IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
CYNERGY DATA,LLC, et al,! Case No. 09-13038 (KG)
Debtors. Jointly Administered
‘ Related Docket No. 11

INTERIM ORDER (I} AUTHORIZING USE OF CASH COLLATERAL,
(II) AUTHORIZING POSTPETITION FINANCING, (IIT) GRANTING SENIOR
PRIMING LIENS AND SUPERPRIORITY CLAIMS, (IV) GRANTING ADEQUATE
PROTECTION TO THE PREPETITION SECURED PARTIES, AND (V) SCHEDULING

A FINAL HEARING TO INCUR SUCH FINANCING ON A PERMANENT BASIS

This matter having come before the Court upon the Motion for Interim Order (I)
Authorizing Use Of Cash Collateral, (IT) Authorizing Postpetition Financing, (III)
Granting Senior Priming Liens And Superpriority Claims, (I¥) Granting Adequate
Protection to the Prepetition Secured Parties and (V) Scheduling A Final Hearing to Incur

Such Financing On A Permanent Basis (the “Motion") filed on September 1, 2009 by Cynergy

Data, LLC (“Cynergy™), Cynergy Data Holdings, Inc. (“Holdings”), and Cynergy Prosperity
Plus, LLC (“Prosperity,” and together with Cynergy and Holdings, the “Debtors™), the debtors
and debtors-in-possession in the above-captioned Chapter 11 bankruptcy cases (the “Cases™,

tequesting entry of an interim order (the *Qrder™):

(1y  authorizing and approving, pursuant to sections 105, 361, 362, and 364 of
Title 11 of the United States Code (the “Bankruptey Code™) and Rules 2002, 4001, and 9014 of
the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), (x) Debtors to obtain

postpetition financing up to the Working Capital DIP Facility Cap (as defined below) (the

1 The Debtors are the following entities {with the last four digits of their federal tax identification numbers in parenthgses), Cynergy Data,

LLC (8677): Cynergy Data Holdings, Inc. (§208). Cynergy Prosperity Plus, 1.LC (4265). The mailing address far the Debtors is 30-30¢ 47th
Avenue, $th Floor, Long Island City, Mew York 11101,
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*Working Capital DIP Facility”} from Comerica Bank (“Comerica”), as agent to the Working

Capital DIP Lenders (as defined below) (in such capacity,lt'he “Working Cgm'gl DIP Agent™),
and Comerica and Wells Fargo Foothill, LLC (“Wells Fargo™), in their rcspective capacities as
lenders under the Working Capital DIP Facility (in such capacities, collectively, the “Working
Capital DIP Lenders™), pursuant to the Working Capital DIP Facility Notes (as defined below)
and the other Working Capital DIP Facility Documents (as defined below) and (y) Debtors to
obtain postpetition financing in an aggregate principal ouistanding amount of up to $7,500,000
(the “Interchange DIP Facility,” and together with the Working Capital DIP Facility, the “DIP
Facilities™ from Harmris, N.A. and Moneris Solutions, Inc. (collectively, “Harris” or the
“Interchange DIP Lenders™), pursuant to the Prepetition Harris Documents as supplemented or
modified by this Order (the “Interchange DIP Facility Documents”), and together with the
Waorking Capital DIP Facility Documents, the “DIP Facility Documents”™), to (A) fund, among
other things, Interchange and Network Reimbursement Fees (as defined below) and ongoing
working capital, general corporate, and other ﬁnancing. needs of Debtors, (B) provide the
Prepetition Senior Agent, Prepetition Senior Lenders and Harris (collectively, the “Prepetition

Secured Parties™) Adequate Protection (as defined below), and (C) pay fees and expenses owed

under the DIP Facility Documents to the Working Capital DIF Agent, the Working Capital DIP
Lenders and the Interchange DIP Lenders (other than attorney fees owed under the DIP Facility
Documents, which, notwithstanding anything to the contrary in this Qrder, shall be accrued and
included in the respective claims of those parties in accordance with their respective priority, but
not paid (by transfer, setoff, recoupment or in any other- manner) until the earlier of a

Termination Event or the Termination Date;
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(2)  authorizing and empowering Debtors to execute and enter into the DIF

Facility Documents and to perform such other and further acts as may be required in connection
with the DIP Facility Documents;
(3)  providing, pursuant to section 364(c) and (d) of the Bankruptcy Code, that
the financing under the Working Capital DIP Facility:
a. has priority over any and all administrative expenses, including,
without limitation, the kind specified in sections 105, 326, 328, 330, 331, 503(b), 506(c), 507(a),
507(b), 546(c), 726, 1113, or 1114 of the Bankruptcy Code, whether or not such expenses or
claims may become secured by a judgment lien or other consensual or non-consensual lien, levy
or attachment, whether incurred in the Cases or any successor case (the “Working Capital DIP

Facility Superpriority Claims™); provided, however, that the Working Capital DIP Facility

Superpriority Claims shall be pari passu with the Interchange DIP Facility Superpriority Claims
(as defined below) and shall be payable from, and have recourse to, all prepetition and
postpetition property of Debtors, and

b. be and be deemed immediately secured by valid, binding,
continuing, enforceable, fully perfected aﬁd unavoidable first priority senior priming security
interests and liens (the “Working Capital DIP Facility Liens™) in and on all prepetition and
postpetition property and assets of Debtors, wherever located, whether real or persbnal, whether
tangible or intangible, and whether now existing or hereafter acquired, including, wifhout
limitation, proceeds, products, offspring, rents and profits thereof, and including, without
limitation, (i) the Prepetition Lender Collateral (as defined below); (ii) all accounts, accounts
receivable, instruments, documents, drafts, notes, acceptances, chattel paper, general iﬁtangibles

(including, without limitation, all goodwill, copyrights, patents, trademarks, trade names and
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franchises), software, contract rights, rights to payment evidenced by chattel paper, documents or

instruments, deposit accounts, rights 10 payment for money or funds advanced or sold, causes of
action, choses in action, commercial tort claims, letters of credit, letter of credit rights,
supporting obligations, investment property or othef property in possession or control of
Working Capital DIP Lenders, all personal property received as returns and repossessions, all
other forms of receivables, tax refunds of any form, all inventory, including all goods held for
sale and documents evidencing inventory, all equipment (together with spare and repair parts,
special tools and equipment and replacements), the proceeds of credit and other forms of
insurance coverage of any of the foregoing and all books and records pertaining. to all of the
foregoing; and (iii) all interests in real prc;perty and fixtures (collectively, the “Working Chpital
Collateral™), subject only to the Permitted Prior Liens (as defined bglow) and the Interchange
DIP Facility Liens (as defined below) in the Interchange Collateral (as defined below); provided,
however, that the Working Capital Collateral shall not include avoidance actions pursuant to
sections 502(d), 544, 545, 547, 548, 549, 550 or 553 of the Bankruptcy Code (the “Avoidance
Actions™) or proceeds of any Avoidance‘ Actions unless approved in the Final Order (as defined
below) (terms used but not defined herein that are defined in the Michigan Uniform Commercial
have the meaning set forth therein in the Michigan Uniform Commercial Code);
(4)  providing, pursuant to section 364(c) and (d) of the Bankruptcy Code, that

the financing under the Interchange DIP Facility:
a. has priority over any and all administrative expenses, including,
without limitation, the kind specified in sections 105, 326, 328, 330, 331, 503(15), 506(c), 507(a),
507(b), 546(c), 726, 1113, or 1114 of the Bankruptcy Code, whether or not such expenses or

claims may become secured by a judgment lien or other consensual or non-consensual lien, levy
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or attachment, whether incurred in the Cases or any successor case (the “Interchange

DIP Facility Superpriority Claims,” and together with the Working Capital DIP Facility

Superpriority Claims, the “DIP Facility Superpriority Claims”); provided, however, that the
Interchange DIP Facility Superpriority'CIaims shall be pari passu with the Working Capital DIP
Facility Superpriority Claims and shall be payable from and have recourse to all prepetition and
postpetition property of Debtors, and
b. be and be deemed immediately secured by valid, binding,
continuing, enforceable, fully perfected and unavoidable first priority senior priming security
interests and liens (the “Interchange DIP Facilig{. Liens,” and together with the Working Capital
DIP Facility Liens, the “DIP Facility Liens”) in and on all of Debtors’ ISO Revenue (as such
term is defined in the Forbearance Agreement (as defined below)), the Reserve Account, the ISO
Qperating Account, the Merchant Suspense Account, the ISO Clearing Account, and all other of
Debtors” deposi-t accounts maintained with the Interchange DIP Lenders, wherever lolcated;
whether now existing or hereafter acquired (collectively, the “Interchange Collateral™), subject
only to the Permitted Prior Liens (as defined below) to the extent any such Permitted Prior Liens
on such Interchange Collateral were senior in priority to the Prepetition Harris Liens (as defined
below) on such Interchange Collateral, Terms used but not defined herein that are defined in the
Interchange DIP Facility Documents shall have the meaning set forth in the Interchange DIP
Facility Documents.
(5) authorizing Debtors, pursuvant to sections 361, 363(c) and (e), and
364(d)(1) of the Bankruptcy Code, to use *“cash collateral” as defined under section 363 of the

Bankruptcy Code (the “Cagh Collateral”) to pay, first, the Prepetition Senior Lender Forbearance

Indebtedness (as defined below); second, the Prepetition Senior Lender Non-Forbearance
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Indebtedness (as defined below); and, third, the Working Capital DIP Facility Indebtedness (as

defined below), and to provide Adequate Protection to the Prepetition Secured Parties on account
of their claims under the Prepetition Loan Documents (as defined below) for any diminution to
the Prepetition Collateral (as defined below) caused by the use of Cash Collateral and the terms

of the financing being granted herein; provided, however, that with respect to Cash Collateral

arising from ISO Revenue (the “Interchange Cash Collateral™), the application of Cash Collateral
provided in this subparagtaph shall be net of such Interchange Cash Collateral that is used to pay
the indebtedness und;ar the Prepetition Harris Documents to the extent permitted under the
Forbearance Agreement (defined below) and the Interchange DIP Facility Indebtedness (defined
below);

