
any Indemnified Person in any such Proceedings, you agree to indemnify and hold harmless each
Indemnified Person from and against any and all Claims and Expenses by reason of such
settlement or judgment in accordance with this section and (b) each Indemnified Person shall be
obligated to refund or return any and all amounts paid by you under the preceding paragraph to
such Indemnified Person for any losses, claims, damages liabilities or expenses to the extent such
Indemmified Person is not entitled to payment of such amounts in accordance with the terms
hereof. You shall not, without the prior written consent of an Indemnified Person (which consent
shall not be unreasonably conditioned, withheld or delayed), effect any settlement or consent to
the entry of any judgment of any pending or threatened Proceedings in respect of which
indemnity could have been sought hereunder by such Indemnified Person unless such settlement
(i) includes an unconditional release of such Indemnified Person from all liability or claims that
are the subject matter of such Proceedings, (i) does not include any statement as to or any
admission of fault, culpability or a failure to act by or on behalf of any Indemnified Person and
(iii) contains customary confidentiality and nondisparagement provisions.

In the event that an Indemnified Person is requested or required to appear as a witness in any
action brought by or on behalf of or against you or any of your subsidiaries or affiliates in which
such Indemnified Person is not named as a defendant, or a demand to produce documents or
otherwise respond to discovery requests is made on an Indemnified Person, you agree to
reimburse such Indemnified Person for all reasonable expenses incurred by it in connection with
such Indemnified Person’s appearing and preparing to appear as such a witness, including,
without lirnitation, the reasonable fees and expenses of its legal counsel.

Sharing Information; Absence of Fiduciary Relationship.
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You acknowledge that the DIF Commitment Parties, the DIP Term Loan Agent and their
respective affiliates may be providing debt financing, equity capital or other services to other
companies with which you may have conflicting interests. Neither the DIP Commitment Partics
nor any of their affiliates will use confidential information obtained from you by virtue of the
transactions contemplated by this DIP Commitment Letter or its other relationships with you in
connection with the performance by it of services for other persons, and neither the DIP
Commitment Parties nor any of their affiliates will furnish any such information to other persons
except as permitted under the “Confidentiality” section herein. You further acknowledge and
agree that (a) no fiduciary, advisory or agency relationship between you and any of the DIP
Commitment Parties or the DIP Term Loan Agent has been or will be created in respect of any of
the transactions contemplated by this DIP Commitment Letter, irrespective of whether the DIP
Commitment Parties, the DIP Term Loan Agent and/or their respective affiliates have advised or
are advising you on other matters and (b) you will not assert any claim against any of the DIP
Commitment Parties or the DIP Term Loan Agent for breach or alleged breach of fiduciary duty
in respect of any of the transactions contemplated by this DIP Commitment Letter and agree that
none of the DIP Commitment Parties or the DIP Term Loan Agent shall have any direct or
indirect liability to you in respect of such a fiduciary duty claim or to any person asserting a
fiduciary duty claim on behalf of or in right of you, including your stockholders, employees or
creditors.

Assignments and Amendments.

This DIP Commitment Letter shall not be assignable by you without the prior written consent of
each of the DIP Commitment Parties (and any purported assignment without such consent shall
be null and void), and is solely for the benefit of the parties hereto and is not intended to confer
any benefits upon, or create any rights in favor of, any person other than the parties hereto and the
Indemnified Persons. The DIP Commitment Partics may assign their respective commitments
hereunder, in whole or in part, {i) to any of their affiliates, any funds or accounts managed,
advised, sub-managed or sub-advised by them or their affiliates, or (ii) subject to the prior written
consent of the Bomrower (such consent not to be unreasonably withheld or delayed) to any
prospective DIP Term Loan Lender; provided that, (unless such assignee enters into a separate
letter agreement with you affirming its commitment on the same terms as set forth herein with
respect to such assigned portion of the commitments (such agreement not to be unreasonably
conditioned, withheld or delayed by you)) any such assignment shall not release them of the
obligations hereunder and each DIP Commitment Party shall retain exclusive control over all
rights and obligations with respect to its commitments hereunder, including all rights with respect
to consents, modifications, supplements, waivers and amendments, until after the closing and
initial funding of the DIP Term Loan Facility has occurred. This DIP Commitment Letter may not
be amended or waived except in a written instrument signed by you, the DIP Commitment Partics
and the DIP Term Loan Agent.

Counterparts and Governing Law.

This DIP Commitment Letter may be executed in counterparts, each of which shall be deemed an
original and all of which counterparts shall constitute one and the same document. Delivery of an
executed signature page of this DIP Commitment Letter by facsimile or electronic (including
“PDF”) transmission shall be effective as delivery of a manually executed counterpart hereof.

The laws of the State of New York shall govern all matters arising out of, in connection with or
relating to this DIP Commitment Letter, including, without limitation, its validity, interpretation,
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construction, performance and enforcement and any claims sounding in contract law or tort law
arlsmg out of the subject matter hereof.

