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Introduction
1. For purposes of this report, Hornblower Cruises and Events Canada Ltd. (“Hornblower
Cruises”), Hornblower Canada Co. (“Hornblower Canada”), and Hornblower Canada
Entertainment Limited (“Hornblower Entertainment”), are collectively referred to as the
“Canadian Debtors”, Hornblower Group, Inc. (“Hornblower Group”) is referred to as the
“Foreign Representative”, Hornblower Canadian Holdings, Inc. and Hornblower Cruises
and Events, Inc. are collectively referred to as the “US Debtors”. Unless otherwise stated,
all monetary amounts contained herein are expressed in United States dollars. Capitalized

terms used but not defined herein shall have the meanings ascribed to them in the Pre-



Filing Report and the Hickman Affidavits (defined below).

2. On February 21, 2024 (the “Petition Date”), Hornblower Holdings LLC and certain of its
affiliates (collectively, the “Chapter 11 Debtors”) filed voluntary petitions for relief (the “US
Proceedings”) under Title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. in the

United States Bankruptcy Court for the Southern District of Texas (the “US Court”).

3. Concurrently with the US Proceedings, the Foreign Representative made an application to
the Ontario Superior Court of Justice (Commercial List) (the “Ontario Court”) for an order
(the “Interim Stay Order”) pursuant to Part IV of the Companies’ Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) and Section 106 of the Courts of
Justice Act, R.S.0. 1990, ¢ C.43, providing for an interim stay of proceedings in respect
of the Canadian Debtors, the US Debtors and Hornblower Group in Canada, and their
respective directors and officers in Canada. The Interim Stay Order dated February 21,

2024 was issued on that same day and is attached hereto as Appendix “1”.

4. Following the February 21, 2024 hearing in respect of the first day motions filed by the
Chapter 11 Debtors, the US Court granted certain orders dated February 21, 2024 and
February 23, 2024 (the “First Day Orders”) including, but not limited to, the Foreign
Representative Order authorizing Hornblower Group to act as the Foreign Representative
of the Chapter 11 Debtors and certain additional interim orders, including an Interim DIP

Order (collectively with the First Day Orders, the “Interim US Orders”).!

5. On February 27, 2024, the Foreign Representative commenced the Recognition

Proceedings before the Ontario Court seeking:

! Copies of the each of the US Orders and other documents related to the US Proceedings are available at the website maintained
by Omni Agent Solutions, Inc.



a. an order (the “Initial Recognition Order”), among other things:

i. declaring that Hornblower Group is a Foreign Representative as defined in

section 45 of the CCAA in respect of the US Proceedings; and

ii. recognizing the US Proceedings as a “foreign main proceeding” in respect

of the Canadian Debtors; and,

b. an order (the “Supplemental Order”), among other things:

i. recognizing certain of the interim and final orders entered by the US Court
in the US Proceedings, including, among others, an order recognizing the

Interim DIP Order;

ii. granting a stay of proceedings in respect of the Canadian Debtors, US
Debtors and Hornblower Group, and their respective directors and officers

in Canada;

iii. appointing Grant Thornton Limited (“GTL”) as information officer in respect

of these proceedings (in such capacity, the “Information Officer”); and

iv. granting the Administration Charge, the Senior DIP Charge, the Junior DIP

Charge and the D&O Charge (each as defined in the Supplemental Order).

6. The Initial Recognition Order and the Supplemental Order were granted by the Ontario
Court on February 27, 2024. Copies of the Initial Recognition Order and Supplemental
Order are attached hereto as Appendix “2” and Appendix “3”, respectively. A copy of
the Endorsement of Chief Justice Morawetz dated February 29, 2024 in respect of the

aforementioned Orders is attached hereto as Appendix “4”.



7. On February 28, 2024, the US Court granted the Bidding Procedures Order (as defined
below). Subsequently, the Chapter 11 Debtors sought the Modified Bidding Procedures
Order (as defined below) in order to address comments from Pachulski Stang Zeihl &
Jones LLP in their capacity as proposed counsel for the official committee of unsecured
creditors appointed by the US Court on March 5, 2024 (the “Creditors Committee”, the
“Creditors’ Committee Counsel”). The Modified Bidding Procedures Order was entered

by the US Court on March 22, 2024.

8. On March 22, 2024, the US Court entered the Final Cash Management Order (as defined
below). On March 25, 2024, the US Court entered the Final DIP Order (as defined below)
(the Final DIP Order and the Final Cash Management Order are collectively referred to as
‘Final First Day Orders”, and together with the Bidding Procedures Order, the “US

Orders”).

Purpose of the First Report
9. The purpose of this First Report is to provide an update on the business of the Canadian
Debtors and the actions undertaken by the Information Officer pursuant to its mandate, as
well as to provide the Information Officer's recommendations in respect of an order (the
“Second Supplemental Order”), requested by the Foreign Representative to be made by

the Ontario Court:

a. recognizing an order: (l) authorizing the Chapter 11 Debtors to: (A) obtain senior
secured post-petition financing, (B) use cash collateral, and (C) grant liens and
superpriority administrative expense claims; (ll) granting adequate protection to
certain prepetition secured parties; (lll) modifying the automatic stay: and (IV)

granting related relief (the “Final DIP Order”);

b. recognizing an order: (I) authorizing the Chapter 11 Debtors to: (A) continue to
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operate their cash management system, (B) honor certain prepetition obligations
relating thereto, (C) maintain existing business forms and books and records, and
(D) continue to perform intercompany transactions; and (ll) granting related relief

(the “Final Cash Management Order”); and

recognizing an order (A) approving: (1) bidding procedures for the sale of the AQV
Debtors’ Assets, (1) procedures regarding bid protections, (lll) the scheduling of
certain dates with respect thereto, (IV) the form and manner of notice thereof, (V)
contract assumption, assignment, and rejection procedures, and (VI) certain
procedures to otherwise dispose of the AQV Assets; and (B) authorizing the
Debtors to enter into agreements for the sale of their assets free and clear of all

liens, claims, and encumbrances (the “Bidding Procedure Order”).

Terms of Reference and Disclaimer

10. In preparing this First Report, GTL has relied solely on information and documents

provided by the Foreign Representative and other Chapter 11 Debtors, as well as their

Canadian legal counsel and publicly available documents filed with the US Court

(collectively the “Information”). Except as otherwise described in this First Report:

a.

the Information Officer has reviewed the Information for reasonableness, internal
consistency and use in the context in which it was provided. However, the
Information Officer has not audited or otherwise attempted to verify the accuracy
or completeness of the Information in a manner that would wholly or partially
comply with Canadian Auditing Standards (“CASs”) pursuant to the Chartered
Professional Accountants of Canada Handbook and accordingly, the Information
Officer expresses no opinion or other form of assurance contemplated under CASs

in respect of the Information;



11.

12.

13.

14.

b. some of the information referred to in this First Report consists of forecasts and
projections. An examination or review of the financial forecasts and projections,

as outlined in the Handbook, has not been performed; and,

c. this First Report may not disclose all significant matters about the Chapter 11
Debtors, particularly in respect of as information not pertaining to the Canadian

Debtors or property situated in Canada.

Future-oriented financial information referred to in this First Report was prepared based
on estimates and assumptions made by Company management. Readers are cautioned
that, since projections are based upon assumptions about future events and conditions
that are not ascertainable, the actual results will vary from the projections, and the

variations could be significant.

This First Report has been prepared to provide general information to stakeholders of the
Canadian Debtors and the Ontario Court relating to the US Proceedings and the Canadian
Recognition Proceedings. Accordingly, the reader is cautioned that this First Report may
not be appropriate for any other purpose. The Information Officer assumes no
responsibility or liability for any loss or damage occasioned by any party because of the
circulation, publication, reproduction, or use of this First Report. Any use that a party

makes of this First Report is the responsibility of such party.

This First Report should be read in conjunction with the affidavit of Jonathan Hickman
sworn March 24, 2024 (the “Third Hickman Affidavit” and together with the February 21

Affidavit and February 26 Affidavit, the “Hickman Affidavits”).

A copy of this First Report, and other relevant documents with respect to these

proceedings, are available on the Information Officer's website at:



www.GrantThornton.ca/Hornblower (the “Case Website”).

Notification of the Canadian Recognition Proceedings
15. As at the date of this First Report, the Information Officer has undertaken the following
steps to notify stakeholders of the Canadian Debtors of the Canadian Recognition

Proceedings:

a. established the Case Website as a central database to access information
pertaining to the Canadian Recognition Proceedings. In accordance with the E-
Service Guide of the Ontario Commercial List Court, the Information Officer has
posted to the Case Website all court materials, court orders, and reports filed in
these proceedings. The Initial Recognition Order and Supplemental Order were
each made available on the Case Website on March 1, 2024. The Case Website
includes a link to access materials pertaining to the US Proceedings at:
Hornblower Holdings LLC: Home (omniagentsolutions.com) (the “Omni
Website”), but the Information Officer cautions that it does not control nor have
any responsibility for any documents or information contained on the Omni

Website;

b. in accordance with the Initial Recognition Order, the Information Officer published
an advertisement in the Globe and Mail, National Edition on March 1, 2024 and
March 8, 2024 to notify the public of the Canadian Recognition Proceedings. A

copy of these advertisements are attached as Appendix “5”; and

c. corresponded with certain creditors of the Foreign Representative who made direct

inquiries of the Information Officer.



The Information Officer’s Activities
16. As at the date of this First Report, the Information Officer has undertaken the following

actions:

a. prepared and filed the Pre-Filing Report;

b. made inquiries and correspondence with Canadian and US counsel to the Chapter

11 Debtors on various matters impacting the Canadian Debtors;

c. monitored and reviewed materials in respect of the US Proceedings, including

documents related to the Bidding Procedures Order;

d. held various discussions with the Chapter 11 Debtors’ Canadian counsel and its

financial advisors in the US;

e. maintained the Case Website, which includes a direct link to the Omni Website;

f. publicly advertised the Canadian Recognition Proceedings, as outlined above; and

g. responded to queries from creditors and stakeholders.

Update on the Business of the Canadian Debtors
17. The Information Officer understands that given Ontario’s climate, the Canadian Debtors
ordinarily suspend business between mid-November and the end of March. The
Information Officer has been further advised that the Voyage to the Falls Boat Tour in
Niagara Falls (“Niagara Operation”), which is operated by Hornblower Canada in
accordance with an exclusive contract between Hornblower Canada and the Niagara
Parks Commission (“NPC” and, in reference to the contract, the “Operating Agreement”)

intends to recommence operations on or about March 28, 2024.



18. On March 5, 2024, the Globe and Mail published an article regarding the US Proceedings
and the Niagara Operation, in which David Adames, Chief Executive of NPC, indicated
NPC was supportive of the Chapter 11 Debtors, stating “[as] long as the Canadian Debtors
meet all of their financial obligations to us” the NPC has “no concerns”. Kevin Rabbitt,
Chief Executive Officer of Hornblower Group, additionally commented that “the Company
is continuing to serve guests in Niagara without interruption”. A copy of the Globe and

Mail article is attached hereto as Appendix “6”.

19. As described in the Third Hickman Affidavit, the Canadian Debtors have not taken steps
to downsize their workforce and do not anticipate any downsizing in the near future or
anticipate any reduction or change to the insurance and benefits programs available to

the Canadian employees.

20. The Third Hickman Affidavit also states that in the near term, it is expected that the
Canadian Debtors will hire additional part-time employees to accommodate increased

tourist traffic expected in or around April 2024.

21. The Information Officer notes that on March 18, 2024, the Chapter 11 Debtors filed their
plan of reorganization (“Plan of Reorganization”), which did not contemplate any

changes to the operations of the Canadian Debtors.

The Final DIP Order
22. As discussed above, on March 25, 2024, the US Court entered the Final DIP Order. A

copy of the Final DIP Order is attached hereto as Appendix “7”.

23. A summary of the DIP Financing is set out in the Supplemental Hickman Affidavit, and
reiterated in the Third Hickman Affidavit, and therefore has not been repeated herein. The

Final DIP Order includes substantially the same material terms as the Interim DIP Order.



24.

25.

26.

As noted in the Third Hickman Affidavit, as of March 21, 2024, $300,000,000 has been
borrowed under the Senior DIP Facility, while $223,744,387 has been borrowed under the
Junior DIP Facility. The Information Officer has been advised by the financial advisor to
the Chapter 11 Debtors that by virtue of the Canadian Debtors being a party to both the
Senior DIP Facility and the Junior DIP Facility and the integrated nature of the Chapter 11
Debtors’ cash management system, it may be that the Canadian Debtors benefitted from
such amounts borrowed. However, the Information Officer has also been advised by the
financial advisor to the Chapter 11 Debtors that the Canadian Debtors are expected to be
cash flow positive. The maturity date for the DIP facilities is November 21, 2024, nine

months after the Petition Date.

The terms of the Senior DIP Agreement and the Junior DIP Agreement require the Foreign
Representative to obtain recognition of the Final DIP Order by the Ontario Court within 10
days of the Final DIP Order being entered by the US Court. The Third Hickman Affidavit
reiterates that recognition of the Final DIP Order in Canada is critical to the Chapter 11
Debtors’ continuing operations and essential to facilitating the restructuring transactions
contemplated by the Restructuring Support Agreement, dated as of February 21, 2024.
Accordingly, the Ontario Court’s recognition of the Final DIP Order is required to facilitate

the Chapter 11 Debtors’ restructuring efforts.

Given access to the DIP is predicated on the Ontario Court recognizing the Final DIP
Order, given the DIP Facilities are critical to the restructuring efforts of the Chapter 11
Debtors, and given the assets of the Canadian creditors were used to secure the
Company’s pre-petition debt, the Information Officer is of the view that recognizing the
Final DIP Order will not prejudice the Canadian Debtors or their stakeholders and may
benefit the Canadian Debtors in the event that they need to make use of the DIP facilities

in the future.
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The Final Cash Management Order
27. As discussed above, on March 22, 2024, the US Court entered the Final Cash

Management Order.

28. The Final Cash Management Order includes substantially the same material terms as the

Interim Cash Management Order.

29. As noted above, the Information Officer has been advised that the Canadian Debtors are
expected to be cash flow positive; however, as described in the Hickman Affidavits, the
Canadian Debtors rely upon the Company’s cash management system and US
counterparts in order to efficiently fund their operations and pay their obligations, monitor
and forecast cash needs, track and fund collections and disbursements, and maintain
control over their bank accounts. The Information Officer is of the view that the Ontario
Court recognizing this order would facilitate working capital flexibility of the Canadian

operations and of the Chapter 11 Debtors.

The Bidding Procedures Order
30. As discussed above, on February 28, 2024, the US Court granted the Bidding Procedures

Order.

31. As discussed in the Third Hickman Affidavit, the Bidding Procedures Order applies only to
the assets of the AQV Business (the “AQV Assets”), which do not include any assets of

the Canadian Debtors or Hornblower Group, or any assets in Canada.

32. The Bidding Procedures Order authorizes, among other things:

a. authorizes and approves the bidding procedures attached as Exhibit 1 to the
Bidding Procedures Order (the “Bidding Procedures”), which set forth the

process by which the Chapter 11 Debtors are authorized to conduct a marketing

11



and sale process for the sale or sales (each, a “Sale”) of all or substantially all of
the assets belonging to the Chapter 11 Debtors’ American Queen Voyages
business (such business, the “AQV Business,” and such assets, the “AQV
Assets”) and enter into agreements in respect of any such Sale (each a “Sale
Transaction”). The Bidding Procedures are designed to permit a fair, efficient,

competitive, and value maximizing auction process for the AQV Assets;

authorizes the Chapter 11 Debtors, in consultation with the Creditors’ Committee
and certain other parties (the “Consultation Parties”), to select one or more
Qualified Bidders to act as stalking horse bidders in connection with any Sale
Transaction (each, a “Stalking Horse Bidder’) and enter into a purchase
agreement with such Stalking Horse Bidder (each such agreement, a “Stalking

Horse Agreement”), which may include Bid Protections;

authorizes the Chapter 11 Debtors to solicit bids and conduct an Auction, if

necessary, on the terms set forth in the Bidding Procedures;

authorizes the Assumption and Assignment Procedures and the Rejection
Procedures by which the Chapter 11 Debtors will notify any counterparties to any
agreements with the AQV Debtors (each a “Contract”) of their intent to assume
and assign or reject, as applicable, such Contracts in connection with a Sale

Transaction; and

authorizes the AQV Asset Wind-Down Procedures by which the Chapter 11
Debtors, subject to consultation with the Consultation Parties, may dispose of any
remaining AQV Assets following the consummation of any and all Sale

Transactions.

12



33.

34.

35.

36.

37.

Pursuant to the Bidding Procedures, the Chapter 11 Debtors reserved the right, in their
reasonable business judgement, to modify the Bidding Procedures, waive terms and
conditions set forth in the Bidding Procedures with respect to all potential bidders, extend
the deadlines set forth in the Bidding Procedures, or announce at the Auction modified or

additional procedures for conducting an Auction.

A table setting out the milestones of the Bidding Procedures Order is set out in the Third

Hickman Affidavit.

Pursuant to the Bidding Procedures, on March 15, 2024, the Chapter 11 Debtors filed a
notice to extend the Stalking Horse Designation Deadline to March 19, 2024. The
Information Officer is not aware of any Stalking Horse Bidders having been designated as
at the date of this First Report and, as confirmed in the Third Hickman Affidavit, the
Chapter 11 Debtors have not designated a Stalking Horse Bidder pursuant to the Bidding

Procedures.

On March 22, 2024, the US Court entered a modified bidding procedures order (the
“Modified Bidding Procedures Order”) which, among other things, updated the deadline
to object to a Stalking Horse Bidder to five days after the Stalking Horse Designation
Notice is filed and required the Chapter 11 Debtors to consult with the “Consultation
Parties” on matters related to the Bidding Procedures Order. The Consultation Parties
include the Consenting First Lien Lenders and the advisors to the Ad Hoc Group (both as

defined in the Modified Bidding Procedures Order), as well as the Creditors’ Committee.

Based on the foregoing, the Information Officer is of the view that Canadian creditors will
not be prejudiced should the Court recognize the Modified Bidding Procedures Order, as
the AQV Assets do not include any assets of the Canadian Debtors and a sale or wind-

down of the AQV Business is not expected to impact the Canadian Debtors.

13



Recommendations
38. Based on the foregoing and in reliance on the facts and assumptions set out herein, the
Information Officer is of the view that the relief being sought by the Foreign Representative
is reasonable in the circumstances and respectfully recommends that the Ontario Court

grant the requested relief in the form of the Second Supplemental Order.
All of which is respectfully submitted this 26™ day of March, 2024.

GRANT THORNTON LIMITED,
As Information Officer of the Chapter 11 Debtors
and not in its personal or corporate capacity

Per:

Jonathan Krieger, CPA, CA, CIRP, LIT
Senior Vice President
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ST 07,
St Court File No.: CV-24-00715202-00CL
KA ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 27TH
)
CHIEF JUSTICE MORAWETZ : DAY OF FEBRUARY, 2024

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
| R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS
CANADA LTD., HORNBLOWER CANADA ENTERTAINMENT
LIMITED, HORNBLOWER CANADA CO., HORNBLOWER
CANADIAN HOLDINGS, INC. AND HORNBLOWER CRUISES AND

EVENTS, INC. -

APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

INITIAL RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made pursuant to the Companies' Creditors Arrangement Act,

R.S.C. 1985, c¢. C-36, as amended (the "CCAA") and section 106 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended, by Hornblower Group, Inc. (“Hornblower Group”) in its
capacity as the foreign representative (in such capacity, the "Foreign Representative"), in

| respect of proceedings commenced on February 21, 2024, in the United States Bankruptcy Court
for the Southern District of Texas (the “U.S. Bankruptcy Court™) pursuant to Chapter 11 of
Title 11 of the United States Bankruptcy Code (the “Foreign Proceeding™), for an Order
substantially in the form enclosed in the Supplemental Application Record of Hornblower

Group, was heard this day by judicial videoconference in Toronto, Ontario.
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Toronto Superior Court of Justice / Cour supérieure de justice

ON READING the Notice of Application, the affidavit of Jonathan Hickman sworn
February 21, 2024, the affidavit of Jonathan Hickman sworn February 27, 2024, and the
preliminary report of Grant Thornton Limited, in its capacity as proposed information officer
(the “Information Officer”) dated February 26, 2024, each filed, and upon being provided with
copies of the documents required by s.46 of the CCAA. |

AND UPON BEING ADVISED by counsel for the Foreign Representative that in
addition to this Initial Recognition Order, a Supplemental Order (Foreign Main Proceeding) (the

“Supplemental Order™) is being sought.

AND UPON HEARING the submissions of counsel for the Foreign Representative,

counsel for the Information Officer and counsel for such other parties as were present and wish
to be heard:

SERVICE

1 THIS COURT ORDERS that the time for service of the Notice of Application and the
Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

FOREIGN REPRESENTATIVE

2. THIS COURT ORDERS AND DECLARES that the Foreign Representative is the
"foreign representative” as defined in section 45 of the CCAA in respect of the Foreign

Proceeding.
CENTRE OF MAIN INTEREST AND RECOGNITION OF FOREIGN PROCEEDING

3. THIS COURT ORDERS that the centre of its main interests for each of Hornblower
Cruises and Events Canada Ltd., Hormblower Canada Entertainment Limited and Homblower
Canada Co. (collectively, the “Canadian Debtors” and each a “Canadian Debtor”),
Homblower Group, Hornblower Canadian Holdings, Inc. and Hornblower Cruises and Events,
Inc. (together with the Canadian Debtors, the “Debtors™) is the United States of America, and
that the Foreign Proceeding is hereby recognized as a "foreign main proceeding” as defined in

section 45 of the CCAA in respect of the Debtors.
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STAY OF PROCEEDINGS
4, THIS COURT ORDERS that until otherwise ordered by this Court:
(a) all proceedings taken or that might be taken against the Debtors, under the

Bankruptcy and Insolvency Act, R.S.C. 1985, c¢. B-3 or the Winding-up and
Restructuring Act R.S.C. 1985, c. W-11, are stayed;

(b) further proceedings in any action, suit or proceeding against any of the Debtors

are restrained; and

(e the commencement of any action, suit or proceeding against any of the Debtors is
prohibited.
NO SALE OF PROPERTY

5. THIS COURT ORDERS that, except with leave of this Court, the Debtors are

prohibited from selling or otherwise disposing of:

(a) outside the ordinary course of its business, any of its property in Canada that

relates to the business; and
®) any of its other property in Canada.

GENERAL

6. THIS COURT ORDERS that within five (5) businesé days from the date of this Order,
or as soon as practicable thereafter, the Information Officer shall cause to be published, once a

week for two consecutive weeks, a notice substantially in the form attached to this Order as
Schedule “A” in The Globe and Mail (National Edition).

T THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada, the United States of America or
any other foreign jurisdiction, to give effect to this Order and to assist the Debtors, the Foreign

Representative, the Information Officer and their respective counsel and agents in carrying out

the terms of this Order.
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8. THIS COURT ORDERS AND DECLARES that the Interim Stay Order (Foreign
Proceeding) of this Court dated February 21, 2024 (the “Interim Stay Order”) shall be of no
further force and effect once this Order and the Supplemental Order become effective, and that
this Order shall be effective as of 12:01 am on the date of this Order, without the need for entry
or filing of this Order, provided that nothing herein shall invalidate any action taken in
compliance with the Interim Stay Order prior to the effectiveness of this Order and the

Supplemental Order.

2. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Debtors, the
Foreign Representative, the Information Officer and their respective counsel, and to any other

party or parties likely to be affected by the order sought, or upon such other notice, if any, as this

/ﬁwu

CHIEF JUSTICE GEOFFREY B. MORAWETZ

Court may order.
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Schedule “A” — Notice of Recognition Orders

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS
CANADA LTD., HORNBLOWER CANADA ENTERTAINMENT
LIMITED, HORNBLOWER CANADA CO., HORNBLOWER
CANADIAN HOLDINGS, INC. AND HORNBLOWER CRUISES AND
EVENTS, INC.

APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

NOTICE OF RECOGNITION ORDERS

PLEASE BE ADVISED that this Notice is being published pursuant to an Initial Recognition
Order (Foreign Main Proceeding) of the Ontario Superior Court of Justice (Commercial List)
(the “Canadian Court™) granted on February 27, 2024 (the “Initial Recognition Order™).

PLEASE TAKE NOTICE that on February 21, 2024, Hornblower Group, Inc. (“Hornblower
Group”) and certain of its subsidiaries and affiliates, including, Hornblower Cruises and Events
Canada Ltd., Hornblower Canada Entertainment Limited and Hornblower Canada Co.
(collectively, the “Canadian Debtors” and each a “Canadian Debtor”) and Homnblower
Canadian Holdings, Inc., Horblower Cruises and Events, Inc. and Hornblower Group (together
with the Canadian Debtors, the “Debtors™), commenced voluntary proceedings (the “Chapter
11 Proceedings™) pursuant to Chapter 11 of Title 11 of the United States Code with the United
States Bankruptcy Court for the Southern District of Texas (the “U.S. Bankruptcy Court™). In
connection with the Chapter 11 Proceedings, Hornblower Group was appointed to act as a
representative (in such capacity, the “Foreign Representative™) in respect of the Chapter 11

Proceedings. The Foreign Representative’s address is Pier 3, The Embarcadero, San Francisco,
CA 94111.

AND TAKE NOTICE that the Initial Recognition Order and a Supplemental Order (Foreign
Main Proceeding) (collectively with the Initial Recognition Order, the “Recognition Orders™)
have been issued by the Canadian Court in proceedings (the “Canadian Recognition
Proceedings™) under Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-
36, as amended (the “CCAA”), among other things: (i) declaring that the Chapter 11
Proceedings are recognized as a “foreign main proceeding”, as defined in section 45 of the
CCAA, in respect of the Debtors; (ii) granting a stay of proceedings against the Debtors, in
Canada; (iii) prohibiting the commencement of any proceedings against the Debtors, or their
respective directors and officers in Canada, absent further order of the Canadian Court; (iv)
recognizing certain orders granted by the U.S. Bankruptcy Court in the Chapter 11 Proceedings:
and (v) appointing Grant Thornton Limited as the information officer with respect to the
Canadian Recognition Proceedings (the “Information Officer™).
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AND TAKE NOTICE that motions, orders and notices filed with the U.S. Bankruptcy Court in
the Chapter 11 Proceedings are available at:
https://cases.omniagentsolutions.com/?clientld=3682, and that the Recognition Orders, and any
other orders that may be granted by the Canadian Court in the Canadian Recognition
Proceedings, are available at: http://www.grantthornton.ca/Hornblower.

AND TAKE NOTICE that counsel for the F oreign Representative is:

BORDEN LADNER GERVAIS LLP
Bay Adelaide Centre, East Tower

22 Adelaide Street West, Suite 3400
Toronto Ontario, M5H 4E3

Attention: Roger Jaipargas
Phone: 416-367-6266
Email: rjaipargas@blg.com

PLEASE FINALLY TAKE NOTICE that if you wish to receive copies of the Recognition
Orders or obtain further information in respect of the matters set forth in this Notice, you may
contact the Information Officer at:

GRANT THORNTON LIMITED
200 King Street West, 11th Floor
Toronto, Ontario, M5H 3T4

Attention: Jonathan Krieger
Phone: (416) 360-5055
Email: Jonathan krieger@ca.gt.com

DATED AT TORONTO, ONTARIO this __day of
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THE HONOURABLE ) TUESDAY, THE 27TH
)
CHIEF JUSTICE MORAWETZ ) DAY OF FEBRUARY, 2024

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS
CANADA LTD., HORNBLOWER CANADA ENTERTAINMENT LIMITED,
HORNBLOWER CANADA CO., HORNBLOWER CANADIAN HOLDINGS,

INC. AND HORNBLOWER CRUISES AND EVENTS, INC.

APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS
AMENDED

SUPPLEMENTAL ORDER
(FOREIGN MAIN PROCEEDING)

THIS APPLICATION, made pursuant to the Companies' Creditors Arrangement
Act, R.S.C. 1985, c. C-36, as amended (the "CCAA") and section 106 of the Courts of Justice
Act. R.8.0. 1990, c. C.43, as amended, by Homblower Group, Inc. (“Hornblower Group™)
in its capacity as the foreign representative (in such capacity, the “Foreign Representative™)
in respect of the proceedings commenced on February 21, 2024, in the United States
Bankruptcy Court for the Southern District of Texas (the “U.S. Bankruptcy Court™)
pursuant to Chapter 11 of Title 11 of the United States Bankruptcy Code (the “Foreign
Proceeding™), for an Order substantially in the form enclosed in the Supplemental
Application Record of Hornblower Group, was heard this day by judicial videoconference in

Toronto, Ontario.

ON READING the Notice of Application, the affidavit of Jonathan Hickman sworn
February 21, 2024, the affidavit of Jonathan Hickman sworn February 27, 2024, and the
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preliminary report of Grant Thomton Limited, (“Grant Thornton™) in its capacity as
proposed information officer dated February 26, 2024, and on being advised that the secured
creditors who are likely to be affected by the charges created herein were given notice, and on
hearing the submissions of counsel for the Foreign Representative, and counsel for Grant
Thornton in its capacity as Information Officer and counsel for such other parties as were
present and wish to be heard, and on reading the consent of Grant Thornton to act as the

Information Officer (as defined below):

SERVICE

L THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record is hereby abridged and validated so that this Application is properly
returnable today and hereby dispenses with further service thereof.

INITIAL RECOGNITION ORDER

2, THIS COURT ORDERS that any capitalized terms not otherwise defined herein
shall have the meanings given to such terms in the Initial Recognition Order (Foreign Main

Proceeding) of this Court dated February 27, 2024 (the “Initial Recognition Order™).