(6) pending approval at the Final Hearing (as defined below), authorizing
Debtors, pursuant to sections 363 and 364(d)(1) of the Bankruptcy Code, to borrow under the
Working Capital DIP Facility in an aggregate outstanding principal amount at any one time df up
to an amount equal to the lesser of (i) the amount of (A) $9,000,000 less (B) the amount of the
outstanding Prepetition Senior Lender Forbearance Indebtedness as of the Petition Date plus (C)
the aggregate amount of payments or proceeds of Collateral that are applied after the Petition

Date to reduce the amount of Prepetition Senior Lender Indebtedness and (ii) $25,000,000 (the

“Working Capital DIP Facility Cap™) (together with interest, fees, charges and expenses payable
under the Working Capital DIP Facility Notes (as defined below)), in each case, pursuant to the
terms and conditions of the Working Capital DIP Facility Documents, and to use the amounts
borrowed to fund Debtors® working capital and other general corporate needs, in accordance with

the terms of the Working Capital DIP Facility Documents and this Order; and
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(7)  pending approval at the Final Hearing, authorizing Debtors, pursuant to

sections 363 and 364(d)(1) of the Bankruptcy Code, to borrow under the Interchange DIP
Facility‘in an aggregate outstanding principal amount at-any one time of up to $7,500,000
(together with interest, fees, charges and expenses payable under the Interchange DIP Facility
Documents) pursuant to the terms and conditions of the Interchange DIP Facility Documents and
this Order;

(8)  authorizing Debtors and the Interchange DIP Lenders, pursuant to sections
105, 363 and 365 of the Bankruptcy Code, to perform undet the Interchange DIP Facility
Documents in their entirety, including authorizing Interchange DIP Lenders to withhold amounts
to the extent permitted under the Forbearance Agreement in accordance with the Interchange
DIP Facility Documents regardless of whether such amounts pertain to prepetition or postpetition
transactions;

(9)  pending approval at the Final Hearing, authorizing the waiver by Debtors
of any right to surcharge against the Working Capital Collateral and Interchange Collateral;

(10)  scheduling, pursuant to Bankruptcy Rule 4001, a final hearing (the “Final
Hearing”) before this Court to consider entry of an order (a) approving the DIP Facilities and
authorizing Debtors to borrow all amounts available under the DIP Facilities and use such
borrowed amounts (i) from the Working Capitél DIP Facility, to fund Debtors’ working capital
and other géncral corporate needs anci\ pay such other amounts required or allowed to be paid
pursuant to the Working Capital DIP Facility Documents, this Order and any other order of this
Court, and (ii) from the Interchange DIP Facility, to pay such other amounts required or allowed
t0 be paid pursuant to the Interchange DIP Facility Documents, this Order and any other order of

this Court, (b) authorizing the use of Cash Collateral first to pay the Prepetition Senior Lender
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Indebtedness until paid in full and thereafter to pay the Working Capital DIP Facility
Indebtedness; provided, however, that with respect to Interchange Cash Collateral, the
application of Cash Collateral provided in this Order shall be net of such Interchange Cash
Collateral that is used to pay the indebtedness under the Pfepetition Harris Documents to the
extent permitted under the Forbearance Agreement and the Interchange DIP Facility
Indebtedness, and (¢) authorizing the grant of Adequate Protection to the Prepetition Secured
Parties, all on a final basis (the “Final Order"), as set forth in the Motion; and

(11) modifying the automatic stay imposed under section 362 of the
Bankruptcy Code tb the extent necessary to permit Debtors, the Working Capital DIP Agent, the
Working Capital DIP Lenders, and the Interchange DIP Lenders to implement the terms of this

Order.

Pursuant to Baiﬂ:.ruptcy Rules 4001(b) and 4001(c)(1), due and sufficient notice under the

circumstances of the Motion and the interim hearing on the Motion before this Court to consider

entry of this Order (the “Interim Hearing™) having been provided by Debtors as set forth in
paragraph L below, and the Interim Hearing having been held on September L 2009, and upon
consideration of all the pleadings filed with this Court; and any objections to the relief requested
in fne Motion that have not been resolved are hereby overruled; and upon the record made by
Debtors at the Intetim Hearing and the Declaration of Charles M. Moore in Support of Chapter

11 Petitions and First Day Pleadings, and after due deliberation and consideration and good and

sufficient cause appearing therefor;

THE COURT FINDS THAT:

A. Debtors filed voluntary petitions for relief under Chapter 1! of the

Bankruptcy Code on September 1, 2009 (the “Petition Date™). Debtors are continuing to operate

8-
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their business and manage their properties as debtors-in-possession pursuant to sections 1107 and

1108 of the Bankrupicy Code.

B, Debtors have filed a motion requesting that the Cases be jointly
administered. No request has been fnade for the appdintment of a trustee or examiner and no
official committees have been appointed in these Cases.

C. This Court has subject matter jurisdiction to consider this matter pursuant
to 28 U.8.C. § 1334, This is a core proceeding pursuant to 28 US.C, § 157(b). Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409,

D. Subject to the rights of any party in interest (other than the Credit Parties
(as defined below)) as provided in paragraph 7 herein, each of the Credit Parties acknowledges
and stipulates that;

(1) Ijebtors are indebted to Comerica, as agent to the Prepetition Senior

Lenders (as defined below) (in such capacity, the “Prepetition Senior Agent™), and to Comerica,

Wells Fargo (Comerica and Wells Fargo, in their capacity as Prepetition Senior Lenders, are
referred to collectively as the “First Out Banks”), A3 Funding LP (“A3"™), Ableco Finance LLC
(“Ableco™), Garrison Credit Investments 1, LLC (“QCI") and Garrison Credit Opportunities

Holdings L.P. (“GCH", together with A3, Ableco and GCI, the “Term Loan B Banks” and

together with First Out Banks, the “Prepetition Senior Lenders™), as follows:
a. under a certain Master Revolving Note executed by Cynergy to the
order of Comerica on July 24, 2009 in the original principal amount of $4,316,807.50

(“Comerica Revolving Note #1™). The indebtedness under the Comerica Revolving Note

#1 as of the Petition Date includes principal of $4,316,807.50, and interest of $28,509.70,
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b. under a certain Master Revolving Note executed by Cynergy to the

order Df Wells Fargo on July 24, 2009 in the original principal amount of $4,683,192.50

(“Wells Fargo Revolving Note #1”). The indebtedness under the Wells Fargo Revolving

Note #1 as of the Petition Date includes principal of $4,683,192.50, and interest of
$£30,929.44;

C. under a certain Revolving Credit Note executed by Cynergy to the
order of Comerica on December 15, 2008 in the original principal amount of
$10,704,245.28 (“Comerica Revolving Note #2”). The indebtedness under the Comerica

Revolving Note #2 as of the Petition Date includes principal of $10,099,752.90, and

‘interest of $125,826.09;
d. under a certain Revolving Credit Note executed by Cynergy to the
order of Wells Farge on December 15,2008 in the original principal amount of

$8.195,754.72 (“Wells Fargo Revolving Note #2"). The indebtedness under the Wells

Fargo Revolving Note #2 as of the Petition Date includes principal of $7,732,922.35, and
interest of $96,339.32. The Comerica Revolving Note #1, Comerica Revolving Note #2,
the Wells Fargo Revolving Note #1 and the Wells Fargo Revolving Note #2 are icientiﬁed
collectively as the “Prepetition Revolving Notes”;

e. under a certain Term Loan A Note executed by Cynergy to the
order of Comerica on August 1, 2008 in the original principal amount of $1 1,695,754.71
(“Comerica Term Loan A Note"). The indebtedness under the Comerica Term Loan A
Note as of the Petition Date includes principal of $9,155,772.78, and interest of

$114,065.66;

-10-
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f. under a certain Term Loan A Note executed by Cynergy to the

order of Wells Fargo on August 1, 2008 in the original principal amount of
$16,804,245,29 (“Wells Fargo Term Loan A Note”). The indebtedness under the Wells
Fargo Term Loan A Note as of the Petition Date includes principal of $13,154,845.97,
and interest of $163,887.45. The Comerica Term Loan A Note and the Wells Fargo
Term Loan A Note are identified collectiv:ly as the “Prepetition Term Loan A Notes™,

g under a certain Term Loan B Facilitj in the original principal
amount of $26,500,000 (“Term Loan B Facility”). The indebtedness ynder the Term
Loan B Facility as of the Petition Date includes principal of $26,901,732.65, and interest
of $429,867.28;

h. under a Revolving Credit Note dated December 15, 2008 in the
principal amount of $10,100,000 (the “Prospetity Note™) executed by Prosperity to the
order of Comerica, and guaranteed under a guaranty (the “Prosperity Guaranty”) dated as
of September 20, 2007 by Cynergy in favor of Comerica. The indebtedness under the
Prosperity Note and Prosperity Guaranty as of the Petition Date includes principal of
$9,050,000, and interest of $237,059.72; and

| 1. in respect of each of the foregoing, accruing interest, costs, fees

and expenses,
As used hereiﬁ, the Prepetition Revolving Notes, the Prepetition Term Loan A Notes, the Term
Loan B Facility and the Prosperity Notes are identified collectively as the “Prepetition Notes.”
All of Debtors’ obligations to the Prepetition Senior Agent and the Prepetition Senior Lenders
under the Prepetition Notes, the Prosperity Guaranty, and the other documents, instruments and

agreeniems related to or executed in connection with the Prepetition Notes and the Prosperity

-11-
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Guaranty (collectively, the “Prepetition Senior Loan Documents,” which includes, without

limitation, that certain Amended and Restated Credit Agreement dated as of August 1, 2008 by

and among Cynergy, the Prepetition Senior Agent and the Prepetition Senipr Lenders (the
“Cynergy Prepetition Credit Agreement”), that certain Credit Agreement dated as of September
20, 2007 between Comerica (as Agent and lender) and Prosperity (the “Prosperity Prepetition
Credit Agreement”), and that certain Forbearance Agreement dated as of July 24, 2009 (the

“Forbearance Agreement”) among the Credit Parties, the Prepetition Senior Agent, the

Prepetition Senior Lenders, and Harris) including, without limitation, all principal, accrued
interest, unpaid fees and expenses (including attorneys’ fees) are identified as the “Prepetition

Senior Lender Indebtedness.” All of Debtors’ obligations to the Prepetition Senior Lenders

under Comerica Revolving Credit Note #1 and Wells Fargo Revolving Credit Note #1,
- including, without limitation, all principal, accrued interest, and unpaid fees and expenses
(including attorneys’ fees), are identified as the “Prepetition Semior Lender Forbearance
Indebtedness.” All of Debtors’ obligations to the Prepetition Senior Lenders under Comerica
Revolving Note #2, Wells Fargo Revolving Note #2, Comerica Term Loan A Note, Wells Fargo
Term Loan A Note and Prosperity Note including, without limitation, all principal, accrued

interest, and unpaid fees and expenses (including attorneys’ fees), are identified as the

“Prepetition Senior Lender Non-Forbearance Indebtedness.”

