IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11

Case No. 09-11601 (CSS)

WHITE ENERGY, INC., ef al.,’
Jointly Administered

Debtors. Related to Docket No. 9

~ THIRD INTERIM ORDER (A) AUTHORIZING DEBTORS TO USE CASH _

COLLATERAL, (B) GRANTING ADEQUATE PROTECTION TO THE DEBTORS'

PREPETITION SECURED PARTIES AND (C) SCHEDULING A FINAL HEARING
Upon consideration of the motion (the "Motion")* of the Debtors for entry of an order (a)
authorizing the Debtors to use Cash Collateral, (b) granting adequate protection to the Debtors'

prepetition secured parties, (¢) scheduling a final hearing on the Motion pursuant to Rule 4001(b)

of the Federal Rules of Bankruptcy Procedure (the "Bankruptey Rules™), and (d) granting

related relief; and it appearing that the relief requested in the Motion is in the best interests of the
Debtors' estates, their creditors, and other parties-in-interest; and upon consideration of the First
Day Affidavit; and it appearing that this Court has jurisdiction over this matter pursuant to
28 U.S.C. §§ 157 and 1334; and it appearing that this Motion is a core proceeding pursuant
to 28 U.S.C. § 157; and adequate notice under the circumstances of the Motion and opportunity
for objection having been given; and it appearing that no other notice need be given; and after

due deliberation and sufficient cause therefor, THE COURT HEREBY FINDS THAT:

1 .
The Debtors in these cases, along with the st four digits of each Debtor's federal tax identification number, are: White

Energy, Inc. (1083); White Energy Holding Company, LLC (3034); US Energy Partmers, L.L.C, (1177); WE Hereford, LLC
{9408); and Plainview BioEnergy, LLC (5553). The corporate headquarters for each of the Debtors is 5005 LBJ Freeway, Suite
1400, Dallas, TX 75244.

? Capitalized terms used but not defined herein shall have the same meanings ascribed to them in the Motion.
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L. Upon the entry of this Third Interim Order, the interests of the lenders (the

“Prepetition Lenders™) under the First Lien Credit Facility (as defined below), WestLB AG, New

York Branch, as administrative agent for the Prepetition Lenders (the “Administrative Agent™)

and the Collateral Agent (as defined in the First Lien Credit Facility) (collectively, the “Secured
Parties”) in the Prepetition Collateral will be adequately protected. Such finding is made without
prejudice to the right of any of the Secured Parties to later assert that any of their respective
‘Interests in the Prepetition Collateral lacks adequate protection or to the rights of the Debtors to
assert otherwise,

2. In order to prevent immediate and irreparable harm to the estates pending a final
hearing, the Debtors require the use of Cash Collateral to pay the expenses set forth in the Budget.

3. The terms and conditions of this Third Interim Order are a fair and reasonable
response to the Debtors' request for use of Cash Collateral, and the entry of this Third Interim
Order is in the best interests of the Debtors’ estates and creditors.

WHEREFORE, IT 1S HEREBY:

1. ORDERED that the Motion is granted on an interim basis:
2. ORDERED that the Debtors stipulate and agree as follows:
a. as of the date of the commencement of the Debtors’ Cases (the “Petition

Date”), the Debtors were jointly and severally liable to the Prepetition Lenders under the
Amended and Restated Credit Agreement, dated as of July 31, 2006, as amended, modified or
supplemented from time to time and all documents and instruments relating thereto (the “First

Lien Credit Facility”), in the aggregate principal amount of approximately $300,000,000 in

respect of loans made and letters of credit issued and other financial accommodations made, in

each case, by the Prepetition Lenders pursuant to and in accordance with the terms of the First
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Lien Credit Facility, plus interest thereon, agency, letter of credit, facility, extension and other
fees, expenses (including any attorneys®, accountants’, appraisers’ and financial advisors’ fees
that are chargeable or reimbursable under the First Lien Credit F acility), swap and other hedging
obligations and other obligations incurred in connection therewith as provided in the First Lien
Credit Facility;

b. As security for the obligations incurred and to be incurred under the First
Lien Credit Facility, the borrowers and the credit parties under the First Lien Credit Facility
pledged and delivered security interests in the Debtors® assets to the Collateral Agent for the
benefit of the Administrative Agent and the Prepetition Lenders, as set forth in the First Lien