3. THIS COURT ORDERS that the provisions of this Supplemental Order shall be
interpreted in a manner complementary and supplementary to the provisions of the Initial
Recognition ‘Order, provided that in the event of a conflict between the provisions of this
Supplemental Order and the provisions of the Initial Recognition Order, the provisions of the

Initial Recognition Order shall govern.
RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the “Foreign
Orders™) of the U.S. Bankruptcy Court made in the Foreign Proceeding, copies of which are
attached hereto as Schedules “A” to “K”, are hereby recognized and given full force and

effect in all provinces and territories of Canada pursuant to section 49 of the CCAA:

(a) Order (1) Directing Joint Administration of Related Chapter 11 Cases and (II)
Granting Related Relief;

%]
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(b) Order Authorizing the Employment and Retention of Omni Agent Solutions,

Inc. as Claims, Noticing, and Solicitation Agent;

(c) Order (1) Authorizing the Debtors to Maintain and Administer Their Existing
Customer Programs and Honor Certain Prepetition Obligations Related

thereto and (II) Granting Related Relief:

() Interim Order (I) Authorizing the Debtors to (A) Continue to Operate Their
Cash Management System, (B) Honor Certain Prepetition Obligations Related
Thereto. (C) Maintain Existing Business Forms and Books and Records, and

(D) Continue to Perform Intercompany Transactions and (I) Granting Related
Relief;

(e) Order (I) Authorizing the Debtors to Pay Certain Prepetition Claims of (4)
Critical Vendors, (B) Lien Claimants, (C) Certain Critical Foreign Claimants,
and (D) 503(B)(9) Claimants, (II) Confirming Administrative Expense Priority
Of Qutstanding Orders. and (1) Granting Related Relief:

)] Order (1) Authorizing Hornblower Group, Inc. to Act as Foreign
Representative, and (1) Granting Related Relief:

() Order (I) Authorizing the Payment of Certain Taxes and Fees and (1)
Granting Related Relief:

(h) Interim Order (I) Authorizing the Debtors to (A) Obtain Senior Secured
Postpetition Financing, (B) Use Cash Collateral, and (C) Grant Liens and
Superpriority Administrative Expense Claims, (1) Granting Adequate
Protection to Certain Prepetition Secured Parties, (III) Modifying the
Automatic Stay. (IV) Scheduling a Final Hearing, and (V) Granting Related
Relief;

(i) Order (1) Approving the Debtors’ Proposed Adequate Assurance of Payment
Jor Future Ulility Services, (II) Prohibiting Utility Providers from Altering,
Refusing, or Discontinuing Services, (II) Approving The Debtors’ Proposed
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Procedures for Resolving Additional Assurance Requests, and (IV) Granting

Related Relief:

() Order (I) Authorizing the Debtors to (4) Continue Prepetition Insurance
Coverage and Satisfy Prepetition Obligations Related Thereto, (B) Renew,
Amend, Supplement, Extend, or Purchase Insurance Policies, (C) Continue to
Pay Brokerage Fees, and (D) Maintain Their Surety Bond Program, and (II)
Granting Related Relief; and

(k) Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages, Salaries, |
Other Compensation, and Reimbursable Expenses and (B) Continue Employee
Benefits Programs, and (II) Granting Related Relief

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 Property (as defined below) in Canada.
APPOINTMENT OF INFORMATION OFFICER

5. THIS COURT ORDERS that Grant Thornton (the “Information Officer”) is
hereby appointed as an officer of this Court, with the powers and duties set out herein and in

any other Order made in these proceedings.
STAY OF PROCEEDINGS

6. THIS COURT ORDERS that until such date as this Court may order (the “Stay
Period”) no proceeding or enforcement process in any court or tribunal in Canada (each, a
“Proceeding”) shall be commenced or continued against or in respect of (a) Hombléwer
Cruises and Events Canada Ltd., Hornblower Canada Entertainment Limited and Hornblower
Canada Co. (collectively, the “Canadian Debtors” and each a “Canadian Debtor”) or
affecting their business (the “Canadian Debtors Busiﬁess”) or their current and future
assets, undertakings and properties of every nature and kind whatsoever, and wherever situate
including all proceeds thereof (the “Canadian Debtors Property™), or (b) Hornblower
Group, Hornblower Canadian Holdings, Inc. and Homblower Cruises and Events, Inc.

(together with the Canadian Debtors, the “Debtors™) or affecting their business in Canada
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(together with the Canadian Debtors Business, collectively the “Hornblower Business™) or
their current and future assets, undertakings and property of every nature and kind
whatsoever, and wherever situate in Canada including all proceeds thereof (together with the
Canadian Debtors Property, collectively, the “Hornblower Property™), except with the
written consent of the applicable Debtor and the Information Officer, or with leave of this
Court, and any and all Proceedings currently under way against or in respect of any of the
Debtors or affecting the Hornblower Business or the Hornblower Property are hereby stayed

and suspended pending further Order of this Court.
NO EXERCISE OF RIGHTS OR REMEDIES

T THIS COURT ORDERS that during the Stay Period, all rights and remedies of any
individual, firm, corporation, governmental body or agency, or any other entities (all of the
foregoing, collectively being “Persons” and each being a “Person”) against or in respect of
the Debtors, or affecting the Hornblower Business or the Homblower Property. are hereby
stayed and suspended except with the written consent of the applicable debtor and the
Information Officer, or with leave of this Court, provided that nothing in this Order shall 1)
prevent-the assertion of or the exercise of rights and remedies outside of Canada, (ii)
empower any of the Debtors to carry on any business in Canada which that Debtor is not
lawfully entitled to carry on, (iii) affect such investigations or Proceedings by a regulatory
body as are permitted by section 11.1 of the CCAA, (iv) prevent the filing of any registration

to preserve or perfect a security interest, or (v) prevent the registration of a claim for lien.
NO INTERFERENCE WITH RIGHTS

8. THIS COURT ORDERS that during the Stay Period, no Person shall discontinue,
fail to honour, alter, interfere with, repudiate, terminate or cease to perform any right,
renewal right, contract, agreement, licence or permit in favour of or held by any of the
Debtors and affecting the Hormblower Business or Hornblower Property in Canada, except
with the written consent of the applicable debtor and the Information Officer, or with leave of

this Court.

w
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ADDITIONAL PROTECTIONS

9. THIS COURT ORDERS that during the Stay Period. all Persons having oral or
written agreements with the Debtors or statutory or regulatory mandates for the supply of
goods and/or services in Canada, including without limitation all computer software,
communication and other data services, centralized banking services, payroll services,
insurance, transportation services. utility or other services provided in respect of the
Homblower Property or the Horblower Business of the Debtors, are hereby restrained until
further Order of this Court from discontinuing, altering, interfering with or terminating the
supply of such goods or services as may be required by the Debtors, and that the Debtors
shall be entitled to the continued use in Canada of their current premises, bank accounts,

telephone numbers, facsimile numbers, internet addresses and domain names.

10.  THIS COURT ORDERS that during the Stay Period, and except as permitted by
subsection 11.03(2) of the CCAA, no Proceeding may be commenced or continued against-
any of the former, current or future directors or officers of the Debtors with respect to any
claim against the directors or officers that arose before the date hereof and that relates to any
obligations of the Debtors whereby the directors or officers are alleged under any law to be
liable in their capacity as directors or officers for the payment or performance of such

obligations.

11.  THIS COURT ORDERS that no Proceeding shall be commenced or continued
against or in respect of the Information Officer, except with leavle of this Court. In addition
to the rights and protections afforded the Information Officer herein, or as an officer of this
Court, the Information Officer shall have the benefit of all of the rights and protections
afforded to a Monitor under the CCAA, and shall incur no liability or obligation as a result of
its appointment or the carrying out of the provisions of this Order, save and except for any

gross negligence or wilful misconduct on its part.

OTHER PROVISIONS RELATING TO INFORMATION OFFICER

12. THIS COURT ORDERS that the Information Officer:
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(a) is hereby authorized to provide such assistance to the Foreign Representative
in the performance of its duties as the Foreign Representative may reasonably

request;

(b) shall report to this Court at such times and intervals that the Information
Officer considers appropriate with respect to the status of these proceedings
and the status of the Foreign Proceedings, which reports may include
information relating to the Hornblower Property, the Hornblower Business, or

such other matters as may be relevant to the proceedings herein;

(c) shall have full and complete access to the Hornblower Property, including the
premises, books, records, data, including data in electronic form, and other
financial documents of the Debtors, to the extent that is necessary to perform

its duties arising under this Order; and

(d) shall be at liberty to engage independent legal counsel or such other persons as
the Information Officer deems necessary or advisable respecting the exercise

of its powers and performance of its obligations under this Order.

13.  THIS COURT ORDERS that the Debtors and the Foreign Representative shall (i)
advise the Information Officer of all material steps taken by the Debtors or the Foreign
Representative in these proceedings or in the Foreign Proceedings, (ii) co-operate fully with
the Informatioﬁ Officer in the exercise of its powers and discharge of its obligations, and (iii)
provide the Information Officer with the assistance that is necessary to enable the

Information Officer to adequately carry out its functions.

14. THIS COURT ORDERS that the Information Officer shall not take possession of
the Property and shall take no part whatsoever in the management or supervision of the
management of the Hornblower Business and shall not, by fulfilling its obligations
hereunder, be deemed to have taken or maintained possession or control of the Hornblower

Business or Hornblower Property, or any part thereof.

15. THIS COURT ORDERS that the Information Officer (i) shall post on its website all
Orders of this Court made in these proceedings, all reports of the Information Officer filed
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herein, and such other materials as this Court may order from time to time, and (i1) may post

on its website any other materials that the Information Officer deems appropriate.

16. THIS COURT ORDERS that the Information Officer may provide any creditor of a
Debtor with information provided by the Debtors in response to reasonable requests for
information made in writing by such creditor addressed to the Information Officer. The
Information Officer shall not have any responsibility or liability with respect to the
information disseminated by it pursuant to this paragraph. In the case of information that the
Information Officer has been advised by the Debtors is privileged or confidential, the
Information Officer shall not provide such information to creditors unless otherwise directed
by this Court or on such terms as the Information Officer, the Foreign Representative and the

applicable Debtors may agree.

17. THIS COURT ORDERS that Borden Ladner Gervais LLP, as Canadian counsel to
the Canadian Debtors, (“Canadian Counsel”), the Information Officer and counsel to the
Information Officer shall be paid by the Canadian Debtors their reasonable fees and
disbursements incurred in respect of these proceedings, both before and after the making of
this Order, in each case at their standard rates and charges unless otherwise ordered by the
Court on the passing of accounts. The Canadian Debtors are hereby authorized and directed
to pay the accounts of Canadian counsel, the Information Officer and counsel for the

Information Officer on a bi-weekly basis or on such terms as such parties may agree.

18. THIS COURT ORDERS that the Information Officer and its legal counsel shall pass
their accounts from time to time, and for this purpose the accounts of the Information Officer
and its legal counsel are hereby referred to a judge of the Commercial List of the Ontario
Superior Court of Justice, and the accounts of the Information Officer and its counsel shall

not be subject to approval in the Foreign Proceeding.

19. THIS COURT ORDERS that Canadian Counsel, the Information Officer and
counsel to the Information Officer, shall be entitled to the benefit of and are hereby granted a
charge (the “Administration Charge”), on the Canadian Debtors Property, which charge
shall not exceed an aggregate amount of CDN$700,000, as security for their professional fees

and disbursements incurred in respect of these proceedings, both before and after the making
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of this Order. The Administration Charge shall have the priority set out in paragraphs 26 and
28 hereof.

DIRECTORS’ AND OFFICERS’ INDEMNIFICATION AND CHARGE

20.  THIS COURT ORDERS that the Canadian Debtors shall indemnify their directors
and officers against obligations and liabilities that they may incur as directors and officers of
the Canadian Debtors after the commencement of the within procéedings (including, for
greater certainty, any obligations and liabilities for wages, vacation pay or termination or
severance pay due to employees of the Canadian Debtors, whether or not any such employee
was terminated prior to or after the commencement of these proceedings), except to the
extent that, with respect to any officer or director, the obligation or liability was incurred as a

result of the director’s or officer’s gross negligence of wilful misconduct.

21.  THIS COURT ORDERS that the directors and officers of the Canadian Debtors
shall be entitled to the benefit of and are hereby granted a charge (the “D&O Charge™) on
the Canadian Debtors Property, which charge shall not exceed an aggregate amount of
CDN$4,300,000, as security for the indemnity provided in paragraph 20 of this order. The
D&O Charge shall have the priorities set out in paragraphs 26 and 28 hereof.

22. THIS COURT ORDERS that, the directors and officers of the Canadian Debtors
shall only be entitled to the benefit of the D&O Charge to the extent that they do not have
coverage under any directors’ and officers’ insurance policy, or to the extent that such

coverage is insufficient to pay amounts indemnified in accordance with paragraph 20 of this
Order. '

SENIOR DIP CHARGE AND JUNIOR DIP CHARGE

23.  THIS COURT ORDERS that any defined term used in this section which is not
otherwise defined herein shall have the meaning ascribed to such term in the Interim DIP

Order, a copy of which is attached hereto as Schedule “H?.

24. THIS COURT ORDERS that the Senior DIP Agent (for its benefit and the benefit of
the Senior DIP Lenders) is hereby granted a charge (the “Senior DIP Charge”) on the

Hornblower Property, which Senior DIP Charge shall be consistent with the liens and charges
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created by or set forth in the Interim DIP Order, and provided that, with respect to the
Hornblower Property, the Senior DIP Charge shall have the priority set out in paragraphs 26
and 28 of this order, and further provided that, the Senior DIP Charge shall not be enforced
except with leave of this Court.

25..  THIS COURT ORDERS that the Junior DIP Agent (for its benefit and the benefit of
the Junior DIP Lenders) is hereby granted a charge (the “Jumior DIP Charge™) on the
Hornblower Property, which Junior DIP Charge shall be consistent with the liens and charges
created by or set forth in the Interim DIP Order, and provided that, with respect to the
Hornblower Property, the Junior DIP Charge shall have the priority set out in paragraphs 26
and 28 of this order, and further provided that, the Junior DIP Charge shall not be enforced

except with leave of this Court.
VALIDITY AND PRIORITY OF CHARGES CREATED BY THIS ORDER

26.  THIS COURT ORDERS that the priorities of the Administration Charge, the Senior
DIP Charge, the Junior DIP and the D&O Charge (collectively, the “Charges™), as among
them, shall be as follows:

First — Administration Charge (to the maximum amount of CDN$700,000);
Second — Senior DIP Charge;

Third — Junior DIP Charge; and

Fourth - D&O Charge (to the maximum amount of CDN$4,300,000).

27.  THIS COURT ORDERS that the filing, registration or perfection of the Charges
shall not be required, and that the Charges shall be valid and enforceable for all purposes,
mcluding as against any right, title or interest filed, registered, recorded or perfected
subsequent to the Charges coming into existence, notwithstanding any such failure to file,

register, record or perfect the Charges.

28. THIS COURT ORDERS that each of the Charges (as constituted and defined
herein) shall constitute a charge on the Canadian Debtors Property, in respect of the

Administration Charge and the D&O Charge, and Hornblower Property, in respect of the
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Senior DIP Charge and Junior DIP Charge, and such Charges shall rank in priority to all
other security interests, trusts, liens, charges and encumbrances, claims of secured creditors,

statutory or otherwise (collectively, “Encumbrances™) in favour of any Person.

29.  THIS COURT ORDERS that except as otherwise expressly provided for herein, or
as may be approved by this Court, the Debtors shall not grant any Encumbrances over the
Hornblower Property that rank in priority to, or pari passu with, the Charges, unless the
Debtors also obtain the prior written consent of the beneficiaries of the Charges (collectively,

the “Chargees™).

30. THIS COURT ORDERS that the Charges shall not be rendered invalid or
unenforceable and the rights and remedies of the Chargees shall not otherwise be limited or
impaired in any way by (i) the pendency of these proceedings and the declarations of
insolvency made herein; (ii) any application(s) for bankruptcy order or receivership order(s)
issued pursuant to Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as amended (the
“BIA”) or otherwise, or any orders made pursuant to such applications; (iii) the filing of any
assignments for the general benefit of creditors made pursuant to the BIA; (iv) the provisions
of any federal or provincial statutes; or (v) any negative covenants, prohibitions or other
similar provisions with respect to borrowings, incurring debt or the creation of
Encumbrances, contained in any existing loan documents, lease, sublease, offer to lease or
other agreement (collectively, an “Agreement™) which binds any Canadian Debtor, and

notwithstanding any provision to the contrary in any Agreement:

(a) the creation of the Charges shall not create or be deemed to constitute a breach

by any Canadian Debtor of any Agreement to which it is a party;

(b) none of the Chargees shall have any liability to any Person whatsoever as a
result of any breach of any Agreement caused by or resulting from the creation
of the Charges; and

(c) the payments made by the Canadian Debtors to the Chargees pursuant to this
Order. and the granting of the Charges, do not and will not constitute

preferences. fraudulent conveyances, transfers at undervalue, oppressive
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conduct, or other challengeable or voidable transactions under any applicable

law.

31.  THIS COURT ORDERS that any Charge created by this Order over leases of real
property in Canada shall only be a Charge in the applicable Canadian Debtor's interest in

such real property leases.
SERVICE AND NOTICE

32. THIS COURT ORDERS that The Guide Concerning Commercial List E-Service
Protocol (the “Protocol”) is approved and adopted by reference herein and, in this
proceeding, the service of documents made in accordance with the Protocol (which can be

found on the Commercial List website at http://www.ontariocourts.ca/sci/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to Rule

17.05 this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the
Rules of Civil Procedure. Subject to Rule 3.01(d) of the Rules of Civil Procedure, service of
documents in accordance with the Protocol will be effective on transmission. This Court
further drders that a Case Website shall be established in accordance with the Protocol with |

the following URL ‘http://www.grantthornton.ca/Hornblower’.

33. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Debtors, the Foreign Representative and
the Information Officer are at liberty to serve or distribute this Order, any other materials and
orders in these proceedings, any notices or other correspondence, by forwarding true copies
thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission to the
Debtors’ creditors or other interested parties at their respective addresses as last shown on the
records of the applicable Debtor and that any such service or distribution by courier, personal
delivery or facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.

34. THIS COURT ORDERS that the Debtors, the Foreign .Representative, the
Information Officer, and their respective counsel are at liberty to serve or distribute this

Order, the Initial Recognition Order, and any other materials and Orders as may be
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reasonably required in these proceedings, including any notices or other correspondence, by
forwarding true copies thereof by electronic message to the Debtors’ creditors or other
interested parties and their advisors. For greater certainty, any such distribution or service’
shall be deemed to be in satisfaction of a legal or juridical obligation and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.
8100-2-175 (SOR/DORS).

GENERAL

35.  THIS COURT ORDERS that the Information Officer may from time to time apply

to this Court for advice and directions in the discharge of its powers and duties hereunder.

36.  THIS COURT ORDERS that nothing in this Order shall prevent the Information
Officer from acting as an interim receiver, a receiver, a receiver and manager, a monitor, a
proposal trustee, or a trustee in bankruptcy of any Debtor, the Hornblower Business or the
Homblower Property.

37. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada, the United States of
America or any other foreign jurisdiction, to give effect to this Order and to assist the
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 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 Debtors, the Foreign Representative, and the Information Officer.and their

respective agents in carrying out the terms of this Order.

38.  THIS COURT ORDERS that cach of the 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.



Electronically issued / Délivré par voie électronique : 28-Feb-2024 Court File No./N° du dossier du greffe : CV-24-00715202-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

39.  THIS COURT ORDERS that the Guidelines for Communication and Cooperation
between Courts in Cross-Border Insolvency Matter issued by the Juridical Insolvency
Network and adopted by this Court and the U.S. Bankruptcy Court and attached as Schedule
“L” hereto are hereby adopted by this Court for the purposes of these recognition

proceedings.

40.  THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order or seek other relief on not less than seven (7) days notice to the Debtors,
the Foreign Representative, the Information Officer and their respective counsel, and to any
other party or parties likely to be affected by the order sought, or upon such other notice, if
any, as this Court may order.

41. THIS COURT ORDERS that this Order shall be effective as of 12:01 a.m. on the
date of this Order with the need for entry or filing of this Order.

/ﬁw C.v-

CHIEF JUSTICE GEOFFREY B. MORAWETZ
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CITATION: Hornblower Cruises and Events Canada Ltd., 2024 ONSC 1209
COURT FILE NO.: CV-24-00715202-00CL
DATE: 2024-02-29

SUPERIOR COURT OF JUSTICE - ONTARIO

RE: INTHE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT ACT,
R.S.C. 1985, C. C-36, AS AMENDED

. AND IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS CANADA
LTD., HORNBLOWER CANADA ENTERTAINMENT LIMITED,
HORNBLOWER CANADA CO., HORNBLOWER CANADIAN HOLDINGS, INC.
AND HORNBLOWER CRUISES AND EVENTS, INC.

APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF
THE COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS
AMENDED

Applicant
BEFORE:  Chief Justice Geoffrey B. Morawetz

COUNSEL: Alex MacFarlane, Roger Jaipargas and Nick Hollard, for the Applicant
Hornblower Group Inc.

Raj Sahni and Aiden Nelms, for the Proposed Information Officer (Grant Thornton
Ltd.)

Caitlin McIntyre, for GLAS Trust Company LLC

Martino Calvaruso, for Deutsche Bank AG

HEARD and

DETERMINED: February 27, 2024

REASONS: February 29, 2024
ENDORSEMENT

(1] At the conclusion of the hearing, the requested relief was granted with reasons to follow.
These are the reasons.

[2] This application is brought by Hornblower Group, Inc. (“Hornblower Group” or the
“Applicant™) pursuant to Part IV of the Companies’ Creditors Arrangement Act, R.S.C. 1985, c.
C-36, as amended (the “CCAA”) and section 106 of the Courts of Justice Act (“CIA™), as amended,
for certain relief, including, inter alia, orders recognizing certain proceedings in the United States
of America (the “US Proceedings™) commenced on February 21, 2024 (the “Petition Date™) by the
Applicant and certain of its affiliates (the “Chapter 11 Debtors™) under Chapter 11 of Title 11
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(“Chapter 117) of the United States Code (the “US Code™) in the United States Bankruptcy Court
for the Southern District of Texas (the “US Court”), and recognizing certain orders of the US Court
made in the US Proceedings (the “First Day Orders”). The Applicant also seeks other ancillary
relief.

(3] On February 21, 2024, Homblower Group, in its capacity as the proposed foreign
representative, sought and obtained from this Court the Interim Stay Order, among other things,
granting a stay of proceedings in respect of the Hornblower Cruises and Events Canada Ltd.
(“Hornblower ~ Cruises”), Homblower Canada Entertainment Limited (“Hornblower
Entertainment™), Hornblower Canada Co. (“Hornblower Canada™) (collectively, the “Canadian
Debtors™ and each a “Canadian Debtor™), Homblower Canadian Holdings, Inc. and Hornblower
Cruises and Events, Inc. (collectively, the “US Debtors™, and together with the Canadian Debtors,
the “Debtors™), and Hornblower Group, as well as their respective directors and officers, in
Canada.

(4] Hornblower Group now seeks the following relief:

(a) an order (the “Initial Recognition Order™) granting certain relief, including,
inter alia:

(1) declaring that Hormblower Group is a “foreign representative” as
defined in section 45 of the CCAA in respect of the US Proceedings;

(ii) declaring that the centre of main interest for each of the Debtors is the
United States of America and recognizing and declaring the US
Proceedings as a “foreign main proceeding” under Part IV of the CCAA
with respect to each of the Debtors

(i)  recognizing the US Proceeding as a “foreign main proceeding” in
respect of the Debtors;

(iv)  staying all proceedings that might be taken against the Debtors or
Hornblower Group under the Bankruptcy and Insolvency Act R.S.C.
1985, c. B-3, as amended, or the Winding-Up and Restructuring Act,
R.S.C. 1985, c. W-11, as amended;

(v) restraining further proceedings and any action, suit or proceeding
against the Debtors or Hornblower Group; and

(vi)  prohibiting the commencement of any action, suit or proceeding against
the Debtors or Hornblower Group; and

(b) an order (the “Supplemental Order”) granting certain relief, including, infer
alia:

(1) recognizing in Canada and enforcing certain of the First Day Orders (as
defined below) as set out in the Affidavit of Jonathan Hickman sworn
February 26, 2024 (the “Supplemental Affidavit™);
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(i) appointing Grant Thornton Limited (“GTL”) as information officer (in
such capacity, the “Information Officer”) in respect of this proceeding;

(1i1) granting stays and protections in respect of the Debtors and Hornblower
Group, and their respective directors and officers; and

(iv) granting the Administration Charge, D&O Charge, Senior DIP Charge,
* and Junior DIP Charge (each as defined in the Supplemental Affidavit).

[5] Capitalized terms not otherwise defined herein shall have the meanings given to such terms
in the Affidavit of Jonathan Hickman, sworn February 21, 2024 (the “Hickman Affidavit™) and
the Supplemental Affidavit.

[6] The evidentiary basis for the requested relief is set out in the Hickman Affidavit and the
Supplemental Affidavit. '

[7] There was no opposition to the requested relief and the Information Officer supported the
position of Hornblower Group, as set out in its Pre-Filing Report.

[8] The Debtors, including the Canadian Debtors, are part of a worldwide travel and tourism
group of companies (“Hornblower” or the “Company™), providing sightseeing boat tours and
ferries, walking tours, rail excursions, outback adventures, and a wide array of tourist experiences. .

9] The Canadian Debtors carry on operations in Niagara Falls, Toronto, and Gananoque (the
“Canadian Business™). Since 2014, pursuant to its contract with the Niagara Parks Commission
(the “Operating Agreement”), Hornblower Canada has been the exclusive provider of boat tours
in Niagara Falls on the Canadian side of the border.

[10] Over the past few decades, Hornblower has grown significantly. However, the COVID-19
pandemic had a profoundly adverse effect upon the travel and tourism industry.

[11] Between 2020 and 2023, the Chapter 11 Debtors’ aggregate debt load increased from $630
million in 2019 to $1.2 billion in 2023, and its annual cash interest expense grew from $38 million
to $115 million over the same time period. This increase in leverage and debt service has proven
difficult for the Company to shoulder.

[12]  On February 20, 2024, the Chapter 11 Debtors and an ad hoc group of lenders under the
Chapter 11 Debtors” secured debt facilities (the “Ad Hoc Group™) entered into a restructuring
support agreement (the “Restructuring Support Agreement”) which contemplates a restructuring
of the Chapter 11 Debtors through a prearranged Chapter 11 plan, as well as sale and/or winding-
down of the Company’s American Queen Voyages (“AQV™) business.

[13] On February 21, 2024, each of the Chapter 11 Debtors filed voluntary petitions for relief

pursuant to Chapter 11 of the US Code (collectively, the “Petitions™ and each a “Petition™) with
the US Court.

[14]  As part of the first day motions (the “First Day Motions™) that were heard by the US Court
on February 21, 2024, the US Court made certain First Day Orders, including an order appointing
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Homnblower Group as the foreign representative of the Debtors (the “Foreign Representative
Order™) to, among other things, seek recognition of the US Proceedings in Canada. Pursuant to the
Foreign Representative Order, the US Court requested the assistance of the Ontario Superior Court
of Justice (Commercial List) (the “Canadian Court” or the “Court”) in aiding and supporting the
US Proceedings. '

[15] The US Court has granted an order approving certain debtor-in-possession financing
facilities (collectively, the “DIP Facilities”, the loans thereunder, the “DIP Loans”.

[16] The Hornblower Group submits that immediate access to additional liquidity through the
DIP Facilities is required to allow the Chapter 11 Debtors to efficiently effectuate a restructuring
through the US Proceedings, while continuing their operations in the normal course. The DIP
Facilities will provide the Chapter 11 Debtors with access to up to $134 million of net liquidity.
The terms of the DIP Facilities are described in further detail in the Supplemental Affidavit.

[17]  The DIP Facilities will provide the Chapter 11 Debtors with access to up to $134 million
of net liquidity. The terms of the DIP Facilities are described in further detail in the Supplemental
Affidavit.

[18]  The Debtors have pledged collateral under the Senior DIP Collateral Agreement and Junior
DIP Collateral Agreement securing obligations under the Senior DIP Facility and Junior DIP
Facility, respectively.

[19] The Superpriority Facility and Incremental Superpriority Facility are prepetition debt
facilities of the Chapter 11 Debtors. Pursuant to the Canadian Collateral Agreement, the Debtors
also pledged collateral securing obligations under the Superpriority Facility and Incremental
Superpriority Facility.

[20]  The issues to be determined in this Application are:

(V) Should the Court recognize the US Proceedings as a “foreign main
proceeding™ pursuant to sections 46 through 48 of the CCAA and
grant the Initial Recognition Order sought by the Applicant?

(vi)  Should the Court grant the Supplemental Order sought by the
Applicant under section 49 of the CCAA?

[21]  Canadian courts have consistently recognized proceedings commenced under Chapter 11
of the US Code as “foreign proceeding[s]” in accordance with the definition of such term in section
45(1) of the CCAA (See: Payless Holdings LLC (Re), 2017 ONSC 2242 BOA, Tab 94 at para. 22
[Payless]; Paladin Labs Canadian Holding Inc., 2022 ONSC 4931 BOA, Tab 6 at paras 13-14
[Paladin]).

[22] T am satisfied that, all of the requirements for recognition of the US Proceedings as a
“foreign proceeding” and Hornblower Group as “foreign representative” in respect of the US
Proceedings have been satisfied.
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[23] Upon recognizing a foreign main proceeding, section 47(2) of the CCAA requires that the
Court specify whether the foreign proceeding is a “foreign main proceeding” or a “foreign non-
main proceeding”.

[24] A “foreign main proceeding” is a foreign proceeding in a jurisdiction where the debtor
company has the “centre of its main interests” (“COMI™).

