Case 17-11380-RBR Doc 192 Filed 10/10/17 Page 1 of 20

7 Raymond B. Ray, Judge U
United States Bankruptcy Court

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF FLORIDA
FORT LAUDERDALE DIVISION

IN RE: CASE NO. 17-11380-RBR
STEMTECH INTERNATIONAL, INC., CHAPTER 11
Debtor.
/
AGREED ORDER

AUTHORIZING CONTINUED USE OF CASH COLLATERAL

THIS MATTER came before the Court on the Debtor’s Agreed Ex-Parte Motion for

Authority to Use Cash Collateral [ECF No. 190] (the “Motion”), and the Court, having (a)

reviewed the Motion; (b) reviewed the separate “13-Week Budgets™ attached to the Motion (the

“Original Budget™) and to this Order as Exhibit “A” (the “Budget™); (c) having reviewed the file

of this matter including the Court’s Final Order Authorizing Use of Cash Collateral entered by

the Court on April 6, 2017 [ECF No. 80] (the “April Order™); (d) having noted that the April Order
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provides that the Debtor may continue to use cash collateral with the consent of Opus Bank or by
separate order of the Court; (e) having noted that Opus Bank and the Official Committee of
Unsecured Creditors (the “Committee”) agree and consent to the Budget and to the entry of this
Order; (f) having noted that the Debtor previously stipulated (without prejudice to the rights of the

Committee), as set forth in this Order, that (the “Debtor Stipulations™): (1) the Debtor is indebted

to Opus Bank in the amount of not less than $3,351,871.08 as of February 2, 2017 (the “Petition

Date”) without any defenses, counterclaims, or setofts of any kind (the “Prepetition Obligations™);
(2) the Prepetition Obligations are secured by valid, enforceable, properly perfected first priority
liens in favor of Opus Bank on substantially all the Debtor’s assets with exception of stock in the

Debtor’s foreign subsidiaries (the “Prepetition Collateral”); and (3) the Debtor represents and

warrants it has reviewed Opus Bank’s loan documents prepetition and did not identify any
meritorious challenge actions; (g) having noted that the April Order bars the Debtor and every
other party in interest (with exception of the Committee) from bringing a Challenge Action (as
defined in the April Order) against Opus Bank for having failed to initiate an adversary proceeding
against Opus Bank prior to the expiration of the Challenge Period (as defined in the April Order)
on June 15, 2017; and (h) having noted that Opus Bank consented to extend the Challenge Period
in the April Order for the Committee to August 22, 2017, or the date of entry of this Order,
whichever is later, and such Challenge Period restriction does not apply to a Challenge Action
(defined herein), and the Committee may bring a Challenge Action against Opus Bank at any time
with respect to the Excluded Items (as defined hereinafter). Accordingly, the Court being
otherwise fully advised in the premises and based further on the entire record of the Hearing, it is
ORDERED as follows:

1. The Motion is GRANTED, on a final basis, as provided herein.
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2. The Debtor is authorized to use "cash collateral," as that term is defined in 11

U.S.C. § 363(a) (the “Cash Collateral”) upon the following terms and conditions:

(A)  The Debtor shall not use, sell, or expend, directly or indirectly outside of
the ordinary course of business, the Cash Collateral of any of the following parties asserting liens
in such Cash Collateral, (i) Opus Bank, and (ii) Ray C. Carter, Jr. and Kasey L. Carter under a

certain “Secured Promissory Note” dated April 14, 2016 and related documents (collectively, the

“Secured Creditors™), except upon the terms and conditions set forth in this Order or as otherwise
authorized by separate order of the Court.

(B)  The Debtor may use Cash Collateral solely for the purpose of funding those
expenses in accordance with the Budget, a copy of which is attached hereto as Exhibit “A” and
incorporated herein by reference, and with budgeted expenses not to exceed 115% of the amounts
set forth in the Budget measured weekly for the actual trailing five week period on a cumulative
basis (and the professional fees and expensed incurred by the court-approved restructuring
professionals will not be included in those Budget expenses which are measured weekly), provided
that the first measurement will not be made until thirty (30) days after March 1, 2017, together
with any additional amounts to which the Secured Creditors and the Committee have afforded
prior written consent, or as may be authorized by separate order of this Court; provided, however,
that the use of Cash Collateral in accordance with the Budget does not create the presumption of
diminution or non-diminution in the value of Opus Bank’s interest (or any other Secured Creditor’s
interest) in the Prepetition Collateral. Absent further order of this Court, the Debtor shall no longer
be authorized pursuant to this Order to use Cash Collateral upon expiration of three (3) business
days after the date of the Termination Declaration (defined herein), provided however, that during