Credit Facility (the “Prepetition Collateral™); and

c. By virtue of the Collateral Agent’s security interests in the Prepetition
Collateral as set forth above, the Secured Parties have an interest in “cash collateral” within the
meaning of section 363(a) of the Bankruptcy Code. The Debtors acknowledge and agree that
any cash or cash equivalent (or other proceeds) received by the Debtors constitutes proceeds of
the Prepetition Collateral and therefore is “cash collateral” of the Secured Parties within the
meaning of section 363(a) of the Bankruptcy Code (together with the proceeds of all other Post-

Petition Collateral (as defined below), the “Cash Collateral™);

3. ORDERED that the Debtors are authorized to use Cash Collateral: (a) solely in
accordance with and pursuant to the terms and provisions of this Third Interim Order; and (b} only
to the extent required to pay those expenses enumerated in the Budget as and when such
expenses become due and payable, provided that the Prepetition Lenders are granted adequate
protection as hereinafter set forth;

4. ORDERED that, the Debtors are required to provide a revised weekly cash flow
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budget every four weeks;

5. ORDERED that, for purposes hereof, "enumerated in the Budget" shall
mean, unless otherwise authorized by this Court or agreed upon by the Administrative Agent,
compliance with the Budget (as defined below) in all respects, including without limitation, the
weekly expenditures set forth in each line item thereof: provided that the Debtors shall be
permitted (i) to carry over any amounts not expended for a particular line item in any week to
succeeding weeks, (ii) to exceed the amount set forth in any line item for a given week by the
greater of $25,000.00 and 15% of the amount set forth in such weekly line item so long as the
aggregate expenditures during the period covered by this Order do not exceed the total shown
on the Budget for such interim period by more than 15% (it being understood that this restriction
shall not apply to the Fees and Expenses (as defined in paragraph 9(c) below)), (iii) a cumulative
variance in terms of Net Cash Flows from Operations for any four week budget period that does
not exceed $750,000 in week 2, and $1,000,000 in weeks 3 and 4, and (iv) to pay amounts
incurred from and after the Petition Date, in addition to or for categories not listed in the
Budget with the prior written consent of the Administrative Agent; and provided further that
nothing in this Third Intetim Order shall authorize the sale or other disposition of any asset of the
Debtors or their estates outside the ordinary course of business or any disbursement of the
proceeds resulting therefrom except as expressly permitted hereunder and in accordance with the
Budget. “Budget” as used herein shall mean a 13-week budget prepared by the Debtors and
updated every four weeks.

6. ORDERED that the Debtors are authorized to use Cash Collateral in
accordance with the Budget and this Third Interim Order until a further interim order or a Final

Order regarding Cash Collateral has been entered by this Court;
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7. ORDERED that, unless extended or terminated earlier by the Court, this Third
Interim Order and the Debtors' authorization to use Cash Collateral pursuant to this Third
Interim Order will immediately terminate on the earliest to occur of July 3, 2009, entry of a
further interim order or entry of a Final Order;

8. ORDERED that the liens (the “Prepetition Liens™) of the Collateral Agent (for

the benefit of itself and the Prepetition Lenders) on the Prepetition Collateral shall remain in full
force and effect with the same validity and priority as on the Petition Date;

9. ORDERED that, as adequate protection for the Collateral Agent’s interests (on
behalf of itself and the Prepetition Lenders) in the Prepetition Collateral and the Cash Collateral,
the Collateral Agent, the Administrative Agent and the Prepetition Lenders are entitled,
pursuant to sections 361 and 363 of the Bankruptcy Code, to adequate protection of their
interests in the Prepetition Collateral and the Cash Collateral based on the Debtors’ use of
Cash Collateral and the imposition of the automatic stay pursuant to section 362 of the
Bankruptcy Code. As adequate protection, the Secured Parties are hereby granted the

following (collectively, the “Adequate Protection Obligations™):