Venue and Submission to Jurisdiction.

The parties hereto consent and agree that the federal bankruptcy court located in the Southern
District of New York, shall have exclusive jurisdiction to hear and determine any claims or
disputes between or among any of the partics hereto pertaining to this DIP Commitment Letter,
the DIP Fee Letter, the DIP Term Loan Facility, any other transaction relating hereto or thereto,
and any investigation, litigation, or proceeding in connection with, related to or arising out of any
such matters or, if that court does not have subject matter jurisdiction, then the U.S. District Court
for the Southern District of New York shall have such exclusive jurisdiction or, if that court does
not have subject matter jurisdiction, then any state court located in New York County, State of
New York shall have such exclusive jurisdiction; provided, that the parties hereto acknowledge
that any appeal from those courts may have to be heard by a court located outside of such
jurisdiction. The parties hereto expressly submit and consent in advance to such jurisdiction in
any action or suit commenced in any such court, and hereby waive any objection, which each of
the parties may have based upon lack of personal jurisdiction, improper venue or inconvenient
forum. :

Waiver of Jury Trial.

THE PARTIES HERETO, TO THE EXTENT PERMITTED BY LAW, WAIVE ALL RIGHT
TO TRIAL BY JURY IN ANY ACTION, SUIT, OR PROCEEDING ARISING OUT OF, IN
CONNECTION WITH OR RELATING TO, THIS DIP COMMITMENT LETTER, THE DIP
FEE LETTER, THE DIP TERM LOAN FACILITY, AND ANY OTHER TRANSACTION
RELATED HERETO OR THERETO. THIS WAIVER APPLIES TO ANY ACTION, SUIT OR
PROCEEDING WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE.

Survival.

The provisions of this letter set forth under this heading and the headings “Expenses”,
“Confidentiality”, “Indemnity”, “Sharing Information; Absence of Fiduciary Relationship”,
“Assignments and Amendments”, “Counterparts and Governing Law”, “Venue and Submission
to Jurisdiction” and “Waiver of Jury Trial” shall survive the termination or expiration of this DIP
Commitment Letter and shall remain in full force and effect regardless of whether the DIP Term
Loan Facility is closed or the credit documentation with respect to the DIP Term Loan Facility
shall be executed and delivered; provided that if the DIP Term Loan Facility is closed and the
credit documentation with respect to the DIP Term Loan Facility shall be executed and delivered,
the provisions under the heading “Expenses”, “Confidentiality”, “Indemnity”, and “Sharing
Information; Absence of Fiduciary Relationship” shall be superseded and decmed replaced by the
terms of the credit documentation with respect to the DIP Term Loan Facility governing such
matters.

Integration.

This DIP Commitment Letter and the DIP Fee Letter supersede any and all discussions,
negotiations, understandings or agreements, written or oral, express or implied, between or
among the parties hereto and their affiliates as to the subject matter hereof.
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Patriot Act.

The DIP Commitment Parties hereby notify you that pursuant to the requirements of the USA
PATRIOT Act, Title III of Pub. L. 107-56 (signed into law October 26, 2001) (the “PATRIOT
Act™), each DIP Term Loan Lender may be required to obtain, verify and record information that
identifies the Borrower and each Guarantor, which information includes the name, address, tax
identification number and other information regarding the Borrower and each Guarantor that will
allow such DIP Term Loan Lender to identify the Borrower and each Guarantor in accordance
with the PATRIOT Act. This notice is given in accordance with the requirements of the
PATRIOT Act and is effective as to each DIP Term Loan Lender.

Please indicate your acceptance of the terms hereof by signing in the appropriate space below.
Unless extended in writing by the DIP Commitment Parties, the commitments and agreements of
the DIP Commitment Parties contained hercin (subject to the provisions under the heading
“Survival”) shall automatically expire on the first to occur of (a) 11:59 p.m. New York time on
the later of (x) May 24, 2019 and (y) if the Bankruptcy Cases have commenced prior to such date,
the date that is 4 calendar days afler the first day hearing in the Bankruptcy Cases, and (b)
execution and delivery of the credit documentation with respect to the DIP Term Loan Facility
and funding of the DIP Term Loan Facility.
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Very truly yours,

BARINGS FINANCE LLC
By: Barings LLL.C, as Investment Manager

[Signature Page to DIP Commitment Letter]
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ALLSTATE INSURANCE COMPANY

[Signature Page to DIP Commitment Letter]
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FIRST EAGLE DARTMOUTH HOLDING LLC
By: First Eagle Private Credit, LLC, its Manager
By:__

Name
Title:

[Signature Page to DIP Commitment Letter]
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GSO DIAMOND PORTFOLIO BORROWER LLC

By: GSO Diamond Portf