(2)  The Prepetition Senior Lender Indebtedness is guaranteed by Fmsperity
and Holdings. The Prepetition Senior Lénder Indebtedness, except for the amounts advanced
under Comerica Revolving Note #1 and Wells Fargo Revolving Note #1, is guaranteed by
Marcelo Paladini. Debtors and Marcelo Paladini are identified collectively as the “Credit

-12-
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(3}  The Prepetition Senior Lender Indebtedness is secured by all assets of
Debtors, including without limitation, all of their respective now owned or after acquired:
a.  accounts;

b. chattel paper (whether tangible chattel paper or electronic chattel

paper); |

c. general intangibles (including, without limitation, payment
intangibles);

d. equipment;

e.  inventory and goods;

f. documents;

g. instruments (including, without Iimithtion, promissory notes);

h. deposit accounts and any other cash collateral, deposit or

investment accounts, including all cash collateral, deposit or investment accounts
established or maintained pursuant to the terms of the Security Agreement (as defined
below) or the other Prepetition Senior Loan Documents, together with all cash and other
assets and property from time to time deposited therein and the monies, assets and
properties in the possession or control of Prepetition Senior Agent or any Prepetition
Senior Lender or any affiliate, representative, agent or correspondent of Prepetition
Senior Agent or any Prepetition Senior Lender;

i. computer records and software, whether relating to the foregoing
collateral or otherwise, but in the case of such software, subject to the rights of any non-
affiliated licensee of software; |

i investment property;

-13-
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k. commercial tort claims listed in the Prepetition Senior Loan
Documents, if any; and
L. the proceeds, in cash or otherwise, of any of the property described
in the foregoing clauses (a) through (k) and all liens, security, rights, remedies and claims
of such debtor with respect thereto;
all as more particularly described in the Security Agreement executed b}} Debtors in favor of
Prepetition Senior Agent dated April 16,2007 (as amended “Security Agreement”). The
Prepetition Senior Lender Indebtedness is also secured by (a) all of Andres Ordonez’s shares of
stock of Holdings, (b)all of Marcelo Paladini’s shares of stock of Holdings, and (¢) all of
Gustavo Ceballos’s shares of stock in Holdings. The collateral securing the Prepetition Senior
Lender Indebtedness that is owned by Debtors is identified collectively as the “Prepetition

Lender Collateral.”

(4)  As of the Petition Date and immediately prior to giving effect to tlﬁs
QOrder, (a)the Prepetition Senior Loan Documents are valid and binding agreements and
obligations of Debtors and are enforceable against Debtors in accordance with their terms,
{(b) the first priority and continuing pledges, liens and security interests granted by Debtors to
and/or for the benefit of the Prepetition Senior Agent and Prepetition Senior Lenders (the

“Prepetition Senior Lenders® Liens™) (1) constitute valid, binding, enforceable and perfected first

priority security interests and liens, subject only to the liens permitted under the Prepetition
Senior Loan Documents, but only to the extent such permitted liens (including the Prepetition
Harris Liens, solely to the extent (including as to scdpe of collateral and obligations secured) that
the Prepetition Harris Liens.are senior in priority to the Prepetition Lenders’ Liens with respect

to any Prepetition Harris Collateral that also constitutes Prepetition- Lender Collateral (the

-14-
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“Prepetition Common Collateral™} pursuant to the terms of the Harris Intercreditor Agreement
(deﬁned below)) are (x) valid, enforceable, non-avoidable liens and security interests tliat are
perfected prior to the Petition Date for perfected after the Petition Date to the extent permitted _by
section 546(b) of the Bankruptey Code), (y) not subject to avoidance, reduction, disallowance,
impairment or subordination pursuant to the Bankruptcy Code or applicabie non-bankruptcy law,
and (z) senior in priority to the Prepetition Senior Lenders’ Liens under applicable law and after
giving effect to any applicable subordination or intercreditor agreements, including the Hams
Intercreditor Agreement and the Subﬁrdination Agreement (each as defined below) (such
permitted liens that meet the requirements of clauses (x), (¥) and (z) above, the “Permitied Prior
Liens™ (for the avoidance of doubt, the Prepetition Senior Lenders’ Liené shall not constitute
Permitted Prior Liens)), and (ii)are not subject to avoidance, reduction, disallowance,
impairment or subordination pursuant to the Bankruptcy Code or applicable non-bankruptcy law
except as provided by the Harris Intercreditor Agreement and the Subordination Agreement,
(c) the Prepetition Senior Lender Indebtedness constitutes legal, valid and binding obligations of
Debtors, and thelPrepetition Senior Lender Indebtedness, and any amounts paid at any time to
the Prepetition Senior Agent or any Prepetition Senior Lender on account thereof or with respect
thereto, are not subject to (i) any objection, offset, defense or counterclaim 6f any kind or nature,
or (ii)avoidance, reduction, disallowance, impairment, recharacterization or subordination
pursuant to the Bankruptey Code or applicable non-bankruptcy law exaepf as provided by Harris
Intercreditor Agreement and the Subordination Agréement, and (d) no claims exist against the
Prepetition Senior Agent or any of or any Prepetition Secured Lender under any contract or tort
(including, without limitation, lender liability) theories of recovery or pursuant to section 105 of

the Bankruptcy Code.

-15-
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(5) The Credit Parties have waived, discharged and released any and all rights
to challenge any of the Prepetitioﬁ Senior Lender Indébtadness and the secuﬂty for those
obligations, and to assert any offsets, defenses, claims, objections, challenges, causes of action
and/or choses of action against the Prepetition Senior Agent or any Prepetition Senior Lender
and/or any of their respective affiliates, parents, subsidiaries, agents, attormeys, advisors,
professionals, officers, directoré and employees.

E. Subject to the rights of any party in interest (other than the Credit Parties)
as provided in paragraph 7 herein, each of the Credit Parties acknowledges and stipulates that:

(1)  Debtors are also obligated to Harris under a certain BIN Sponsor
Agreement dated as of November 1, 2008, as amended, restated, supplemented or otherwise
modified prior to the Petition Date, various merchant agreements entered into among Harris,
Debtofs (or agents of Debtors) and merchants for the processiﬁg of credit card purchases (each a

“Merchant Agreement” and, collectively, the “Merchant Agreements”), the Harris Intercreditor

Agreement, the Forbearance Agreement and various other documents and instruments executed
by Debtors and Harris, to the extent provided for directly or indirectly, by merger, integration or
otherwise, in each such document (collectively, “Prepetition Harris Documents™), including,
without limitation, obligations with respect to amounts advanced to Debtors by Harris to fund
Interchange and Network Reimbursement Fees for Debtors and Debtors' merchants (as such term
is defined in the Forbearance Agreement). The indebtedness under the Prepstition Harris
Documents with respect to the funding of Interchange and Network Reimbursement Fees
includes principal of $6,289,597.61 and interest of $32,681.00, both as of August 28, 2009, plus
advances with respect to the funding of Interchange and Network Reimbursement Fees made

after that date until the Petition Date. All of Debtors’ obligations to Harris under the Prepetition

-16-
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Harris Documents, including, without limitation, all principal, acerued interest, unpaid fees and
expenses (including attorneys’ fees) are identified as the “Pregetition Harris Indebtedness”. The
Prepetition Senior Lender Indebtedness, and the Prepetition Harris Indebtedness and the
indebtedness asserted by various holders of subordingted debt under the Financing Agreement

with Debtors dated November 15, 2007, as amended, restated, supplemented or otherwise

modified prepetition, and the documents, instruments and agreements executed in connection

therewith are referred to, collectively, as the “Prepetition Indebtedness”,

(2) Debtors derive a substantial portion of their revenue from merchants
whose customers pay with VISA U.S.A. Inc. or MasterCard International Incorporated and
possibly other credit cards’ associations (the “Associations™). Debtors’ ability to provide
merchants with access to any process merchant payment transactions with the Associations isl

vital to their ongoing business as an independent sales organization. In order to be in a position

to accept and receive credit for purchases made with a VISA or MasterCard credit card,
merchants must be a party to a merchant services agreement or similar agreement with a2 party .
that has access to the VISA/MasterCard payment and collection systems, Harris currently is
such a party that has access to the VISA/MasterCard payment and collection systems.

(3}  Pursuant to the Interchange DIP Facility Documents, among other things
(a) Harris accepts sales slips submitted by Debtors’ merchants whose customers use their VISA
or MasterCard credit cards; (b) Harris sponsors Debtors into the Associations as an independent
sales organization and establishes and maintains a dedicated, segregated Association Bank
Identification Number (BIN) and Interbank Card Association ‘(ICA) for Debtors; (c) Harris

makes payment to VISA or MasterCard for fees; and (d) Harris then makes certain settlement

-17-
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payments to Debtors, subject to, among other things, Harris’s rights of recoupment, retention,

offset, and other rights set forth in the Interchange DIP Facility Documents.

{4)  Due to the nature of the above-described transaction, Harris contends that
it is at risk for Debtors’ future performance because it is liable to the customers who make
purchases with the VISA or MasterCard credit cards and have a right to receive a credit if
Debtors and/or their merchants fail to perform and that Debtors are then ultimately liable to
Harris.