a. Adequate Protection Liens. Except as otherwise expressly provided

in the last sentence of this subparagraph (a), the Collateral Agent, for the benefit of itself
and the other Secured Parties, is hereby granted (effective and perfected upon the date of this
Third Interim Order and without the necessity of the execution by the Debtors, or the filing of
any mortgages, security agreements, pledge agreements, deeds of trust, financing statements or
otherwise), solely to the extent of any diminution of the value of the interest of the Prepetition
Lenders in the Prepetition Collateral, as additional and replacement security interests in and

liens (collectively, the "Adequate Protection Liens"), valid, choate, binding, enforceable and
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perfected mortgages, liens and first priority security interests in and liens on any and all
presently owned and hereafter acquired personal property, real property and all other assets of
the Debtors, of any kind or nature whatsoever, now owned or hereafter acquired (excluding
any causes of action arising under sections 502(d), 544, 545, 547, 548, 549, 550 and 553 of
the Bankruptey Code and the proceeds thereof, collectively, the “Avoidance Actions™),
together with all proceeds, rents, products, or profits thereof, and all proceeds of such
proceeds, rents, products, and profits thereof (collectively, the "Post-Petition Collateral").
The Adequate Protection Liens shall not be (A) subject or subordinate to (x) any lien or security
interest that is avoided and preserved for the benefit of the Debtors and the Debtors’ estates
under section 551 of the Bankruptcy Code or (y) any liens arising after the Petition Date
including, without limitation, subject to and effective upon eniry of a Final Order, any liens or
security interests granted in favor of any federal, state, municipal or other governmental unit,
commission, board or court for any liability of the Debtors; (B) subordinated to or made pari
passu with any other lien or security interest under sections 363 or 364 of the Bankruptcy Code
or otherwise, or (C) subject to priming, subordination or any other challenge. The Adequate
Protection Liens shall be, subject only to the Carve Out (as defined below), senior and superior to
all other mortgages, liens, claims and security interests existing on the Petition Date and all
administrative expenses or priority claims of the kind specified in or ordered pursuant to
sections 105, 326, 327, 328, 330, 331, 365(d)(3), 503(b), 507(a), 507(b), 726, 1113 or 1114 of
the Bankruptcy Code, including the rights of the Debtors and all of their creditors. Subject only
to the Carve Out (as defined below), the Adequate Protection Liens shall be secured by a lien in

all Post-Petition Collateral, which lien is and shall be immediately junior to any valid, binding,
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enforceable, unavoidable and perfected mortgages, liens and security interests existing in the
Post-Petition Collateral at the time of the Petition Date;

b. Superpriority Claims. The Collateral Agent is hereby granted, solely to

the extent of any diminution of the value of the interest of the Prepetition Lenders in the
Prepetition Collateral, for the benefit of itself and the other Secured Parties, subject only to the
Carve Out (as defined below), an allowed superpriority claim under section 507(b) of the

Bankruptcy Code (the "Superpriority Claim"), and the Superpriority Claim shall have

priority in payment over any and all administrative expense claims of the kinds specified or
ordered under any provision of the Bankruptcy Code, including sections 105, 326, 327, 328, 330,
331, 365(d)(3). 503, 507(a), 507(b), 726, 1113 or 1114 of the Bankruptcy Code. For purposes
hereof, the “Carve Out” means (i) all fees required to be paid to the Clerk of the Bankruptcy
Court and to the Office or the United States Trustee under section 1930 of title 28 of the United
States Code; and (ii) the payment of allowed and unpaid professional fees and disbursements
incurred by the Debtors and any statutory committee (“Committee™) appointed in the Cases, in
each case to the extent approved by the Court (whether allowed by the Court as of such date or
subsequently thereto), in an aggregate amount not to exceed all accrued and unpaid professional
fees and disbursements owing as of the date of a Termination Event (as defined below) plus
$300,000.00 to pay any amounts under the foregoing clauses (i) and (ii) incurred, and, as
applicable, approved after a Termination Event; provided that no portion of the Carve Out shall
be utilized for the payment of professional fees and disbursements incurred in connection with
prosecuting any challenge to (x) the amount, extent, priority, validity, perfection or enforcement
of the indebtedness of the Debtors owing to the Prepetition Lenders or (y) Prepetition Collateral

securing the First Lien Credit Facility, or the perfection, priority or validity of the liens granted in
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favor of the Collateral Agent for the benefit of the Prepetition Lenders with respect thereto. In all
cases, the Carve Out shall be senior to, and not subject to, any indebtedness under the First Lien
Credit Facility, the Adequate Protection Liens, the Prepetition Liens and the Superpriority Claim;