the Remedies Notice Period (defined herein), the Debtor may use Cash Collateral in accordance
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with the terms and provisions of the Budget solely to meet payroll obligations (if any) and to pay
expenses critical to the preservation of the Debtor and its estate incurred during the Remedies
Notice Period, and to pay the reasonable and necessary expenses in accordance with the terms of
the Budget incurred prior to the Remedies Notice Period. The Debtor shall provide Opus Bank
and the Committee with an updated Budget for the next succeeding thirteen (13) week period
within five (5) calendar days prior to the end of each calendar month.

(C)  During the Cash Collateral Period (defined herein), the Debtor will provide
a monthly report to the Committee and the Secured Creditors disclosing a monthly budget-to-
actual report of all Budget line items reported for each month during the Cash Collateral Period;
provided that this reporting requirement is without prejudice to the respective rights of Opus Bank
and the Committee to request additional financial information from the Debtor throughout the
period covered by this Order and the right of the Debtor to object to any such request. The Debtor
shall provide the Secured Creditors and the Committee, through their respective counsel and
financial advisors (if any), reasonable access to its financial and accounting personnel for the
purpose of verifying budgets, actual results and other financial information provided to the Secured
Creditors and the Committee upon reasonable advance written notice, during normal business
operating hours and without disruption to the Debtor’s business operations subject, however, to
any attorney-client or work-product privilege(s) which shall not be deemed to be waived and
except as may be otherwise provided by separate order of the Court. The Debtor shall also provide
the Secured Creditors and the Committee, through their respective counsel and advisors (if any),
with reasonable access to the collateral for the purpose of inspecting and valuing the collateral,
copies of insurance certificates and policies for such collateral, and other financial reports

reasonably requested by the Secured Creditors or the Committee;
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(D)  Asadequate protection for the interests of the Secured Creditors in the Cash
Collateral, and not to exceed the amount of Cash Collateral used by the Debtor, the Secured

Creditors are granted, without any further action, continuing liens (“Continuing Liens™) as of the

Petition Date on and security interests in all property of the Debtor of the same description, type
and nature as was subject to the Secured Creditors’ pre-petition liens and security interests in
respect of the Debtor’s use of such prepetition property of the Debtor against any diminution in
the value of the Secured Creditors’ interest in such prepetition property of the Debtor from and
after the Petition Date, with such Continuing Liens to have the same extent, validity and priority
as the liens held by the Secured Creditors in such property as of the Petition Date; provided,
however, that the Continuing Liens shall be at all times subject and junior to the Administrative
Carveout (as hereinafter defined), the Professional Fee Carveout (as hereinafter defined), and the
Committee Member Expense Carveout (as hereinafter defined), and the Continuing Liens shall not
include, attach to, or be payable from any claims, causes of action or proceeds thereof under §§
544-550 of the Bankruptcy Code or any applicable state fraudulent-transfer statute or similar

statute (collectively, the “Avoidance Actions”). This Order makes no finding as to whether (i) the

Continuing Liens, Replacement Liens (defined herein) or Adequate Protection Superpriority
Claim (defined herein) apply to any successful action by the Debtor’s estate or its representatives
against the directors and/or officers of the Debtor for breaching their fiduciary duties to the Debtor,
the Debtor’s estate or the Debtor’s creditors, including the proceeds of any director or officer or

related liability insurance policy (collectively, the “D&O Action Proceeds™) or (ii) the D&O

Action Proceeds are a part of the Carveout (defined herein); provided, however, the entry of this

Order shall not be deemed as any acknowledgement or admission by the Debtor or any other person
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that any such claims or causes of action exist against any directors and/or officers of the Debtor or
affiliates of the Debtor;