[25] Pursuant to section 45(2) of the CCAA, a debtor company’s COMI is presumed to be the
location of its registered office, in the absence of proof to the contrary. The statutory presumption
may be rebutted by evidence of the operational realities of a debtor.

[26]  The following principal factors were set out in Lightsquared LP,(Re), 2012 ONSC 2994,
at para. 25, considered as a whole, are relevant to a determination of whether the jurisdiction in
which the foreign proceeding has been filed is the debtor company’s COMI:

(a) the location is readily ascertainable by creditors;

(b) the location is one in which the debtor’s principal assets or operations are found;
and

(c) the location is where the management of the debtor takes place.

[27]  Canadian courts have also made reference to the following factors in conducting the COMI
analysis: .

(a) the location where corporate decisions are made;
(b) the location of employee administrations, including human resource functions;
(c) the extent of integration of an enterprise’s international operations;

(d) the centre of an enterprise’s corporate, banking, strategic and management
functions;

(e) the location where cash management and accounting functions are overseen;
and

(f) the location where pricing decisions and new business development initiatives
are created;

(See: YRC Freight Canada Company (Re), 2023 ONSC 4834, at para. 24)

[28] The US Debtors are Delaware corporations with their registered agents and head offices
located in the US. Therefore, the US Debtors’ presumed COMI is in the US.

[29] The Canadian Debtors’ respective registered offices are located in Canada. However, the
Applicant submits that the presumption that the Canadian Debtors’ COMI follows the location of
their registered offices is rebutted. The evidence demonstrates that the Canadian Debtors’
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operations are inextricably intertwined with Hornblower’s global operation, which is managed in
the US.

[30] The Applicant submits that the following factors demonstrate that the Canadian Debtors’
COMI is the US:

(a) The Canadian Debtors are indirect, wholly owned subsidiaries of Horblower
Group, which is a California corporation;

(b) Homblower’s senior leadership are located in the US, and they exercise primary
strategic management and control across the entire the Company, including the
Canadian Debtors. Hornblower’s senior leadership makes all material decisions
regarding the Canadian Debtors, oversees and manages the Canadian Debtors’
operations, and provides significant direction to and oversight of the Canadian
Debtors’ operations and assets;

(c) All of the Chapter 11 Debtors” approximately $1.2 billion principal amount of
funded indebtedness has been advanced by US-based lenders, and the loan
documentation is governed by US law;

(d) The Canadian Debtors’ unsecured creditors are limited to accounts payable in
the aggregate amount of approximately $335,396;

(e) For the financial year ended December 31, 2023, the Canadian Debtors’
revenue accounted for approximately 7% of the Company’s consolidated
worldwide revenue; 7

(f) The Canadian Debtors currently have 111 employees, representing
approximately 2.5% of the Company’s total workforce;

(g) The Canadian Debtors’ employees perform operations, customer service,
finance, and payroll functions related to the Canadian Business, and do not
perform leadership or strategic management functions;

(h) the Chapter 11 Debtors’ overall financial position is managed on a consolidated
basis, principally from Hornblower Group’s office in San Francisco, California,
and reported through HBAQ Holdings LP;

[31] Limited managerial functions are performed by the Canadian Debtors without the direct
participation of Hornblower, all of which are either (i) impossible to deliver from the US or (ii)
ancillary to the Canadian Debtors’ core business.

[32] Insummary, Homblower Group submits that the Company is a highly integrated corporate
group centrally managed out of the US. The Canadian Debtors rely upon strategic management
from Hornblower’s senior leadership based out of its head office in San Francisco, California.

[33] Based on the foregoing, I am satisfied that the COMI of the Canadian Debtors is the US,
and that the US Proceedings should be recognized by this Court as a “foreign main proceeding”.
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[34]  The proposed Supplemental Order provides for a broad stay of proceedings in respect of
the Debtors and Hornblower Group, and their respective directors and officers, in Canada.

[35]  The Applicant submits that the requested stay of proceedings is appropriate to give effect
in Canada to the stay of proceedings granted by the US Court pursuant to the US Proceedings and
to preserve and protect the value of the Canadian Business.

[36] Iam satisfied that the requested stay of proceedings is appropriate in the circumstances.

Recognition of certain First Day Orders

[37]  Hornblower Group seeks to have the Court recognize the following First Day Orders.

a. Order (1) Directing Joint Administration of Related Chapter 11 Cases and (1D
Granting Related Relieﬁ

b.  Order Authorizing the Employment and Retention of Omni Agent Solutions, Inc. as

Claims, Noticing, and Solicitation Agent:

¢. Order (I) Authorizing the Debtors to Maintain and Administer T, heir Existing
Customer Programs and Honor Certain Prepetition Obligations Related thereto

and (II) Granting Related Relief:

d. Interim Order (I) Authorizing the Debtors to (4) Continue to Operate Their Cash
Management System, (B) Honor Certain Prepetition Obligations Related Thereto,
(C) Maintain Existing Business Forms and Books and Records, and (D) Continue
to Perform Intercompany Transactions and (II) Granting Related Rel ief;

e. Order (1) Authorizing the Debtors to Pay Certain Prepetition Claims of (4) Critical
Vendors, (B) Lien Claimants, (C) Certain Critical Foreign Claimants, and (D)
503(B)(9) Claimants, (II) Confirming Administrative Expense Priority of
Outstanding Orders, and (II) Granting Related Relief:

J- Order (I) Authorizing Hornblower Group, Inc. to Act as Foreign Representative,
and (1) Granting Related Relief:

a9

Order (1) Authorizing the Payment of Certain Taxes and Fees and (1) Granting
Related Relief;
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h. Interim Order (I) Authorizing the Debtors to (A) Obtain Senior Secured
Postpetition Financing, (B) Use Cash Collateral, and (C) Grant Liens and
Superpriority Administrative Expense Claims, (II) Granting Adequate Protection
to Certain Prepetition Secured Parties, (II) Modifying the Automatic Stay, V)
Scheduling a Final Hearing, and (V) Granting Related Relief:

L. Order (I) Approving the Debtors’ Proposed Adequate Assurance of Payment for
Future Utility Services, (II) Prohibiting Utility Providers from Altering, Refusing,
or Discontinuing Services, (III) Approving The Debtors’ Proposed Procedures for
Resolving Additional Assurance Requests. and (IV) Granting Related Relief-

J. Order () Authorizing the Debtors to (4) Continue Prepetition Insurance Coverage
and Satisfy Prepétiﬁon Obligations Related Thereto, (B) Renew, Amend,
Supplement, Extend, or Purchase Insurance Policies, (C) Continue to Pay
Brokerage Fees, and (D) Maintain Their Surety Bond Program, and (II) Granting
Related Relief: and |

k. Order (I) Authorizing the Debtors to (4) Pay Prepetition Wages, Salaries, Other
Compensation, and Reimbursable Expenses and (B) Continue Employee Benefits
Programs, and (1) Granting Related Relief.

[38] The US Court has granted the First Day Orders to, among other things, preserve the value
of the Chapter 11 Debtors” business for the benefit of their creditors and other stakeholders while
the Chapter 11 Debtors undertake restructuring efforts in the US Proceedings. As the Debtors have
business and assets in Canada, the Applicant seeks recognition of certain First Day Orders to
similarly maintain the Debtors’ status quo and protect their assets while permitting them to
continue operating their business as usual in Canada.

[39] The Applicant submits that the granting of an order recognizing and giving effect to the
First Day Orders is appropriate for the following reasons:

(a) The US Court has appropriately taken jurisdiction over the US Proceedings and
comity will be furthered by this Court's recognition of and support for the US
Proceedings already under way in the US;

(b) Coordination of proceedings in the two jurisdictions will ensure equal and fair
treatment of all stakeholders irrespective of where they are located;



- Page 9 -

(c) Given the close connection between the US and the Chapter 11 Debtors’
business, including the Debtors’ business as a subset thereof, it is reasonable
and sensible for the US Court to have principal control over the insolvency
process; and

(d) The First Day Orders were obtained by the Chapter 11 Debtors to minimize the
adverse effects of the US Proceedings on their business in order to preserve
value of the Chapter 11 Debtors’ assets for the benefit of the claimants.

[40] T accept these submissions.

[41] Having reviewed the record and hearing submissions, I am satisfied that the First Day
Orders should be recognized by this Court.

[42] Inlight of the complex corporate and financial structure of the Company, the stakeholders
located in Canada and the amount of debt owed by the Debtors, the Applicant submits that the
appointment of GTL as Information Officer will help facilitate these proceedings and the
dissemination of information concerning developments in the US Proceedings to the Court and
affected creditors and other stakeholders, including those located in Canada.

[43] Iam satisfied that it is appropriate to appoint GTL as Information Officer.

[44]  The proposed Supplemental Order provides that BLG, as Canadian counsel to the Debtors,
the Information Officer, and counsel to the Information Officer will be granted a charge in the
maximum amount of CAD$700,000 (the “Administration Charge™) over the assets and property
of the Canadian Debtors, wherever located, in Canada (the “Canadian Debtors’ Collateral™) to -
secure the fees and disbursements of such professionals incurred in respect of these recognition
proceedings. The Applicant states that the proposed Administration Charge does not extend to the
assets or property of the US Debtors and covers only the Canadian Debtors’ property in Canada.
The Administration Charge is proposed to rank in priority to all other encumbrances in respect of
the Canadian Debtors.

[45] Hornblower Group submits that the amount of the Administration Charge is reasonable in
the circumstances, having regard to the size and complexity of these proceedings and the roles that
will be required of Canadian counsel to the Debtors and the Information Officer and its counsel.

[46] Iam satisfied that the Administration Charge should be granted.

[47] Each DIP Agreement contemplates a superpriority charge, in accordance with the terms
therein and as provided for in the Interim DIP Order to secure the obligations outstanding from
time to time under the DIP Facilities (respectively, the “Senior DIP Charge” and “Junior DIP
Charge”). Accordingly, Hornblower Group, as the Foreign Representative, is seeking the granting
of the Senior DIP Charge and Junior DIP Charge pursuant to the Supplemental Order.

[48]  The DIP Charge would be subordinate to the proposed Administration Charge, and rank in
priority to all other encumbrances.

[49] Iam satisfied that it is appropriate to grant the DIP Charge.
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[50]  The proposed Supplemental Order also provides for a charge on the Canadian Debtors’
Collateral in favour of the Canadian Debtors’ directors and officers in the maximum amount of
CAD$4,300,000 (the “D&O Charge™).

[51] Hornblower Group submits that, in light of the potential liabilities, the potential
insufficiency of available insurance, and the need for the continued service of the director and
officers of the Debtors in these proceedings, the D&O Charge is reasonable and appropriate.

[52] The D&O Charge would be subordinate to the proposed Administration Charge and DIP
Charge but rank in priority to all other encumbrances.

[53] Iam satisfied that this request is reasonable in the circumstances and is granted.

DISPOSITION

[54]  The Initial Recognition Order and the Supplemental Order are granted substantially in the

form included at Tabs 3 and 4 of the Application Record.
| %— &

Chief Justice éeofﬁey B. Morawetz

Date: February 29, 2024
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TD, CIBC first-quarter earnings beat analysts’ estimates

Canada’s Big Six lenders
are beefing up reserves
for credit losses on
loans that may default

STEFANIE MAROTTA
BANKING REPORTER

Toronto-Dominion Bank and
Canadian Imperial Bank of
Commerce joined their peers in
ratcheting up reserves for loans
that could default, with risk in
commercial real estate, credit
cards and personal lending prod-
ucts rising as consumers wrestle
with high interest rates and in-
flation.

TD and CIBC posted first-quar-
ter profit Thursday that beat
analysts’ estimates, even as cus-
tomers crimp their spending and
wait for interest rates to drop.

But analysts have cautioned
the CIBC could face higher risk in
its U.S. commercial real estate
portfolio - which has the highest
exposure to the sector of the Big
Six banks - as valuations slump
in office properties.

“As the economy evolves our
allowance levels remain strong
and provide us prudent levels of
coverage,” said Frank Guse,
CIBC’s chief risk officer, during a
conference call Thursday. “We
expect our office portfolio to
have the vast majority of issues
well-provisioned, with impair-
ment levels reducing in the quar-
ters ahead.”

As economic growth has
slowed, Canada’s largest lenders
have been building provisions
for credit losses - the funds
banks set aside to cover loans
that may default. Such provi-
sions are a closely watched in-
dicator of the pressure building
on customer finances.

Lenders have been ramping
up loan loss reserves since late
2022.

Bankers largely believe relief
is coming, but not until later this
year when rates are expected to
start dropping.

In the quarter, CIBC set aside
$58s-million in provisions for
credit losses.

That was higher than analysts
anticipated, and included $93-
million against loans that are
still being repaid. In the same
quarter last year, CIBC set aside
$205-million.

Gross impaired loans in real
estate have increased every quar-
ter since late 2022, and surged to
$1.13-billion from $327-million in
the same quarter last year. CIBC
said that trend should ease going
forward.

TD set aside $1-billion in pro-
visions, which was higher than
analysts anticipated, and includ-
ed $67-million against loans that
are still being repaid. In the same
quarter last year, TD reserved
$690-million.

Provisions for impaired loans
increased 30 per cent from the
previous quarter - the highest
among the large Canadian banks
- as losses rise in unsecured con-

sumer lending in both Canada
and the US., according to CIBC
analyst Paul Holden.

On Thursday, CIBC and TD
were the final of the Big Six Can-
adian banks to report earnings
for the fiscal first quarter. The
rest reported earlier this week,
with Bank of Nova Scotia, Royal
Bank of Canada and National
Bank of Canada beating analyst
expectations, while Bank of
Montreal missed estimates.

The banks posted better-than-
expected profit on stronger per-
formance in Canadian personal
banking and commercial bank-
ing and capital markets, offset-
ting weakness in their US. divi-
sions.

Adjusted to exclude certain
items, TD said it earned $2 a
share, topping analyst estimates
of $1.89 a share. CIBC said it
carned $1.81 a share on an
adjusted basis, edging out ana-
lyst expectations for $1.68 a
share.

Revenue in TD’s capital mar-
Kkets unit jumped 32 per cent to a
record $1.78-billion on higher ac-
tivity from the integration of
New York-based investment
bank Cowen, as well as a boost in
equity commissions, trading and
underwriting fees.

CIBC’s Canadian personal and
small business banking earned
$6s0-million, up 10 per cent
from a year earlier, as the busi-
ness added more than 600,000
new customers in the past year.

Competition in the U.S. bank-
ing market has intensified since

the regional banking crisis in
March put pressure on the need
to build deposit bases and climb-
ing interest rates prompted more
customers to stash their money
in high-paying savings products.

Profit in TD’s U.S. business fell
43 per cent to $670-million on
lower net interest margins - the
difference between the amount
banks earn on loans and pay on
deposits. CIBC's US. division
posted a loss of $9-million, as
lower deposit balances, static
loan growth, higher provisions
and expenses weighed on earn-
ings.

“We expect the credit environ-
ment and the credit provisions
to moderate as we get to the
back half of this year” said
Hratch Panossian, CIBC’s chief fi-
nancial officer, in an interview.

Both businesses were affected
by a charge stemming from a
special assessment by the US.
Federal Deposit Insurance Cor-
poration.

TD is also trimming its ex-
penses by reducing its work force
and real-estate premises. The
lender booked $213-million in af-
ter-tax restructuring charges,
adding to a similar charge last
quarter.

The bank expects savings of
about $400-million pre-tax in
2024, and $600-million in 2025,
which it plans to invest in key
products, digital technology and
advisers, CFO Kelvin Tran said in
an interview.

“An important investment for
us in 2024 would be our risk and

control infrastructure,” he said.

Laurentian Bank of Canada,
the country’s ninth-largest lend-
er, also posted first-quarter re-
sults on Thursday, though it mis-
sed analysts’ estimates.

Its profit fell to 91 cents a
share on an adjusted basis, down
from $1.15 a year prior. Analysts
had expected a profit of 95 cents
a share.

In the fall, Laurentian ousted
its chief executive officer after a
multi-day system outage and a
sales process in which the bank
failed to attract a buyer.

New CEO Eric Provost plans to
launch a new plan in the spring
aimed at improving its perform-
ance.

Expenses jumped 8 per cent
from the same quarter last year,
as the bank upgrades its technol-
ogy and operations, stemming
from issues from the system out-
age.

In the fourth quarter, Lauren-
tian spent $s-million waiving
customer fees and resolving the
system issues.

This quarter, it allocated an
additional $2-million to the ini-
tiative.

Deposits dropped as it shed
account balances that are more
expensive for the bank to fund.

“It should be somewhat ex-
pected that the bank is currently
spending to adjust its business,
so lower-than-expected results
because of high expenses is not
overly concerning in our view,”
said Darko Mihelic, an RBC ana-
lyst, in a note.

TD addressing controls on
money-laundering: CLO

STEFANIE MAROTTA
BANKING REPORTER

Toronto-Dominion Bank’s chief executive officer says the
bank has identified the weaknesses in its anti-money-laun-
dering procedures that have drawn attention from regula-
tors, and that the lender is investing heavily in improving
those processes.

Investors have been waiting for details on the expected
fines or other penalties stemming from probes by regulators
and law-enforcement agencies, including the U.S. Depart-
ment of Justice, that derailed TD’s takeover of Tennessee-
based First Horizon Corp. last spring.

‘While discussing Thursday’s first-quarter earnings results
that topped analyst expectations, TD CEO Bharat Masrani
said he cannot yet publicly share the nature of the gaps in its
anti-money laundering, or AML, procedures.

“I know there are questions relating to the bank’s invest-
ments in our risk and control infrastructure, including in our
AML program,” he said during a conference call with analy-
sts. “We are making comprehensive enhancements. This is a
priority for the bank and we take our responsibility seriously
to live up to our high standards.”

He said TD has hired hundreds of employees across the
company to support its risk and control operations.

“We know what the AML issue is, and we’re making pro-
gress is fixing it every day.”

In January, The Globe reported that TD is implementing a
companywide action plan to strengthen its anti-money laun-
dering controls and risk management practices, and that it
had hired new senior executives to oversee the overhaul.

Analyst have estimated that the monetary penalties could
range between US$soo0-million and $1-billion. But the greater
concern for some investors is the long-term impacts of the
non-monetary penalties that TD could face.

Such penalties could include a moratorium on U.S. bank
acquisitions for three to five years and on its organic growth,
CIBC analyst Paul Holden said in a note to clients before TD’s
first-quarter earnings were released.

“It is the potential actions against future growth that are
the real concern as U.S. banking had been the [number] one
growth priority,” he said.

During TD’s fourth-quarter earnings call in November, Mr.
Masrani said it would be “challenging” for the bank to meet
its medium-term earnings per share objectives as it faces a
tough macroeconomic outlook and expense pressure, “in-
cluding investments to enhance the bank’s risk and control
infrastructure and accelerate growth.”

At the time, TD said it expects to post an adjusted net loss
of $200-million to $250-million per quarter in its corporate
segment this year, a steep increase from the $100-million to
$125-million in losses the bank previously anticipated. That
increase will be driven by the lender’s investments in its risk
and control infrastructure, and could continue beyond 2024.

Mr. Masrani is one of the longest-serving bank CEOs in
Canada. TD has had some high-profile executive departures
in recent years, prompting questions from investors about
the bank’s plans for his successor.

“I'm really focused on strengthening the bank, serving our
customers and creating value for our shareholders,” Mr. Mas-
rani said in response to an analyst question. “We have a deep
and highly experienced bench of senior leaders.”

U.S. TO PROBE IF CHINESE CARS POSE
NATIONAL DATA SECURITY RISKS

WASHINGTON The United States is opening an investigation
into whether Chinese vehicle imports pose national securi-
ty risks and could impose restrictions due to concerns
about “connected” car technology, the White House said on
Thursday.

The U.S. Commerce Department probe is needed be-
cause vehicles “collect large amounts of sensitive data on
their drivers and passengers [and] regularly use their
cameras and sensors to record detailed information on U.S.
infrastructure,” the White House said.

As vehicles could “be piloted or disabled remotely” the
probe will also look at autonomous vehicles. “China’s
policies could flood our market with its vehicles, posing
risks to our national security,” President Joe Biden said in a
statement. “I'm not going to let that happen on my watch.”

‘White House officials told reporters it was too early to
say what action might be taken. REUTERS

{ FINE ART

Her royal likeness

Portrait of Princess Diana, by artist Andy Warhol, estimated at
USS$1.5-million, is placed by gallery staff on Thursday ahead of
a March 7 auction at Phillips auction house in London

JUSTIN TALLIS/AFP VIA GETTY IMAGES

IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS CANADA LTD., HORNBLOWER
CANADA ENTERTAINMENT LIMITED, HORNBLOWER CANADA CO. (“CANADIAN
DEBTORS"), HORNBLOWER CANADIAN HOLDINGS, INC. AND HORNBLOWER CRUISES AND
EVENTS, INC. (“US DEBTORS")

APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF THE
COMPANIES* CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

NOTICE OF RECOGNITION ORDERS

PLEASE BE ADVISED that this Notice is being published pursuant to an Initial Recognition Order (Foreign Main
Proceeding) of the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”) granted on February
27, 2024 (the “Initial Recognition Order”).

PLEASE TAKE NOTICE that on February 21, 2024, Hornblower Group, Inc. (“Hornblower Group”), the Canadian
Debtors and the US Debtors (the “Debtors”), commenced voluntary proceedings (the “Chapter 11 Proceedings”)
pursuant to Chapter 11 of Title 11 of the United States Code with the United States Bankruptcy Court for the Southern
District of Texas (the “U.S. Bankruptcy Court”). In connection with the Chapter 11 Proceedings, Hornblower Group
was appointed to act as a representative (in such capacity, the "Foreign Representative”) in respect of the Chapter 11
Proceedings. The Foreign Representative's address is Pier 3, The Embarcadero, San Francisco, CA 94111

AND TAKE NOTICE that the Initial Recognition Order and a Supplemental Order (Foreign Main Proceeding) (col-
lectively with the Initial Recognition Order, the “Recognition Orders”) have been issued by the Canadian Court in
proceedings (the “Canadian Recognition Proceedings”) under Part IV of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the "CCAA"), among other things: (i) declaring that the Chapter 11 Proceedings
are recognized as a “foreign main proceeding”, as defined in section 45 of the CCAA, in respect of the Debtors; (ii)
granting a stay of proceedings against the Debtors, in Canada; (iii) prohibiting the commencement of any proceed-
ings against the Debtors, or their respective directors and officers in Canada, absent further order of the Canadian
Court; (iv) recognizing certain orders granted by the U.S. Bankruptcy Court in the Chapter 11 Proceedings; and (v)
appointing Grant Thornton Limited as the information officer with respect to the Canadian Recognition Proceedings
(the “Information Officer”).

AND TAKE NOTICE that motions, orders and noﬂces filed wwh the U.S. Bankrupky Court in the Chapter 11
Proceedings are available at: https://case: com/?clientld=3682, and that the Recognition
Orders, and any other orders that may be granted by the Canadian Court in the Canadian Recognition Proceedings,
are available af: http://www.

AAND TAKE NOTICE that counsel for the Foreign Representative is:

BORDEN LADNER GERVAIS LLP

Bay Adelaide Centre, East Tower 22
Adelaide Street West, Suite 3400 Toronto
Ontario, M5H 4E3

PLEASE FINALLY TAKE NOTICE that if you wish to receive copies of the Recognition Orders or obtain further infor-
mation in respect of the matters set forth in this Notice, you may contact the Information Officer at:

GRANT THORNTON LIMITED
200 King Street West, 11th Floor
Toronto, Ontario, M5H 374
Atfention: David Collins

Attention: Roger Jaipargas
Phone: 416-367-6266
Email: rjaipargas@blg.com

Phone: 416-360-5131
Email: David.Collins@ca.gt.com

DATED AT TORONTO, ONTARIO this Ist day of March, 2024. Q GrantThornton
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Interest in Canadian schools
is fading among Indian students

Study permit applications from India
In thousands, 12-month rolling sum
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MATT LUNDY

ndian students appeared to be less interested in obtaining Canadian study
permits last year, even before the federal government announced a clamp-
down on visas.

The federal immigration department processed roughly 308,000 study
permit applications from India in 2023, a decline of 15 per cent from the previous
year. Processed applications may be approved, refused or withdrawn.

It'satrend that has picked up pace. In December, there was a 61-per-cent drop
in processed applications, compared with December of 2022.

Ben Rabidoux, founder of Edge Realty Analytics and North Cove Advisors, re-
cently pointed to this shift on social media. “Has Canada damaged its reputation
inthe eyes of prospective international students?” he asked on X, formerly Twit-

Indiais a huge source of international students in Canada, which has seen the
total number of study permits balloon to more than one million from around
350,000 in 2015. This has led to criticism that some postsecondary schools are
exploiting foreign students for high tuition fees by selling them on the prospect
of permanent residency, while putting pressure on local housing markets.

The federal government announced in January that it is temporarily capping
the number of visas it issues to students. Ottawa has also boosted the financial
requirements for applicants by more than double to $20,63s.

Balpreet Singh, an immigration consultant in Surrey, B.C., said that Indian
students are less interested in Canada because of the new financial require-
ments, the high cost of living and a weaker labour market.

Furthermore, Immigration Minister Marc Miller told Reuters in January that
diplomatic tensions between the countries - Ottawa linked the Indian govern-
ment to the killing of a Sikh leader in B.C. - had reduced Canada’s processing
capacity and that there were fewer applications for student visas.

Bank regulatory proposal will
be revised by year’s end: Powell

The move is a potential
victory for U.S. banks
that have opposed

the likely changes

CHRISTOPHER RUGABER
WASHINGTON

A sweeping bank regulatory pro-
posal will be significantly revised
by year’send, U.S. Federal Reserve
Chair Jerome Powell said Thurs-
day, a potential victory for the
large banks that have aggressive-
ly opposed the likely changes.
The proposed rule, issued last
summer by the Fed and other reg-
ulatory agencies, is intended to
implement changes that were ne-

U.S. Federal Reserve Chair Jerome Powell testifies Thursday before a
Senate committee in Washington. MARIAM ZUHAIB/ASSOCIATED PRESS

Canadians overpaying
on bank fees: report

IAN BICKIS

As the federal government pushes to reduce bank fees, a
report from consultancy North Economics figures Canadians
are overpaying by billions of dollars a year.

The report by the Alberta-based firm compared fees at the
Canadian Big Five banks - RBC, TD, BMO, CIBC and Scotia-
bank - with what consumers face in Britain and Australia.

It shows that Canadians pay much more per month for
bank accounts, as well as for fees for non-sufficient funds,
overdraft charges and accessing ATMs at competitor banks.

To get a sense of just how much more Canadians pay,
North Economics managing director Alain de Bossart looked
at how Canadian and British non-interest retail bank profits
compare with their deposits. The measure excludes interest-
based profits from mortgages and other loans.

Using the retail banking profits to deposits ratio for 2022,
he found that Canada’s five biggest banks had $7.73-billion in
“excess” income. The number works out to about $250 per
Canadian.

“Canadian banks have done a very good job of extracting
as many fees out of people as possible,” Mr. de Bossart said.

gotiated internationally after the
2008 global financial crisis.
Among other things, the rule
would require the largest banks -
those with more than USS$100-
billion in assets - to hold more
fundsin reserve to protect against
bad loans and other potential
losses.

Large banks, though, have re-
sisted the proposal, known as the
“Basel 1II endgame” and spear-
headed by the Fed’s vice-chair for
supervision, Michael Barr. The
banks argue the proposal would
limit their ability to lend and
would exceed what is necessary
to match the global rules.

The NAACP and other civil
rights groups have also expressed
opposition out of concern the
proposal would make it harder
for Black and Hispanic Americans
to obtain mortgage loans.

Mr. Powell, under questioning

by the Senate Banking Commit-
tee during his semi-annual testi-
mony to Congress, acknowledged
the proposal could potentially re-
duce mortgage lending.

“There is a risk like that, and
we're very focused on it,” he said.

On Thursday, Mr. Powell also
repeated a comment he made to
the House Financial Services
Committee Wednesday, that the
Fed will make “broad and materi-
al” changes to the proposed rule.
He put a time frame on those
changes Thursday: Mr. Powell
said he expects the Fed will reach
consensus on the revamped pro-
posal by the end of the year.

Mr. Powell’s willingness to con-
sider changes to the bank rule
drew condemnation from some
Democrats on the committee.

“You've gone weak-kneed on
this,” said Senator Elizabeth War-
ren of Massachusetts, a long-time

Powell critic. “The American peo-
ple need a leader at the Fed who
has the courage to stand up to
these banks and protect our fi-
nancial system.”

Separately, Mr. Powell reiterat-
ed his comment from Wednesday
that if inflation continued to fall
back toward the Fed’s 2-per-cent
target, which he expects, then the
central bank would begin cutting
its benchmark interest rate this
year. The Fed’s key rate, now at a
23-year high of about 5.4 per cent,
has led to much higher rates for
mortgages, auto loans and credit-
card borrowing.

“When we do get that confi-
dence -and we’re not far from it -
it'llbe appropriate” to implement
rate cuts, said Mr. Powell, “So that
we don’t drive the economy into
recession.”

ASSOCIATED PRESS

IN THE MATTER OF HORNBLOWER CRUISES AND EVENTS CANADA LTD., HORNBLOWER
CANADA ENTERTAINMENT LIMITED, HORNBLOWER CANADA CO. (“CANADIAN
DEBTORS"), HORNBLOWER CANADIAN HOLDINGS, INC. AND HORNBLOWER CRUISES AND

EVENTS, INC. (“US DEBTORS")
APPLICATION OF HORNBLOWER GROUP, INC. UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, C. C-36, AS AMENDED

NOTICE OF RECOGNITION ORDERS

He said he’s been wanting to delve into the issue since
moving to Canada from Britain about seven years ago.