C. Fees and Expenses. No later than the 15% day of each month the
Administrative Agent shall submit to the Debtors monthly invoices for all reasonable and
documented fees (including the fees and disbursements of counsel and other professional
advisors for the Administrative Agent) and disbursements of the Administrative Agent incurred
at any time and from time to time prior to or after the Petition Date with respect to the First Lien

Credit Facility (the “Fees and Expenses”), which Fees and Expenses the Debtors shall pay

within fifteen days of receipt of such invoices; all without the necessity of filing any fee
application or any other application with this Court; provided, however, that any accrued and
unpaid Fees and Expenses for which the Administrative Agent does not seek payment on or
prior to the 15" day of each month or any time thereafter shall not be waived, and the
Administrative Agent’s right to recover such unpaid Fees and Expenses is hereby reserved;®

d. Tax _Refunds. The Debtors shall distribute tax refunds (of any kind or
nature) up to an aggregate amount of $1,432,852.00, whether received directly or indirectly by
any of the Debtors, promptly following receipt as follows: 80 percent to the Administrative
Agent (for the benefit of the Prepetition. Lenders) and 20 percent to the Operating Account
maintained at The Bank of New York (the “Tax Refund Payments”).

€. Adequate Protection Payments. During the term of this Third Interim

Order, as and for additional adequate protection of the Collateral Agent’s interest (on behalf of

> To the extent that the Administrative Agent or the Prepetition Lenders direct the Collateral
Agent to act in connection with the First Lien Credit Facility, the Collateral Agent shall be
entitled to payment of the reasonable and documented fees and expenses of its professionals.
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itself, the other Secured Parties and the swap counterparties) in the Prepetition Collateral and the
Cash Collateral and the Debtors’ use of the same, the Administrative Agent shall receive (for
the benefit of the Prepetition Lenders and the swap counterparties {on a pro rata basis)) cash

payments on a monthly basis equal to $500,000.00 (the “Adequate Protection Payments™).

The Adequate Protection Payments shall be paid to the Administrative Agent monthly, on the
last business day of each calendar month commencing with the month of May 2009 (which shall
not be pro rated for the month of May, 2009),

10. Section 506(b) Recharacterization. In the event that any Tax Refund Payment or
Adequate Protection Payment is challenged by a party in interest under section 506(b) of the
Bankruptcy Code and ultimately not allowed under such provision, then such paymeni(s) shall be
recharacterized as payment(s) applied to the principal amount of the Prepetition Lenders’ secured
claim determined under section 506 of the Bankruptcy Code;

11. ORDERED that the adequate protection provided herein is reasonable and
sufficient to protect the interests of the Prepetition Lenders, subject to the rights of the
Prepetition Lenders to request further or different adequate protection (including the sale, lease
or other disposition of any Post-Petition Collateral or Prepetition Collateral) and subject to the
rights of other parties in interest, including the Debtors, to oppose any such request. Except as
expressly provided herein, nothing contained in this Third Interim Order (in¢cluding, without
limitation, the authorization of the use of any Cash Collateral) shall impair or modify any rights,
claims or defenses available in law or equity to the Administrative Agent, the Collateral Agent or
any Prepetition Lender;

12. ORDERED that the Debtors shall provide the Administrative Agent with the

following: (a) the financial reports required to be provided under the First Lien Credit Facility on
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the dates when due thereunder on both a consolidating and consolidated basis; (b) copies of all
reports filed with the U.S. Trustee; (¢) on the second business day of each week, commencing
with the first week following the entry of the First Intetim Order, an updated rolling cash flow
forecast consistent with the same form and level of detail within the current budget; (d) on the
second business day of each week, commencing with the first week following the entry of the
Third Interim Order, report setting forth (i) a comparison of actual results as compared with the
results projected in the Budget and (ii) a narrative explaining the reasons for the variances from
the Budget and (e) on the last business day of each month for the previous month (commencing
with the month of April 2009) consolidating financial statements, including a balance sheet,
operating statement, and cash flow statement, with plant specific information;