(E)  Asadditional adequate protection, the Debtor shall make monthly payments
to Opus Bank in the amount of $21,017.01 with the first payment to be paid by the Debtor to Opus
Bank no later than March 31, 2017 and subsequent monthly payments to be made by the Debtor
to Opus Bank not later than the 21st day of each successive month thereafter (e.g., the monthly
adequate protection payment for the month of April 2017 to be made not later than April 21, 2017),
unless otherwise agreed to by Opus Bank, and unless the 21st day of such month is not a business
day, in which case such deadline shall be the first business day preceding the 21st day of such

month, reflecting a monthly interest only payment at the contract rate (the “Adequate Protection

Payments”); provided, however, the Adequate Protection Payments (i) shall be without prejudice
to, or waiver of, the respective rights of the Debtor or the Committee to seek to have such amounts
credited against the principal portion of the Prepetition Obligations in the event it is ever
determined by the Court that Opus Bank was not entitled to adequate protection under 11 U.S.C.
§ 361 and/or was not an over-secured creditor within the meaning of 11 U.S.C. § 506; and (ii)
made to or for the benefit of Opus Bank pursuant to this Order shall not constitute diminution in
the value of the Secured Creditors’ interest in the Prepetition Collateral or other property of the
Debtor described herein in Paragraph 2.E. In addition, the Retained Professionals (defined herein)
may be paid from the Cash Collateral, but only in accordance with the terms of this Order and the
Order Granting Debtor’s Motion for Entry of Order Authorizing and Establishing Procedures to
Permit Monthly Payment of Interim Fee Applications of Chapter 11 Professionals [ECF No. 70]

(the “Interim Compensation Order”) and such monthly payments to the Retained Professionals (if

any) shall be made by the Debtor on the 28th day of each month unless the 28th day of such month
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is not a business day, in which case such deadline shall be the first business day preceding the 28th
day of such month;

(F)  As additional adequate protection for the Debtor’s use of the Cash
Collateral, but only to the extent that the Adequate Protection Payments and Continuing Liens are
not sufficient to protect against any diminution in the value of Opus Bank’s interests in the
Prepetition Collateral as a result of the Debtor’s use of Cash Collateral from and after the Petition
Date as determined by separate order of the Court and without prejudice to or waiver of the rights
of the Debtor and the Committee to contest Opus Bank’s entitlement to such Replacement Liens
(as defined herein), Opus Bank shall be granted, without any necessity to record, valid, binding,
enforceable, fully perfected, replacement liens and first priority security interests in the Debtor’s
presently owned or hereafter acquired property and assets, whether such property and assets were
acquired before or after the Petition Date, of any kind or nature, whether real or personal, tangible
or intangible, wherever located (including, without limitation, first priority liens on any cash held

in the Debtor’s bank accounts), and the proceeds and products thereof (the “Replacement Liens™)

junior only to: (i) the Administrative Carveout (as hereinafter defined); (ii) the Professional Fee
Carveout (as hereinafter defined); (iii) the Committee Member Expense Carveout; (iv) the
Avoidance Actions; and (v) valid, enforceable, properly perfected and unavoidable prepetition
liens existing on the Petition Date upon assets that do not constitute Opus Bank’s Prepetition
Collateral. For the avoidance of doubt, the Replacement Liens shall neither attach to nor be
payable from claims, causes of action or the proceeds of any Avoidance Actions. Further, to the
extent the Adequate Protection Payments, Continuing Liens, and Replacement Liens do not
adequately protect against the diminution in Opus Bank’s interest in the value of the Prepetition

Collateral from and after the Petition Date as determined by separate order of the Court and without
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prejudice to or waiver of the rights of the Debtor and the Committee to contest Opus Bank’s
entitlement to any Adequate Protection Superpriority Claim (as defined herein), Opus Bank shall

have a post-petition superpriority administrative expense claim (the “Adequate Protection

Superpriority Claim™) against the Debtor, with recourse to all prepetition and post-petition

property of the Debtor and all proceeds thereof, under Bankruptcy Code sections 503 and 507
against the Debtor’s estate, which Adequate Protection Superpriority Claim shall have priority in
payment over any other indebtedness and/or obligations now in existence or incurred hereafter by
the Debtor or its estate and over all other administrative expenses of any kind, including, without
limitation, those specified in Bankruptcy Code sections 105, 326, 328, 330, 331, 503(b), 506(c),
507(a), 507(b), 726, or 1114, or otherwise and including those resulting from the conversion of
this case pursuant to Bankruptcy Code section 1112, subject and junior only to the Carveouts
(defined herein), and the Adequate Protection Superpriority Claim shall neither attach to nor be
paid from claims, causes of action or the proceeds of the Avoidance Actions;