“The first thing that struck me was that you pretty much
have to pay a monthly fee, for just allowing a bank to hold
your day-to-day deposits,” Mr. de Bossart said.

“In the UK., you can hold multiple bank accounts with
multiple banks, and expect to pay no monthly charges at all
for a bank account that allows you to do everything you
would reasonably expect to do in a month.”

The report highlights that along with major banks in Bri-
tain and Australia offering free accounts to all consumers,
they also charge either nothing or only a few dollars when a
customer is hit with non-sufficient funds. Canadian banks
charge between $45 and $50 each time.

Finance Minister Chrystia Freeland has been pushing to
improve low-cost banking options and lowering non-suffi-
cient fund fees but has yet to do so, which Mr. de Bossart said
prompted him to look into the issue.

The report also notes that Canadian banks generally
charge $5 for overdraft protection, either on a monthly or per
instance basis, whereas British banks charge nothing.

Canadian also often face multiple fees when using the
ATM of a bank where they don’t have an account, which can
run anywhere from $1 to $9, while consumers in the both
Australia and Britain aren’t charged anything, he said.

Canadian Bankers Association spokeswoman Maggie
Cheung noted that according to recent data from the Bank of
Canada, roughly 57 per cent of Canadians either do not pay
for a bank account or had their monthly fee waived or re-
funded.

No-cost accounts are available to groups such as young
people, students and seniors, but the North Economics re-
port notes there is no free option offered to all Canadians.

THE CANADIAN PRESS

PLEASE BE ADVISED that this Notice is being published pursuant to an Initial Recognition Order (Foreign Main
Proceeding) of the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”) granted on February
27, 2024 (the "Initial Recognition Order”).

PLEASE TAKE NOTICE that on February 21, 2024, bl Group, Inc. ("l Group”), the Canadian
Debtors and the US Debtors (the “Debtors”), commenced voluntary proceedings (the “Chapter 11 Proceedings”)
pursuant to Chapter 11 of Title 11 of the United States Code with the United States Bankruptcy Court for the Southern
District of Texas (the “U.S. Bankruptcy Court”). In connection with the Chapter 11 Proceedings, Hornblower Group
was appointed fo act as a representative (|n such capacity, the "Foreign Representative”) in respect of the Chapter 11
P dings. The Foreign ive's address is Pier 3, The Embarcadero, San Francisco, CA 94111

AND TAKE NOTICE that the Initial Order and a 1! | Order (Foreign Main Proceeding) (col-
lectively with the Initial Recognition Order, the “Recognition Orders”) have been issued by the Canadian Court in
proceedings (the “Canadian Recognition Proceedings”) under Part IV of the Companies’ Creditors Arrangement Act,
R.S.C. 1985, c. C-36, as amended (the "CCAA"), among other things: (i) declaring that the Chapter 11 Proceedings
are recognized as a “foreign main proceeding”, as defined in section 45 of the CCAA, in respect of the Debtors; (ii)
granting a stay of proceedings against the Debtors, in Canada; (iii) prohibiting the commencement of any proceed-
ings against the Debtors, or their respective directors and officers in Canada, absent further order of the Canadian
Court; (iv) recognizing certain orders granted by the U.S. Bankruptcy Court in the Chapter 11 Py dings; and (v)

BUSINESS CLASSIFIED

TO PLACE AN AD CALL: 1-866-999-9237
EMAIL: ADVERTISING@GLOBEANDMAIL.COM

Dividends Computershare

Notice is hereby given that the following dividends have been declared.
All amounts shown are in Canadian dollars unless otherwise specified.

Issuer Issue Record Payable Rate
Date Date
Dream Unlimited Corp. ~ ClassASub.  Mar. 15,2024 Mar. 28,2024 $0.15
Voting Shares
Dream Unlimited Corp. ~ Class B Mar. 15,2024 Mar. 28,2024 $0.15

Common Shares.

appointing Grant Thornton Limited as the information officer with respect to the Canadian Recognition Proceedings
(the “Information Officer”).

AND TAKE NOTICE that motions, orders and nohces filed wnh the U.S. Bankruptcy Court in the Chapter 11
Proceedings are available at: https://case: com/?clientld=3682, and that the Recognition
Orders, and any other orders that may be granted by the Canadian Court in the Canadian Recognition Proceedings,
are available at: http://www.

AND TAKE NOTICE that counsel for the Foreign Representative is:

BORDEN LADNER GERVAIS LLP

Bay Adelaide Centre, East Tower 22
Adelaide Street West, Suite 3400 Toronto
Ontario, M5H 4E3

PLEASE FINALLY TAKE NOTICE that if you wish fo receive copies of the Recognition Orders or obtain further infor-
mation in respect of the matters set forth in this Notice, you may contact the Information Officer at:

GRANT THORNTON LIMITED Phone: 416-360-5131

200 King Street West, 11th Floor Email: David.Collins@ca.gt.com
Toronto, Ontario, M5H 3T4

Attention: David Collins

Attention: Roger Jaipargas
Phone: 416-367-6266
Email: rjaipargas@blg.com

DATED AT TORONTO, ONTARIO this st day of March, 2024. ° GrantThornton
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NameAOf RB Global, The directors of LeddarTech
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Meeting:  General & ers of LeddarTech entitled to

Speaal receiveI not(ijce of anld vote at ?he‘

Annual and Special Meeting of
Record March 18, Shareholders to be held on April
Date: 2024 30,2024
Meeting May 7, 2024 David Torralbo
Date: Chief Legal Officer and

Corporate Secretary
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Niagara Falls tour boat operator files for
bankruptcy protection, gets new owner

JAMESON BERKOW >  CAPITAL MARKETS REPORTER
PUBLISHED MARCH 5, 2024
UPDATED MARCH 10, 2024

The Hornblower boat cruise approaches the Niagara Falls on July 14, 2020.
GLENN LOWSON/THE GLOBE AND MAIL

One operator of the iconic Niagara Falls boat tours that have been a staple of
countless vacation plans for more than 180 years has been saved after operator
Hornblower Group found a financial saviour.

Years of losses and a billion-dollar debt pushed the global conglomerate with rights
to ferry passengers near the falls to file for bankruptcy protection in the United States
and Canada. Now, as the San Francisco-based company navigates a complex


https://www.theglobeandmail.com/authors/jameson-berkow/
https://www.theglobeandmail.com/resizer/v2/VJ4JENYMT5CHZH4TOKC5ZZU4HU.JPG?auth=ef988477f67ee4d403c854612facb337f8b39ae0d0bb7e95f22a1a0a36e979bd&width=600&quality=80

restructuring process that involves its private equity owner selling a majority stake
in the business, Hornblower’s Canadian operations are being touted as key to its
recovery.

Hornblower has a deal with the Niagara Parks Commission to be the exclusive
provider of Niagara Falls boat tours on the Canadian side of the border through 2043.
Roughly 2.5 million guests don ponchos and board one of Hornblower’s three
sightseeing vessels in the Lower Niagara River each year, the company said in a court
filing last month.

“This longevity, paired with the high volume of clientele, makes Hornblower
Canada’s business an essential aspect of the company’s restructuring,” the filing said,
noting boats have been taking passengers within soaking distance of the falls since
1840.

The Canadian operations represents a tiny fraction of Hornblower’s global business,
accounting for just 7 per cent of revenue in 2023. The parent company boasts
operations in more than 100 countries, with roughly 6,000 employees. Scale,
however, was not enough for the company to survive the onset of COVID-19.

“In 2020, the COVID-19 pandemic had a direct and profoundly adverse impact on the
Company’s financial condition and operating performance,” the filing said.
“Hornblower’s losses in 2020 alone exceeded US$287-million on a net income basis.”

Debt quickly started piling up, nearly doubling from US$630-million in 2019 to
almost US$1.2-billion by the end of 2023. Annual debt interest charges tripled from
US$38-million to US$115-million at the same time as rates rose rapidly over that
period.

Geoffrey Morawetz, Chief Justice of the Ontario Superior Court of Justice, approved
Hornblower’s application under the Companies’ Creditors Arrangement Act (CCAA)
for its U.S. Chapter 11 proceedings to be recognized in Canada on Feb 21. Had
approval not been granted, however, Hornblower warned in its filing there was “a
concern” that the Niagara Parks Commission “may take steps to terminate” its
exclusivity deal.


https://docs.grantthornton.ca/document-folder/viewer/docul8LWsxcWho7J/303594049323891218?_gl=1*1d3w6uo*_ga*OTg5Njc3NzUwLjE3MDk2NTE4OTQ.*_ga_JLRBBJ6PTP*MTcwOTY1MTg5My4xLjAuMTcwOTY1MTg5OC41NS4wLjA.
https://docs.grantthornton.ca/document-folder/viewer/docul8LWsxcWho7J/303594049323891218?_gl=1*1d3w6uo*_ga*OTg5Njc3NzUwLjE3MDk2NTE4OTQ.*_ga_JLRBBJ6PTP*MTcwOTY1MTg5My4xLjAuMTcwOTY1MTg5OC41NS4wLjA.

That deal “is critical to the Canadian business,” Hornblower said. “If NPC were to
purport to terminate the agreement, this would have a drastic effect on the
continuation of the Canadian business.”

The Canadian business — in addition to Niagara Falls tours also includes day cruises
in the Toronto harbour and in the Thousand Islands near Gananoque, Ont. — has
only recently started to recover from its pandemic-related slump. After reporting net
losses of US$11.8-million and US$7.8-million in 2020 and 2021 respectively, the
Canadian business only returned to profitability in 2022.

Hornblower is fully paid up on its rental obligations to the Niagara Parks
Commission, NPC chief executive David Adames said in an interview.

“Right now we have no concerns,” he said. “As long as they meet all of their financial
obligations to us, meaning the rent payments, then everything is fine.”

On Feb 21, the same day Hornblower submitted its bankruptcy filings, the company
announced that investment firm Strategic Value Partners LLC would be acquiring a
majority stake in the business from private equity investor Crestview Partners LLC.
The transaction, which has yet to close, includes US$300-million in debtor-in-
possession financing from Deutsche Bank and US$121-million in financing from SVP-
managed funds and Crestview.

The company’s total debt is expected to fall by approximately US$720-million once
the deal is completed, Hornblower said.

“The steps we are taking to transition the ownership of Hornblower Group and
strengthen our financial foundation will have no impact on the land- and water-
based experiences and transportation services we provide globally,” Hornblower
chief executive officer Kevin Rabbitt said via e-mail. “We are continuing to serve
guests in Niagara without interruption.”

In fact, NPC’s Mr. Adames said Hornblower has been approved to start Niagara Falls
tours earlier than usual this year. Tours usually do not begin until mid-April or even
May, he said, though this year Hornblower tours are set to commence on March 28.



“It is a good way to kick-start the traditional summer tourism season a bit earlier,”
Mr. Adames said. “If they go a bit earlier, that really sends a strong signal to the
tourism industry that we are geared up for a strong 2024.”

CLARIFICATION: This article has been updated to clarify that Hornblower is only
one of the Niagara Falls boat tour operators. While boat tours have been offered for
more than 180 years, Hornblower began more recently.

Sign up for the Top Business Headlines: Morning Edition Newsletter. Stay in the
know with the day’s most important breaking business news.

SIGN UP EXPLORE NEWSLETTERS

Report an error Editorial code of conduct

Related stories

Peaking interest rates, economic resilience have investors planning to
put more money to work in 2024

Business insolvencies to stay higher in 2024 as economy normalizes
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Atlantic newspaper owner Saltwire faces insolvency after lender files
claim
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United States Bankruptcy Court
Southern District of Texas

ENTERED

IN THE UNITED STATES BANKRUPTCY COURT March 25, 2024
SOUTHERN DISTRICT OF TEXAS Nathan Ochsner, Clerk
HOUSTON DIVISION

)
In re: ) Chapter 11

)
HORNBLOWER HOLDINGS LLC, et al.,’ ) Case No. 24-90061 (MI)
)
Debtors. ) (Jointly Administered)

)

FINAL ORDER (I) AUTHORIZING THE DEBTORS TO (A) OBTAIN SENIOR
SECURED POSTPETITION FINANCING, (B) USE CASH COLLATERAL, AND
(C) GRANT LIENS AND SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIMS,
(II) GRANTING ADEQUATE PROTECTION TO CERTAIN PREPETITION
SECURED PARTIES, (III) MODIFYING THE AUTOMATIC STAY, AND
(IV) GRANTING RELATED RELIEF

[Relates to Docket Nos. 35, 72]

Upon the motion (the “DIP Motion”)2of Hornblower Holdings LLC and each of its above-
captioned affiliated debtors and debtors-in-possession (collectively, the “Debtors’), pursuant to
sections 105, 361, 362, 363(b), 363(c)(2), 363(m), 364(c)(1), 364(c)(2), 364(c)(3),364(d)(1),
364(e), 503, 506(c) and 507 of title 11 of the United States Code, 11 U.S.C. §§ 101, et seq. (as
amended, the “Bankruptcy Code”), rules 2002, 6003, 6004 and 9014 of the Federal Rules of
Bankruptcy Procedure (the “Bankruptcy Rules”), rules 2002-1, 4002-1(i), and 9013-1 of the
Bankruptcy Local Rules of the United States Bankruptcy Court for the Southern District of Texas

(the “Local Rules”), and the Procedures for Complex Chapter 11 Bankruptcy Cases (the

The last fourdigits of Debtor Hornblower Holdings LLC’s tax identificationnumberare 6035. Due to the large
number of debtor entities in these chapter 11 cases which are being jointly administered, a complete list of the
debtor entities and the last four digits of their federal tax identification numbers is not provided herein. A
complete list of such information may be obtained on the website of the Debtors’ proposed claims and noticing
agent at https:/omniagentsolutions.com/Hornblower. The location ofthe Debtors’ service address for purposes
of these chapter 11 cases is: Pier 3 on The Embarcadero, San Francisco, CA94111.

Capitalized terms used but notdefined herein are given the meanings ascribed to such terms in the DIP Motion,
the Senior DIP Credit Agreement(as defined herein), orthe Junior DIP Credit Agreement (as defined herem), as
applicable.
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“Complex Case Rules” and, together with the Local Rules, the “Bankruptcy Local Rules”),
seeking entry of the Interim Order (as defined below) and a final order (this “Final Order” and,
together with the Interim Order, the “DIP Orders”) among other things:

e authorizing Hornblower Sub, LLC and American Queen Sub, LLC (together, the
“Borrowers”) to obtain postpetition financing (“DIP Financing”) pursuant to (a) a
senior secured, superpriority, priming debtor in possession term loan facility (the
“Senior DIP Facility”) subject to the terms and conditions set forth in that certain
Senior Secured Superpriority Debtor-in-Possession Term Loan Credit Agreement
attached to the Interim Order in substantially final form as Exhibit A (as amended,
restated, amended and restated, supplemented, or otherwise modified fromtime to time,
the “Senior DIP Credit Agreement”) by and among the Borrowers, the DIP
Guarantors (as defined below), the financial institutions or other entities from time to
time party thereto as lenders (the “Senior DIP Lenders”), and GLAS Trust Company
LLC, as administrative agent and collateral agent (in such capacity, together with its
successors and permitted assigns, the “Senior DIP Agent” and, together with the
Senior DIP Lenders, the “Senior DIP Secured Parties”) and (b) a junior secured,
superpriority, priming debtor in possession multi-draw term loan facility (the “Junior
DIP Facility” and, together with the Senior DIP Facility, the “DIP Facilities”) subject
to the terms and conditions set forthin thatcertain Junior Secured Superpriority Debtor-
in-Possession Term Loan Credit Agreement attached to the Interim Order in
substantially final form as Exhibit B (as amended, restated, amended and restated,
supplemented, or otherwise modified from time to time, the “Junior DIP Credit
Agreement” and, together with the Senior DIP Credit Agreement, the “DIP Credit
Agreements”) by and among the Borrowers, the DIP Guarantors, the financial
institutions or other entities from time to time party thereto as lenders (the “Junior DIP
Lenders” and, together with the Senior DIP Lenders, the “DIP Lenders”), and GLAS
Trust Company LLC, as administrative agent and collateral agent (in such capacity,
together with its successors and permitted assigns, the “Junior DIP Agent” and,
together with the Senior DIP Agent, the “DIP Agents”),3 consisting of (i) with respect
to the Senior DIP Facility, new-money term loans in an aggregate principal amount of
$300 million, the entirety of which was made available immediately upon entry of the
Interim Order (including for the purpose of refinancing all of the Prepetition
Superpriority Obligations) and (ii) with respect to the Junior DIP Facility, term loans
in an aggregate principal amountof $285 million, of which $224 million was made
available immediately upon entry of the Interim Order (including for the purpose of

3 The Junior DIP Agent, together with the Junior DIP Lenders, shall be referred to herein as the “Junior DIP
Secured Parties.” The Junior DIP Secured Parties, together with the Senior DIP Secured Parties, shall be referred

to herein as the “DIP Secured Parties.”
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refinancing all of the Prepetition Incremental Superpriority Obligations) (such loans,
together, the “DIP Loans” and the commitments therefor, the “DIP Commitments™);*

e authorizing the Borrowers to incur, and the other Debtors to jointly and severally
guarantee (such Debtors, in this capacity, the “DIP Guarantors” and, together with
the Borrowers, the “DIP Loan Parties”), the DIP Loans and all extensions of credit,
financial accommodations, reimbursement obligations, fees and premiums (including,
without limitation, commitment fees or premiums and administrative agency fees),
costs, expenses, obligations in respect of any Secured Cash Management Agreement,
and other liabilities and obligations (including indemnities and similar obligations,
whether contingent or absolute) due or payable under the DIP Documents (as defined
below) (such obligations incurred under the Senior DIP Facility, the “Senior DIP
Obligations,” such obligations incurredunder the Junior DIP Facility, the “Junior DIP
Obligations” and, collectively, the “DIP Obligations”);

e authorizing the DIP Loan Parties to execute, deliver and perform under each of the DIP
Credit Agreements and all other documents and instruments that may be reasonably
requested by the Senior DIP Secured Parties in connection with the Senior DIP Facility
(in each case, as amended, restated, supplemented, waived or otherwise modified from
time to time in accordance with the terms thereof and hereof, together with the Senior
DIP Credit Agreement, the “Senior DIP Documents”) and by the Junior DIP Secured
Parties in connection with the Junior DIP Facility (in each case, as amended, restated,
supplemented, waived or otherwise modified from time to time in accordance with the
terms thereof and hereof, together with the Junior DIP Credit Agreement, the “Junior
DIP Documents” and, together with the Senior DIP Documents, the “DIP
Documents”);

e subjectto the Carve-Out (as defined below) and otherwise solely to the extent set forth
herein, grantingto each of the DIP Agents, for the benefitofthe applicable DIP Secured

Parties, allowed superpriority administrative expense claims pursuant to section
364(c)(1) of the Bankruptcy Code;

e granting to each of the DIP Agents, for the benefit of the applicable DIP Secured
Parties, valid, enforceable, non-avoidable and automatically perfected liens pursuant to
sections 364(c)(2),364(c)(3),and364(d) of the Bankruptcy Codeon the DIP Collateral
(as defined below), on the terms described herein;

e authorizing each of the DIP Agents, acting at the direction of the applicable Required
DIP Lenders (as defined below), to take all commercially reasonable actions to
implement the terms of the DIP Orders;

e waiving (a) the Debtors’ right to surcharge Prepetition Collateral (as defined below)
and the DIP Collateral (together, the “Collateral”) pursuant to section 506(c) of the

4 The Debtors also seek authorization to enter into, and perform under, those certain Agent Fee Letters, Lender Fee

Letter, and the Exit Facilities Commitment Letter (eachasdefined in the DIP Credit Agreements and collectively,
the “Fee Letters”), substantially in the form attached to the Interim Order as Exhibit C.

3



Case 24-90061 Document 343 Filed in TXSB on 03/25/24 Page 4 of 74

Bankruptcy Code and (b) any “equities of the case” exception under section 552(b) of
the Bankruptcy Code;

e waiving the equitable doctrine of “marshaling” and other similar doctrines (a) with
respect to the DIP Collateral for the benefit of any party other than the DIP Secured
Parties and (b) with respect to the Prepetition Collateral (as defined below) for the
benefit of any party other than the Prepetition Secured Parties (as defined below);

e authorizing the Debtors to use proceeds of the DIP Facilities and Cash Collateral (as
defined below) solely in accordance with the DIP Orders and the DIP Documents,
including the refinancing of the Prepetition Superpriority Obligations and Prepetition
Incremental Superpriority Obligations;

e authorizing the Debtors to pay the DIP Obligations as they become due and payable in
accordance with the DIP Orders and the DIP Documents;

e subject to the restrictions set forth in the DIP Documents and the DIP Orders,
authorizing the Debtors to use Prepetition Collateral and provide adequate protection
to certain Prepetition Secured Parties for any Diminution in Value (as defined below);

e vacating and modifying the automatic stay to the extent necessary to permit the
Debtors, the DIP Secured Parties, and the Prepetition Secured Parties to implementand

effectuate the terms and provisions of the DIP Orders and the DIP Documents; and

e waiving any applicable stay (includingunder Bankruptcy Rule 6004) and providing for
immediate effectiveness of this Final Order.

The Court having considered the relief requested in the DIP Motion, the exhibits attached
thereto, the Declaration of Matthew Scheidemann in Support of Debtors’ Emergency Motion for
Entry of Interim and Final Orders (I) Authorizing the Debtors to (A) Obtain Postpetition
Financing and (B) Use Cash Collateral, (II) Granting Adequate Protection to Certain Prepetition
Secured Parties, (III) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing, and
(V) Granting Related Relief (the “DIP Declaration™), and the Declaration of Jonathan Hickman
in Support of Chapter 11 Cases and First Day Motions (the “First Day Declaration”), the
available DIP Documents, and the evidence submitted and arguments made at the interim hearing
held on February 21, 2024 (the “Interim Hearing”) and at the final hearing on the DIP
Motion held on March 25, 2024 (the “Final Hearing”); and due and sufficient notice of the Final

Hearing
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having been given in accordance with Bankruptcy Rule 2002, and all applicable Bankruptcy Local
Rules; and the Court having entered the Interim Order (1) Authorizing the Debtors to (A) Obtain
Senior Secured Postpetition Financing, (B) Use Cash Collateral, and (C) Grant Liens and
Superpriority Administrative Expense Claims, (II) Granting Adequate Protection to Certain
Prepetition Secured Parties, (I11) Modifying the Automatic Stay, (IV) Scheduling a Final Hearing,
and (V) Granting Related Relief [Docket No. 72] (the “Interim Order”); and the Final Hearing
having been held and concluded; and all objections, if any, to the final relief requested in the DIP
Motion having been withdrawn, resolved or overruled by the Court; and it appearing that approval
of the final relief requested in the DIP Motion is necessary to avoid irreparable harm to the Debtors
and their estates, otherwise is fair and reasonable, in the best interests of the Debtors and their
estates, and essential for the continued operation of the Debtors’ businesses and the preservation
of the value of the Debtors’ assets; and it appearing that the DIP Loan Parties’ entry into the DIP
Documents is a sound and prudent exercise of the Debtors’ business judgment; and after due
deliberation and consideration, and good and sufficient cause appearing therefor,

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING
AND FINAL HEARING, THE COURT MAKES THE FOLLOWING FINDINGS OF
FACT AND CONCLUSIONS OF LAW:5

A. Petition Date. On February 21,2024 (the “Petition Date”), each of the Debtors
filed a voluntary petition for relief under Chapter 11 of the Bankruptcy Code in the United States

Bankruptcy Court for the Southern District of Texas, Houston Division (the “Court”).

The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of aw
pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 9014. To
the extent that any ofthe following findings of fact constitute conclusions of law, they are adopted as such. To

the extent any of the following conclusions of law constitute findings of fact, they are adopted as such.

5
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B. Debtors in Possession. The Debtors have continued in the management and
operation of their businesses and properties as debtors in possession pursuant to sections 1107 and
1108 of the Bankruptcy Code.

C. Jurisdiction and Venue. This Court has jurisdiction over these cases pursuant to 11
U.S.C. § 1334. Consideration of the DIP Motion constitutes a core proceeding pursuant to 28
U.S.C. § 157(b)(2). The Court may enter a final order approving the relief sought in the DIP
Motion consistent with Article III of the United States Constitution. Venue for these cases and
proceedings on the DIP Motion is proper before this Court pursuantto 28 U.S.C. § 1408. The
predicates for the relief sought herein are sections 105, 361, 362,363(b), 363(c), 363(e), 363(m),
364(c), 364(d)(1),364(e), 503 and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 6003,
6004 and 9014, and Bankruptcy Local Rules 2002-1, 4002-1(i), and 9013-1.

D. Committee Formation. On March 5, 2024, the United States Trustee for the
Southern District of Texas (the “U.S. Trustee”) appointed an official committee of unsecured
creditors in these cases (the “Creditors’ Committee’).

E. Notice. The Final Hearing was held on March 25,2024. Proper, timely, adequate
and sufficient notice of the DIP Motion and the Final Hearing has been provided in accordance
with the Bankruptcy Code, Bankruptcy Rules and Bankruptcy Local Rules, and no other or further
notice was required under the circumstances. The final relief granted herein is necessary to avoid
irreparable harm to the Debtors and their estates.

F. Cash Collateral. Asused herein, the term “Cash Collateral” shall mean all of the
Debtors’ cash, wherever located and held, including cash in deposit accounts, that constitutes or
will constitute “cash collateral” of any of the Prepetition Secured Parties or DIP Secured Parties

within the meaning of section 363(a) of the Bankruptcy Code.
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G. Debtors’ Stipulations. Subject to the provisions and limitations contained in
paragraph 18 hereof, upon entry of the Interim Order and reaffirmed pursuant to this Final Order,
and after consultation with their attorneys and financial advisors, the Debtors admitted, stipulated
and agreed that (the following are referred to herein as the “Debtors’ Stipulations”):

(1) Prepetition Superpriority Credit Agreement. Pursuant to that certain Credit
Agreement, dated as of November 10,2020 (the “Prepetition Superpriority Credit Agreement”
and, collectively with the other “Loan Documents” (as defined in the Prepetition Superpriority
Credit Agreement) and any other agreements and documents executed or delivered in connection
therewith, each as may be amended, restated, amended and restated, supplemented, waived, or
otherwise modified prior to the Petition Date, the “Prepetition Superpriority Loan
Documents”), by and among (a) Hornblower Holdco, LLC (“Hornblower Parent”) and
American Queen Holdco, LLC (“American Queen Parent” and, together with Hornblower
Parent, the “Parents”), as parents, (b) the Borrowers, as borrowers (the “Prepetition
Superpriority Borrowers” and, together with Parents, Journey Beyond Holdings, LLC, a
Delaware limited liability company (“JB TopCo”) as guarantor, and any other guarantors under
the Prepetition Superpriority Credit Agreement, the “Prepetition Superpriority Loan Parties”),
(c) Alter Domus (US) LLC, as administrative agent and collateral agent (the “Prepetition
Superpriority Agent”), and (d) the lenders from time to time thereunder (the “Prepetition
Superpriority Lenders” and, together with the Prepetition Superpriority Agent, the “Prepetition
Superpriority Secured Parties”), the Prepetition Superpriority Loan Parties incurred Loan
Obligations (as defined in the Prepetition Superpriority Credit Agreement, and together with all

accrued but unpaid interest, fees, and expenses due thereon in accordance with the terms of the
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Prepetition Superpriority Credit Agreement and Prepetition Superpriority Loan Documents, the
“Prepetition Superpriority Obligations”);

(i1) Prepetition Incremental Superpriority Credit Agreement. Pursuantto that
certain Incremental Superpriority Credit Agreement, dated as of November 17, 2023 (the
“Prepetition Incremental Superpriority Credit Agreement” and, collectively with the other
“Loan Documents” (as defined in the Prepetition Incremental Superpriority Credit Agreement)
and any other agreements and documents executed or delivered in connection therewith, each as
may be amended, restated, amended and restated, supplemented, waived, or otherwise modified
prior to the Petition Date, the “Prepetition Incremental Superpriority Loan Documents”), by
and among (a) Parents, as parents, (b) the Borrowers, as borrowers (the “Prepetition Incremental
Superpriority Borrowers” and, together with Parents, JB Topco as guarantor, and any other
guarantors under the Prepetition Incremental Superpriority Credit Agreement, the “Prepetition
Incremental Superpriority Loan Parties”), (c) Alter Domus (US) LLC, as administrative agent,
collateral agent, and incremental term loan representative (the “Prepetition Incremental
Superpriority Agent”), and (d) the lenders from time to time thereunder (the “Prepetition
Incremental Superpriority Lenders” and, together with the Prepetition Incremental
Superpriority Agent, the “Prepetition Incremental Superpriority Secured Parties”), the
Prepetition Incremental Superpriority Loan Parties incurred Loan Obligations (as defined in the
Prepetition Incremental Superpriority Credit Agreement, and together with all accrued but unpaid
interest, fees, and expensesdue thereon in accordance with the terms of the Prepetition Incremental
Superpriority Credit Agreement and Prepetition Superpriority Loan Documents, the “Prepetition

Incremental Superpriority Obligations”™);
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(ii1)  Prepetition First Lien Credit Agreement. Pursuant to that certain First Lien
Credit Agreement, dated as of April 27,2018 (the “Prepetition First Lien Credit Agreement”
and, collectively with the other “Loan Documents” (as defined in the Prepetition First Lien Credit
Agreement) and any other agreements and documents executed or delivered in connection
therewith, each as may be amended, restated, amended and restated, supplemented, waived, or
otherwise modified prior to the Petition Date, the “Prepetition First Lien Loan Documents”), by
and among (a) the Parents, as parents, (b) the Borrowers, as borrowers (the “Prepetition First
Lien Borrowers” and, together with Parents, JB Topco as guarantor, and any other guarantors
under the Prepetition First Lien Credit Agreement, the “Prepetition First Lien Loan Parties”),
(c) GLAS Trust Company LLC, as successor to UBS AG, Stamford Branch, as administrative
agent and collateral agent (the “Prepetition First Lien Agent”), (d) UBS Securities LLC and
Barclays Bank PLC, as joint lead arrangers and joint bookrunners, (e) Fifth Third Bank, as
documentationagent, and (f) the lenders from time to time thereunder (the “Prepetition First Lien
Lenders” and, together with the Prepetition First Lien Agent, the “Prepetition First Lien Secured
Parties™), the Prepetition First Lien Loan Parties incurred Loan Obligations (as defined in the
Prepetition First Lien Credit Agreement, and together with all accrued but unpaid interest, fees,
and expenses due thereon in accordance with the terms of the Prepetition First Lien Credit
Agreement and Prepetition First Lien Loan Documents, the “Prepetition First Lien
Obligations™);

(iv)  Prepetition Revolving Credit Agreement. Pursuant to that certain Credit
Agreement, dated as of May 13, 2020 (as amended, restated, supplemented or otherwise modified
from time to time, the “Prepetition Revolving Credit Agreement” and, collectively with the

other “Loan Documents” (as defined in the Prepetition Revolving Credit Agreement) and any other
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agreements and documents executed or delivered in connection therewith, each as may be
amended, restated, amended and restated, supplemented, waived, or otherwise modified prior to
the Petition Date, the “Prepetition Revolving Loan Documents” and, together with the
Prepetition Superpriority Loan Documents, Prepetition Incremental Superpriority Loan
Documents, and Prepetition First Lien Loan Documents, the “Prepetition Loan Documents™), by
and among (a) the Parents, as parents, (b) the Borrowers, as borrowers (the “Prepetition
Revolving Borrowers” and, together with Parents and any guarantors under the Prepetition
Revolving Credit Agreement (which donot include JB Topco), the “Prepetition Revolving Loan
Parties” and, together with the Prepetition Superpriority Loan Parties, the Prepetition Incremental
Superpriority Loan Parties, and the Prepetition First Lien Loan Parties, the “Prepetition Loan
Parties”), (c) UBS AG, Stamford Branch, as administrative agent and collateral agent (the
“Prepetition Revolving Agent” and, together with the Prepetition Superpriority Agent, the
Prepetition Incremental Superpriority Agentand the Prepetition First Lien Agent, the “Prepetition
Agents”), (d) UBS Securities LLC, as sole lead arranger and bookrunner, and (f) the lenders from
time to time thereunder (the “Prepetition Revolving Lenders” and, together with the Prepetition
Revolving Agent, the “Prepetition Revolving Secured Parties” and, together with the Prepetition
Superpriority Secured Parties, the Prepetition Incremental Superpriority Secured Parties and the
Prepetition First Lien Secured Parties, the “Prepetition Secured Parties”), the Prepetition
Revolving Loan Parties incurred Loan Obligations (as defined in the Prepetition Revolving
Agreement, and together with all accrued butunpaid interest, fees, and expenses due thereon in
accordance with the terms of the Prepetition Revolving Credit Agreement and Prepetition

Revolving Loan Documents, the “Prepetition Revolving Obligations” and, together with the

10
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Prepetition Superpriority Obligations, the Prepetition Incremental Superpriority Obligations and
the Prepetition First Lien Obligations, the “Prepetition Secured Obligations”).