(5)  Pursuant to the Prepetition Harris Documents, Debtors granted to and for
the benefit of Hartis, to secure the Prepetition Harris Indebtedness (subject, however, to the
terms of the Harris Intercreditor Agreement), rights of offset and recoupment and liens and
security interests (the “Prepetition Harris Liens” and together with the Prepetition Senior

Lenders’ Liens, the “Prepetition Liens™) on and in all of Debtors’ right, title and interest, whether

now owned or existing or hereafter acquired or arising, in, to or under the ISO Revenue, the
Reserve Account, the ISO Operating Account, the Merchant Suspense Account, the I1SO
Clearing Account, and the funds and proceeds thereof, the “Prepetition Harris Collateral,” and
together with the Prepetition Lender Collateral, the “Prepetition Collateral™). The Prepetition
Harris Liens shall only be senior to the Prepetition Senior Lenders’ Liens for and to the extent
(including as to scope of collateral and obligations secured) that such liens would be senior to the
Prepetition Senior Lenders’ Liens under the Harris Intercreditor Agreement with respect to the
- Prepetition Common Collateral as of the Petition Date and otherwise in the absence of the
commencement of these Cases. |

(6)  The Credit Parties have acknowledged and agreed to duly perform all of

their obligations under, and stay in full compliance with, the Interchange DIP Facility
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Documents (provided, however, that Debtors have not yet determined whether they will asmﬁw
or reject the BIN Sponsor Agreement or each and every Merchant Agreement and the documents
related thereto), and have agreed to maintain and preserve the Prepetition Harris Collateral
securing the Prepetition Harris Liens in accordance with the terms of the applicable documents.

(7)  Pursuant to that certain letter agreement dated as of April 28, 2009 by and
among the Prepetition Senior Agent, Harris and others (as amended, supplemented, restated or
otherwise modified prior to the Petition Date, the “Harris Intercreditor Agreement”; the
Prepetition Senior Loan Documents, the Prepetition Senior Debt Documents, the Subordination
Agreement, the Prepetition Harris Documents and the Harris Intercreditor Agreement are
referred to, collectively, as the “Prepetition Loan Documents™), the Prepetition Harris Liens on
the Prepetition Harris Collateral are senior to the Prepetition Senior Lenders’ Liens and other
liens, to the extent (including as to scope of collateral and obligations secured) set forth in the
Harris Intercreditor Agreement.

(8)  As of the Petition Date and immediately prior to giving effect to this
Order, (a) the Prepetition Harris Documents are valid and binding agreements and obligations of
Debtors and are enforceable against Debtors in accordance with their terms, (b) the Prepetition
Harris Liens (i) constitute valid, binding, enforceable and perfected security interests and liens
and (ii) are not subject to avoidance, reduction, disallowance, impairment or subordination
pursuant to the Bankruptcy Code or applicable non-bankruptcy law except as provided by the
Harris Intercreditor Agreement, (c) the Pfepetition Harris Indebtedness constitutes legal, valid
and binding obligations of Debtors, and the Prepetition Harris Indebtedness, and any amounts
paid at any time to Harris on account thereof or with respect thereto, are not 'subject to (i) any

objection, offset, defense or counterclaim of any kind or nature, or (i) avoidance, reduction,
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disallowance, impairment, recharacterization or subordination pursuant to the Bankruptcy Code
or applicable non-bankruptey law except as provided by the Harris Intercreditor Agreement and
the Subordination Agreement, and (d) no claims exist against Harris under any contract or tort
(including, without limitation, lender liability) theories of recovery or pursuant to section 105 of
the Bankruptcy Code.

(9)  The Credit Parties have waived, discharged and released any and all rights
to challenge any of the Prepetition Harris Indebtedness and the security for those obligations, and
to assert any offsets, defenses, claims, objections, challenges, causes of action and/or choses of
action against Harris and/or any of its respective affiliates, parents, subsidiaries, agents,
attorneys, advisors, professionals, officers, directors and employees.

F. In order for Debtors to continue to operate their businesses, and preserve
their goodwill and going concern value, it is necessary for Debtors to obtain immediate
postpetition financing and use of Cash Collateral to enable it to pay normal operating expenses

l(including, without limitation, wages, salaries, insurance premiums, utilities, rent and taxes).
Without such postpetition financing and use of Cash Collateml,l Debtors will be unable to operate
their business. The ability of Debtors to finance their operations and the availability to Debtors
of sufficient working capital and other financial and general corporate liquidity through
postpetition financing and use of Cash Collateral is in the best interests of Debtors and their
estates. The interim financing and use of Cash Collateral authorized by this Order are vital to
avoid immediate and irreparable harm to Debtors’ businesses, properties and estates and to allow
the ordérly continuation of Debtors’ businesses. Among other things, Debtors must be able to
process VISA and/or MasterCard credit cards and obtain funds to continue the operation of their

businesses. The continued performance under the Prepetition Harris Documents is vital to
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Debtors’ continued and ongoing business operations and it is in the best interests of Debtors to
continue to perform thereunder.

G. Debtors are unable to obtain sufficient financing from sources other than
Working Capital DIP Lenders and the Interchange DIP Lenders on terms more favorable than the
DIP Facilities described in this Order and pursuant to the DIP Facility Documents. Debtors have
been unable to obtain unsecured credit solely under section 503(b)(1) of the Bankruptcy Code as
an administrative expense. New credit is unavailable to Debtors without (a) providing the
Working Capital DIP Agent and the Working Capital DIP Lenders (i) the Working Capital DIP
Facility Superpriority Claims and (ii) the Working Capital DIP Facility Liens as provided herein
and in the Working Capital DIP Facility Documents, (b) providing the Interchange DIP Lenders
(i) the Interchange DIP Facility Superpriority Claims and (ii) the Interchange DIP Facility Liens
as provided herein and in the Interchange DIP Facility Documents, (c) providing for the
Adequate Protection of the Prepetition Secured Parties’ interests in the Prepetition Collateral on
the terms and conditions as set forth herein, (d) permitting the Interchange DIP Lenders to setoff
or recoup amounts advanced under the Interchange DIP Facility with respect to Interchange and
Network Reimbursement Fees, and (e) authorizing Debtors and the Interchange DIP Lenders to
continue to perform postpetition under the Interchange DIP Facility Documents in their entirety,
including authonzing the Ilntcajchange DIP Lenders to withhold amounts in accordance with the
Interchange DIP Facility Documents to the extent permitted under the Forbearance Agreement
regardless of whether such amounts pertain to prepetition or postpetition transactions.

H. Based upon the record presented by Debtors to this Court: (i) the terms of
the DIP Facilities and use of Cash Collateral described in this Order are the best available under

the circumstances, reflect Debtors’ exercise of prudent business judgment consistent with their
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fiduciary duty, and are supported by reasonably equivalent value and fair consideration; and
(ii) the DIP Facilities and use of Cash Collateral described in this Order have been negotiated in
good faith and at arm’s length among Debtors, Working Capital DIP Agent, Working Capital
DIP Lenders, Interchange DIP Lénders, Prepetition Senior Agent, and Prepetition Senior
Lenders, and any loans, use of Cash Collateral or other financial accommodations set forth in
this Order shall be deemed to have been extended, issued, made, or consented to, as the case may
be, in “good faith™ within the meaning of section 364(e) of the Bankruptcy Code.

L The Working Capital DIP Agent, Working Capital DIP Lenders,
Interchange DIP Lenders, and Prepetition Secured Parties have indicated a willingness to provide
financing to Debtors and/or permit the use of Cash Collateral by Debtors (or to otherwise refrain
from objecting to such financing or use of Cash Collateral) subject to (i) the entry of this Order,
(ii) the terms and conditions of the DIP Facility Documents, and (iii) findings by the Court that
such postpetition financing and use of Cash Collateral is essential to Debtors’ estates, that the
terms of such financing and use of Cash Collateral were nggotiated in gocd faith and at arm’s
iength, and that the DIP Facility Liens, the DIP Facility Superpriority Claiins, and the other
protections granted pursuant to this Order and the DIP Facility Documents will not be affected
by any subsequent reversal, modification, vacatur, or amendment of this Order or any other
order, as provided in section 364(e) of the Bankruptcy Code. The Working Capital DIP Agent,
Working Capital DIP Lenders, Interchange DIP Lenders and Prepetition Secured Parties have
each acted in good faith in, as applicable, negotiating, consenting to and agreeing to provide the
postpetition financing arrangements and/or use of Cash Collateraj (or otherwise not opposing
such financing or use of Cash Collateral) contemplated by this Order and the othef DIP Facility

Documents, and the reliance of Working Capital DIP Agent, Working Capital DIP Lenders,
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Interchange DIP Lenders and Prepetition Secured Parties on the assurances referred to above is
in good faith, |

J. The Budget (as defined below), is achievable and will allow Debtors to
operate in the Case, sell certain assets and pay administrative expenses as they become due. The
Working Capital DIP Agent, Working Capital DIP Lenders, Interchange DIP Lenders, First Qut
Banks and Prepetition Secured Parties are relying upon Debtors’ compliance with the Budget in
accordance with this Order in determining to enter into the DIP Facility Documents and consent
to the use of Cash Collateral.

K. The Credit Parties consent to the terms and conditions of this Drdef.

L. Telephonic, facsimile or overnight mail notice of the Interim Hearing and
the proposed entry of this Order has been provided to (i) the thirty (30) largest creditors of
Debtors on a consolidated basis, (i) the Office of the United States Trustee for the District of
Delaware (the “U.S. Trustee™), (iii) counsel to the official committee of unsecured creditors, if
appointed (the “Committee™), (iv) counsel to the Working Capital DIP Agent, (v} counsel to the
Interchange DIP Lenders and Harris, (vi) counsel to the Prepetition Senior Agent, (vii) each of
Debtors® cash management banks, (viii) all known parties asserting a lien against the Collateral,
and (ix) any other party that has filed a request for notice pursuant to Bankruptcy Rule 2002 or is
required to receive notice under the Bankruptcy Rules (collectively, the “Notice Parties™). Under
the exigent circumstances of this case, the requisite notice of the Motion and the relief requested
thereby and this Order has been provided in accordance with Bankruptcy Rule 4001 and Local
Bankruptcy Rule 9013-1(m), which notice is sufficient for all purposes under the Bankruptey
Code, including, without limitation, sections 102(1) and 364 of the 'Bankruptcy Code, and no

other notice need be provided for entry of this Order.
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M.  Debtors have requested immediate entry of this Order under
Rules 4001(b)(2) and 4001(c)(2) of the Federal Rules of Bankruptcy .Procedure‘ Absent
immediate entry of this Order, Debtors’ businesses, properties and estates will be irreparably
harmed.