13. ORDERED that the Administrative Agent and its professional advisors shall be
given reasonable access during normal business hours to the Debtors' books and records, and
the Debtors shall respond to reasonable inquiries from the Administrative Agent and its
professional advisors related to the Debtors’ books and records and operations;

14. ORDERED that, except as modified herein and subject to the other
provisions of this Third Interim Order and the Bankruptcy Code, the First Lien Credit
Facility and the terms and provisions thereof shall remain in full force and effect. To the extent
there exists any conflict between the Motion, the First Lien Credit F acility and the terms of this
Third Interim Order, this Third Interim Order shall govern and control;

15. ORDERED that the automatic stay under Bankruptcy Code Section 362(a)
1s hereby modified as necessary to effectuate all of the terms and provisions of this Third Interim
Order, including, without limitation, to: (a) permit the Debtors to grant the Adequate Protection

Liens and the Superpriority Claim; (b) permit the Debtors to pay the Fees and Expenses, the Tax
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Refund Payments and the Adequate Protection Payments; (c) permit the Debtors to perform such
acts as the Administrative Agent may request in its sole discretion to assure the perfection and
priority of the liens granted herein; and (d) permit the Debtors to incur all Iiabilities and
obligations to the Secured Parties under the Third Interim Order;

16. ORDERED that this Third Interim Order shall be sufficient and conclusive
evidence of the validity, perfection, and priority of the Adequate Protection Liens and the
Superpriority Claim without the necessity of filing or recording any financing statement or other
instrument or document which may otherwise be required under the law or regulation of any
jurisdiction or the taking of any other action (including, for the avoidance of doubt, entering
into any deposit account control agreement) to validate or perfect (in accordance with applicable
non-bankruptcy law) the Adequate Protection Liens and the Superpriority Claim or to entitle the
Secured Parties to the priorities granted herein. Notwithstanding the foregoing, the Collateral
Agent (at the request of the Administrative Agent) is authorized to file such financing statements,
mortgages, deeds of trust, notices of liens, security interests and other similar documents as the
Collateral Agent and/or the Administrative Agent may deem appropriate to perfect in accordance
with applicable non-bankruptcy law or to otherwise evidence the applicable Adequate Protection
Liens and the Superpriority Claim, and all such financing statements, mortgages, notices and

other documents shall be deemed to have been filed or. recorded as of the Petition Date:

provided, however, that no such filing or recordation shall be necessary or required in order to
create or perfect the Adequate Protection Liens or the Superpriority Claim. The failure of the
Debtors to execute any documentation relating to the enforceability, priority or perfection of the
Adequate Protection Liens or the Superpriority Claim or any other liens or security interests

granted hereunder shall in no way affect the validity, perfection or priority of the Adequate
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Protection Liens or the Superpriority Claim. The Debtors are authorized and directed to execute
and deliver promptly upon demand to the Collateral Agent or the Administrative Agent, as requested,
all such financing statements, mortgages, notices and other documents as the Collateral Agent or
the Administrative Agent may reasonably request. The Collateral Agent or the Administrative
Agent, in its sole discretion, may file a photocopy of this Third Interim Order as a financing
statement with any filing or recording office or with any registry of deeds or similar office, in
addition to or in lieu of such financing statements, notices of lien or similar instrument. All such
filing and recording offices are hereby authorized to accept a photocopy of this Third Interim
Order for filing and recording purposes.