(V) Superpriority Intercreditor Agreement. Pursuant to that certain Amended
and Restated Superpriority Intercreditor Agreement, dated as of November 17,2023 (as amended,
restated, supplemented or otherwise modified from time to time, the “Superpriority Intercreditor
Agreement”), by and among the Prepetition Superpriority Agent, the Prepetition Incremental
Superpriority Agent, the Prepetition First Lien Agent, the Prepetition Revolving Agent, the
Parents, the Borrowers, and the Subsidiary Loan Parties (as defined therein) party thereto, the
parties thereto agreed, among other things, that any lien on the Common Collateral (as defined in
the Superpriority Intercreditor Agreement, and which includes liens on assets of JB Topco, the
“Superpriority ICA Common Collateral”) securing or purporting to secure any Prepetition
Superpriority Obligations and Prepetition Incremental Superpriority Obligations of any Prepetition
Superpriority Secured Parties and Prepetition Incremental Superpriority Secured Parties,
respectively, shall have priority over and be senior in all respects and prior to any lien on the
Superpriority ICA Common Collateral securing or purporting to secure any Prepetition First Lien
Obligations or Prepetition Revolving Obligations, other than with respect to any lien on the Pari
Passu Collateral (as defined in the Superpriority Intercreditor Agreement), the priority of which is
governed by the Pari Passu Intercreditor Agreement (as defined below).

(vi)  Pari Passu Intercreditor Agreement. Pursuant to that certain Amended and
Restated First Lien/First Lien Intercreditor Agreement, dated as of November 12, 2020 (as
amended, restated, supplemented or otherwise modified from time to time, the “Pari Passu
Intercreditor Agreement”), by and between the Prepetition Superpriority Agent, the Prepetition

Incremental Superpriority Agent, the Prepetition First Lien Agent, the Prepetition Revolving

11
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Agent, the Borrowers, the Parents, and the Subsidiary Loan Parties (as defined therein) party
thereto, the parties thereto agreed, among other things, that (a) any lien on the Common Collateral
(as defined in the Pari Passu Intercreditor Agreement, and which does not include any liens on
assets of JB Topco, the “Pari ICA Common Collateral”) securing or purporting to secure any
Prepetition First Lien Obligations or Prepetition Revolving Obligations shall be pari passu and
(b) any lien on the Pari Passu Collateral (as defined in the Pari Passu Intercreditor Agreement, the
“Pari Passu Collateral”) securing or purporting to secure any Prepetition Secured Obligations
shall be pari passu.

(vii)  Superpriority Collateral Agreement. Pursuant to that certain Second
Amended and Restated Collateral Agreement (Superpriority), dated as of December 28,2023 (as
amended, restated, supplemented or otherwise modified from time to time, the “Superpriority
Collateral Agreement”), by and among the Borrowers, certain subsidiaries of the Borrowers
identified therein, the Prepetition Superpriority Agent, and the Prepetition Incremental
Superpriority Agent, the parties thereto agreed, among other things, that proceeds from the
Collateral (as defined in the Superpriority Collateral Agreement) shall be applied: first, to pay
ratably the costs and expenses owed to the Prepetition Superpriority Agent and the Prepetition
Incremental Superpriority Agent; second, to pay the Prepetition Superpriority Obligations in full;
and third, to pay the Prepetition Incremental Superpriority Obligations.

(viil) Prepetition Superpriority Obligations. As of the Petition Date, the
Prepetition Superpriority Loan Parties were justly and lawfully indebted and liable to the
Prepetition Superpriority Secured Parties without contest, attack, defense, challenge, rejection,
recovery, reduction, subordination, recharacterization, avoidance, objection, claim, counterclaim,

or offset of any kind, for Prepetition Superpriority Obligations in the aggregate principal amount

12



Case 24-90061 Document 343 Filed in TXSB on 03/25/24 Page 13 of 74

of not less than $282,876,289, plus accrued and unpaid interest thereon and any fees, premium,
expenses and disbursements (including attorneys’ fees, accountants’ fees, appraisers’ fees,
auditors’ fees, and financial advisors’ fees), costs, charges, indemnities, and other Prepetition
Superpriority Obligations incurred under the Prepetition Superpriority Loan Documents;

(ix)  Prepetition Incremental Superpriority Obligations. As ofthe Petition Date,
the Prepetition Incremental Superpriority Loan Parties were justly and lawfully indebted and liable
to the Prepetition Incremental Superpriority Secured Parties without contest, attack, defense,
challenge, rejection, recovery, reduction, subordination, recharacterization, avoidance, objection,
claim, counterclaim, or offset of any kind, for Prepetition Incremental Superpriority Obligations
in the aggregate principal amount of not less than $156,999,140, plus accrued and unpaid interest
thereon and any fees, premium, expenses and disbursements (including attorneys’ fees,
accountants’ fees, appraisers’ fees, auditors’ fees, and financial advisors’ fees), costs, charges,
indemnities, and other Prepetition Incremental Superpriority Obligations incurred under the
Prepetition Incremental Superpriority Loan Documents;

(x) Prepetition First Lien Obligations. As of the Petition Date, the Prepetition
First Lien Loan Parties were justly and lawfully indebted and liable to the Prepetition First Lien
Secured Parties without contest, attack, defense, challenge, rejection, recovery, reduction,
subordination, recharacterization, avoidance, objection, claim, counterclaim, or offset of any kind,
for Prepetition First Lien Obligations in the aggregate principal amount of not less than
$695,543,945, plus accrued and unpaid interest thereon and any fees, premium, expenses and
disbursements (including any attorneys’ fees, accountants’ fees, appraisers’ fees, auditors’ fees,
and financial advisors’ fees), costs, charges, indemnities, and other Prepetition First Lien

Obligations incurred under the Prepetition First Lien Loan Documents;

13
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(xi)  Prepetition Revolving Obligations. As of the Petition Date, the Prepetition
Revolving Loan Parties were justly and lawfully indebted and liable to the Prepetition Revolving
Secured Parties without contest, attack, defense, challenge, rejection, recovery, reduction,
subordination, recharacterization, avoidance, objection, claim, counterclaim, or offset of any kind,
for Prepetition Revolving Obligations in the aggregate principal amount of not less than
$26,159,240, plus accrued and unpaid interest thereon and any fees, premium, expenses and
disbursements (including any attorneys’ fees, accountants’ fees, appraisers’ fees, auditors’ fees,
and financial advisors’ fees), costs, charges, indemnities, and other Prepetition Revolving
Obligations incurred under the Prepetition Revolving Loan Documents;

(xi1)  Validity of Prepetition Secured Obligations. The Prepetition Secured
Obligations constitute legal, valid, binding, and non-avoidable obligations of the Prepetition Loan
Parties, as applicable, enforceable in accordance with the respective terms of the relevant
documents, and no portion of the Prepetition Secured Obligations or any payment made to the
Prepetition Secured Parties or applied to or paid on account of the Prepetition Secured Obligations
prior to the Petition Date is subject to any contest, attack, rejection, recovery, reduction, defense,
counterclaim, offset, subordination, recharacterization, avoidance or other claim (as such term is
defined in the Bankruptcy Code), cause of action (including any avoidance actions under Chapter
5 of the Bankruptcy Code), choses in action or other challenge of any nature under the Bankruptcy
Code or any applicable non-bankruptcy law;

(xiii) Validity, Perfection and Priority of Prepetition Superpriority Liens. As of
the Petition Date, pursuant to the Prepetition Superpriority Loan Documents, the Prepetition
Superpriority Loan Parties granted to the Prepetition Superpriority Agent, for the benefit of the

Prepetition Superpriority Secured Parties, a security interest in and continuing lien on (the
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“Prepetition Superpriority Liens”) substantially all of their respective assets and property,
including Cash Collateral, and all proceeds, products, accessions, rents, and profits thereof, in each
case whether then owned or existing or thereafter acquired or arising (the “Prepetition
Superpriority Collateral”), junior, subject and subordinate only to the senior liens permitted by
the Prepetition Superpriority Loan Documents, solely to the extent such permitted liens are (i)
permitted to be senior to the Prepetition Superpriority Liens by the Prepetition Superpriority Loan
Documents and (ii)(a) valid, perfected and non-avoidable on the Petition Date, or (b) valid and
non-avoidable liens in existence on the Petition Date that are perfected subsequent to the Petition
Date in accordance with section 546(b) of the Bankruptcy Code (collectively, the “Prepetition
Superpriority Permitted Senior Liens”);

(xiv) Validity, Perfection and Priority of Prepetition Incremental Superpriority
Liens. As of the Petition Date, pursuant to the Prepetition Incremental Superpriority Loan
Documents, the Prepetition Incremental Superpriority Loan Parties granted to the Prepetition
Incremental Superpriority Agent, for the benefit of the Prepetition Incremental Superpriority
Secured Parties, a security interest in and continuing lien on (the “Prepetition Incremental
Superpriority Liens”) substantially all of their respective assets and property, including Cash
Collateral, and all proceeds, products, accessions, rents, and profits thereof, in each case whether
then owned or existing or thereafter acquired or arising (the “Prepetition Incremental
Superpriority Collateral”), junior, subject and subordinate only to the senior liens permitted by
the Prepetition Incremental Superpriority Loan Documents solely to the extentsuch permitted liens
are (1) permitted to be senior to the Prepetition Incremental Superpriority Liens by the Prepetition
Incremental Superpriority Loan Documents and (ii)(a) valid, perfected and non-avoidable on the

Petition Date, or (b) valid and non-avoidable liens in existence on the Petition Date that are
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perfected subsequent to the Petition Date in accordance with section 546(b) of the Bankruptcy
Code (collectively, the “Prepetition Incremental Superpriority Permitted Senior Liens”);

(xv)  Validity, Perfection and Priority of Prepetition First Liens. As of the
Petition Date, pursuant to the Prepetition First Lien Loan Documents, the Prepetition First Lien
Loan Parties granted to the Prepetition First Lien Agent, for the benefit of the Prepetition First
Lien Secured Parties, a security interest in and continuing lien on (the “Prepetition First Liens”)
substantially all of their assets and property, including Cash Collateral, and all proceeds, products,
accessions, rents, and profits thereof, in each case whether then owned or existing or thereafter
acquired orarising (the “Prepetition First Lien Collateral”), junior, subjectand subordinate only
to the (i) liens of the Prepetition Superpriority Agent and Prepetition Incremental Superpriority
Agent with respect to the Superpriority ICA Common Collateral (other than, solely with respect
to the Pari Passu Collateral, as to which the Prepetition First Liens are pari passu with the liens
securing the other Prepetition Secured Obligations), and (ii) senior liens permitted by the
Prepetition First Lien Loan Documents solely to the extent such permitted liens are (a) valid,
perfected and non-avoidable on the Petition Date, or (b) valid and non-avoidable liens in existence
on the Petition Date that are perfected subsequent to the Petition Date in accordance with section
546(b) of the Bankruptcy Code (the “Prepetition First Lien Permitted Senior Liens™);

(xvi) Validity, Perfection and Priority of Prepetition Revolving Liens. As of the
Petition Date, pursuant to the Prepetition Revolving Loan Documents, the Prepetition Revolving
Loan Parties granted to the Prepetition Revolving Agent, for the benefit of the Prepetition
Revolving Secured Parties, a security interest in and continuing lien on (the “Prepetition
Revolving Liens” and, together with the Prepetition Superpriority Liens, the Prepetition

Incremental Superpriority Liens and the Prepetition First Liens, the “Prepetition Liens”)
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substantially all of their assets and property, including Cash Collateral, and all proceeds, products,
accessions, rents, and profits thereof, in each case whether then owned or existing or thereafter
acquired or arising (the “Prepetition Revolving Collateral” and, together with the Prepetition
Superpriority Collateral, the Prepetition Incremental Superpriority Collateral and the Prepetition
First Lien Collateral, the “Prepetition Collateral”), junior, subject and subordinate only to the (i)
liens of the Prepetition Superpriority Agent and Prepetition Incremental Superpriority Agent with
respectto the Superpriority ICA Common Collateral (other than, solely with respectto the Pari
Passu Collateral, as to which the Prepetition Revolving Liens are paripassu with the liens securing
the other Prepetition Secured Obligations) and (ii) senior liens permitted by the Prepetition
Revolving Loan Documents solely to the extent such permitted liens are (a) valid, perfected and
non-avoidable on the Petition Date, or (b) valid and non-avoidable liens in existence on the Petition
Date that are perfected subsequent to the Petition Date in accordance with section 546(b) of the
Bankruptcy Code (the “Prepetition Revolving Permitted Senior Liens” and, together with the
Prepetition Superpriority Permitted Senior Liens, the Prepetition Incremental Superpriority
Permitted Senior Liens and the Prepetition First Lien Permitted Senior Liens, the “Prepetition
Permitted Senior Liens”);

(xvil) Waiver of Challenge. None of the Prepetition Liens are subject to any
contest, attack, rejection, recovery, reduction, defense, counterclaim, subordination,
recharacterization, avoidance or other cause of action (including any avoidance actions under
Chapter 5 of the Bankruptcy Code), choses in action or other challenge of any nature under the
Bankruptcy Code or any applicable non-bankruptcy law;

(xviil) No Control. None of the Prepetition Secured Parties (in their capacity as

such) control (or have in the past controlled) any of the Debtors or their respective properties or
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operations, have authority to determine the manner in which any Debtor’s operations are
conducted or are control persons or insiders of any Debtor, in each case, solely by virtue of any
actions taken with respect to, in connection with, related to or arising from any Prepetition Loan
Documents;

(xix) No Claims or Causes of Action. No claims or causes of action held by the
Debtors or their estates exist against, or with respect to, the Prepetition Secured Parties or any of
their respective Representatives (as defined below), in each case, in their capacity as such, under
or relating to any agreements by and among the Debtors and any Prepetition Secured Party that is
in existence as of the Petition Date; and

(xx)  Release. Subjectto paragraph 18 hereof and entry of this Final Order, each
of the Debtors and their estates, on its own behalf and on behalf of its and their respective
predecessors, successors, heirs, and past, present and future subsidiaries and assigns, hereby
absolutely, unconditionally and irrevocably releases and forever discharges and acquits the
Prepetition Secured Parties, and each of their respective Representatives (in their capacity as such)
(collectively, the “Released Parties”), from any and all liability to the Debtors (and their
successors and assigns) and from any and all claims, counterclaims, demands, defenses, offsets,
debts, accounts, contracts, liabilities, actions and causes of action of any kind, nature and
description, whether matured or unmatured, known or unknown, asserted or unasserted, foreseen
orunforeseen, accrued orunaccrued, suspected or unsuspected, liquidated or unliquidated, pending
or threatened, arising in law or equity, in contract or tort, in each case arising out of or related to,
as applicable, the Prepetition Loan Documents and the negotiation thereof and the transactions and
agreements reflected thereby, that the Debtors at any time had, now have or may have, or that their

predecessors,successors or assigns atany time had ormay have againstany of the Released Parties
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for or by reason of any act, omission, matter, or cause arising at any time on or prior to the date of
this Final Order; provided that the release set forth in this section shall not release any claims
against or liabilities of a Released Party that a court of competent jurisdiction determines has
resulted from such Released Party’s (or any Released Party’s directors’, officers’, agents’, or
employees’) actual fraud, gross negligence or willful misconduct.

H. Findings Regarding DIP Financing and Use of Cash Collateral.

(1) Good and sufficient cause has been shown for the entry of this Final Order
and for authorization of the DIP Loan Parties to use Cash Collateral, obtain financing pursuant to
the DIP Documents, in each case, as contemplated herein, and secure committed exit financing
necessary to consummate a plan of reorganization.

(i1) The Debtors have demonstrated a continued need to obtain the DIP
Financing and to use Prepetition Collateral (including Cash Collateral) in order to permit, among
other things, the orderly continuation of the operation of their businesses, to maintain business
relationships with vendors, suppliers and customers, to make payroll, to satisfy other working
capital and operational needs and to fund administrative expenses of these chapter 11 cases.
Access to sufficient working capital and liquidity under the DIP Documents and other financial
accommodations provided under the DIP Documents, as well as through the use of Cash Collateral,
is necessary for the avoidance of irreparable harm to the Debtors’ estates and for the preservation
and maintenance of their going concern value.

(i)  The Debtors are unable to obtain adequate unsecured creditallowable under
section 503(b)(1) of the Bankruptcy Code as an administrative expense or secured financing on
more favorable terms from sources other than the DIP Lenders under the DIP Documents. The

Debtors are also unable to obtain secured credit without granting to the DIP Secured Parties the
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DIP Liens and the DIP Superpriority Claims (each as defined below) and incurring the Adequate
Protection Obligations (as defined herein) on the terms and subject to the conditions set forth in
this Final Order and in the DIP Documents.

(iv)  The Debtors continue to collect cash, rents, income, offspring, products,
proceeds, and profits generated by the Prepetition Collateral and acquire equipment, inventory and
other personal property, all of which constitutes the Prepetition Secured Parties’ Cash Collateral
under section 363(a) of the Bankruptcy Code. The Debtors desire and need to use the Prepetition
Secured Parties’ Cash Collateral for general corporate purposes.

(V) Based on the DIP Motion, the First Day Declaration, the DIP Declaration,
the applicable DIP Documents, and the records and arguments presented to the Courtatthe Interim
Hearing and Final Hearing, the terms of the DIP Financing, the terms of the adequate protection
granted to certain Prepetition Secured Parties as provided in paragraph 13 of this Final Order
(collectively, the “Adequate Protection”), and the terms on which the Debtors may continue to
use Prepetition Collateral (including Cash Collateral) pursuant to this Final Order and the DIP
Documents are consistent with the Bankruptcy Code, includingsection 506(b) thereof, are fair and
reasonable, and reflect the DIP Loan Parties’ exercise of prudent business judgment consistent
with their fiduciary duties under the circumstances.

(vi)  The DIP Orders, the DIP Financing, the Adequate Protection, and the use
of the Prepetition Collateral (including Cash Collateral) have been negotiated in good faith and at
arm’s length amongthe DIP Loan Parties, the DIP Secured Parties, and the Prepetition Secured
Parties (each of whom acted in good faith in negotiating such documents), and all of the loans and
other financial accommodations extended by the DIP Secured Parties to the DIP Loan Parties

under, in respect of, or in connection with, the DIP Financing and the DIP Documents shall be
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deemed to have been extended by the DIP Secured Parties in good faith, as that term is used in
section 364(c) of the Bankruptcy Code and in express reliance upon the protections offered by
section 364(e) of the Bankruptcy Code, and the DIP Secured Parties (and their respective
successors and assigns) shall be entitled to the full protection of section 364(e) of the Bankruptcy
Code in the event that this Final Order or any provision hereof'is vacated, reversed or modified,
on appeal or otherwise. Moreover, without limitation to any other right to indemnification, the
DIP Secured Parties shall be and hereby are indemnified (as applicable) as provided in the DIP
Documents, as applicable, including, without limitation, Section 9.03 of the Senior DIP Credit
Agreement and Section 9.03 of the Junior DIP Credit Agreement.

(vii)  The Prepetition Secured Parties have acted in good faith regarding the
DIP Financing and the Debtors’ continued use of the Prepetition Collateral (including Cash
Collateral), and the granting of the Adequate Protection Liens (as defined below), and the
Prepetition Secured Parties (and their respective successors and assigns) shall be entitled to the
full protection of sections 363(m) and 364(e) of the Bankruptcy Code in the event that this Final
Order or any provision hereof is vacated, reversed or modified, on appeal or otherwise.

(viii) The Prepetition Secured Parties and the DIP Secured Parties have acted in
good faith and without negligence, misconduct, or violation of public policy or law, in respect of
all actions taken by them in connection with or related in any way to negotiating, implementing,
documenting, or obtaining requisite approvals of this Final Order, the DIP Facilities, the use of
Cash Collateral, and the granting of the DIP Liens and the Adequate Protection Liens.

(ix)  Certain Prepetition Secured Parties are entitled to the Adequate Protection
as and to the extent set forth herein pursuant to sections 361,362,363 and 364 of the Bankruptcy

Code. Based onthe DIP Motion and on the record presentedto the Court, the terms of the proposed
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Adequate Protection are fair and reasonable, reflect the Debtors’ prudent exercise of business
judgment and constitute reasonably equivalent value and fair consideration for the use of
Prepetition Collateral, including Cash Collateral, and the priming of the Prepetition Liens as
contemplated herein.

(x) To the extent their consent is required, the requisite Prepetition Secured
Parties have consented or are deemed to have consented to the use of Prepetition Collateral,
including Cash Collateral, and the priming of the Prepetition Liens by the DIP Liens and the Carve-
Out, in each case on the terms set forth in this Final Order and the DIP Documents; provided that
nothing in this Final Order or the DIP Documents shall (x) be construed as the affirmative consent
by any of the Prepetition Secured Parties for the use of Cash Collateral other than on the terms set
forth in this Final Order and in the context of the DIP Financing authorized by this Final Order,
(y) be construed as a consent by any party to the terms of any other financing or any other lien
encumbering Prepetition Collateral (whether senior or junior) other than as contemplated by this
Final Order, or (z) prejudice, limit or otherwise impair the rights of any Prepetition Secured Party
to seek new, different or additional adequate protection or assert any other right, and the rights of
any other party in interest, including the DIP Loan Parties and the DIP Secured Parties, to object
to such relief are hereby preserved.

(xi)  The Debtors have prepared and delivered to the DIP Secured Parties and
their advisors an initial budget (the “Initial DIP Budget™), attached to the Interim Order as
Schedule 1. The Initial DIP Budget reflects, among other things, the Debtors’ anticipated
operating receipts, operating disbursements, non-operating disbursements, net operating cash
flow, and liquidity for each calendar week covered thereby. The Initial DIP Budget may be

modified, amended, extended, and updated from time to time in accordance with each DIP Credit
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Agreement. Each subsequent budget, once approved by the Required Lenders under (and as
defined in) the Senior DIP Credit Agreement (the “Required Senior DIP Lenders”) and the
Required Lenders under (and as defined in) the Junior DIP Credit Agreement (the “Required
Junior DIP Lenders” and, together with the Required Senior DIP Lenders, the “Required DIP
Lenders”) (which approval may be given through e-mail among counsel), shall modify, replace,
supplementorsupersede, as applicable, the Initial DIP Budget for the periods covered thereby (the
Initial DIP Budget and each subsequent approved budget, an “Approved Budget”). The Debtors
believe that the Initial DIP Budget is reasonable under the circumstances. In determining to extend
postpetition financing under the DIP Documents and the DIP Orders, the DIP Secured Parties are
relying, in part, upon the DIP Loan Parties’ agreement to comply with the Approved Budget
(subject to permitted variances).

(xii)  Each of the Prepetition Secured Parties shall be entitled to all of the rights
and benefits of section 552(b) of the Bankruptcy Code and the “equities of the case” exception
under section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Secured Parties
with respect to proceeds, product, offspring, or profits of any of the Prepetition Collateral.

(xiii) Therefinancingofthe Prepetition Superpriority Obligations and Prepetition
Incremental Superpriority Obligations with the proceedsof the DIP Facilities reflects the DIP Loan
Parties’ exercise of prudent business judgment consistent with their fiduciary duties. Obtaining
the DIP Facilities and refinancing the Prepetition Superpriority Obligations and Prepetition
Incremental Superpriority Obligations are necessary steps to implementation of the Restructuring
Transactions (as defined in the Restructuring Support Agreement). The DIP Lenders would not
have consented to extend the DIP Loans and other accommodations in the DIP Facilities and

Restructuring Support Agreement to the Debtors without the refinancing of the Prepetition
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Superpriority Obligations and Prepetition Incremental Superpriority Obligations with the proceeds
of the DIP Facilities. The refinancing of the Prepetition Superpriority Obligations and Prepetition
Incremental Superpriority Obligations with the proceeds of the DIP Facilities is consideration for
the agreement of the DIP Lenders (or affiliates thereof) to extend the DIP Loans.

L. Prepetition Permitted Senior Liens; Continuation of Prepetition Liens. Nothing
herein constitutes a finding or ruling by this Court that any alleged Prepetition Permitted Senior
Lien is valid, senior, enforceable, prior, perfected, or non-avoidable. Moreover, nothing herein
shall prejudice the rights of any party-in-interest, including, but not limited to, the Debtors, the
DIP Secured Parties, or any Prepetition Secured Party to challenge the validity, priority,
enforceability, seniority, avoidability, perfection, or extent of any alleged Prepetition Permitted
Senior Lien. For the avoidance of doubt, the right of a seller of goods to reclaim goods under
section 546(c) of the Bankruptcy Code does not constitute a Prepetition Permitted Senior Lien and
such right is expressly subject to the DIP Liens (as defined herein) and Prepetition Liens. The
Prepetition Liens and the DIP Liens are continuingliens and the Prepetition Collateral and the DIP
Collateral, respectively, is and will continue to be encumbered by such liens to the extent provided
for in this Final Order.

J. Intercreditor Agreements. Pursuantto Section 510 of the Bankruptcy Code, the
Superpriority Intercreditor Agreement, the Pari Passu Intercreditor Agreement, and any other
applicable intercreditor or subordination provisions contained in any of the other Prepetition Loan
Documents (collectively, the “Intercreditor Agreements’) shall (i) remain in full force and
effect, (ii) continue to govern the relative priorities, rights, and remedies of the Prepetition Secured
Parties (including the relative priorities, rights and remedies of such parties with respect to

replacement liens, administrative expense claims and superpriority administrative expense claims
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or amounts payable in respect thereof), and (iii) not be deemed to be amended, altered or modified
by the terms of this Final Order or the DIP Documents.

Based upon the DIP Motion, the foregoing findings and conclusions, and the overall record
before the Court, and after due consideration, and good and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. Motion Granted. The DIP Motion is granted on a final basis on the terms and
conditions set forth in this Final Order. All objections to this Final Order to the extent not
withdrawn, waived, settled, or resolved are hereby overruled on the merits.

2. Authorization of the DIP Financing and the DIP Documents.

(a) Each DIP Loan Party was authorized, effective upon entry of the Interim
Order, as hereby reaffirmed, to execute, deliver, enter into and perform all of their obligations
under the DIP Documents and perform such other acts as may be necessary, appropriate or
desirable in connection therewith. Effective upon entry of the Interim Order, the Borrowers were
authorized to borrow up to (i) $300 million in Senior DIP Loans pursuant to the Senior DIP Credit
Agreement and (ii) $224 million in Junior DIP Loans on an interim basis pursuant to the Junior
DIP Credit Agreement, and are hereby authorized to borrow up to $285 million on a final basis
pursuant to the Junior DIP Credit Agreement, and the DIP Guarantors were and are authorized to
guarantee the Borrowers’ obligations under the DIP Credit Agreements, subject to any limitations
set forth in the DIP Documents. The proceeds of the DIP Loans shall be funded into the Debtors’
bank account with Account No. ending in 9225 maintained at Chase Bank for the purpose of
receiving the proceeds of the DIP Financing (such account, the “DIP Account”) and used for all
purposes permitted under the DIP Documents and the DIP Orders, including for the purpose of

refinancingall the Prepetition Superpriority Obligations and Prepetition Incremental Superpriority
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Obligations, subject to and in accordance with the Approved Budget (subject to any permitted
variances).