(G)  Opus Bank’s Continuing Liens and Replacement Liens shall be deemed
duly and automatically perfected under all applicable laws, and no further notice, filing,
recordation or order shall be required to effectuate such perfection. Debtor and Opus Bank shall
not be required to execute mortgages, security agreements, corporate resolutions or other
documents or record further financing statements or take any other steps under applicable law, or
otherwise, to create or perfect the Continuing Liens and Replacement Liens authorized hereunder;
provided, however, neither the Continuing Liens nor the Replacement Liens shall attach to or be
payable from the proceeds of any causes of action that could be brought under §§ 544-548 of the

Bankruptcy Code or any applicable state fraudulent-transfer statute or similar statute.
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(H)  The Continuing Liens and Replacement Liens shall be at all times subject
and junior to (together, the following sub-paragraphs “(i)” through “(v)”, collectively, the
“Carveouts™): (i) all unpaid fees due to the Office of the United States Trustee pursuant to 28
U.S.C. § 1930 and all unpaid fees required to be paid to the Clerk of the Court (collectively, the

“Administrative Carveout”); (ii) the following carveout for the benefit of the Retained

Professionals (defined herein), as agreed to by Opus Bank:

(1) the claims of the respective retained professionals of the Debtor, the Committee
and any other statutorily appointed committee in this Chapter 11 Case (collectively,
the “Retained Professionals™) for fees and expenses incurred at any time on and
after the Petition Date and prior to the delivery of a Termination Declaration
(defined herein) in a total amount comprised of the sum of the following three
components, including (i) the amounts paid to the Retained Professionals under the
Interim Compensation Order, plus (ii) the amount of funds located in the Holdback
Escrow Deposit, plus (iii) the additional amount of $130,000; provided that, in each
case, such fees and expenses of the Retained Professionals are ultimately allowed
on a final basis by this Court under sections 330 or 331 of the Bankruptcy Code
(such fees and expenses described in this clause (i), the “Pre-Termination Date
Expenses” and the permitted amount thereof, the “Pre-Termination Date Amount™);
(i1) the claims of the Retained Professionals for fees and expenses which were
incurred on and after the delivery of a Termination Declaration; provided that, in
each case, such fees and expenses of the Retained Professionals are ultimately
allowed on a final basis by this Court under sections 330 or 331 of the Bankruptcy
Code and do not exceed $50,000 in the aggregate for all of the Retained
Professionals of the Debtor and $25,000 in the aggregate for all of the Retained
Professionals of the Committee, plus the fees and expenses incurred by any
professionals engaged by any successor to the Debtor, including, without limitation,
any trustee appointed under chapter 11 or 7 of the Bankruptcy Code or any
examiner with expanded powers, in an aggregate amount not to exceed $5,000
(such fees and expenses described in this clause “(ii)” the “Post-Termination Date
Expenses” and the permitted amount thereof, the “Post-Termination Amount™ and,
together with the Pre-Termination Date Amount, collectively, the “Professional Fee
Carveout™); provided, however, the Debtor is required to escrow by depositing into
a separate bank account on a monthly basis the twenty (20%) percent holdback
amount for professional fees for each of the Retained Professional (the “Holdback
Escrow Deposit™”) required by paragraph 2(f), or such other amount pursuant to the
terms of paragraph 2(g) and (h), of the Interim Compensation Order, provided
however that the Debtor shall do so on a 30-day trailing basis (e.g., the Debtor shall
make the initial Holdback Escrow Deposit not later than April 30, 2017 for the
statements of services for the month of March, 2017); provided, further, however,
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that the fees paid to any Retained Professional, together with any Holdback Escrow
Deposit, shall not exceed the line-item fees for such Retained Professional as set
forth in the Budget in any given month;

(ii1) the reasonable and documented expenses payable to members of the Committee as approved

by separate order of the Court (the “Committee Member Expenses™) in an amount not to exceed

$5,000 for Committee Member Expenses in the event that there is no in-person meeting (a
“Meeting”) of the Committee, the Debtor and the Retained Professionals or (b) $10,000 for
Committee Member Expenses in the event that there is an in-person Meeting (the “Committee

Member Expense Carveout™); and (iv) the Avoidance Actions.