17. ORDERED that notwithstanding anything expressly contained herein, the Debtors
shall not be authorized to use Cash Collateral pursuant to this Third Interim Order if the
Administrative Agent gives the Debtors forty-eight (48) hours notice and the Debtors fail to cure
within such notice period any of the following events if such event occurs during the term of this

Third Interim Order and is continuing at the time of notice (the “Termination Events™):

a. Non-compliance by the Debtors with any of the express terms and/or
provisions of this Third Interim Order;

b. Entry of an order by the Bankruptcy Court converting or dismissing the
Debtors” chapter 11 cases;

C. Entry of an order by the Bankruptcy Court appointing a chapter 11 trustee
in the Debtors’ chapter 11 cases;

d. Unless the Bankruptcy Court orders otherwise, the reversal, vacatur, stay,
amendment, supplementation or other modification of this Third Interim Order in a manner

which shall materially and adversely affect the rights of the Collateral Agent, the Administrative
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Agent or the Prepetition Lenders, or shall materially and adversely affect the priority of any or
all of the Collateral Agent’s and the Prepetition Lenders’ security interests in the Prepetition
Collateral and/or the Post-Petition Collateral;

e. The Debtors’ filing of a motion seeking to obtain priority for liens
securing obligations other than as set forth in this Third Interim Order; or

f. Entry of an order permitting the use of the Prepetition Lenders’ Cash
Collateral inconsistent with the terms hereof.

The “Termination Date” is the date of the occurrence of a Termination Event
that is not timely cured. All of the rights, remedies, benefits and protections provided to the
Collateral Agent, the Administrative Agent and the Prej:-etition Lenders shall survive the
Termination Date.

18. ORDERED that if an order converting any of the Cases to a case under chapter 7,
terminating the joint administration of any of the Cases, dismissing any of the Cases under
section 1112 of the Bankruptcy Code or otherwise is at any time entered, (A)the Adequate
Protection Liens and the Superpriority Claim granted to the Collateral Agent, for the benefit of
the Prepetition Lenders pursuant to this Third Interim Order shall continue in full force and
effect, shall maintain their priorities as provided in this Third Interim Order, and shall not be
modified, impaired or discharged, (B) such Adequate Protection Liens and Superpriority Claim
shall, notwithstanding such conversion of any of the Cases to a case under chapter 7, termination
of the joint administration of the cases, or dismissal of any of Cases, remain binding on all
parties in interest, (C) the other rights granted to the Collateral Agent, the Administrative Agent
and the Prepetition Lenders under this Third Interim Order shall not be affected, (D) the terms

and provisions of this. Third Interim Order shall continue in any one or more of these Cases, in
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any successor cases if any one or more of these Cases ceases to be jointly administered, or in any
superseding chapter 7 case under the Bankruptcy Code and (E) this Court shall retain jurisdiction,
notwithstanding such dismissal, for the purposes of enforcing the claims, liens and security
interests referred to above in this paragraph and otherwise in this Third Interim Order;

19. ORDERED that if any or all of the provisions of this Third Interim Order are
hereafter reversed, modified, vacated or stayed, such reversal, stay, modification or vacation
shall not affect (i) the validity of any Adequate Protection Obligations incurred prior to the actual
receipt of written notice by the Administrative Agent of the effective date of such reversal, stay,
modification or vacation or (ii) the validity or enforceability of any lien or priority authorized or
created hereby or pursuant to this Third Interim Order with respect to any Adequate Protection
Obligations. Notwithstanding any such reversal, stay, modification or vacation, any use of Cash
Collateral or Adequate Protection Obligations incurred by the Debtors to the Collateral Agent,
the Administrative Agent or the Prepetition Lenders prior to the actual receipt of written notice
by the Administrative Agent of the effective date of such reversal, stay, modification or vacation
shall be governed in all respects by the original provisions of this Third Interim Order, and the
Secured Parties shall be entitled to all the rights, remedies, privileges and benefits granted under
the Bankruptcy Code and this Third Interim Order with respect to all uses of Cash Collateral and
Adequate Protection Obligations;

20. ORDERED that to the extent that the Administrative Agent or the Collateral
Agent (or any predecessor, bailee, agent or designee thereof) is the secured party under any
account control agreement, listed as loss payee under the Debtors’ insurance policies or is the
secured party under any other document comprising the First Lien Credit Facility, then such