(b) Subject to paragraph 18 hereof and entry of the Interim Order, proceeds of
the Senior DIP Facility were used to (among other things) refinance all Prepetition Superpriority
Obligations and proceeds of the Junior DIP Facility were used to (among other things) refinance
all Prepetition Incremental Superpriority Obligations.

() In furtherance of the foregoing and without further approval of this Coutt,
each DIP Loan Party was authorized and directed, effective upon entry of the Interim Order, as
hereby reaffirmed, to perform all acts, to make, execute and deliver all instruments, certificates,
agreements, charges, deeds and documents, execute or record pledge and security agreements,
mortgages, financing statements and other similar documents, if any, and to pay all fees, expenses
and indemnities in connection with or that may be reasonably required, necessary, or desirable in
connection with for the DIP Financing, including, without limitation:

6)) the execution and delivery of, and performance under, each of the
DIP Documents;

(i1) the execution and delivery of, and performance under, one or more
amendments, waivers, consents or other modifications to and under the DIP Documents, in each
case, in such form as the applicable DIP Secured Parties may accept, it being understood that no
further approval of this Court shall be required for any such amendments, waivers, consents or
other modifications or the payment of any fees, including attorneys’, accountants’, appraisers’ and
financial advisors’ fees, and other expenses, charges, costs, indemnities and other like obligations
in connection therewith that do not shorten the maturity of the DIP Facilities, increase the

aggregate DIP Commitments, or increase the rate of interest or fees payable thereunder. Updates,
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modifications, and supplements to the Approved Budget shall not require any further approval of
this Court; provided, however, that the Approved Budget shall not be modified in any manner that
would reduce the budgeted professional fees of the Committee Professionals without the prior
written consent of the Creditors' Committee.

(iii))  the non-refundable payment to any of the DIP Secured Parties of
any fees in connection with the DIP Facilities under the DIP Documents, including any amendment
fees, premiums, servicing fees, audit fees, liquidator fees, structuring fees, fees to the DIP Agents,
collateral agent or security trustee, upfront fees, closing fees, commitment premiums, exit fees,
closing date fees, prepayment fees, extension fees or agency fees, and any amounts due in respect
of any indemnification and expense reimbursement obligations, including, without limitation, the
reasonable fees and expenses of professionals retained by, or on behalf of, any of the DIP Secured
Parties (including, without limitation, those of (i) White & Case LLP, any specialist maritime
counsel and any local legal counsel or other advisors in any foreign jurisdiction, on behalf of the
Senior DIP Lenders, (ii) Seward & Kissel LLP, any specialistmaritime counsel and any local legal
counsel or other advisors in any foreign jurisdiction, on behalf of the Senior DIP Agent (iii)
Milbank LLP, Davis Polk & Wardwell LLP (subjectto the proviso set forth in the definition of
“Crestview Fees and Expenses” in the Restructuring Support Agreement), Perella Weinberg
Partners L.P., FTI Consulting, Inc., Haynes and Boone, LLP, Seward & Kissel LLP, Vinson &
Elkins LLP (subject to the proviso set forth in the definition of “Crestview Fees and Expenses” in
the Restructuring Support Agreement), ArentFox Schiff LLP, one government concession
contracts counsel, any local legal counsel or other advisors in any foreign jurisdiction, and any
other Crestview Fees and Expenses (as defined in the Restructuring Support Agreement and

subject to the limitations set forth therein) on behalf of the Junior DIP Secured Parties, and (iv)
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any other advisors as permitted under the DIP Documents), in each case, to the extent provided in
the DIP Documents (collectively, the “DIP Fees and Expenses”)), without the need to file
retention or fee applications, but subject to the review procedures in paragraph 17 hereof; the
payment of the foregoing amounts shall be irrevocable, and were approved upon entry of the
Interim Order, as reaffirmed upon entry of this Final Order, whether any such obligations arose
before or after the Petition Date, and whether or not the transactions contemplated hereby are
consummated, and upon payment thereof, shall not be subject to any contest, attack, rejection,
recoupment, reduction, defense, counterclaim, offset, subordination, recharacterization,
avoidance, disallowance, impairment, or other claim, cause of action or other challenge of any
nature under the Bankruptcy Code or applicable non-bankruptcy law;

(iv) the refinancing of all the Prepetition Superpriority Obligations and
Prepetition Incremental Superpriority Obligations and the performance of such other and further
acts as may be necessary, desirable or appropriate in connection therewith, in each case in
accordance with the terms of the applicable DIP Documents.

3. DIP Obligations. Subjectand subordinate to the Carve Out, as approveduponentry
of the Interim Order and reaffirmed pursuant to this Final Order, upon execution and delivery of
the DIP Documents, the DIP Documents shall constitute legal, valid, binding and non-avoidable
obligations of the DIP Loan Parties, enforceable, in accordance with their respective terms and the
DIP Orders, against each DIP Loan Party and their estates and any successors thereto, including
any trustee appointed in these chapter 11 cases, or in any case under chapter 7 of the Bankruptcy
Code upon conversion of any of these cases, or in any other proceedings superseding or related to
any of the foregoing (collectively, the “Successor Cases”). Upon execution and delivery of the

DIP Documents, the DIP Obligations shall include all loans and any other indebtedness or
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obligations, contingent or absolute, which may from time to time be owing by any of the
DIP Loan Parties to any of the DIP Secured Parties, in such capacities, in each case, under the
DIP Documents and the DIP Orders, including all principal, interest, costs, fees, expenses,
premiums, indemnities, equity conversion rights and terms, and other amounts. The DIP Loan
Parties shall be jointly and severally liable for (i) the Senior DIP Obligations under the Senior DIP
Facility and (ii) the Junior DIP Obligations under the Junior DIP Facility. Except as permitted by
this Final Order, no obligation, payment, transfer, or grant of security hereunder or under the DIP
Documents to any DIP Agent and/or any other DIP Secured Party shall be stayed, restrained,
voidable, avoidable, or recoverable under the Bankruptcy Code or any applicable law (including,
without limitation, sections 502(d), 544, and 547 to 550 of the Bankruptcy Code or any applicable
state Uniform Voidable Transactions Act, Uniform Fraudulent Transfer Act, Uniform Fraudulent
Conveyance Act, or similar statute or common law), or subject to any defense, avoidance,
reduction, setoff, recoupment, offset, recharacterization, subordination (whether equitable,
contractual, or otherwise), disallowance, impairment, claim, counterclaim, cross-claim, or any
other challenge under the Bankruptcy Code or any applicable law or regulation by any person or
entity.
4. Carve-Out.

(a) As used herein, the “Carve-Out” means the sum of (i) all fees required to
be paid to the Clerk of the Bankruptcy Court and to the U.S. Trustee under section 1930(a) of title
28 of the United States Code plus interest at the statutory rate (withoutregard to the notice set
forth in (iv) below); (ii) fees and expenses up to $100,000 incurred by a trustee under section
726(b) of the Bankruptcy Code (without regard to the notice set forth in (iv) below); (iii) to the

extentallowed atany time, whether by interim or final compensation order or otherwise, allunpaid
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fees and expenses incurred relating to services rendered by persons or firms retained by the DIP
Loan Parties pursuantto and in accordancewith sections 327,328,329,330,331,363,0r503(b)4)
of the Bankruptcy Code (collectively, the “Debtors’ Professionals) and any persons or firms
retained by the Creditors’ Committee (the “Committee Professionals” and, together with the
Debtor Professionals, the “Professional Persons™) (collectively, the “Allowed Professional
Fees;” provided, that to the extent that any amount of the foregoing compensation or
reimbursement is denied or reduced by a final order by the Bankruptcy Court or any other court of
competent jurisdiction, such amount shall no longer constitute Allowed Professional Fees)
incurred or earned at any time before delivery by any DIP Agent of a Carve-Out Trigger Notice
(as defined below) (the “Carve-Out Trigger Date”), whether allowed by the Bankruptcy Court
prior to or after delivery of a Carve-Out Trigger Notice; and (iv) Allowed Professional Fees
incurred after the delivery by any DIP Agent, acting at the direction of the applicable Required
DIP Lenders, of a Carve-Out Trigger Notice in an aggregate amount not to exceed $4.5 million
with respect to Professional Persons (the amounts set forth in clause (iv) being the “Post-Carve-
Out Trigger Notice Cap”). For purposes of the foregoing, “Carve-Out Trigger Notice” shall
mean a written notice delivered by email (or other electronic means) by any DIP Agent, acting at
the direction of the applicable Required DIP Lenders (or, following the indefeasible payment in
cash in full of the obligations under each of the DIP Facilities (a “DIP Repayment”), the
Prepetition Agents) to the DIP Loan Parties, their lead restructuring counsel, the U.S. Trustee, and
lead counselto the Creditors’ Committee, which notice may be delivered followingthe occurrence
and during the continuation of an Event of Defaultstating that the Post-Carve-Out Trigger Notice

Cap has been invoked.
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(b) None of the DIP Agents, the DIP Lenders, or the Prepetition Secured Parties
shall be responsible for the direct payment or reimbursement of any fees or disbursements of any
Professional Persons incurred in connection with these chapter 11 cases or any Successor Cases
under any chapter of the Bankruptcy Code, and nothing in the DIP Documents or DIP Orders shall
obligate any of the DIP Agents, the DIP Lenders, or the Prepetition Secured Parties to directly pay
compensation to, or to reimburse expenses of, any Professional Person or to guarantee that the
Debtors have sufficient funds to pay such compensation or reimbursement.

() For the avoidance of doubt, if a DIP Repayment occurs with respect to the
Junior DIP Facility or the Junior DIP Facility is otherwise terminated, the DIP Orders shall remain
in full force and effect, including with respect to the Debtors’ use of Cash Collateral, the Carve-
Out, and all related provisions in respect thereof, and the Prepetition First Lien Agent and
Prepetition Incremental Superpriority Agent shall assume any rights and obligations that the Junior
DIP Agent previously had with respect to the Carve-Out.

(d) Payment of Allowed Professional Fees Prior to the Carve-Out Trigger

Date. Any paymentorreimbursementmade priorto the occurrence of the Carve-Out Trigger Date
in respect of any Allowed Professional Fees shall not reduce the Carve-Out.

(e) Professional Fee Escrow. Prior to the delivery of a Carve-Out Trigger

Notice, starting with the first full calendar month following the Petition Date, each Professional
Person shall deliver to the Debtors a monthly statement (each, a “Monthly Statement”) setting
forth a good-faith estimate of the amount of accrued butunpaid fees and expenses incurred by such
Professional Person during the preceding month (the “Monthly Estimated Fees and Expenses”).
The Debtors shall, from time to time, transfer available cash, including proceeds from the

DIP Facilities, in an amount equal to the total budgeted monthly fees of the Professional Persons
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(plus any true-up necessary for prior periods) into a segregated account not subject to the control
of the DIP Agents, the DIP Lenders or the Prepetition Secured Parties (the “Professional Fee
Escrow”). The Debtors shall use funds held in the Professional Fee Escrow exclusively to pay
fees of Professional Persons as they becomeallowed and payable pursuant to the Bankruptcy Code,
the Bankruptcy Rules, the Local Rules, and any interim or final orders of the Court; provided, that
the Debtors’ obligations to pay allowed fees of Professional Persons shall not be limited or be
deemed limited to funds held in the Professional Fee Escrow. Upon the delivery of a Carve-Out
Trigger Notice, the Carve-Out Trigger Notice shall constitute a demand that the Debtors utilize all
cashonhand and any cash available thereafter, includingproceeds of the DIP Facilities, to transfer
to the Professional Fee Escrow cash in an amount equal to all accrued but unpaid Allowed
Professional Fees as of the first business day following delivery of the Carve-Out Trigger Notice
plus an amount equal to the Post-Carve-Out Trigger Notice Cap (collectively, the “Estate
Professionals Carve-Out Amount”). Funds in the Professional Fee Escrow shall be held in trust
and available solely to pay Allowed Professional Fees. Notwithstanding anything to the contrary
in the DIP Documents, the Prepetition Loan Documents, or this Final Order, following delivery of
a Carve-Out Trigger Notice, the DIP Secured Parties and the Prepetition Secured Parties shall not
sweep or foreclose on cash (including cash received as a result of the sale or other disposition of
any assets) of the Debtors until the Professional Fee Escrow has been fully funded, but the DIP
Secured Parties and the Prepetition Secured Parties shall retain a lien on, and security interest in,
any residual interest in the Professional Fee Escrow, with any excess paid to the DIP Agents and
the Prepetition Agents, as applicable, for application in accordance with this Final Order. Further,
notwithstanding anything to the contrary in this Final Order, (a) disbursements by the Debtors

from the Professional Fee Escrow shallnotincrease orreduce the Prepetition Secured Obligations,
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(b) the failure of the Professional Fee Escrow to satisfy in full the Allowed Professional Fees shall
not affect the priority of the Carve-Out, and (c) in no way shall the Initial DIP Budget, Approved
Budget, Carve-Out, Post-Carve-Out Trigger Notice Cap, Professional Fee Escrow, or any of the
foregoing be construed as a cap or limitation on the amount of the Allowed Professional Fees due
and payable by the Debtors. For the avoidance of doubt and notwithstanding anything to the
contrary in the DIP Documents, the Prepetition Loan Documents, or this Final Order, the Carve-
Out shall be senior to all liens and claims that are secured by the Prepetition Collateral or the DIP
Collateral, including the DIP Obligations, the DIP Liens, the Adequate Protection Obligations, the
Adequate Protection Liens, the Prepetition Obligations, and the Prepetition Liens.

() Payment of Carve-Out On or After the Carve-Out Trigger Date. Any

payment or reimbursement made on or after the occurrence of the Carve-Out Trigger Date in
respect of any Allowed Professional Fees shall permanently reduce the Carve-Out on a dollar-for-
dollar basis. Any funding of the Carve-Out from proceeds of the DIP Facilities shall be added to,
and made a part of, the applicable DIP Obligations secured by the DIP Collateral and shall be
otherwise entitled to the protections granted under this Final Order, the DIP Documents, the
Bankruptcy Code, and applicable law.

5. DIP Superpriority Claims. Pursuant to section 364(c)(1) of the Bankruptcy Code,
as approved upon entry of the Interim Order and reaffirmed pursuant to this Final Order, (i) all of
the Senior DIP Obligations shall constitute allowed superpriority administrative expense claims of
the Senior DIP Agent, for the benefit of the Senior DIP Secured Parties (the “Senior DIP
Superpriority Claims™) against the DIP Loan Parties on a joint and several basis (without the
need to file any proof of claim) with priority over any and all claims against the DIP Loan Parties,

now existing or hereafter arising, of any kind whatsoever, including, without limitation, all
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administrative expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy
Code and any and all administrative expenses or other claims arisingundersections 105,326,327,
328,330,331,365,503(b), 506(c), 507(a), 507(b), 726, of the Bankruptcy Code (including the
Adequate Protection Obligations), whether or not such expenses or claims may become secured
by a judgment lien or other non-consensual lien, levy or attachment, except for the Carve-Out and
(i1) all of the Junior DIP Obligations shall constitute allowed superpriority administrative expense
claims of the Junior DIP Agent, for the benefit of the Junior DIP Secured Parties (the “Junior DIP
Superpriority Claims” and, together with the Senior DIP Superpriority Claims, the “DIP
Superpriority Claims”) against the DIP Loan Parties on a joint and several basis (without the
need to file any proof of claim) with priority over any and all claims against the DIP Loan Parties,
now existing or hereafter arising, of any kind whatsoever, including, without limitation, all
administrative expenses of the kind specified in sections 503(b) and 507(b) of the Bankruptcy
Code and any and all administrative expenses or other claims arisingunder sections 105,326, 327,
328,330,331,365,503(b), 506(c), 507(a), 507(b), 726, of the Bankruptcy Code (including the
Adequate Protection Obligations), whether or not such expenses or claims may become secured
by a judgment lien or other non-consensual lien, levy or attachment, except for the Carve-Out and
the Senior DIP Superpriority Claims. The DIP Superpriority Claims shall be payable from, and
have recourse to, all prepetition and postpetition property of the DIP Loan Parties and all proceeds
thereof (excluding claims and causes of action under sections 502(d), 544, 545, 547, 548 and 550
of the Bankruptcy Code, or any other avoidance actions under the Bankruptcy Code (collectively,
the “Avoidance Actions”) including any proceeds or property recovered as a result of any
Avoidance Actions, whether by judgment, settlement or otherwise (the “Avoidance Proceeds”);

provided however, that, in the event of an enforcement of remedies in accordance with the terms
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of this Final Order, the Unencumbered Property (as defined below) shall only be used to satisfy
the DIP Superpriority Claims in accordance with paragraph 8 hereof and the DIP Superpriority
Claims have not been indefeasibly paid in full), subject only to (i) the Carve-Out and (ii) in the
case of the Junior DIP Superpriority Claims, the Senior DIP Superpriority Claims. For the
avoidance of doubt, the DIP Superpriority Claims shallbe seniorin all respects to any claims under
any secured Hedging Agreement. The DIP Superpriority Claims shall be entitled to the full
protection of section 364(e) of the Bankruptcy Code in the event that this Final Order or any
provision hereof is vacated, reversed or modified, on appeal or otherwise.

6. DIP Liens. As security for the DIP Obligations, as approved upon entry of the
Interim Order, perfected on the Closing Date (as defined in the DIP Credit Agreement), as
reaffirmed pursuant to this Final Order, without the necessity of execution, recordation or filing of
any perfection document or instrument, or the possession or control by any DIP Agent of, or over,
any DIP Collateral (provided that, to the extent the Junior DIP Secured Parties, in their capacities
as Prepetition Secured Parties, are party to control agreements over bank accounts that constitute
DIP Collateral, (i) such control agreements are deemed to apply to each of the DIP Facilities and
(i1) the Senior DIP Agent, acting at the direction of the Required Senior DIP Lenders or, if the
Senior DIP Facility has been indefeasibly repaid in full in cash, the Junior DIP Agent, acting at
the direction of the Required Junior DIP Lenders, is authorized to issue cash sweep instructions
under such control agreements), and without any further action by the DIP Secured Parties, the
following valid, binding, continuing, fully perfected, enforceable and non-avoidable security
interests and liens (such security interests and liens with respect to the Senior DIP Facility, the
“Senior DIP Liens,” such security interests and liens with respect to the Junior DIP Facility, the

“Junior DIP Liens,” and, together, the “DIP Liens”) are hereby granted to (i) the Senior DIP
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Agent forthe benefitof the Senior DIP Secured Parties and (ii) the Junior DIP Agent for the benefit
of the Junior DIP Secured Parties (all property identified in clauses (a) through (c) below being
collectively referred to as the “DIP Collateral™):

(a) Liens on Unencumbered Property. Pursuant to section 364(c)(2) of the
Bankruptcy Code, as approved upon entry of the Interim Order and reaffirmed pursuant to this
Final Order, a first priority lien on and security interest in (subject only to the Carve-Out and, in
the case of the Junior DIP Liens, to the Senior DIP Liens) all tangible and intangible prepetition
and postpetition property (including, for the avoidance of doubt, the DIP Account and any funds
therein) of the DIP Loan Parties, whether existing on the Petition Date or thereafter acquired, and
the proceeds, products, rents, and profits thereof, that, on or as of the Petition Date, is not subject
to (1) a valid, perfected and non-avoidable lien or (ii) a valid and non-avoidable lien in existence
as of the Petition Date that is perfected subsequent to the Petition Date as permitted by section
546(b) of the Bankruptcy Code, other than the Avoidance Actions, but including the Avoidance
Proceeds; provided however,thatthe Unencumbered Property shall only be used to satisfy the DIP
Superpriority Claims in accordance with paragraph 8 hereof and the DIP Superpriority Claims
have not been indefeasibly paid in full (collectively, the “Unencumbered Property™).

(b) Liens Priming Certain Prepetition Secured Parties’ Liens. Pursuant to
section 364(d)(1) of the Bankruptcy Code, as approved upon entry of the Interim Order and
reaffirmed pursuant to this Final Order, a valid, binding, continuing, enforceable, fully-perfected
first priority senior priming security interest in, and lien upon, all tangible and intangible
prepetition and postpetition property of the DIP Loan Parties, regardless of where located, that
constitutes Prepetition Collateral (such security interests and liens with respect to the Senior DIP

Facility, the “Senior DIP Priming Liens,” such security interests and liens with respect to the
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Junior DIP Facility, the “Junior DIP Priming Liens,” and, together, the “DIP Priming Liens”).
Notwithstanding anything herein to the contrary, (i) the Senior DIP Priming Liens shall be (A)
subject and subordinate to (x) the Carve-Out and (y) any Prepetition Superpriority Permitted
Senior Liens, (B) seniorin all respects to the Junior DIP Liens, the Prepetition Liens, the Adequate
Protection Liens, and any liens granted in connection with any secured Hedging Agreement, and
(C) not subordinate to any lien, security interest or mortgage that is avoided and preserved for the
benefit of the Debtors and their estates under section 551 of the Bankruptcy Code, and (ii) the
Junior DIP Priming Liens shall be (A) subject and subordinate to (x) the Carve-Out, (y) the Senior
DIP Priming Liens, and (z) any Prepetition Incremental Superpriority Permitted Senior Liens, (B)
senior in all respects to the Prepetition Liens and Adequate Protection Liens, and (C) not
subordinate to any lien, security interest or mortgage that is avoided and preserved for the benefit
of the Debtors and their estates under section 551 of the Bankruptcy Code.

@) No Senior Liens. The DIP Liens shall not be (i) subject or subordinate to or
made pari passu with (A) any lien or security interest that is avoided and preserved for the benefit
of the Debtors or their estates under section 551 of the Bankruptcy Code, (B) unless otherwise
provided for in the DIP Documents or in this Final Order, any liens or security interests arising
afterthe Petition Date, including, withoutlimitation, any liens or security interests granted in favor
of any federal, state, municipal or other governmental unit (including any regulatory body),
commission, board or court for any liability of the DIP Loan Parties, or (C) any intercompany
liens; or (i) subordinated to or made pari passu with any other lien or security interest under
section 363 or 364 of the Bankruptcy Code.

(d)  JBIH Credit Agreement. Notwithstanding anything to the contrary in this

Final Order, (i) the DIP Obligations and Adequate Protection Obligations shall be senior in all
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respects to any obligation of Hornblower Group HoldCo LLC (“HG HoldCo’’) or Hornblower
Group LLC (“HG LLC”) under thatcertain revolvingcreditagreementdated November 18,2022,
among non-debtor Journey Beyond Intermediate Holdings, LLC, as borrower, and non-debtor
Journey Beyond Holdings, Ltd., as holdings, UBS AG, Stamford Branch, as administrative agent
and collateral agent (as amended on February 13, 2023 by that certain Amendment Agreement No.
1, on September 28, 2023 by that certain Amendment Agreement No. 2, and as may be further
amended, restated, supplemented, waived, or otherwise modified from time to time, the “JBIH
Credit Agreement”), and (ii) the DIP Liens and Adequate Protection Liens shall be senior in all
respect to any liens granted by HG HoldCo or HG LLC in connection with the JBIH Credit
Agreement.
7. Protection of DIP Lenders’ and Prepetition Secured Parties’ Rights.

(a) So long as there are any DIP Obligations outstanding or the DIP Lenders
have any outstanding DIP Commitments, the Prepetition Secured Parties shall: (A) have no right
to and shall take no action to foreclose upon, or recover in connection with, the liens granted
thereto pursuant to the Prepetition Loan Documents or this Final Order or otherwise seek to
exercise or enforce any rights or remedies against the DIP Collateral (including without limitation,
in connection with the Adequate Protection Liens or settling any insurance policy with respect
thereto) or take any action to frustrate the lawful exercise of remedies by the Senior DIP Secured
Parties with respect to the Senior DIP Obligations; (B) be deemed to have consented to any
transfer, disposition or sale of, or release of liens on, any DIP Collateral (but not any proceeds of
such transfer, disposition, sale or release) to the extent such transfer, disposition, sale or release is
authorized under the DIP Documents or consented to thereunder; (C) not file any financing

statements, trademark filings, copyright filings, mortgages, notices of lien or similar instruments,
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orotherwise take any action to perfecttheir security interests in the DIP Collateral other than solely
as to this clause (C), (x) to perfect the liens granted pursuant to this Final Order, (y) as may be
required or advisable and as reasonably requested by the DIP Secured Parties in order to effect or
evidence the payoff, termination and/or release of the liens under the Prepetition Superpriority
Obligations and Prepetition Incremental Superpriority Obligations in connection with the
refinancing thereof, or (z) as may be required by applicable state or foreign law to complete a
previously commenced process of perfection or to continue the perfection of valid and non-
avoidable liens or security interests existing as of the Petition Date; and (D) deliver or cause to be
delivered, at the DIP Loan Parties’ cost and expense, any termination statements, releases and/or
assignments in favor of the DIP Secured Parties or other documents necessary to effectuate and/or
evidence the release, termination and/or assignment of liens on any portion of the DIP Collateral
subject to any sale or disposition permitted by the DIP Documents and this Final Order.

(b) So long as there are any Senior DIP Obligations outstanding or the Senior
DIP Lenders have any outstanding DIP Commitments, the Junior DIP Secured Parties shall
(subject to paragraphs 7(h)-(i) and 18 hereof): (A) have no right to and shall take no action to
foreclose upon, or recover in connection with, the liens granted thereto pursuant to the Junior DIP
Documents or this Final Order or otherwise seek to exercise or enforce any rights or remedies
against the DIP Collateral (including without limitation, settling any insurance policy with respect
thereto), including in connection with the Junior DIP Liens, or take any action to frustrate the
lawful exercise of remedies by the Senior DIP Secured Parties with respect to the Senior DIP
Obligations; (B) be deemed to have consented to any transfer, disposition or sale of, or release of
liens on, any DIP Collateral to the extent such transfer, disposition, sale or release is authorized

underthe Senior DIP Documents or consented to thereunder; (C) notfile any financing statements,
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trademark filings, copyright filings, mortgages, notices of lien or similar instruments, or otherwise
take any action to perfect their security interests in the DIP Collateral other than (x) to perfect the
liens granted pursuant to this Final Order or (y) as may be required by applicable state or foreign
law to complete a previously commenced process of perfection or to continue the perfection of
valid and non-avoidable liens or security interests existing as of the Petition Date; or (D) deliver
or cause to be delivered, at the Junior DIP Loan Parties’ cost and expense, any termination
statements, releases and/or assignments in favor of the Senior DIP Secured Parties or other
documents necessary to effectuate and/or evidence the release, termination and/or assignment of
liens on any portion of the DIP Collateral subjectto any sale or disposition permitted by the Senior
DIP Documents and this Final Order.

() Exceptas set forth herein, to the extent any Prepetition Secured Party has
possession of, or control over, any Prepetition Collateral or DIP Collateral, or has been listed as a
secured party on any certificate of title for a titled good constituting Prepetition Collateral or DIP
Collateral, such Prepetition Secured Party shall be deemed to have such possession or be so listed
or have such possession or control as a gratuitous bailee and/or gratuitous agent for the benefit of
the DIP Secured Parties (subject to the terms set forth in this Final Order, the DIP Documents, and
the Intercreditor Agreements), and such Prepetition Secured Party shall comply with the
instructions of the Senior DIP Agent, acting at the direction of the Required Senior DIP Lenders
or, if the Senior DIP Facility has been indefeasibly repaid in full in cash, the Junior DIP Agent,
acting at the direction of the Required Junior DIP Lenders, with respect to any of the foregoing.
Each applicable DIP Agent is hereby authorized to take any of the actions described in this
paragraph (c) on behalf of the Prepetition Secured Parties and/or the Junior DIP Secured Parties

(as applicable), and such authorization is coupled with an interest and is irrevocable.
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(d) Except as set forth herein, to the extent any Junior DIP Secured Party or has
possession of, or control over, any DIP Collateral, or has been listed as a secured party on any
certificate of title for a titled good constituting DIP Collateral, such Junior DIP Secured Party shall
be deemed to have such possessionorbe so listed orhave such possessionor control as a gratuitous
bailee and/or gratuitous agent for the benefit of the Senior DIP Secured Parties (subject to the
terms set forth in this Final Order and the DIP Documents), and such Junior DIP Secured Party
shall comply with the instructions of the Senior DIP Agent, acting at the direction of the Required
Senior DIP Lenders, with respect to any of the foregoing, unless and until the Senior DIP Facility
has been indefeasibly repaid in full in cash.

(e) Except as set forth herein, unless and until the Senior DIP Facility has been
indefeasibly repaid in full in cash, any proceeds of DIP Collateral received by any Junior DIP
Secured Party, whether in connection with the exercise of any right or remedy (including setoff)
relating to the DIP Collateral or otherwise, shall be segregated and held in trust for the benefit of,
and forthwith paid over to, the Senior DIP Agent for the benefit of the Senior DIP Secured Parties
in the same form as received, with any necessary endorsements, or as a court of competent
jurisdiction may otherwise direct. The Senior DIP Agent is hereby authorized to make any such
endorsements as agent for the Junior DIP Agent. This authorization is coupled with an interest
and is irrevocable.