Neither the Continuing Liens nor Replacement Liens shall attach to, or be payable from
the claims, causes of action or proceeds of any of the Carveouts.
D The Debtor’s authorization to use Cash Collateral shall be effective through

and including January 15, 2018 (the “Cash Collateral Period™”), unless otherwise terminated

hereunder, or extended with consent of Opus Bank or by separate order of the Court;
) The Debtor’s authorization to use the Cash Collateral shall terminate on the
earlier of: (1) the expiration of the Cash Collateral Period; (ii) by entry of a further order of this

Court; or (iii) the occurrence of any of the following (an “Event of Default”) unless such Event of

Default is otherwise waived by Opus Bank, provided that Opus Bank shall notify the respective
counsel for the Debtor and the Committee in writing by e-mail of any noncompliance by the Debtor

with the terms and provisions of this Order (a “Termination Declaration™), and the Debtor shall

have the greater of three (3) business days from the receipt of the Termination Declaration or the

date determined by the Court to cure such noncompliance (the “Remedies Notice Period™):

(1) the failure of the Debtor to materially comply with the terms and
provisions of this Order, including but not limited to, the timely payment to Opus
Bank of the Adequate Protection Payments; or

10
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(i)  any post-petition lien (other than any lien(s) recorded against the
property that expressly relate back to a date no later than the petition date) is
recorded against the assets of the bankruptcy estate, except any lien granted on
assets of the bankruptcy estate to secure post-petition financing to which lien the
Secured Creditors have consented or which has been granted pursuant to an order
of this Court; or

(iv)  the appointment of a trustee, or conversion of this case to a Chapter
7 case.

(K)  Upon the occurrence of a Termination Declaration, (i) the Debtor shall no
longer have authority to use the Cash Collateral, except for the limited use of Cash Collateral
provided in Paragraphs 2.B and 2.H hereof, and (ii) the Secured Creditors shall be entitled to an
expedited hearing, on at least three (3) business days’ notice to (a) the Debtor and its counsel, (b)
the Committee and its counsel, and (¢) any other party or entity who may claim a lien against the
Debtor’s assets, on relief from the automatic stay under 11 U.S.C. § 362. Notwithstanding a
Termination Declaration, the foregoing are without prejudice to the respective rights of the Debtor
and the Committee to oppose such relief and to otherwise seek and obtain an entry of an order by
the Court that an Event of Default has not occurred and/or authorizing continued use of Cash
Collateral on an expedited basis; and

(L)  The Debtor shall cause to be served on the Secured Creditors and their
counsel copies of all pleadings, notices, proposed orders and other papers tendered to or filed by

Debtor with this Court in connection with this Chapter 11 case.

3. Carve-Out Limitations. Neither the payment of any professional fees, nor the
Professional Fee Carve Out shall include payment for any fees and expenses, if any, of the

professionals incurred directly or indirectly, in respect of, arising from or relating to:

11
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a. the initiation, joinder, support, investigation, or prosecution of any action to
contest any indebtedness owed to Opus Bank, or the validity of any liens
granted to Opus Bank; provided, however, that the Committee may use Cash
Collateral in an amount not to exceed $20,000 to review the liens and security
interests granted to Opus Bank; or

b. the commencement, support, investigation, or prosecution of any action or
proceeding of any claims, causes of action, or defenses against Opus Bank, or
any of its respective officers, directors, employees, agents, attorneys, affiliates,
successors, or assigns, including, without limitation, any attempt to recover or
avoid any claim or interest from Opus Bank.