N. None of the Prepetition Secured Parties have opposed the terms and
conditions of this Order, including the ptiming under section 364(d) of the Balﬂu'uptcy Code as
provided for herein. The consent of the Prepetition Secured Parties is expressly limited to
(1) Debtors® use of Cash Collateral solely on the terms and conditions set forth in this Order
(ii) the postpetition financing being provided by the Working Capital DIP Agent and Working
Capital DIP Lenders as contemplated by this Order and the Working Capital DIP Facility
Documents and (iii) the postpetition financing being provided by the Interchange DIP Lenders as
contemplated by this Order and the Interchange DIP Facility Documents. The Adequate
Protection granted inl this Drd;‘-:r constitutes “adequate protection necessary” of the Prepetition
Secured Paﬁies’ interests in the Prepetition Collateral, including Cash Collateral, with respect to
Debtors’ use of Cash Collateral, the Postpetition Indebtedness (as defined Below) and the
priming of the Prepetition Liens as authorized herein, This Order is in lieu of all further hearings
on the issue of Adequate Protection with respect to the Prepetition Secured Parties unless there is
a material adverse change postpetition, in which case nothing in this Order shall preclude any
Prepetition Secured Party from asserting that it is entitled to more or different adequate
protection. Nothing in this Order, including, without limitation, any of the provisions herein with
respect to Adequate Protection, shall constitute, or be deemed to constitute, a finding that thé
interests of any Pmpétition Secured Party are or will be adequately protected with respect to any

non-consensual use of Cash Collateral or priming of the Prepetition Liens.
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Under consideration of the above findings, which are incorporated into this Order, IT IS

THEREFORE ORDERED:

1. Disposition. The Motion is granted as set forth in this Order. Any
objections that have not previously been withdrawn are hereby overruléd. The QOrder shall
immediately become effective upon its entry pursuant to Rules 4001(b)(2) and 4001{c}(2) of the
Bankruptcy Rules. |

2. Authorization to Borrow and Use Cash Collateral. Subject to the terms
and conditions of this Order and the DIP Facility Documents, Debtors may use Cash Collateral
and obtain postpetition financing from the Working Capital DIP Lenders and the Interchange
DIP Lenders as follows:

(a) Working Capital DIP Facility.

() The Working Capital DIP Facility will be governed by the
Prepetition Senior Loan Documents, as supplemented or modified by this Order, and the other
Working Capital DIP Facility Documents. |

(i1  Under no circumstances will there be any further advances or other
extensions of credit under the Prepetition Notes.

(iti) The postpetition revolving credit in the total amount of the
Working Capital DIP Facility Cap shall be evidenced by a $11,991,132 revolving credit note in
favor of Comerica in the form attached as Exhibit A for 47.96% of the Working Capital DIP
Facility Cap and a $13,008,868 revolving credit note in favor of Wells Fargo in the form
attached as Exhibit B for 52.04% of the Working Capital DIP Facility Cap (collectively, the

“Working Capital DIP Facility Notes”). All of Debtors’ obligations arising under the Working

Capital DIP Facility, including, without limitation, all principal, interest, attomeys’ fees and
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other expenses are identified as the “Working Capital DIP Facility Indebtedness.” The Working

Capital DIP Facility Notes and all other documents related to or executed in connection with the
Working Capital DIP Facility, as they may be amended, restated, supplemented or otherwise
modified from time to time, including, without limitation, the Prepetition Senior Loan

Documents, shall be identified collectively as the “Working Capital DIP Facility Documents.”

(iv)  Subject to the terms and conditions of the Working Capital DIP
Facility Documents and this Qrder, Debtors are authorized to receive advances under the
Working Capital DIP Facility, and the DIP Lenders are authorized to fund advances under the
Working Capital DIP Facility, notwithstanding (A) that the provisions of Section 5.16 of the
Prepetition Credit Agreement may not be satisfied at the time of any such advances due to
defaults existing as of the date of entry of this Order under the Prepetition Senior Loan
Documents of which Working Capital DIP Lenders have been notified in writing, and (B) any
notice that the Term Loan B Banks have provided to Prepetition Senior Agent under Section 2.17
of the Prepetition Credit Agreement.
(v)  Debtors may immediately request advances under the Working
Capital DIP Facility; provided, that the principal amount of each such requested advance and all
other postpetition advances outstanding as of the date of such request, are consistent with the
budget attached as Exhibit E, as modified from time to time with the prior consent of the.
Working Capital DIP Agent and the Working Capital DIP Lenders (the “Budget™), do not exceed
the budgeted DIP Balance referenced in the Budget for such period, and the total amount
advanced does not exceed the Working Capital DIP Facility Cap. |
| (vi) Commencing on September 1, 2009, and continuing each Tuesday

thereafter, Debtors shall deliver to the Working Capital DIP Agent and Harris a report regarding
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actual collections and disbursements for the previous week, including & comparison to the
projections for such week provided in the Budget. 100% of Debtors’ cash inflows (net of (i)
certain fees and processing charges due to First t)ata and amounts due to Harris as provided in
the Prepetition Harris Documents, subject to and as modified by the Forbearance Agreement
dated July 24, 2009, and this Order, and (ii) unless and until the earliest of a Termination Event,
the Termination Date or notification by Working Capital DIP Agent to Debtors to the contrary,
up to a maximum of $1,500,000 cash (the *Permitted Working Capital Amount™)} will be
applied as follows: first, to the Prepetition Senior Agent for application to the Pl;epetition Senior
Lender Forbearance Indebtedness in accordance with the Prepetition Senior Loan Documents
until paid in full; second, to the Prepetition Senior Agent for application to the Prepetition Senior
Non-Forbearance Indebtedness in accordance with the applicable Prﬁpetiﬁon Senior Loan
Documents until paid in full; third, to the Working Capital DIP Agent for application to the
Working Capital DIP Facility Indebtedness, in accordance with the Working Capital DIP Facility
Documents until paid in full; and thereafter, to any other Prepetition Senior Lender indebtedness
and Working Capital DIP Facility Indebtedness in accordance with the respective lien priorities
of the holders of such indebtedness in such Collateral as set forth in this Order or any Prepetition
Senior Loan Document. Any Advances under the Working Capital DIP Facility Notes that are
made from time to time by the Working Capital DIP Lenders, may be used by Debtors solely and
 exclusively as provided for in the Budget as and when budgeted, measured weekly for total
budgeted disbursements only (with an ad\?erse variance on budgeted disbursements measured on
a cumulative basis of up to 10% but in no event shall the cumulative variance on all budgeted
disbursements exceed $1 million; provided, however, Debtors cannot use a positive variance in

ong line item to increase the budgeted amount for professional fees in aggregate or individually).
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The “working capital” line item which covers reserves, chargebacks, rejects and merchant
finance and the debit network line which covers inflows and outﬂowé related to the debit
network are not subject to the budget variance test, unless there is a permanent, material adverse
change in the working capital line item. Debtors warrant and represent that the Budget includes
all reasonable, necessary, and foreseeable expenses to be incurred in the ordinary course of
business in connection with the operation of their businesses for the period set forth in the
Budget. Without limitation, the failure to comply with any covenant set forth in this paragraph,
including the use of Advances for any other purposes or in amounts in excess of the Budget shall
constitute an immediate default under this Order.

(vii) The Budget shall provide for payment of (A) fees due and payable
tﬁ the Clerk of the Court and the U.8. Trustee under 28 U.8.C. § 1930 and (B) fees and expenses
incurred by pr;)fessionals retained under an order of the Court capped at the amounts set forth in

the Budget (the “Professional Fees™), which fees and expenses may only be paid by Debtors to

the extent acerued before the earlier of (x) the occurrence of a default by any Debtors under this
Order which is not waived by the Working Capital DIP Lenders; provided, that accrued and
unpaid fees and expenses incurred after a default that is waived or cured, shall also be payable
under the Budget (so long as no unwaived or uncured default has occurred and is continuing)' or
(y) the conversion of any of the Cases to a case under chapter 7 of the Bankruptcy dee;
provided, that the payment of such fees and expenses must be in accordance with any other order
of this Court, In no event shall any amount budgeted for Professional Fees be used to pay any
fees or expenses of any person retained in a chapter 7 case under sections 326, 327 or 328 of the
Bankruptey Code. Any amounts budgeted for Professional fees or otherwige provided for in the

Budget are subject to the restrictions set forth in paragraph 7(c) of this Order. Nothing contained
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in this paragraph shall (i) be construed to exempt those attorneys, accountants, and other
professionals retained in this case under sections 327 aﬁd 1103 of the Bankruptcy Code by
Debtors and by the Committee receiving interim compensation payments or reimbursement of
expenses from compliance with any Court approved procedure for compensation or otherwise
from applicable provisions of bankruptcy law, including but not limifed to requirements that such
compensation or reimbursement be allowed on a final basis after the filing of appropriate fee
applications, and when applicable, any subsequent order of this Court requiring that such
payments be disgorged, (ii) be construed as consent to the allowance of any fees and expenses
referred to above, or (iii) be construed to affect any right of any person to object to the
reasonableness of such amounts.
(b)  Interchange DIP Facility,

(1) The Interchange DIP Facility will by governed by the Interchange
DIP Facility Documents. |

(ii)  Subject to the terms and conditions of the Interchange DIP Facility
Documents and this Order, Debtors are authorized to receive postpetition advances of
Interchange and Network Reimbursement Fees up to $7,500,000 under the Interchange DIP
Facility, and the Interchange DIP Lenders are authorized and agree to fund the advances and
settle by setoff, recoupment or otherwise from ISO Revenue or any of Debtors’ accounts
maintained with any Interchange DIP Lender on 2 monthly hasis; in accordance with past
practice and the Interchange DIP Facility Documents, provided, however, that the setoff and
recoupment rights of the Interchange DIP Lenders with respect to postpetition advances of

Interchange and Network Reimbursement Fees are not greater than the prepetition rights of
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Harris under paragraph 2 of the Forbearance Agreement for setoff or recoupment for the
Interchange and Network Reimbursement Fees advanced prepetition,

(iii)  All of Debtors’ postpetition obligations to the Interchange DIP
Lenders under the Interchange DIP Facility Documents and this Order, including, without
limitation, all principal, accrued interest, unpaid fees and expenses (including attorneys’ fees) are
identified, collectively, as the “Interchange DIP Facility Indebtedness™ (the Interchange DIP
Facility Indebtedness and the Working Capital DIP Fanility. Indebtedness are, collectively, the |

“Postpetition Indebtedness™),

(iv)  Interchange DIP Lenders are allowed to set off, recoup or
otherwise collect against the ISO Revenue or amounts maintained in Debtors’ accounts at any
Interchange DIP Lender, in the ordinary course of business, all Interchange DIP Facility
Indebtedness as and when such amounts are due; provided, however, that the setoff and
recoupment rights of the Interchange DIP Lenders with respect to postpetition advances of
Interchange and Network Reimbursement Fees are not greater than the prepetition rights of
Harris under paragraph 2 of the Forbearance Agreement for setoff or recoupment for the
Interchange and Network Reimbursement Fees advanced prepetition. To the extent necessary,
Interchange DIP Lenders are granted relief from the automatic stay to set off of recoup such
amounts.