Administrative Agent or Collateral Agent is also deemed to be the secured party under such
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account control agreement, loss payee under the Debtors® insurance policies and the secured
party under any other document comprising the First Lien Credit Facility, shall have all rights
and powers associated with that position (including, without limitation, rights of enforcement)
and shall act in that capacity and distribute any proceeds recovered or received in accordance
with this Third Interim Order. The Administrative Agent or Collateral Agent (and any
predecessor, bailee, agent or designee thereof) shall serve as agent and bailee for the Adequate
Protection Liens and the Superpriority Claim on all Prepetition Collateral and Post-Petition
Collateral that is of a type such that perfection of a security interest therein may be accomplished
only by possession or control by a secured party;

21. ORDERED that subject only to the terms of the Final Order and effective upon
entry of the Final Order, except to the extent of the Carve Out, no expenses of administration of
the Cases or any future proceeding that may result therefrom, including conversion of any one or
more of the Cases to a case under chapter 7 of the Bankruptcy Code or other proceedings under
the Bankruptcy Code, shall be charged against or recovered from the Prepetition Collateral or the
Post-Petition Collateral under section 506(c} of the Bankruptcy Code or any similar principle of
law, without the prior written consent of the Collateral Agent and the Administrative Agent (on
behalf of themselves and the Prepetition Lenders) and the Prepetition Lenders, and no such
consent shall be implied from any other action, inaction or acquiescence by the Collateral Agent,
the Administrative Agent or the Prepetition Lenders;

22. ORDERED that the Debtors are authorized and empowered to take all actions
necessary to implement the relief granted in this Order;

23. ORDERED that the terms and conditions of this Order shall be immediately

effective and enforceable upon its entry;
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24, ORDERED that the Final Hearing is scheduled for May 29, 2009 at 1:00 p.m.
and may be continued from time to time without further notice other than that given in open court;

25. ORDERED that Debtors are directed to immediately serve a copy of this Third
Interim Order by first class mail, postage prepaid, on Kaye Scholer LLP, attorneys for WestLB
AG, New York Branch, in its capacity as Administrative Agent, 425 Park Avenue, New York,
New York 10022, Attn.: Madlyn Gleich Primoff, Esq., mprimoffi@kayescholer.com, Pepper
Hamilton LLP, attorneys for WestLB AG, New York Branch, in its capacity as Administrative
Agent, 1313 N. Market Street, Wilmington, DE 19801, Attn: David B. Stratton, Esq.,
strattond(@pepperlaw.com, the Debtors' 20 largest unsecured creditors, and the United States
Trustee, which service shall constitute adequate and proper notice of the Final Hearing. Any
party in interest objecting to the relief sought at the Final Hearing shall serve and file written
objections; which objections shall be served upon (i) Duane Morris, LLP, 1100 N. Market Street,
Suite 1200, Wilmington, Delaware 19801, Attention: Michael R. Lastowski, Esq.
(mlastowski@duanemorris.com) and Christopher M. Winter, Esq.
(cmwinter@duanemorris.com), attorneys for the Debtors; (ii) Kaye Scholer LLP, attorneys for
WestLB AG, New York Branch, in its capacity as Administrative Agent, 425 Park Avenue, New
York, New York 10022, Attn.: Madlyn Gleich Primoff, Esq., mprimoffi@kayescholer.com, and
Mark F. Liscio, Esq., mliscio@kayescholer.com (iii) Pepper Hamilton LLP, attorneys for
WestLB AG, New York Branch, in its capacity as Administrative Agent, 1313 N. Market
Street, Wilmington, DE 19801, Attn: David B. Stratton, Esq., strattond@pepperlaw.com, (iv)
the Office of the United States Trustee for the District of Delaware, and shall be filed with the
Clerk of the United States Bankruptey Court, District of Delaware, in each case to allow actual

receipt by the foregoing no later than {Z%Z Z_é, 2009, at 4:00 p.m. (ET). Any timely and

998192_10.D0C 16



properly filed and served objection will be heard at the Final Hearing;
26. ORDERED that this Court retains jurisdiction with respect to all matters arising
from or related to the implementation of this Order.

Dated: May 2.0, 2009
Wilmington, Delaware

(e

United States Bankruptcy Judge
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