4. Nothing herein contained shall constitute an acknowledgment that the Secured
Creditors are adequately protected nor shall it prejudice, impair or otherwise affect the respective
rights of the Secured Creditors and the Committee under the Bankruptcy Code and Bankruptcy
Rules or other applicable law, including, without limitation, at any time to object to the continued
use of Cash Collateral or to seek: (i) the appointment of a trustee under section 1104 of the
Bankruptcy Code; (ii) relief from the automatic stay under 11 U.S.C. § 362; (iii) additional
adequate protection, including protection under 11 U.S.C. §§ 362, 363, 503 and 507; (iv) relief in
the event Debtor has used Cash Collateral contrary to the provisions of 11 U.S.C. § 363(c)(2) or
hereafter use Cash Collateral contrary to the provisions of this Order; or (v) dismissal or conversion
of this case under 11 U.S.C. § 1112; provided, however, that the foregoing shall be without
prejudice to or waiver of the Debtor’s rights, claims, and defenses hereunder or under the

applicable provisions of the Bankruptcy Code and other applicable law.

12
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5. Binding Nature of Stipulations and Other Matters. Subject only to the right of the

Committee to bring a Challenge Action solely with respect to the Excluded Items as set forth in

Paragraph 6, and the right to bring any claim or cause of action which may arise based on any

actionable conduct by or on behalf of Opus Bank committed hereafter, upon entry of the April

Order and as reiterated by this Order:

a.

the Debtor Stipulations shall be binding upon the Debtor and all other persons,
entities, and/or parties in all circumstances;

the Prepetition Obligations owed to Opus Bank shall automatically constitute
allowed claims, not subject to counterclaim, setoff, subordination,
recharacterization, subordination, defense, or avoidance for all purposed in this
case and any subsequent chapter 7 case;

Opus Bank’s liens upon the Prepetition Collateral shall be deemed to constitute,
as of the petition date, validly perfected, unavoidable, first priority liens against
the Prepetition Collateral, which liens shall not be subject to challenge by the
Debtor or any other person, entity, or party; and

neither the Debtor, nor any other person, entity, or party shall seek to avoid or
challenge (whether pursuant to Chapter 5 of the Bankruptcy Code or otherwise)
any transfer made by or on behalf of the Debtor to or for the benefit of Opus

Bank prior to the Petition Date.

6. Limited Potential Challenge Action by Committee for Excluded Items Only.

Notwithstanding any other provisions of this Order, only the Committee may commence an

adversary proceeding against Opus Bank for the limited purpose of challenging the validity, extent,

priority, perfection, enforceability, and non-avoidability of Opus Bank’s liens against the Excluded

13
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Items identified below only (a “Challenge Action”). The Committee is hereby granted standing

and the authority to file a Challenge Action at any time on behalf of the Debtor or the Debtor’s
estate, as applicable, with respect to the Excluded Items identified below without further motion
seeking authority to bring such action and without further order of this Court. Nothing in this
Order vests or confers on any Entity (as defined in the Bankruptcy Code), except for the
Committee, standing or authority to pursue any Challenge Action. Pursuant to the Committee’s
investigation and to avoid the filing of a Challenge Action at this time with respect to the Excluded
Items, however, the Court notes that Opus Bank agrees that the Prepetition Collateral, Continuing
Liens, Replacement Liens (with respect to the Prepetition Collateral only) and Adequate Protection
Superpriority Claim (with respect to the Prepetition Collateral only) (collectively, the “CLCs”) do

not include the following (collectively, the “Excluded Items™):

a. Amounts existing in deposit accounts held in the name of the Debtor (Stemtech
International, Inc.), including but not limited to the two deposit accounts
referenced in the Debtor’s monthly operating reports filed with the Court
(HSBC account ending in 0759 and Fifth Third Bank account ending in 2396),
that could be perfected only by a deposit account control agreement as no
deposit account control agreements exist for any of the deposit accounts held in
the name of the Debtor; provided, however, that Opus Bank asserts that all
amounts held in deposit accounts in the name of the Debtor are subject to the
CLCs to the extent that such amounts represent the proceeds of Opus Bank’s
collateral, including but not limited to dividends, accounts, and inventory sales
proceeds, and the Committee reserves the right to contest any such assertions

by Opus Bank;

14
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b. Assets rightfully held in the name of any direct or indirect subsidiary of the
Debtor because the General Security Agreement dated December 3, 2013 and
the related UCC Financing Statements filed with the Department of State of the
State of Delaware on December 6, 2013, January 21, 2015 and November 25,
2015, refer only to the Debtor---but not to the Debtor’s direct or indirect
subsidiaries---as the sole entity granting a lien in favor of Opus Bank. As such,
Opus Bank’s lien extends only to the assets of the Debtor; provided, however,
that Opus Bank asserts liens against all amounts received by or payable to the
Debtor from the subsidiaries, including from inventory sales, other accounts
receivable, dividends, return of capital, or other proceeds due to the Debtor from
the subsidiaries; and the Committee reserves the right to contest any such
assertions by Opus Bank; and

c. The Debtor’s registered copyrights and copyright applications (if any).