() Except as set forth herein, and other than adequate protection payments
expressly permitted hereunder, any proceeds of Prepetition Collateral received by any Prepetition
Secured Party, whether in connection with the exercise of any right or remedy (including setoft)
relating to the Prepetition Collateral or otherwise, shall be segregated and held in trust for the

benefit of, and forthwith paid over to, the Senior DIP Agent for the benefit of the Senior DIP
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Secured Parties or, if the Senior DIP Facility has been indefeasibly repaid in full in cash, the Junior
DIP Agent for the benefit of the Junior DIP Secured Parties in the same form as received, with any
necessary endorsements, or as a court of competent jurisdiction may otherwise direct. The
applicable DIP Agent is hereby authorized to make any such endorsements as agent for the
applicable Prepetition Secured Parties. This authorization is coupled with an interest and is
irrevocable.

(2) The DIP Loan Parties shall not sell, transfer, lease, encumber or otherwise
dispose of any portion of the DIP Collateral, except as otherwise permitted by the DIP Documents
or an order of the Court.

(h)  Upontheoccurrence andduringthe continuation of an EventofDefault that
has not been waived by the Required Senior DIP Lenders or the Required Junior DIP Lenders, as
applicable, and following delivery of written notice by any of the applicable DIP Agents, acting at
the direction of the applicable Required DIP Lenders, (a “Termination Notice”) (including by e-
mail) to lead restructuring counsel to the Debtors, lead restructuring counsel to each of the
Prepetition Agents, lead counsel to the Creditors’ Committee, and the U.S. Trustee, (the
“Remedies Notice Parties”), the Senior DIP Agent, acting at the direction of the Required Senior
DIP Lenders (or, upon the earlier of (A) the indefeasible repayment of the Senior DIP Facility in
full in cash and (B) 90 days following the delivery of the Termination Notice if the Senior DIP
Agent has not initiated any enforcement action, the Junior DIP Agent, acting at the direction of the
Required Junior DIP Lenders) may (and any automatic stay otherwise applicable to the applicable
DIP Agent, whether arising under sections 105 or 362 of the Bankruptcy Code or otherwise, but
subject to the terms of this Final Order (including this paragraph) is hereby modified), without

further notice to, hearing of, or order from this Court (i) immediately (x) terminate the Debtors’
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rights under the applicable DIP Facility and any applicable DIP Documentto require the applicable
DIP Secured Parties to provide any DIP Loans, other financial accommodations, or any other
future liability or obligation of the applicable DIP Secured Parties but without affecting any of the
DIP Obligations or the DIP Liens securing such DIP Obligations; and (y) invoke the rightto charge
interest at the default rate under the applicable DIP Documents, and (ii) on not less than five (5)
calendar days’ notice, declare all applicable DIP Obligations to be immediately due and payable.
As soon as reasonably practicable following receipt of a Termination Notice, the Debtors shall file
a copy of same on the docket.

(1) Following an Event of Default and the delivery of the Termination Notice,
but prior to exercising the remedies set forth in the sentence below or any other remedies (other
than those set forth in paragraph 7(h)), the Senior DIP Agent, actingat the direction of the Required
Senior DIP Lenders (or, upon the earlier of (A) the indefeasible repayment of the Senior DIP
Facility in full in cash and (B) 90 days following the delivery of the Termination Notice if the
Senior DIP Agent has not initiated any enforcement action, the Junior DIP Agent, acting at the
direction of the Required Junior DIP Lenders) shall be required to file a motion with the Court
seekingemergency relief (the “Stay ReliefMotion) on notless than five (5) business days’ notice
to the Remedies Notice Parties for an order of the Court modifying the automatic stay in these
chapter 11 cases to permit the Senior DIP Agent, acting at the direction of the Required Senior
DIP Lenders (or, upon the earlier of (i) the indefeasible repayment of the Senior DIP Facility in
full in cash and (i1) 90 days following the delivery of the Termination Notice if the Senior DIP
Agent has not initiated any enforcement action, the Junior DIP Agent, acting at the direction of the
Required Junior DIP Lenders) to, subjectto the funding of the Carve-Out: (a) terminate and/or

revoke the Debtors’ right under this Final Order and any other applicable DIP Documents to use
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any Cash Collateral (subject to the Carve-Out); (b) freeze monies or balances in the Debtors’
accounts; (c) immediately set-off any and all amounts in accounts maintained by the Debtors with
the applicable DIP Agent or the other applicable DIP Secured Parties against the applicable DIP
Obligations; (d) enforce anyand all rights against the DIP Collateral, including, without limitation,
foreclosure on all or any portion of the DIP Collateral, occupying the Debtors’ premises, sale or
disposition of the DIP Collateral; and (e) take any other actions or exercise any other rights or
remedies permitted under this Final Order, the applicable DIP Documents or applicable law,
subject in each case to paragraph 7(e) hereof. If the applicable DIP Agent is permitted by the
Court to take any enforcement action with respect to the DIP Collateral following the hearing on
the Stay Relief Motion, the Debtors shall cooperate with such DIP Agent in its efforts to enforce
its security interest in the DIP Collateral, and shall not take or direct any entity to take any action
designed orintended to hinder orrestrict in any respectsuch DIP Agent from enforcingits security
interests in the DIP Collateral. Until such time that the Stay Relief Motion has been adjudicated
by the Court, and subject to the other terms of this Final Order, and subject further to any remedy,
terms and conditions that the Court may impose, the Debtors may use Cash Collateral and the
proceeds of the DIP Facilities to the extent drawn prior to the occurrence of an Event of Default
to fund the Estate Professionals Carve-Out Amount or meet payroll obligations, and to pay
necessary expenses to avoid irreparable harm to the Debtors’ estates set forth in the Approved
Budget in accordance with the applicable DIP Documents. At the remedies hearing, the Court
may grant any greater or lesser relief than contemplated above based on the evidence and
arguments made at the remedies hearing.

)] No rights, protections or remedies of the DIP Secured Parties or the

Prepetition Secured Parties granted by this Final Order or the DIP Documents shall be limited,
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modified or impaired in any way by: (i) any actual or purported withdrawal of the consent to the
Debtors’ authority to continue to use Cash Collateral; (ii) any actual or purported termination of
the Debtors’ authority to continue to use Cash Collateral; or (iii) the terms of any other order or
stipulation related to the Debtors’ continued use of Cash Collateral or the provision of adequate
protection to any party.

8. Limitations on DIP Superpriority Claims, DIP Liens, Adequate Protection 507(b)
Claims and Adequate Protection Liens. Notwithstanding anything to the contrary in this Final
Order, the DIP Documents, or the Prepetition Loan Documents, in the event of an enforcement of
remedies in accordance with the terms of this Final Order, the DIP Secured Parties and the
Prepetition Secured Parties shall use commercially reasonable efforts to satisfy any DIP
Superpriority Claim, DIP Lien, Adequate Protection 507(b) Claim or Adequate Protection Lien of
such party from applicable Collateral, in the following order: (i) Prepetition Collateral and DIP
Collateral other than Unencumbered Property, (i1) Unencumbered Property other than Avoidance
Proceeds and commercial tort claims, (iii) commercial tort claims and the proceeds thereof, and
lastly (iv) Avoidance Proceeds.

9. Limitation on Charging Expenses Against Collateral. Exceptto the extent of the
Carve-Out, no costs or expenses of administration of these chapter 11 cases or any Successor Case
or any future proceeding that may result therefrom, including liquidation in bankruptcy or other
proceeding under the Bankruptcy Code, shall be charged against or recovered from the
DIP Collateral or Prepetition Collateral (in each case, including Cash Collateral) pursuant to
section 506(c) of the Bankruptcy Code or any similar principle of law, without the prior written
consent of each DIP Agent, acting at the direction of the applicable Required DIP Lenders, and

each Prepetition Agent, respectively, and no consent shall be implied from any action, inaction or
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acquiescence by any of the DIP Secured Parties or Prepetition Secured Parties, and nothing
contained in this Final Order shall be deemed to be a consent by the DIP Secured Parties or
Prepetition Secured Parties to any charge, lien, assessment or claims against the Collateral under
section 506(c) of the Bankruptcy Code or otherwise.

10.  No Marshaling. Except as set forth in paragraph 8 hereof, in no event shall the DIP
Secured Parties or the Prepetition Secured Parties be subject to the equitable doctrine of
“marshaling” or any similar doctrine with respectto the DIP Collateral, the DIP Obligations, the
Prepetition Secured Obligations, or the Prepetition Collateral, as applicable. Further, the
Prepetition Secured Parties are entitled to all rights and benefits of section 552 of the Bankruptcy
Code and in no event shall the “equities of the case” exception in section 552(b) of the Bankruptcy
Code apply to the Prepetition Secured Parties. No DIP Secured Party or Prepetition Secured Party
shall assert any rights as an unsecured creditor that it is otherwise prohibited from asserting under
this Final Order.

11.  Payments Free and Clear. Any and all payments or proceeds remitted to the
DIP Secured Parties or Prepetition Secured Parties (without limiting paragraph 19 hereof with
respect to the Prepetition Secured Parties), pursuantto the provisions of the Interim Order, this
Final Order, the DIP Documents or any subsequent order ofthe Courtshall be irrevocable,received
free and clear of any claim, charge, assessment or other liability, including without limitation, any
such claim or charge arising out of or based on, directly or indirectly, sections 506(c) or 552(b) of
the Bankruptcy Code, whether asserted or assessed by through or on behalf of the Debtors.

12. Use of Cash Collateral. The Debtors are hereby authorized, solely on the terms
and conditions of this Final Order, to use Cash Collateral in accordance with the DIP Documents

and Approved Budget (subject to permitted variances).
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13.  Adequate Protection of Prepetition Secured Parties. Pursuantto sections 361,362,
363(e), 364(d)(1) and 507 of the Bankruptcy Code, as adequate protection of their respective
interests in the Prepetition Collateral (including Cash Collateral) against any diminution in value
of their interests in the Prepetition Collateral, from and after the Petition Date, calculated in
accordance with section 506(a) of the Bankruptcy Code, resulting from any reason arising under
the Bankruptcy Code, including, among other things, the use, sale, or lease by the Debtors of the
Prepetition Collateral (including the Cash Collateral), the granting of the DIP Liens, and the
subordination of the applicable Prepetition Liens to the Carve-Out, and the imposition or
enforcement of the automatic stay under section 362(a) of the Bankruptcy Code (collectively, a
“Diminution in Value”) and as an inducement to the Prepetition Secured Parties whose
obligations are not repaid in full in cash by the DIP Facilities (collectively, the “Adequate
Protection Parties”) to consent to the priming of the Prepetition Liens and the use of their Cash
Collateral, as approved upon entry of the Interim Order and reaffirmed pursuantto this Final Order,
the Adequate Protection Parties are granted the following adequate protection (collectively, the
“Adequate Protection Obligations™):

(a) Prepetition First Lien Adequate Protection Liens. The Prepetition First
Lien Agent, forthe benefitofthe Prepetition First Lien Secured Parties, is hereby granted, effective
and perfecteduponthe date of entry of the Interim Order and withoutthe necessity ofthe execution
of any mortgages, security agreements, pledge agreements, financing statements or other
agreements, on accountof the Prepetition First Lien Secured Parties’ Diminution in Value, a valid,
perfected replacement security interest in and lien upon all of the DIP Collateral (the “First Lien

Adequate Protection Liens”), which First Lien Adequate Protection Liens shall be junior, subject,
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and subordinate to the Carve-Out, the DIP Liens, the Prepetition Permitted Senior Liens and pari
passu with the Revolving Adequate Protection Liens.

(b) Prepetition First Lien Secured Parties’ 507(b) Claim. The Prepetition First
Lien Agent, for the benefit of the Prepetition First Lien Secured Parties, is hereby granted an
allowed superpriority administrative expense claim against the DIP Loan Parties on a joint and
several basis (without the need to file any proof of claim) on account of the Prepetition First Lien
Secured Parties’ Diminution in Value as provided forunder section 507(b) of the Bankruptcy Code
(the “First Lien 507(b) Claim”), which First Lien 507(b) Claim shall be payable from and have
recourse to all DIP Collateral and all proceeds thereof (excluding Avoidance Actions butincluding
any Avoidance Proceeds); provided however, that, in the event of an enforcement of remedies in
accordance with the terms of this Final Order, the Unencumbered Property shall only be used to
satisfy the First Lien 507(b) Claim in accordance with paragraph 8 hereofandthe First Lien 507(b)
Claim has not been indefeasibly paid in full. The First Lien 507(b) Claim shall be senior to all
other claims against the DIP Loan Parties, now existing or hereafter arising, of any kind
whatsoever, including, without limitation, all administrative expenses of the kind specified in
sections 503(b) and 507(b) of the Bankruptcy Code, whether or not such claims may become
secured by a judgment lien or other non-consensual lien, levy or attachment, except for (i) the
Carve-Out and (ii) the DIP Superpriority Claims.

() Prepetition First Lien Secured Parties Fees and Expenses. As further
adequate protection, the DIP Loan Parties shall currently pay in cash, all reasonable and
documented prepetition and postpetition fees and out-of-pocket expenses of the Prepetition First
Lien Lenders, including: Milbank LLP; Davis Polk & Wardwell LLP (subject to the proviso set

forth in the definition of “Crestview Fees and Expenses™ in the Restructuring Support Agreement);
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Perella Weinberg Partners L.P.; FTI Consulting, Inc.; Haynes & Boone, LLP; Vinson & Elkins
LLP (subjectto the proviso set forth in the definition of “Crestview Fees and Expenses” in the
Restructuring Support Agreement); Seward & Kissel LLP (in its capacity as Jones Act counsel to
the Ad Hoc Group); ArentFox Schiff LLP (in its capacity as counsel to the Prepetition First Lien
Agent), one legal counsel to address any conflicts issues; one government concessions contracts
counsel; one legal counsel in any other foreign jurisdiction that the Ad Hoc Group determines is
necessary; any other Crestview Fees and Expenses (as defined in the Restructuring Support
Agreement and subject to the limitations set forth therein); Cahill Gordon & Reindel LLP (and, to
the extent reasonably necessary, any local counsel) as counsel to the Prepetition Revolving Agent
and predecessor to the Prepetition First Lien Agent; UBS AG, Stamford Branch as Prepetition
Revolving Agent and predecessor to the Prepetition First Lien Agent; and UBS Securities LLC,
for any remaining actions needed to be completed in connection with their aforementioned roles
as Prepetition Revolving Agent and predecessor to the Prepetition First Lien Agent and for any
unpaid fees and expenses related to such roles (collectively, the “First Lien Adequate Protection
Fees and Expenses”), subject to the review procedures set forth in paragraph 17 of this Final
Order.

(d) Prepetition Revolving Adequate Protection Liens. The Prepetition
Revolving Agent, for the benefit of the Prepetition Revolving Secured Parties, is hereby granted,
effective and perfected upon the date of entry of the Interim Order and without the necessity of the
execution of anymortgages, security agreements, pledge agreements, financing statements or other
agreements, on account of the Prepetition Revolving Secured Parties’ Diminution in Value, a valid,
perfected replacement security interest in and lien upon all of the DIP Collateral (the “Revolving

Adequate Protection Liens” and, together with the First Lien Adequate Protection Liens, the
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“Adequate Protection Liens”), which Revolving Adequate Protection Liens shall be junior,
subject, and subordinate to the Carve-Out, the DIP Liens, and the Prepetition Permitted Senior
Liens.

(e) Prepetition Revolving Secured Parties’ 507(b) Claim. The Prepetition
Revolving Agent, for the benefit of the Prepetition Revolving Secured Parties, is hereby granted
an allowed superpriority administrative expense claim against the DIP Loan Parties on a joint and
several basis (without the need to file a proof of claim) on account of the Prepetition Revolving
Secured Parties’ Diminution in Value as provided forunder section 507(b) of the Bankruptcy Code
(the “Revolving 507(b) Claim” and, together with the First Lien 507(b) Claim, the “Adequate
Protection 507(b) Claims”), which Revolving 507(b) Claim shall be payable from and have
recourse to all DIP Collateral and all proceeds thereof (excluding Avoidance Actions butincluding
any Avoidance Proceeds); provided however, that, in the event of an enforcement of remedies in
accordance with the terms of this Final Order, the Unencumbered Property shall only be used to
satisfy the Adequate Protection 507(b) Claims in accordance with paragraph 8 hereof and the
Adequate Protection 507(b) Claims have not been indefeasibly paid in full. The Revolving 507(b)
Claim shall be senior to all other claims against the DIP Loan Parties, now existing or hereafter
arising, of any kind whatsoever, including, without limitation, all administrative expenses of the
kind specified in sections 503(b) and 507(b) of the Bankruptcy Code, whether or not such claims
may become secured by a judgment lien or other non-consensual lien, levy or attachment, except
for (i) the Carve-Out, and (ii) the DIP Superpriority Claim..

() Prepetition Revolving Secured Parties Fees and Expenses. As further
adequate protection, the DIP Loan Parties shall currently pay in cash, all reasonable and

documented prepetition and postpetition fees and out-of-pocket expenses of Davis Polk &
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Wardwell LLP, Vinson & Elkins LLP, one local counsel in each applicable jurisdiction that the
Prepetition Revolving Lenders reasonably determine is necessary and any other Crestview Fees
and Expenses (as defined in the Restructuring Support Agreement), subject to the proviso set forth
in the definition of “Crestview Fees and Expenses” in the Restructuring Support Agreement (the
“Revolving Adequate Protection Fees and Expenses” and, together with the First Lien Adequate
Protection Fees and Expenses, the “Adequate Protection Fees and Expenses”), subject to the
review procedures set forth in paragraph 17 of this Final Order and the limitations set forth in the
Restructuring Support Agreement.

(2) To the extent that the Prepetition Superpriority Obligations and/or
Prepetition Incremental Superpriority Obligations are not refinanced as a result of a successful
Challenge timely broughtin accordance with the terms of this Final Order, the Adequate Protection
Obligations shall include, effective as of the Petition Date (i) valid, perfected replacement security
interests in and liens upon all of the DIP Collateral and (ii) allowed superpriority administrative
expense claims against the DIP Loan Parties under section 507(b) of the Bankruptcy Code, in each
caseonaccountofany Diminutionin Value of the Prepetition Superpriority Secured Parties and/or
Prepetition Incremental Superpriority Secured Parties’ interests in their respective Prepetition
Collateral.

(h)  Reporting. The Debtors shall provide the Adequate Protection Parties and
the Creditors Committee with the financial reporting required under each DIP Credit Agreement,
which shall include for the avoidance of doubt, any Approved Budget.

(1) Access to Records and Collateral. In addition to, and without limiting,
whatever rights to access the Adequate Protection Parties have under their respective Prepetition

Loan Documents, upon reasonable notice, at reasonable times during normal business hours, the
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Debtors shall permit representatives, agents, and employees of the Adequate Protection Parties
and the Creditors” Committee (i) to have access to and inspect the Debtors’ properties and other
Collateral of any Debtor, (ii) to examine the Debtors’ books and records, and (iii) to discuss the
Debtors’ affairs, finances, and condition with the Debtors’ officers and applicable advisors, whom
the Debtors shall make reasonably available; provided the foregoing shall not be construed to
create any obligation on any of the Debtors’ advisors to take or refrain from taking any action,
absent an express contractual requirement to do so, nor shall any of the foregoing be construed to
override existing confidentiality and other obligations owed by any of the Debtors’ advisors or
other person to such representatives.

14.  Maintenance of Collateral. The DIP Loan Parties shall continue to maintain and
insure the Prepetition Collateral and DIP Collateral in amounts and for the risks, and by the entities,
as required under the Prepetition Loan Documents and DIP Documents, as applicable.

15.  Perfection of DIP Liens and Adequate Protection Liens.

(a) Without in any way limiting the validity of the automatic perfection of the
DIP Liens and the Adequate Protection Liens under the terms of the Interim Order and this Final
Order, the DIP Secured Parties and the Adequate Protection Parties are hereby authorized, but not
required, to execute in the name of the DIP Loan Parties or the Prepetition Loan Parties (as
applicable), as their true and lawful attorneys (with full power of substitution, to the maximum
extent permitted by law) and to file or record financing statements, trademark filings, copyright
filings, mortgages, notices of lien or similar perfection instruments in any jurisdiction, or take
possession of certificated securities, or take any other similar action in a manner not inconsistent
herewith to document, validate or perfectthe liens and security interests granted to them hereunder

(the “Perfection Actions”). All such Perfection Actions shall be deemed to have been taken on
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the Closing Date with respect to any DIP Obligations and the date of entry of the Interim Order
with respect to any Adequate Protection Obligations and shall be deemed to come first in time or
otherwise have priority over any perfection actions taken with respect to liens that are primed
hereunder. The automatic stay shallbe modified to the extentnecessary to permitthe DIP Secured
Parties and each Prepetition Secured Party to take any Perfection Action. For the avoidance of
doubt, the DIP Liens and the Adequate Protection Liens shallbe deemed valid, perfected, allowed,
enforceable, non-avoidable, and not subject to challenge, dispute or subordination, on the Closing
Date with respect to any DIP Obligations and the date of entry of the Interim Order with respect
to any Adequate Protection Obligations, whether or not the DIP Secured Parties or the Prepetition
Secured Parties take such Perfection Actions.

(b) A certified copy of this Final Order may, in the discretion of each DIP
Agent, each Prepetition Agent, be filed or recorded in the filing or recording offices in addition to
or in lieu of any financing statements, mortgages, notices of lien or similar instruments, and all
filing and recording offices are hereby authorized and directed to accept a certified copy of this
Final Order for filing and/or recording, as applicable.

16.  Preservation of Rights Granted Under this Final Order.

(a) Other than the claims and liens expressly granted or permitted by this Final
Order, including the Carve-Out, no claim or lien against the DIP Loan Parties or the property of
their estates having a priority superior to or pari passu with those granted by this Final Order shall
be granted while any of the DIP Obligations or the Adequate Protection Obligations remain
outstanding, and, except as otherwise expressly provided in or permitted under this Final Order,
the DIP Liens and the Adequate Protection Liens shall not be: (i) junior to any lien or security

interest that is avoided and preserved for the benefit of the Debtors’ estates under section 551 of
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the Bankruptcy Code; (i1) exceptas set forth in the DIP Order orthe DIP Documents, subordinated
to or made pari passu with any other lien or security interest, whether under section 364(d) of the
Bankruptcy Code or otherwise; (iii) except as set forth in the DIP Orders and the DIP Documents,
subordinated to ormade paripassu with any liens arising after the Petition Date including, without
limitation, any liens or security interests granted in favor of any federal, state, municipal or other
domestic or foreign governmental unit (including any regulatory body), commission, board or
court for any liability of the DIP Loan Parties; or (iv) junior to any intercompany liens or security
interests of the DIP Loan Parties.

(b) The occurrence and continuance of any Event of Default (i) under (and as
defined in) the Senior DIP Facility, after written notice by the Senior DIP Agent (acting at the
direction of the Required Senior DIP Lenders) to the Borrowers, counsel to the Borrowers, the
U.S. Trustee, and lead counsel to the Creditors’ Committee or (ii) under (and as defined in) the
Junior DIP Facility, after written notice by the Junior DIP Agent (acting at the direction of the
Required Junior DIP Lenders) to the Borrowers, counsel to the Borrowers, the U.S. Trustee, and
lead counsel to the Creditors’ Committee, shall constitute an event of defaultunder this Final Order
with respect to the applicable DIP Facility (each an “Event of Default”) and, upon such notice,
interest, including, where applicable, default interest, shall accrue and be payable as set forth in
the applicable DIP Credit Agreement. Notwithstanding any order that may be entered dismissing
any of these chapter 11 casesundersection 1112 of the Bankruptcy Code or convertingthese cases
to a Successor Case: (A) the DIP Superpriority Claims, the Adequate Protection 507(b) Claims,
the DIP Liens, and the Adequate Protection Liens shall continue in full force and effect, shall
maintain their priorities as provided in this Final Order, and shall remain binding as provided for

herein on all parties in interest until all DIP Obligations and Adequate Protection Obligations shall
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have been indefeasibly paid in full; (B) the other rights granted by this Final Order as of such
dismissal or conversion, including with respect to the Carve-Out, shall not be affected; and (C)
this Court shall retain jurisdiction, notwithstanding such dismissal or conversion, for the purposes
of enforcing the claims, liens and security interests referred to in this paragraph and otherwise in
this Final Order.

(©) If any or all of the provisions of this Final Order are hereafter reversed,
modified, vacated or stayed, such reversal, modification, vacatur or stay shall not affect (i) the
validity, priority or enforceability of any DIP Obligations or Adequate Protection Obligations
incurred prior to the actual receipt of written notice by the DIP Agents, Prepetition Agents, as
applicable, of the effective date of such reversal, modification, vacatur or stay; or (ii) the validity,
priority and enforceability of the DIP Liens, the Adequate Protection Liens, and the Carve-Out.
Notwithstanding any such reversal, modification, vacatur or stay, the DIP Obligations, DIP Liens,
Adequate Protection Obligations, Adequate Protection Liens, DIP Superpriority Claims, or the
Adequate Protection 507(b) Claims incurred prior to the actual receipt of written notice by the DIP
Agents, the Prepetition Agents, as applicable, of the effective date of such reversal, modification,
vacatur or stay shall be governed in all respects by the original provisions of this Final Order, and
the DIP Secured Parties and the Prepetition Secured Parties shall be entitled to, and are hereby
granted, all the rights, remedies, privileges and benefits arising under sections 364(e) and 363(m)
of the Bankruptcy Code, as applicable.

(d) Except as expressly provided in this Final Order or in the DIP Documents,
the DIP Liens, the DIP Superpriority Claims, the Adequate Protection Liens, the Adequate
Protection 507(b) Claims and all other rights and remedies of the DIP Secured Parties and the

Prepetition Secured Parties granted by this Final Order and the DIP Documents, as well as the
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Carve-Out, shall survive, and shall not be modified, impaired or discharged by the entry of an
order (i) converting or dismissing any of these cases, or terminating the joint administration of
these cases; (il) approving the sale of any DIP Collateral pursuant to section 363(b) of the
Bankruptcy Code (exceptto the extent permitted by the DIP Documents); or (iii) confirming a
chapter 11 plan in any of these chapter 11 cases (except to the extent permitted by the DIP
Documents and this Final Order). The terms and provisions of this Final Order and the DIP
Documents shall continue in in full force and effectin these cases and in any Successor Cases until
all Senior DIP Obligations and Adequate Protection Obligations are indefeasibly paid in full in
cash, all Junior DIP Obligations are indefeasibly paid in full in cash in accordance with the Junior
DIP Credit Agreement, and the DIP Commitments have been terminated.

(e) Except to the extent that, subject to the terms of the Senior DIP Documents,
any Senior DIP Secured Party agrees to less favorable treatment, in full and final satisfaction,
compromise, settlement, release anddischarge of, andin exchange for the Senior DIP Obligations,
on the effective date of the confirmed plan of reorganization in these Chapter 11 Cases (the
“Effective Date”), (x) all Senior DIP Obligations shall be paid indefeasibly in cash in full or (y)
at the Debtors’ sole discretion, subject to the Exit Conversion Conditions (as defined in the Senior
DIP Credit Agreement), without further notice to or order or other approval of the Court, act or
action underapplicable law, regulation, order or rule or the vote, consent, authorization or approval
of any person or entity: (i) the Senior DIP Facility shall convert into and become an exit financing
facility on terms consistent with the Exit Facilities Commitment Letter (as defined in the Senior
DIP Credit Agreement) (such facility, the “Exit Facility”); (ii) the Senior DIP Obligations
outstanding on the Effective Date shall become obligations under the Exit Facility Documents (as

defined below) (suchobligations, upon conversion, the “Exit Facility Obligations” and the agents
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and lenders under the Exit Facility, the “Exit Secured Parties”) on a dollar-for-dollar basis; (iii)
the Senior DIP Lenders shall become lenders under the Exit Facility; (iv) the Debtors or the
reorganized Debtors will be authorized to and shall execute and deliver, file, record, and/or issue,
as applicable, all agreements, filings, documents, and instruments delivered or entered into in
connection with the Exit Facility, including any guarantee agreements, pledge and collateral
agreements, vessel mortgages, debentures, control agreements, escrow agreements, UCC and
PPSA financingstatements or other perfectiondocuments, intercreditor agreements, subordination
agreements, fee letters and other security documents (such documents, the “Exit Facility
Documents”) which, for the avoidance of doubt, may include the Senior DIP Documents; (v)
contemporaneously with such conversion, all liens and security interests granted to secure the
Senior DIP Obligations shall continue, remain in effect, and be deemed to secure the Exit Facility
Obligations; and (vi) all findings regarding the application of section 364(e) of the Bankruptcy
Code to the Senior DIP Obligations shall be deemed to apply to the Exit Facility Obligations and
the Exit Secured Parties shall be entitled to the full protection of section 364(e) of the Bankruptcy
Code in the event that this Final Order or any provision hereof'is vacated, reversed or modified,
onappeal orotherwise. Exceptas providedin this paragraph 16(e), any confirmationorder entered
in these cases shall not discharge or otherwise affect in any way the joint and several obligations
of the DIP Loan Parties to the DIP Secured Parties under the Senior DIP Facility and the Senior
DIP Documents, other than after (i) the indefeasible payment in full and in cash or conversion to
Exit Facility Obligations of all Senior DIP Obligations, (ii) the indefeasible payment in full and in
cash of all Junior DIP Obligations, and (iii) the termination of the DIP Commitments (unless

otherwise consented to by the DIP Lenders).
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() Notwithstanding anything to the contrary in this Final Order or any other
order of the Court, (i) any indemnities and other obligations which by the express terms of the
relevant Senior DIP Documents shall survive the repayment of the Senior DIP Loans (the
“Contingent Senior DIP Obligations™), shall survive the Effective Date, not be discharged or
released pursuant to the plan or order of this Court confirming the plan, and continue to be secured
by all liens and security interests granted to secure the Senior DIP Obligations and (ii) the Senior
DIP Documents shall continue in full force and effect after the Effective Date with respect to any
obligations thereunder governing the Contingent Senior DIP Obligations.