(¢) General,

(i) Debtors’ ability to request advances under the Working Capital
DIP Facility and the Interchange DIP Facility shall terminate upon a Termination Event (as
defined below) or on the “Termination Date,” which is the earlier of (A)the date of

consummation of a sale of substantially all of Debtors® assets (“Sale™), or (B) October 16, 2009,
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unless otherwise extended in writing by Pr.epetition Senior Agent, Working Capital DIP Lenders,
and Interchange DIP Lenders. “Ténnination Event” is defined as (i) a default by any Debtor
under this Order; (i) default by any Debtor under the Working Capital DIP Facility Documents
or the Interchange DIP Facility Documents, as amended (excluding any defaults existing as of
the date of entry of this Qrder under the Prepetition Loan Documents of which the Working
Capital DIP Agent has been notified in writing); (iii) default by any Debtor under the
Forbearance Agreement; (iv) failure by Debtors to employ at any time a chief restructuring
officer acceptable to the Working Capital DIP Agent and Working Capital DIP Lenders;
(v) appointment of a trustee, examiner withl expanded powers, custodian or receiver, (vi)
conversion of any of the Cases to a case under Chapter 7 of the Bankruptcy Code, (vii) dismissal
of any of the Cases, or (viii) with respect to the Interchange DIP Facility and use of Harris’ Cash
Collateral (a)the unfunded merchant reserve under the Prepetition Harris Documents émd
In'terchange DIP Facility Documents exceeds $21,341,801, (b) a motion to reject the Prepetition

Harris Documents is filed, or (¢) Debtors accept a winning bidder for a Sale that does not

contemplate the assumption of the Prepetition Haris Documents, provided however,
notwithstanding anything in this Order to the contrary, the Debtor may contiﬁue to h'éldback and
use cash collateral to the extent necessary to allow it to pay all expenses incurted prior to the
Termination Event or Termination Date to the extent such expenses have been provided for in
the Budget through such date.

(i)  Debtors shall provide Working Capital- DIP Lenders and
Interchange DIP Lenders, on or before the following dates, all of the following with respect to

the Sale;
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(A) On or before September [30], 2009, Debtors shall obtain entry

of an order (“Sale Procedures Qrder”™), by the Court approving the procedures governing the
Sale, substantially in the form and content approved prepetition by the Working Capital DIP
Lenders, Interchange DIP Leﬂders, with a closing date for the Sale on or before October 16,
2009;
(B) Debtors shall close the Sale on or before October 16, 2009,

Without limitation, Debtors will be in default under this Order if it fails to meet any of the
deadlines referenced in this paragraph 2(c)(ii), unless it receives the prior written extension or
waiver of the Prepetition Senior Agent, Working Capital DIP Lenders, Term Loan B Banks and

Interchange DIP Lenders.

(ii)  On the date of entry of this Qrder, Debtors shall pay to Working
Capital DIP Agent the Revolving Credit Commitment Fee (as defined in the Cynergy Prepetition
Credit Agreement) for the pro rata benefit of Working Capital DIP Lenders. |

(iv)  Debtors shall supply financial information and information relating
to the Collateral as required by any of the DIP Facility Documents or at the request of Working
Capital DIP Agent, Working Capital DIP Lenders, Term Loan B Agent or Interchange DIP
Lenders. Without limitation, Debtors shall deliver to Working Capital DIP. Agent, Working
Capital DIP Lenders, Term Loan B Agent and Interchange DIP Lenders: (A) as and when filed,
all reports and other documents and pleadings filed by Debtors with the Couﬁ or the U.S.
Trustee; (B) a weekly cash flow statement, comparing actual receipts and disburscmcnts to the
projected receipts and disbursements set forth in the Budget; (C) daily reconciliations regarding

the unfunded rolling merchant reserve; and (D} daily merchant activity reports;
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(v)  Upon the occurrence of the Termination Date pursuant to clause
(A) of the definition thereof, all cash and cash equivalents (including any Cash Collateral) shall
be applied as follows: first, to fund a reserve equal to the amount providgd for in the Budget with
respect to all unpaid expenses incurred through that date in acéordance with the Budget plus
wind down expenses from and after the occurrence of such Termination Date; and thereafter, to
the Prepetition Senior Lender Indebtedness and the Working Capital DIP Facility Indebtedness
in accordance with the respective lien priorities of the holders of such indebtedness in such
Céllateral. |

(vi)  Except as modified by the DIP Facility Documents or this Order,
all of the provisions of the Prepetition Senior Loan Documents and Prepetition Harris
Documents are ratified and confirmed by Debtors and the other Credit Parties,

(vil}  Debtors are authorized to perform all of their obligations under the
Prepetition Harris Documents, and Harris shall perform all of its obligations thereunder and,
except as otherwise set forth in this Order or the Forbearance Agreement, retain all of its rights,
privileges, priorities and benefits under the Prepetition Harris Documents (provided, that Debtors |
and their merchants are in compliance with their respective obligations thereunder as modified
by the Forbearance Agreement and this Order) for a limited time pending assumption of the
Prepetition Harris Documents, pursuant to a final order acceptable to Harris. Harris is authorized
in accordance with the Prepetition Harris Documents to settle, withhold, setoff and recoup
amounts in accordance with the Prepetition Harris Documents regardiess of whether such |
| amounts pertain to prepetition or postpetition transactions; provided, however, that the setoff and
recoupment rights of Harris are as provided under paragraph 2 of the Forbearance Agreement.

Except as set forth in this Order, nothing herein shall be construed to alter the liens, rights and
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priorities granted to, and obligations of, Harris under the Prepetition Harris Documents, which
liens, rights and priorities and obligations shall continue postpetition.

(viii) Marcelo Paladini, by his consent to this Order, ﬁffirms and ratifies
his guaranty to Prepetition Senior Agent. Holdings and Prosperity acknowledge and agree that
the Prepetition Senior Lender Indebtedness and the Working Capital DIP Facility Indebtedness
are guaranteed under their respective guaranties previously executed in favor of Prepetition
Senior Agent and Prepetition Senior Lenders. Marcelo Paladini acknowledges and agrees that
the Prepetition Senior Lender Indebtedness (except, however, for amounts advanced under
Comerica Revolving Note #1 and Wells Fargo Revolving Note #1) and the Working Capital DIP
Facility Indebtedness are guaranteed under his guaranty previously executed in favor of
Prepetition Senior Agent and Prepetition Senior Lenders.

3. Working Capital DIP Facility Superpriority Claims. For all of the

Working Capital DIP Facility Indebtedness, the Working Capital DIP Agent and Working
Capital DIP Lenders are each granted, pursuant to section 364{c)(1) of the Bankrupicy Code, the
allowed Working Capital DIP Facility Superpriority Claims, which ¢laims shall be payable from
and have recourse to, in addition to the Collateral, any unencumbered prepetition or postpetition
property of Debtors whether now existing or hereafter acquired. The Working Capital DIP
Facility Superpriority Claims shall be deemed legal, valid, binding, enforceable, and perfected
claims, not subject to subordination, impairment or avoidance other than as specifically provided

for herein, for all purposes in the Cases and any successor case.

4, Working Capital DIP Facility Liens. Under section 364(c)(2), (c)(3), and
(d) of the Bankruptey Code, the Working Capital DIP Facility Indebtedness shall be secured by,

and Working Capital DIP Agent, for the benefit of itself and the Working Capital DIP Lenders,
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and Working Capital DIP Lenders are hereby granted (without the necessity of the execuition by
Debtors, or the filing or recordation, of mortgages, security agreements, account control
agreements, financing statements, or otherwise), the Working Capital DIP Facility Liens, The
Working Capital DIP Facility Liens are valid, binding, enforceable and fully perfected as of the
date hereof, not subject to subordination, impairment or avoidance other than as specifically
provided for herein, for all purposes in these Cases and any successor case. The Working
Capital DIP Facility Liens granted herein shall prime and be senior in all respects to the
Prepetition Liens (other than the Permitted Prior Liens) and the Replacernent Liens (as defined
below) pursuant to section 364(d) of the Bankruptcy Code; provided, however, that the priority
of Working Capital DIP Facility Liens and the Interchange DIP Facility Liens with respect to the

Working Capital Collateral that is also Interchange Collateral (the “DIP Common Collateral™)

shall be subject to the same order of priority that the Prepetition Harris Liens and the Prepetition
Lenders’ Liens are subject to in accordance with the terms of the Harris Intercreditor Agreement.
Upon entry of this Order, all possessory collateral held by the Prepetition Senior Agent shall be
deemed to have been transferred to the Working Capital DIP Agent, and ail lockbox, blocked
account ot similar control agreements shall be deemed assigned, to the Working Capital DIP
Agent, on behalf of the Working Capital DIP Lenders.

5. Interchange DIP Facility Superptiority Claims. For all of the Interchange
DIP Facility Indebtedness, the Interchange DIP Lenders are each granted, pursuant to
section 364(c)(1) of the Bankruptcy Code, the allowed Interchange DIP Faciiity Superpriority
Claims, which claims shall be payable from and have recourse to, in addition to the Collateral?
any unencumbered prepetition or postpetition property of Debtors whether now existing or

hereafter acquired. The Interchange DIP Facility Superpriority Claims shall be deemed legal,
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valid, binding, enforceable, and perfected claims, not subject to subordination, impairment or
avoidance other than as specifically provided for herein, for all purposes in these Cases and any
SUCCCES0T Casc.