7. No Challenge Actions Except by Committee for Excluded Items Only. Except for

the Committee with respect to the Excluded Items only, all parties in interest have been barred
forever under the April Order, and are hereby forever barred from commencing a Challenge Action
or challenging in any manner the liens or claims of Opus Bank and shall be bound by the waivers,
Debtor Stipulations, and terms set forth in this Order. Except for the Committee’s ability to bring
a Challenge Action at any time with respect to the Excluded Items only, any such claims or actions
against Opus Bank are barred and forever waived and released.

8. Retention of Challenge Action Defenses. The legal and equitable claims,

counterclaims, defenses, and/or rights of offset and setoff of Opus Bank in response to any

Challenge Action are reserved, and the ability of a party to commence a Challenge Action shall in

15
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no event revive, renew, or reinstate any applicable statute of limitations which may have expired
prior to the date of commencement of such Challenge Action. Despite the commencement of a
Challenge Action, Opus Bank’s prepetition claims and liens shall be deemed valid, binding,
properly perfected, enforceable, non-avoidable, not subject to disallowance under Bankruptcy
Code section 502(d) and not subject to subordination under Bankruptcy Code section 510 until
such time as a final and non-appealable judgment and order is entered sustaining such Challenge
Action in favor of the plaintiffs therein.

9. Good Faith Negotiation. The terms of the use of Cash Collateral set forth in this

Order have been the subject of extensive negotiations conducted in good faith and at arm’s length
among the Debtor, the Committee and Opus Bank. Pursuant to Bankruptcy Code sections 105,
361, and 363, Opus Bank is hereby found to be an entity that has acted in “good faith” in connection
with the negotiation and entry of this Order, and Opus Bank is entitled to the protection provided

under Bankruptcy Code section 363(m).

10. Successors and Assigns. This Order shall be binding on and inure to the benefit of
Opus Bank, the Debtor, the Committee and its members but only in their capacity as members of
the Committee and not in their individual or individual-corporate capacity, and their respective
successors and assigns, including, without limitation, any trustee, responsible officer, examiner,
estate administrator, or representative, or similar person appointed in a case for the Debtor under
any chapter of the Bankruptcy Code. Except as set forth herein with respect to a Challenge Action,
no rights are created under this Order for the benefit of any creditor of the Debtor, any other party
in interest in the Debtor’s bankruptcy case, or any other persons or entities, or any direct, indirect

or incidental beneficiaries thereof.

16
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11.  Unless agreed to in writing by the affected Secured Creditors and the Committee
or authorized by this Court, the Debtor shall not create, assume, or hereafter cause to exist any lien
or security interest in the property of the estate or the Cash Collateral in favor of any entity other
than Secured Creditors.

12.  Any and all controversies or disputes over the interpretation or performance of the
terms and conditions of this Order shall be determined by this Court upon application or motion
made by the Secured Creditors, the Debtor, the Committee or other parties-in-interest; the Debtor,
the Secured Creditors and the Committee agree that any such application or motion by either of
them may be heard on at least seventy-two (72) hours’ notice to the other party; the foregoing shall
include, without limitation, any motion to compel performance of the terms and provisions of this
Order.

13.  Except to the extent of the Carveouts and without prejudice to the right of the
Committee to bring a Challenge Action, no expenses of administration of this case or any future
proceeding that may result therefrom, including liquidation in bankruptcy or other proceedings
under the Bankruptcy Code, shall be charged against or recovered from Opus Bank’s liens, security
interests or mortgages in or on either the Prepetition Collateral or any collateral subject to
Continuing Liens or Replacement Liens, pursuant to Bankruptcy Code sections 105(a) or 506(c)
or any similar principle of law or equity without the prior written consent of Opus Bank, and no
such consent shall be implied from any other action, inaction, or acquiescence by Opus Bank.