17.  Paymentof Fees and Expenses. The DIP Loan Parties are authorized and directed
to pay the DIP Fees and Expenses and the Adequate Protection Fees and Expenses. Subject to the
review procedures set forth in this paragraph 17, payment of the DIP Fees and Expenses and the
Adequate Protection Fees and Expenses shall not be subject to allowance or review by the Court.
Professionals forthe DIP Secured Parties and the Adequate Protection Parties shallnot be required
to comply with the U.S. Trustee fee guidelines with respect to such fees and expenses, however,
any time that such professionals seek payment of fees and expenses from the Debtors prior to
confirmation of a chapter 11 plan, each such professional shall provide summary copies of its
invoices (including aggregate amounts of fees and expenses and total amount of time on a per-
professional basis), which are not required to contain individual time entries or detail and which
may be redacted, summarized or modified to the extentnecessary to delete any information subject
to the attorney-client privilege, any information constituting attorney work product, or any other
confidential information, to the DIP Loan Parties, counsel to any statutory committee, the U.S.
Trustee, and counsel to the Ad Hoc Group (together, the “Review Parties™); provided, however,

that (i) the provision of such invoices shall not constitute a waiver of the attorney client privilege
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or of any benefits of the attorney work product doctrine or any other evidentiary privilege or
protection recognized under applicable law; and provided further that, the U.S. Trustee and the
Creditors’ Committee shall have the right to request additional details regarding the services
rendered and expenses incurred by such professionals (each an “Information Request”). Any
objections raised by any Review Party with respect to such invoices must be in writing and state
with particularity the grounds therefor and must be submitted to the applicable professional within
ten (10) calendar days after receipt (the “Review Period), which shall not be extended by the
delivery of an Information Request. If no written objection is received by 12:00 p.m., prevailing
Eastern Time, on the last date of the Review Period (any written objection may be grounded in the
failure of the applicable party to respond to an Information Request), the Debtors shall pay such
invoices within five (5) business days of the end of the Review Period. If an objection to a
professional’s invoice is received within the Review Period, the Debtors shall promptly pay the
undisputed amountofthe invoice withoutthe necessity of filing formal fee applications, regardless
of whether the invoiced amount arose or was incurred before or after the Petition Date, and this
Court shall have jurisdiction to determine the disputed portion of such invoice if the parties are
unable to resolve the dispute consensually. Notwithstanding the foregoing, the Debtors were
authorized and directed under the Interim Order to pay, on or prior to the Closing Date any DIP
Fees and Expenses and Adequate Protection Fees and Expenses incurred on or prior to such date
without the need for any professional engaged by, or on behalf of, the Prepetition Secured Parties
to firstdelivera copy of'its invoice or other supportingdocumentation to the Review Parties (other
than the Debtors). No attorney or advisor to any DIP Secured Party or any Adequate Protection
Party shall be required to file an application seeking compensation for services or reimbursement

of expenses with the Court. Any and all fees, costs, and expenses paid prior to the Petition Date
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by any of the Debtors to (i) the DIP Secured Parties in connection with the DIP Facilities and (ii)
the Adequate Protection Parties in connection with these chapter 11 cases, are hereby approved in
full and shall not be subject to recharacterization, avoidance, subordination, disgorgement or any
similar form of recovery by the Debtors or any other person.

18.  Effect of Stipulations on Third Parties. The Debtors’ stipulations, admissions,
agreements and releases contained in the Interim Order and this Final Order shall be binding upon
the Debtors in all circumstances and for all purposes as of the date of entry of the applicable DIP
Order. The Debtors’ stipulations, admissions, agreements and releases contained in the Interim
Order and this Final Order shall be bindingupon all other parties in interest, including, without
limitation, any statutory or non-statutory committees appointed or formed in these cases and any
other person or entity acting or seeking to act on behalf of the Debtors’ estates, including any
chapter 7 or chapter 11 trustee or examiner appointed or elected for any of the Debtors, in all
circumstances and forall purposes unlessexceptas otherwise providedunder any order confirming
a chapter 11 plan or any confirmed chapter 11 plan in these chapter 11 cases: (a) such committee
or other party in interest with requisite standing has timely filed an adversary proceeding or
contested matter (subject to the limitations contained herein) by no later than (x) as to the
Creditors’ Committee only, May 24, 2024, (y) if a chapter 7 or a chapter 11 trustee is appointed
or elected prior to the end of the Challenge Period (as defined below), the Challenge Period solely
for any such chapter 7 trustee or chapter 11 trustee shall be extended to the date that is the later of
(1) 60 calendar days after entry of the Interim Order, or (2) the date thatis 30 calendar days after
theirappointment, and (z) for all other parties in interest, 60 calendar days after entry of the Interim
Order; and (i) any such later date as (v) has been agreed to by the Prepetition Superpriority Agent

with respectto the Prepetition Superpriority Obligations or the Prepetition Superpriority Liens,
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(w) has been agreed to by the Prepetition Incremental Superpriority Agent with respect to the
Prepetition Incremental Superpriority Obligations or the Prepetition Incremental Superpriority
Liens, (x) has been agreed to by the Prepetition First Lien Agent with respect to the Prepetition
First Lien Obligations or the Prepetition First Lien Liens, (y) has been agreed to by the Prepetition
Revolving Agent with respect to the Prepetition Revolving Obligations or the Prepetition
Revolving Liens or (z) has been ordered by the Court for cause upon a motion filed and served
within any applicable period (the time period established by the foregoing clauses (i)-(ii), the
“Challenge Period”); provided, that upon the filing of a standing motion that attaches a draft
complaint asserting a Challenge by any party, the Challenge Period shall be tolled, solely with
respect to such party and with respect to the Challenge asserted in such draft complaint, until one
(1) business day after suchmotion isresolved, (A) objectingto or challengingthe amount, validity,
perfection, enforceability, priority or extent of the Prepetition Secured Obligations or the
Prepetition Liens, as applicable, or (B) asserting or prosecutingany Avoidance Action orany other
claims, counterclaims or causes of action, objections, contests or defenses (collectively, the
“Challenges’) against any Prepetition Secured Parties, or their respective subsidiaries, affiliates,
officers, directors, managers, principals, employees, agents, financial advisors, attorneys,
accountants, investment bankers, consultants, representatives and other professionals and the
respective successors and assigns thereof, in each case in their respective capacity as such
(collectively, the “Representatives”) in connection with or related to the Prepetition Loan
Documents, the Prepetition Secured Obligations, the Prepetition Liens, and/or the Prepetition
Collateral; and (b) there is a final non-appealable order in favor of the plaintiff sustaining any such
Challenge; provided, however,that any pleadings filed in connection with a Challenge shall set

forth with specificity the basis for such Challenge and any Challenges not so specified prior to the
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expiration of the Challenge Period shall be deemed forever waived, released and barred. If no
Challenge is timely and properly filed during the Challenge Period or the Court does not rule in
favor of the plaintiff in any such Challenge then: (1) the Debtors’ stipulations, including the
Debtors’ Stipulations, admissions, agreements and releases contained in the Interim Order and this
Final Order shall be binding on all parties in interest; (2) the Prepetition Secured Obligations shall
constitute allowed claims not subject to defense avoidance, reduction, setoff, recoupment,
recharacterization, subordination (whether equitable, contractual, or otherwise, except as provided
in the Intercreditor Agreements), disallowance, impairment, counterclaim, cross-claim, or any
other challenge under the Bankruptcy Code or any applicable law or regulation by any person or
entity for all purposes in these cases and any Successor Case(s); (3) the Prepetition Liens shall be
deemed to have been, as of the Petition Date, legal, valid, binding, perfected, security interests and
liens, not subject to defense, avoidance, reduction, setoff, recoupment, recharacterization,
subordination (whether equitable, contractual (other than as provided in the Intercreditor
Agreements), or otherwise), disallowance, impairment, counterclaim, cross-claim, or any other
challenge under the Bankruptcy Code or any applicable law or regulation by any person or entity,
including any statutory or non-statutory committees appointed or formed in these cases or any
other party in interest acting or seeking to act on behalf of the Debtors’ estates, including, without
limitation, any chapter 7 or chapter 11 trustee or examiner, and any defense, avoidance, reduction,
setoff, recoupment, recharacterization, subordination (whether equitable, contractual, or
otherwise), disallowance, impairment, counterclaim, cross-claim, or any other challenge under the
Bankruptcy Code orany applicable law orregulation by any statutory or non-statutory committees
appointed or formed in these cases or any other party acting or seeking to act on behalf of the

Debtors’ estates, including, without limitation, any chapter 7 or chapter 11 trustee or examiner,
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whether arising under the Bankruptcy Code or otherwise, against any of the Prepetition Secured
Parties and their Representatives,in such capacities, shallbe deemed forever waived, released and
barred. If any Challenge is timely filed during the Challenge Period, the stipulations, admissions,
agreements and releases contained in the Interim Order and this Final Order shall nonetheless
remain binding and preclusive (as provided in the second sentence of this paragraph) on each
person or entity, except to the extent that such stipulations, admissions, agreements and releases
were expressly and successfully challenged in such Challenge as set forth in a final, non-appealable
order of a court of competent jurisdiction. Nothing in this Final Order vests or confers on any
person or entity (each as defined in the Bankruptcy Code), includingany statutory or non-statutory
committees appointed or formed in these cases, standing or authority to pursue any claim or cause
of action belonging to the Debtors or their estates, including, without limitation, any Challenges
with respect to the Prepetition Loan Documents, Prepetition Secured Obligations, or Prepetition
Liens, and any ruling on standing, if appealed, shall not stay or otherwise delay confirmation of
any plan of reorganization in these chapter 11 cases; provided that the Debtors and the Prepetition
Secured Parties shall not object to a motion filed by the Creditors’ Committee seeking standing to
pursue any Challenge solely on the basis that standing is precluded by any applicable non-bankruptcy
law relating to limited liability companies or limited partnerships (as applied to any applicable Debtor
entity). If there is a successful Challenge with respect to the Prepetition Superpriority Obligations,
Prepetition Incremental Superpriority Obligations, the Prepetition Superpriority Liens, or the
Prepetition Incremental Superpriority Liens, the Court shall fashion any appropriate remedy with
respectto the Prepetition Superpriority Secured Parties or Prepetition Incremental Superpriority
Secured Parties, as applicable, including (if appropriate) the clawing back of funds received in
connection with the (i) refinancing of the Prepetition Superpriority Obligations with proceeds of

the Senior DIP Facility and (ii) refinancing of the Prepetition Incremental Superpriority
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Obligations with proceeds of the Junior DIP Facility; provided that no such remedy shall affect
the validity, priority or any other aspect of the DIP Obligations or the DIP Liens.

19.  Limitation on Use of DIP Financing Proceeds and Collateral. Notwithstanding
any other provision of this Final Order or any other order entered by the Court, no DIP Loans, DIP
Collateral, Prepetition Collateral (including Cash Collateral) or any portion of the Carve-Out, may
be used directly or indirectly, including without limitation through reimbursement of professional
fees of any non-Debtor party, in connection with (a) the investigation, threatened initiation or
prosecution of any claims, causes of action, adversary proceedings or other litigation (i) against
any of the DIP Secured Parties, the Prepetition Secured Parties, or theirrespective Representatives,
or any action purportingto do the foregoingin respect of the DIP Obligations, DIP Liens, DIP
Superpriority Claims, Prepetition Secured Obligations, Prepetition Liens, Adequate Protection
Liens, Adequate Protection 507(b) Claims or other Adequate Protection Obligations or (ii)
challenging the amount, validity, perfection, priority or enforceability of or asserting any defense,
counterclaim or offset with respectto the DIP Obligations, the Prepetition Secured Obligations
and/or liens, claims, rights, or security interests securing or supportingthe DIP Obligations granted
under the DIP Orders, the DIP Documents or the Prepetition Loan Documents in respect of the
Prepetition Secured Obligations, including, in the case of each (i) and (ii), without limitation, for
lender liability or pursuant to section 105, 510,544, 547, 548, 549, 550 or 552 of the Bankruptcy
Code, applicable non-bankruptcy law or otherwise (provided that, notwithstanding anything to the
contrary herein, the proceeds of the DIP Loans and DIP Collateral (including Cash Collateral) may
be used by the Creditors’ Committee to investigate, but not to prosecute, (A) the claims and liens
of the Prepetition Secured Parties and (B) potential claims, counterclaims, causes of action or

defenses against the Prepetition Secured Parties, up to an aggregate cap of no more than $250,000,
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(b) other than expressly permitted hereunder, attempts to prevent, hinder, or otherwise delay or
interfere with the Prepetition Secured Parties’ or the DIP Secured Parties’, as applicable,
enforcement or realization on the Prepetition Secured Obligations, Prepetition Collateral, DIP
Obligations, DIP Collateral, and the liens, claims and rights granted to such parties under the DIP
Orders; (c¢) attempts to seek to modify any of the rights and remedies granted to the Prepetition
Secured Parties or the DIP Secured Parties under this Final Order, the Prepetition Loan
Documents, or the DIP Documents, as applicable, other than in accordance with this Final Order;
(d) to apply to the Court for authority to approve superpriority claims or grant liens (other than the
liens and claims permitted hereunder or by the DIP Documents) or security interests in the DIP
Collateral or any portion thereof that are senior to, or on parity with, the DIP Liens, DIP
Superpriority Claims, Adequate Protection Liens and Adequate Protection 507(b) Claims; or (e)
to pay or to seek to pay any amount on account of any claims arising prior to the Petition Date
unless such payments are authorized by the Court, agreed to in writing by the DIP Lenders,
expressly permitted under this Final Order or under the DIP Documents (including the Approved
Budget, subject to permitted variances), unless otherwise agreed to in writing by the DIP Secured
Parties, in each case unless all Senior DIP Obligations and claims granted to the Senior DIP
Secured Parties under this Final Order have been indefeasibly paid in full in cash or converted into
Exit Facility Obligations, all Junior DIP Obligations and claims granted to the Junior DIP Secured
Parties under this Final Order have been indefeasibly paid in full in cash in accordance with the
Junior DIP Credit Agreement, and all Prepetition Secured Obligations, Adequate Protection
Obligations, and claims granted to the Prepetition Secured Parties under this Final Order have been

paid in full in cash.
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20.  Final Order Governs. In the event of any inconsistency between the provisions of
this Final Order, the DIP Documents or Prepetition Loan Documents, the provisions of this Final
Order shall govern. Any authorization contained in any other order entered by this Court shall be
consistent with and subject to the requirements set forth in this Final Order and the DIP
Documents, including, without limitation, the Approved Budget (subject to permitted variances).

21.  Binding Effect; Successors and Assigns. The DIP Documents and the provisions
of this Final Order, including all findings herein, shall be binding upon all parties in interest in
these cases, including, withoutlimitation, the DIP Secured Parties, the Prepetition Secured Parties,
any statutory or non-statutory committees appointed or formed in these cases, the Debtors and
their respective successors and assigns (including any chapter 7 or chapter 11 trustee hereinafter
appointed or elected forthe estate of any of the Debtors, an examiner appointed pursuant to section
1104 of the Bankruptcy Code, or any other fiduciary appointed as a legal representative of any of
the Debtors or with respect to the property of the estate of any of the Debtors) and shall inure to
the benefit of the DIP Secured Parties, the Prepetition Secured Parties, the Debtors, and their
respective successors and assigns; provided that the DIP Secured Parties and the Prepetition
Secured Parties shall have no obligation to permit the use of the Prepetition Collateral (including
Cash Collateral) by, or to extend any financing to, any chapter 7 trustee or chapter 11 trustee or
similar responsible person appointed for the estates of the Debtors.

22.  Nothingin this Final Order, the DIP Documents, the Prepetition Loan Documents
or any other documents related to the transactions contemplated hereby shall in any way be
construed or interpreted to impose or allow the imposition upon any DIP Secured Party or
Prepetition Secured Party any liability for any claims arising from the prepetition or postpetition

activities of the Debtors in the operation of their businesses, or in connection with their
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restructuring efforts. The DIP Secured Parties and Prepetition Secured Parties shall not, in any
way or manner, be liable or responsible for (i) the safekeeping of the DIP Collateral or Prepetition
Collateral, (i) any loss or damage thereto occurring or arising in any manner or fashion from any
cause, (iil) any diminution in the value thereof or (iv) any act or default of any carrier, servicer,
bailee, custodian, forwarding agency or other person, and all risk of loss, damage or destruction of
the DIP Collateral or Prepetition Collateral shall be borne by the Debtors.

23.  Release; Limitation of Liability. Upon entry of this Final Order, each of the Debtors
and their estates, on its own behalf and on behalf of its and their respective predecessors,
successors, heirs, and past, present and future subsidiaries and assigns, hereby absolutely,
unconditionally and irrevocably releases and forever discharges and acquits the DIP Secured
Parties and their respective Representatives (in their capacity as such), from any and all liability
to the Debtors (and their successors and assigns) and from any and all claims, counterclaims,
demands, defenses, offsets, debts, accounts, contracts, liabilities, actions and causes of action of
any kind, nature and description, whether matured or unmatured, known or unknown, asserted or
unasserted, foreseen or unforeseen, accrued or unaccrued, suspected or unsuspected, liquidated or
unliquidated, pendingorthreatened, arisingin law or equity, in contractortort, in each case arising
out of or related to, as applicable, the DIP Facilities, the DIP Documents, the DIP Loans, the
negotiation thereof and the transactions and agreements reflected thereby, that the Debtors at any
time had, now have or may have, or that their predecessors, successors or assigns at any time had
or may have against any of the DIP Secured Parties for or by reason of any act, omission, matter,
or cause arising at any time on or prior to the date of this Final Order; provided that the release set
forth in this section shall not release any claims against or liabilities of a DIP Secured Party that a

court of competent jurisdiction determines has resulted from such DIP Secured Party’s actual
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fraud, gross negligence or willful misconduct. In determining to make any loan or other extension
of creditunder the DIP Documents, to permitthe use of the DIP Collateral or Prepetition Collateral
(including Cash Collateral) or in exercisingany rights or remedies as and when permitted pursuant
to this Final Order or the DIP Documents or Prepetition Loan Documents, as applicable, none of
the DIP Secured Parties or Prepetition Secured Parties shall (a) have any liability to any third party
or be deemed to be in “control” of the operations of the Debtors; (b) owe any fiduciary duty to the
Debtors, their respective creditors, shareholders or estates; or (¢) be deemed to be acting as a
“Responsible Person” or “Owner” or “Operator” or “managingagent” with respectto the operation
or management of any of the Debtors (as such terms or similar terms are used in the United States
Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. §§ 9601, et
seq., as amended, or any other federal or state statute, including the Internal Revenue Code).
Furthermore, nothing in this Final Order shall in any way be construed or interpreted to impose or
allow the imposition upon any of the DIP Secured Parties or Prepetition Secured Parties (or their
respective Representatives) of any liability for any claims arising from the prepetition or
postpetition activities of any of the Debtors or their respective Representatives.

24.  Master Proofs of Claim. Neither the Prepetition Agents, nor any other Prepetition
Secured Parties shall be required to file proofs of claim in these cases or any Successor Cases in
orderto assertclaims for paymentofany ofthe Prepetition Secured Obligations, including, without
limitation, any principal, unpaid interest, fees, expenses and other amounts payable under the
Prepetition Loan Documents. The description of claims and liens in respect of the Prepetition
Secured Obligations set forth in this Final Order is deemed to constitute proofs of claim in respect
of such indebtedness and its secured status. However, in order to facilitate the processing of

claims, each Prepetition Agent is authorized, but not directed or required, to file a master proof of
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claim in the Debtors’ lead case on behalf of the applicable Prepetition Secured Parties (each, a
“Master Proof of Claim”), which shall be deemed to have been filed against each applicable
Debtor. The provisions of this paragraph 24 and the filing of Master Proofs of Claim, if any, are
intended solely for the purpose of administrative convenience and shall not affect the right of each
Prepetition Secured Party (or its successors in interest) to vote separately on any plan filed in these
cases. The Master Proofs of Claim shall not be required to include any instruments, agreements
or other documents evidencing the obligations owing by each of the Debtors to the applicable
Prepetition Secured Parties, which instruments, agreements or other documents will be provided
upon written request to counsel to the applicable Prepetition Agent. The DIP Secured Parties shall
not be required to file proofs of claim with respect to the DIP Obligations.

25.  Insurance. (a) To the extent that any Prepetition Agent is listed as a loss payee
under the insurance policies of any of the DIP Loan Parties, each of the DIP Agents shall also be
deemed to be a loss payee under such insurance policies until the indefeasible payment in full of
the applicable DIP Obligations (other than contingent indemnification obligations as to which no
claim has been asserted) and termination of the applicable DIP Commitment and shall act in that
capacity and distribute any proceeds recovered or received in respect of such insurance policies,
(b) to the extent that the Junior DIP Agent is listed as a loss payee under the insurance policies of
any of the DIP Loan Parties, the Senior DIP Agent shall also be deemed to be a loss payee under
such insurance policies until the indefeasible payment in full of the Senior DIP Obligations (other
than contingent indemnification obligations as to which no claim has been asserted) or conversion
into Exit Facility Obligations and termination of the applicable DIP Commitment and shall act in
that capacity and distribute any proceeds recovered or received in respect of such insurance

policies, and (c) to the extentthat the Senior DIP Agentis listed as aloss payee under the insurance
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policies of any of the DIP Loan Parties, the Junior DIP Agent shall also be deemed to be a loss
payee under such insurance policies until the indefeasible payment in full of the Junior DIP
Obligations (other than contingent indemnification obligations as to which no claim has been
asserted) and termination of the applicable DIP Commitment and shall act in that capacity and
distribute any proceeds recovered or received in respect of such insurance policies.

26.  Credit Bidding. Subject to section 363(k) of the Bankruptcy Code and the lien
priorities set forth herein and in the Intercreditor Agreements, and unless the Court for cause orders
otherwise, (a) each DIP Agent, acting at the direction of the applicable Required DIP Lenders,
shall have the right to credit bid (directly or via one or more acquisition vehicles) any or all of the
applicable DIP Obligations in any sale of the DIP Collateral, provided that the Junior DIP Agent
shall not have the right to credit bid unless such bid includes the indefeasible repayment in cash of
all Senior DIP Obligations, (b) each Prepetition Agent shall have the right, consistent with the
provisions of the applicable Prepetition Loan Documents, as applicable (and providing for the DIP
Obligations to be indefeasibly repaid in full in cash and the termination of the DIP Commitments),
to credit bid, up to the full amount of the applicable Prepetition Secured Obligations, in the sale of
the applicable Prepetition Collateral, in each case, without the need for further Court order
authorizingthe same, whether any such sale is effectuated through section 363(k), 1123 or 1129(b)
of the Bankruptcy Code, by a chapter 7 trustee under section 725 of the Bankruptcy Code or
otherwise.

27.  Proceeds of Subsequent Financing. 1f at any time prior to payment in full of all
DIP Obligations (subject to their relative priorities as set forth in this Final Order and in the other
DIP Documents), including subsequent to the confirmation of any chapter 11 plan in any of these

chapter 11 cases, the Debtors, the Debtors’ estates, anytrustee, any examiner with enlarged powers
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or any responsible officer subsequently appointed, shall obtain credit or incur debt in violation of
this Final Order or the DIP Documents, then all of the cash proceeds derived from such credit or
debtthat was invalidly incurred shallimmediately be turned over to the DIP Agents forapplication
in accordance with the priorities set forth in this Final Order and the other DIP Documents.
28.  Amendment. The Debtors and the DIP Agents (with the express written consent of
the requisite Senior DIP Lenders or the requisite Junior DIP Lenders, as applicable, and consistent
with their respective rights under the applicable DIP Documents) may amend, modify, supplement
or waive any provision of the applicable DIP Documents without further notice to or approval of
the Court, unless such amendment, modification, supplement or waiver (w) increases the interest
rate (other than as a result of the imposition of the default rate) or fees charged in connection with
the applicable DIP Facilities, (x) converts the form of interest or the Closing Fee charged in
connection with the Junior DIP Facility from payment-in-kind to cash, (y) increases the
commitments of the DIP Lenders to make DIP Extensions of Credit under the applicable DIP
Documents, or (z) changes the maturity date of any of the applicable DIP Facilities. Any such
amendments, modifications and supplements described in clauses (w) through (z) of this paragraph
28 shall be filed with the Court. Except as otherwise provided herein, no waiver, modification, or
amendment of any of the provisions hereof shall be effective unless set forth in writing, signed by,
or on behalf of, all the Debtors and the applicable DIP Agents (after having obtained the consent
of the requisite Senior DIP Lenders or the requisite Junior DIP Lenders, as applicable) and
approved by the Court after notice to parties in interest. Notwithstanding anything to the contrary
in this Final Order or the DIP Documents, the Debtors and DIP Parties shall notify the Creditors’
Committee of any proposed material amendment, waiver, or other modification to the DIP

Documents (other than modificationsto the Approved Budget that are not subjectto paragraph
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2(c)(i1) above) as soon as reasonably practicable, and the Creditors’ Committee shall have the
opportunity to object to any such proposed amendment, waiver, or other modification.

29.  Effectiveness. Notwithstanding Bankruptcy Rules 6004(h), 6006(d), 7062, or 9014
of the Bankruptcy Rules orany Local Bankruptcy Rule, or Rule 62(a) of the Federal Rules of Civil
Procedure, this Final Order shall be immediately effective andenforceable upon its entry and there
shall be no stay of execution or effectiveness of this Final Order.

30. Governing Order. Notwithstanding the relief granted in any other order by this
Court, (i) all payments and actions by any of the Debtors pursuant to the authority granted therein
shall be subject to this Final Order, including compliance with the Approved Budget and all other
terms and conditions hereof, and (ii) to the extent there is any inconsistency between the terms of
such other order and this Final Order, this Final Order shall control, in each case, exceptto the
extent expressly provided otherwise in the other order.

31.  Headings. Paragraph headings used herein are for convenience only and shall not
affect the construction of, or to be taken into consideration in interpreting, this Final Order.

32.  Payments Held in Trust. Exceptas expressly permitted in this Final Order, any
“first” day order, or the DIP Documents, and except with respect to the DIP Loan Parties, in the
event that any person or entity receives any payment on account of a security interest in the DIP
Collateral, receives any DIP Collateral or any proceeds of the DIP Collateral or receives any other
payment with respect thereto from any other source prior to indefeasible payment in full in cash
of all DIP Obligations and termination of all DIP Commitments, such person or entity shall be
deemed to have received, and shall hold, any such DIP Collateral or any payment on account or
proceeds thereof in trust for the benefit of the Senior DIP Secured Parties and, upon the

indefeasible payment in full in cash of the Senior DIP Obligations, the Junior DIP Secured Party
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and shall immediately turn over such collateral or its proceeds to the Senior DIP Agent or, upon
the indefeasible payment in full in cash of the Senior DIP Obligations, the Junior DIP Agent, or as
otherwise instructed by this Court, for application in accordance with the applicable DIP
Documents and this Final Order.

33.  Bankruptcy Rules. The requirements of Bankruptcy Rules 6003 and 6004, in each
case to the extent applicable, are satisfied by the contents of the DIP Motion.

34.  No Third Party Rights. Exceptas explicitly provided for herein, this Final Order
does not create any rights for the benefit of any third party, creditor, equity holder or any direct,
indirect or incidental beneficiary.

35.  Necessary Action. The Debtors, the DIP Secured Parties, and the Prepetition
Secured Parties are authorized to take all reasonable actions as are necessary or appropriate to
implement the terms of this Final Order. The automatic stay is modified to permit affiliates of the
Debtors who are not debtors in these cases to take all actions as are necessary or appropriate to
implement the terms of this Final Order.

36.  Retention of Jurisdiction. This Court shall retain jurisdiction to enforce the
provisions of this Final Order, and this retention of jurisdiction shall survive the confirmation and
consummation of any chapter 11 plan for any one or more of the Debtors notwithstanding the
terms or provisions of any such chapter 11 plan or any order confirming any such chapter 11 plan.

37. JPMorgan Chase Bank, N.A., a national banking association (“Chase”),
Paymentech, LLC (also known as Chase Merchant Services) (“CMS”), and certain of the Debtors
are parties to that certain U.S. Select Merchant Processing Agreement, dated on or about March 9,
2019 (as amended, supplemented or modified from time to time, the “MPA”). Notwithstanding

anything to the contrary in the Interim Order and this Final Order, and without limitation, any and
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all rights of Chase or CMS, if any, to offset, setoff, recoup or exercise other rights and remedies
against any Debtors under the MPA and applicable law, and the Debtors’ and other parties in
interests’ rights to challenge same, are reserved and preserved and shall not be affected by the
relief granted in the Interim Order and this Final Order.

38. Nothing in the Interim Order or this Final Order shall prime, modify, limit, alter, or
expand any perfected security interest that Argonaut Insurance Company may have in respect of
any of their bonds, any related indemnity agreements, and/or in any of their cash collateral.
Notwithstanding anything to the contrary in the Interim Order or this Final Order, (i) all parties’
rights to assert, and the Debtors’ and other parties in interests’ right to oppose, that the Debtors
hold or held customer deposits in trust on behalf of passengers are fully preserved, and (ii) to the
extent that the Court determines that the Debtors hold or held any customer deposits in trust on
behalf of passengers, nothing in this Final Order shall prime, modify, limit, or alter such
passengers’ interests or rights in such trust funds.

39.  Notwithstanding any other language in this Final Order, nothing herein shall
be read to prime or otherwise alter any existing statutory liens for taxes.

40.  The Debtors shall promptly serve copies of this Final Order on the parties having
been given notice of the Final Hearing and to any party that has filed with this Court a request for

notices in these cases.

Signed: March25,2024 /’”7 —
v

Marvin Isgur
United States Bankruptcy Judge
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