0. Interchange DIP Facility Liens. Under section 364(c)(2), (¢)(3), and (d) of
the Bankruptey Code, the Interchange DIP Facility Indebtedness shall be secured by, and the
Interchange DIP Lender are hereby granted (withbut the necessity of the execution by Debtors,
or the filing or recordation, of mortgages, security agreements, account control agreements,
financing statements, or otherwise), the Interchange DIP Facility Liens. The Interchaﬁge DIP
Facility Liens aré valid, binding, enforceable and fully perfected as of the date hereof, not subject
to subordination, impairment or avoidance other than as specifically provided for herein, for all
purposes in these Cases and any successor case, The Interchange DIP Facility Liens granted
herein shall prime and be senior (subject, however, to the Prepetition Lenders’ Liens and the
Working Capital DIP Facility Liens on the same basis as, and to the same extent that, the
Prepetition Harris Liens are subject to the Prepetition Lenders’ Liens pursuant to the terms of the
Harris Intercreditor Agreement) in all respects to the Prepetition Liens (other than the Permitted
Prior Liens) and the Replacement Liens (as defined below) pursuant to section 364(d) of the

Bankruptcy Code; provided, however, that the priority of Working Capital DIP Facility Liens

and the Interchange DIP Facility Liens with respect to the DIP Common Collateral shall be
subject to the same order of priority that the Prepetition Harris Liens and the Prepetition
. Lenders’ Liens are subject to in accordance with the terms of the Harris Intercreditor Agreement.

7. Investigation Rights,

(@) Investigation Rights With Respect to Prepetition Senior Agent and

Prepetition Senior Lenders. Notwithstanding anything herein to the contrary, including the
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Credit Parties” stipulations and releases herein solely as they relate to the Prepetition Secured

Parties (i) the Committee, if appointed, shall have until the later of (x) 60 days from the date of
appointment of the Committee and (y) 75 days from the entry of this Order, and (ii) any other
party in interest (including, without limitation, any receiver, administrator or trustee appointed or
elected in any of the Cases or any successor case or in any jurisdiction) (other than the Credit
Parties) shall have until 75 days from the entry of this Order (the applicable date, the “Prepetition
Senior Investigation Termination Date”) to investigate the validity, perfection, and enforceability
of the Prepetition Senior Lenders’ Liens and the amount and alluwahility of the Prepetition
Senior Lender Indebtedness, or to assert any other claims or causes of action against the
Prepetition Senior Agent or any of the Prepetition Senior Lenders. If the Committee (if
appointed), or any other party in interest (other than the Credit Parties), determines that there
may be a challenge by the Prepetition Senior Investigation Termination Date, upon five (5) days’
written notice to Debtors and the Prepetition Senior Agent, such Committee (if appointed) or
other party in interest (other than the Credit Parties) shall have only until the Prepetition Senior
Investigation Termination Date to commence an adversary proceeding or contested matter (each,
a “Challenge™), as required by the applicable Bankruptcy Rules, on behalf of Debtors’ estates
setting forth the basis of any such Challenge. In no event shall the filing of any such Challenge
affect any of the rights, privileges, powers or remedies of the Prepetition Secured Parties under
this Order or the Prepetition Loan Documents pending a ruling on such Challenge. If no
Challenge is filed on or before the Prepetition Senior Investigation Termination Date (or such
other later date as extended by the written consent of Debtors and the Prepetition Senior Agent),
then the agreements, acknowledgements, releases and stipulations contained in this Order shall

be irrevocably binding on the estate, the Committee (if appointed) and all other parties in interest
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(including, without limitation, any receiver, administrator, or trustee appointed in any of these
Cases or any successor case dr in any jurisdiction) without further action by any party or this
Court, and the Committee and any other party in interest (including without limitation a receivér,
administrator, or trustee appointed in aﬁy of the Cases or amy successor case or in any
jurisdiction) shall thereafter be forever barred from bringing any Challenge with respect to the
Prepetition Senior Agent, or any Prepetition Senior Lender. If a Challenge is timely filed on or
before the Prepetition Senior Investigation Termination Date, all claims and actions against the
Prepetition Senior Agent or any Prepetition Senior Lender not expressly asserted in such
Challenge shall be deemed, immediately and without further notice, motion or application to,
order of, or hearing before, this Court, to have been forever relinquished, discharged, released
and waived. Nothing in this Order (I) confers standing on any party to file or prosecute such
Challenge or (II) precludes the Prepetition Senior Agent or any Prepetitién Senior Lenders from
seeking allowance of all or any portion of the Prepetition Senior Lender Indebtedness prior to the
occurrence of the Prepetition Senior Investigation Termination Date. If a Challenge is successful,
the rights of parties to request a remedy from the Court is‘reserved.

(b)  Investigation Rights With Respect to Harris, Notwithstanding

anything herein to the contrary, including the Credit Parties’ stipulations aﬁd releases herein
solely as they relate to the Prepetition Secured Parties, (i) the Committee, if appointed, shall have
until the later of (x) 60 days from the date of appointment of the Committee and (y) 75 days from
the entry of this Order, and (ii) any other party in interest (including, without limitation, any
receiver, administrator or trustee appointed or elected in any of the Cases or any successor case

or in any jurisdiction) (other than the Credit Parties) shall have until 75 days from the entry of

this Order (the applicable date, the “Harris Investigation Termination Date”) to investigate the
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validity, perfection, and enforceability of the Prepetitiqn Harris Liens and the amount and
allowability of the Prepetition Harris Indébtedncss, or to agseﬂ any other claims or causes of -
action against Harris. If the Committee (if appointed), or any other party in interest (other than
the Credit Parties), determines that there may be a challenge by the Harris Investigation
Termination Date, upon five (5) days’ written notice to Debtors and Harris, such Committee (if
appointed) or other party in interest (other than the Credit Parties) shall have only until the Harris
Investigation Termination Date to commence a Challenge as required by the applicable
Bankruptcy Rules, on behalf of Debtors’ estates setting forth the basis of any such Challenge. In
no event shall the filing of any such Challenge affect any of the rights, privileges, powers or
remedies of the Prepetition Secured Parties under this Order or the Prepetition Loan Documents
ImmmaNMymmeMMmﬁHmCMM@&HMmemmmmﬂhMme@mm
Termination Date (or such other later date as extended by the written consent of Debtors and
Harrig), then the agreements, acknowledgements, releases and stipulations contained in this
Order shall be irrevocably binding on the estates, the Committee (if appointed) and all other
parties in interest (including, without limitation, any receiver, administrator, or trustee appointed
in any of the Cases or any successor case or in any jurisdiction) without further action by any
party or this Court, and the Committee land any other party in interest (including without
limitation a receiver, administrator, or trustee appointed.in any of the Cases or any successor
case or in any jurisdiction) shall thereafter be forever barred from bringing any Challenge with
respect to Harris. If a Challenge is timely filed on or before the Harris Inycstigation Termination
Date, all claims and actions against Harris not expressly asserted in such Challenge shall be
deemed, immediately and without further notice, motion or application to, order of, or hearing

before, this Court, to have been forever relinquished, discharged, released and waived. Nothing
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in this Order (iii) confers standing on any party to file or prosecute such Challenge or
(iv) precludes Harris from seeking allowance of all or any portion of the Prepetition Harris
Indebtedness prior to the occurrence of the Harris Investigation Termination Date.

(c)  Notwithstanding anything herein to the contrary, no Prepetition
Collateral, Working Capital Collateral, Interchange Collateral, or Cash Collateral (collectively,
the “Collateral”), no amounts borrowed under the DIP Facilities, no amounts provided for in the
Budget, including, without limitation, amounts budgeted for Professional Fees, and no proceeds
of any of the foregoing shall include, apply to, or be used or available for, the payment or
reimbursement of any fees or expenses incurred by any party, including,l without limitation, the
Credit Parties or the Committee, in connection with (i) the assertion, initiation or prosecution of,
or joinder in, (as opposed to investigation‘ of) any claims, causes of action, adversary
proceedings, contested matters or other litigation against the Working Capital DIP Facility
Agent, any of the Working Capital DIP Lenders, any of the Interchange DIP Lenders, Prepetition
Senior Agent or any of the Prepetition Secured Parties, including, without limitation, challenging
the amount, validity, extent, perfection, priority, characterization, or enforceability of, or
asserting any defense, counterclaim, or offset to, the Prepetition Indebtedness, the Prepetition
Liens, the Adequate Protection, the Postpetition Indebtedness, the DIP Facility Superpriority
Claims, or the DIP Facility Liens, (ii) any claims or causes of action, seeking to hinder or delay
the assertion or enforcement of the DIP Facility Liens, the Prepetition Senior Lenders’ Liens or
the Replacement Liens, or realization on the Collateral, by the Working Capital DIP Facility
Agent, any Working Capital DIP Facility Lender, any Interchange DIP Facility Lender,
Prepetition Senior Agent or any Prepetition Secured Party, in accordance with the DIP Facility

Documents or this Order, or (iii) any Avoidance Actions. Any costs associated with the
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investigation of claims, causes of action, adversary proceedings, contested matters, or other
investigation shall be limited to § 1‘5', Jro

8. Section 506(c) and 552(b) Waivers. Upon entry of a Final Order, no cost
or expenses of administration shall be imposed against the Working Capital DIP Agent, the

Working Capital DIP Lenders, the Interchange DIP Lenders, any of their claims, or the
Collateral under sections 103, 506(c) or 552 of the Bankruptcy Code, or otherwise, by Debtors or
any other party in interest without the prior written consent of the Prepetition Senior Agent, the
Working Capital DIP Agent and the Interchange DIP Lenders, and no such consent shall be
implied from any action, inaction, or acquiescence by any party, including, but not limited to,
funding of Debtors’ ongoing operations by the Working Caﬁital DIP Agent, Working Capital
DIP Lenders and Interchange DIP Lenders. The “equities of the case™ exception contained in
section 552(b) of the Bankruptcy Code shall be deemed waived. Neither the Working Capital
DIP Agent, nor any of the Working Capital DIP Lenders, Interchange DIP Lenders or Prepetition
Secured Parties, shall be subject to the equitable doctrine of *marshaling” or any similar docirine
with respect to the Collateral.