14. Subject to the right of the Committee to bring a Challenge Action, Opus Bank shall
be entitled to all of the rights and benefits of Bankruptcy Code section 552(b), and the “equities of

the case” exception under Bankruptcy Code section 552(b) shall not apply to Opus Bank.
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15.  Except as expressly provided in this Order, no claim or lien having a priority senior
to or pari passu with Opus Bank’s Continuing Liens, Replacement Liens, or Adequate Protection
Superpriority Claim shall be granted or allowed, and the Continuing Liens and Replacement Liens
shall not be subject or junior to any lien or security interest that is avoided and preserved for the
benefit of the Debtor’s estate under Bankruptcy Code section 551 or subordinated to or made pari
passu with any other lien or security interest, whether under Bankruptcy Code section 364(d) or
otherwise.

16. This Order is without prejudice to the rights of Debtor, the Committee and the
Secured Creditors to seek modification of it or relief in accordance with applicable law.

17. The Court retains jurisdiction with respect to all matters arising from or related to
the implementation of this Order.

Hit#

Submitted by:

Michael D. Seese, Esq.

Seese, P.A.

101 N.E. 3¢ Avenue, Suite 410
Ft. Lauderdale, FL 33301
Phone#: (954) 745-5897
Copies furnished to:

Michael D. Seese, Esq., who is directed to serve a copy of this order upon all interested parties.

7756953-16 #52573776_v_
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STI CASH FLOW FORECAST

Stemtech International, Inc.
Cash Flow Forecast

in thousands ('000s)

Thirteen Weeks Ended December 1, 2017

8-Sep 15-Sep  22-Sep  29-Sep 6-Oct 13-Oct  20-Oct  27-Oct 3-Nov 10-Nov ~ 17-Nov  24-Nov 1-Dec Total

Cash receipts

Dividends from Subsidiaries $ 15 §$ 35 § 20 § 60 $ 20 § 5 % 12 °$ 70 $ 20 8 - $ 10 $ 2 $ 85 § 354
Subtenant Rent - - - - - - - - - - - - - -
Total cash receipts 15 35 20 60 20 5 12 70 20 - 10 2 85 354
Cash disbursements
Business Insurance (5) (6) - - - (5) (6) - - - (5) 6) 21) (54)
Interest Opus Bank (15) - - - (21) - 6) - (21) - - - - (63)
Rent - - - - (24) - - - (24) - - - (24) (72)
Bank Fees/Other - - - - - - - - - - - - -
Total operating cash disbursements (20) (6) - - (45) (5) (12) - (45) - (5) (6) (45) (189)
Net Operating Cash Flow (5) 29 20 60 (25) - - 70 (25) - 5 (4) 40 165
Restructuring Fees - Debtor Professionals - (18) (18) (20) - - - (20) - - - - (20) (96)
Restructuring Fees - Committee Professionals - 9) 9) (20) - - - (20) - - - - (20) (78)
UST Fees - - - - - - - (5) - - - - - (5)
Total Non-Operating Cash Disbursements - (27) (27) (40) - - - (45) - - - - (40) (179)
Net cash flow (5) 2 (7) 20 (25) - - 25 (25) B 5 (4) B (14)
Beginning bank cash 15 10 12 5 25 - - - 25 - - 5 1 15
Net cash flow (5) 2 @) 20 (25) - - 25 (25) - 5 (4) - (14)
Ending bank cash 10 12 5 25 - - - 25 - - 5 1 1 1
Cash Dividends from: Total
Canada $ - $ - $ - $ 10 & - $ - $ - $ 10 & - $ - $ - $ - $ 10 $ 30
Mexico 10 10 10 10 15 - 6 15 20 - 10 - 15 121
Europe - 5 - - - - - - - - - - 15 20
New Zealand - 5 5 10 - 5 - 10 - - - - 10 45
Taiwan 5 5 - 10 5 - 6 10 - - - - 10 51
South Korea - 5 - 5 - - - 10 - - - - 10 30
Togo - 5 - 5 - - - 10 - - - - 10 30
Other - - 5 10 - - - 5 - - - 2 5 27
Total Dividends $ 15 §$ 35 $ 20 $ 60 $ 20 $ 5 % 12 % 70 $ 20 $ - $ 10 $ 2 $ 85 § 354

GlassRatner Advisory & Capital Group LLC 10of1
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