9. Prepetition Senior Agent and Prepetition Senior Lenders’ Adequate
Protection. In consideration for the use of Cash Collateral and the priming of the Prepetition
Senior Lenders’ Liens (solely upon the terms and conditions of this Order), the Prepetition

Senior Agent and Prepetition Senior Lenders shall receive the following (collectively, the

(13

Prepetition Senior Lender Adequate Protection”):

(a) To the extent there is any diminution in Prepetition Lenders’
interest in the Prepetition Lender Collateral (whether the reason for such diminution is as a result

of, arises from, or is attributable to, the imposition of the automatic stay, the priming of the
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Prepetition Senior Lenders’ Liens, the use of Cash Collateral, or the physical deterioratioﬁ,
consumption, use, sale, lease, dispositioﬁ, shrinkage, or decline in market value of the Prepetition
Lender Collateral), the Prepetition Senior Agent, for the benefit of itself and the Prepetition .
Senior Lenders, and the Prepetition Senior Lenders é.re gach granted continuing replacement
liens and security interests on and in all of the Collateral, subject to the Harris Intercreditor

Agreement (the “Prepetition Senior Lender Replacement Liens™), which liens are valid, binding,

enforceable and fully perfected as of the date hereof and shall be subordinate only to the DIP
Facility Liens, Permitted Prior Liens, Prepetition Harris Liens (solely to the extent (including as
to scope of collateral and obligations secured) that Prepetition Lenders’ Liens are subordinate to
the Prepetition Harris Liens in the Prepetition Common Collateral pursuant to the terms of the
Harris Intercreditor Agreement), Harris Replacement Liens (solely to the extent (including as to
scope of collateral and obligations secured) that the Prepetition Lenders’ Liens are subordinate to
the Prepetition Harris Liens in the Prepetition Common Collateral pursuant to the terms of the
Hatris Intercreditor Agreement), and Prepetition Senior Lenders’ Liens; and

(b) An allowgd administrative claim in favor of the Prepetition Senior
Lenders, or any of them, (the “Prepetition Senior Lender Administrative Claim™) against
Debtors’ estates under section 507(b) of the Bankruptcy Code to the extent that the Prepetition
Senior Lender Replacement Liens do not adequately protect the diminution in the value of the
Prepetition Lender Collateral, which Prepetition Senior Lender Administrative Claim, if any,
shall be junior and subordinate only to the DIP Facility Superpriority Claims and shall be pari
passu with the Harris Administrative Claim (as defined below).

10.  Harris Adequate Protection. In consideration for the use of Cash

Collateral and the priming of the Prepetition Harris Liens (solely upon the terms and conditions
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of this Order), Harris shall receive the following (collectively the “Harris Adequate Protection”,

and together with the Prepetition Senior Adequate Protection, the “Adequate Protection™):

(a) To the extent there is a diminution in Harris’® interests in the
Prepetition Harris Collateral (whether the reason for such diminution is as a result of, arises
from, or is attributable to, the imposition of the automatic stay, the priming of the Prepetition
Harris Liens, the use of Cash Collateral or the physical deterioration, consumption, use, sale,
lease, disposition, shrinkage, or decline in market value of the Prepetition Harris Collateral),
Harris is granted continuing replacement liens and security interests on and in all of the
Interchange Collateral, subject to the Harris Intercreditor Agreement (the “Harris Replacement

Liens”, and together with the Prepetition Senior Replacement Liens, the “Replacement Liens”),

which liens are valid, binding, enforceable and fully perfected as of the date hereof and shall be
subordinate, subject to the Harris Intercreditor Agreement, only to the DIP Facility Liens (to the
extent that Prepetition Senior Lenders’ Liens are senior to the Prepetition Harris Liens in the
Prepetition Common JCollateral pursuant to the terms of the Harris Intercreditor Agreement
(including as to scope of collateral and obligations secured)), Permitted Prior Liens, Prepetition
Senior Lenders’ Liens (to the extent that Prepetition Senior Lenders’ Liens are senior to the
Prepetition Harris Liens in the Prepetition Common Collateral pursuant to the terms of the Harris
Intercreditor Agreement (including as to scope of collateral and obligations secured)) and
Prepetition Senior Lender Replacement Liens (to the extent that Prepetition Senior Lenders’
Liens are senior to the Prepetition Harris Liens in the Prepetition Common Collateral pursuant to
the terms of the Harris Intercreditor Agreement (including as to scope of collateral and

obligations secured));
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(b)  The right to continue to withdraw, setoff or recoup from ISO
Revenue or any of Debtors’ accounts maintained at Harris amounts advanced by Harris in
accordance with the Prepetition Harris Documents, including, without limitation, with respect to
Interchange and Network Reimbursement Fees whether such amounts ‘Were adv&;nced prepetition
or postpetition or whether such amounts pertain to prépetition or postpetition transactions;
provided, however, that the setoff and recoupment rights of Harris are as provided under
paragraph 2 of the Forbearance Agreement;

{c) An allowed administrative claim in favor of Harris (the “Harris
Agm.inistrativc Claim™) against Debtors’ estates under section 507(b) of the Bankruptcy Code to
the extent the Harris Replacement Liens do not adequately protect Harris for any diminution in
the value of the Prepetition Harris Collateral, which Harris Administrative Claim, if any, shall be
junior and subordinate only to the DIP Facility Superpriority Claims and shall be pari passu with
the Prepetition Senior Lender Administrative Claim, |

11. Restrictions on Debtors, Other than the Permitted Prior Liens, no claim or

lien having a priority superior or pari passu with those granted by this Order to the Working
Capital DIP Agent, the Working Capital DIP Lenders, the Interchaﬁga DIP Lenders or any of the
Prepetition Senior Secured Parties shall be granted by any Debtor, while any portion of the
Postpetition Indebtedness (or refinancing thercof) or the Prepetition Indebtedness, or any
commitment under the DIP Facilities, remains outstanding, without the written consent of the
Working Capital DIP Agent, the Working Capital DIP Lenders, the Interchange DIP Lenders and
the Prepetition Senior Agent. Except as expressly permitted by the DIP Facility Documents and

this Order, Debtors will not, at any time during the Case, grant mortgages, security interests, or
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liens in the Collateral or any portion thereof pursuant to section 364(d) of the Bankrupicy Code

or otherwise.

12.  Additional Perfection Measures. Neither the Working Capital DIP Agent,

nor any of the Working DIP Lenders, Interchange DIP Lenders or Prepetition Secured Parties,
shall be required to file financing statements, mortgages, deeds of trust, security deeds, notices of
lien, or similar instruments in any jurisdiction, or take any other action, to attach or perfect the
security interests and liens granted under the DIP Facility Documents and this Order (including,
without limitation, the taking possession of any of the Collateral, or thc taking of any action to
have security interests or liens noted on certificates of title or similar documents).
Notwithstanding the foregoing, the Working Capital DIP Agent, any Working Capital DIP
Lender, any Interchange DIP Lender, and/or any Prepetition Secured Party may, in their sole
discretion, file this Order or such financing statements, mortgages, deeds of trust, notices of lien,
or similar instruments, or otherwise confirm perfection of such liens, security interests, and
mortgages, without seeking modification .of the automatic stay uﬁdﬁr QEGﬁon 362 of the
Bankruptcy Code, and all such documents shall be deemed to have been filed or recorded on the
Petition Date, with the priorities set forth herein.

13, Access to Collateral — No Landlord’s Liens. Upon approval at the Final

Hearing, notwithstanding anything contained herein to the contrary and without limiting any
other rights or remedies of the Working Capital DIP Agent, for the ratable benefit of the
Working Capital DIP Lenders, contained in this Order or the Working Capital DIP Facility
Documents, or otherwise available at law or in equity, and subject to the terms of the Working
Capital DIP Facility Documents, upon written notice to the landlord of any leased premises that

an Event of Default has occwrred and is continuing under the Working Capital DIP Facility
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Documents, the Working Capital DIP Agent may, subject to any separate agi'eement by and
between such landlord and the Working Capital DIP Agent (the “Separate Agreement”), enter
upon any leased premises of Debtors for the purpose of exercising any remedy with respect to
Collateral located thereon and, subject to the Separate Agréement, shall be entitled to all of
Debtors’ rights and privileges as lessee under such lease without interference from such landlord;
provided, that, subject to the lSeparate: Agreement, the Working Capital DIP Agent shall only pay
rent of Debtors that first accrues after the written notice referenced above and that is payable
during the period of such occupancy by the Working Capital DIP Agent, calculated on a per
diem basis. Nothing herein shall require the Working Capital DIP Agent to assume any lease as
a condition to the rights afforded to the Working Capital DIP Agent in this paragraph.

14. Automatic Stay. Without further order from this Court, the automatic stay

provisions of section 362 of the Bankruptcy Code are hereby vacated and modified to the extent
necessary to (a) permit Harris to perform under the Prepetition Harris Documents and, upon the
occurrence of a Termination Event, to exercise all lrights and remedies provided for in the
Prepetition Harris Docurnents and (b) permit the Working Capital DIP Agent, Working Capital
DIP Lenders and Interchange DIP Lenders, upon the occurrence of a Termination Event, to
exercise all rights and remedies provided for in the DIP Faciiity Documents; provided, however,
that prior to the exercise of any enforcement or liquidation remedies against the Collateral, the
party exercising such rights or remedies shall be recjuired to give three (3) business days® prior
written notice to Debtors, counsel to Debtors, counsel to the Committee (if appointed), counsel
to the Prepetition Senior Agent, counsel to Harris, and the U.S, Trustee; provided, hm, that
such notice shall not be required prior to the exercise of any right or remed.y to (i) fr@eze monies

or balances in Debtors’ accounts, (i) set off monies or balances of Debtors in accounts
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maintained by Harris, the Working Capital DIP Agent, any Working Capital DIP Lender or any
Interchange DIP Lender, (iif) charge default rates of interest, (iﬁ) terminate commitments and
cease funding under the DIP Facility Documents, or (v) revoke consent to the use of Cash
Collateral; provided, further, however, that except as sct forth in the Harris Intercreditor
Agreement or the Forbearance Agreement no notice is required for Harris or any Interchange
DIP Lender to exercise any and all contractual rights under the Prepetition Harris Documents or
the Interchange DIP Facility Documents, including, without  limitation, the withholding and
retention of all amounts under such documents, to the extent permitted therein, whether before dr
after the Petition Date, the assessment of fees, adjustments, chargebacks, charges and/or credits
permitted by such documents, and the exercise of the rights of recoupment, setoff and the like
that may be exercised in the ordinary course of performance under said documents.
Notwithstanding the occurrence of a Termination Event, all of the rights, ‘remedies, benefits, and
protections provided to Harris, the Working Capital DIP Agent, the Working Capital Lenders,
and the Interchange DIP Lenders under the DIP Facility Documents and this Order shall survive
the Termination Date. Debtors and/or the Committee (if appointed) shall have the initial burden
of proof at any hearing on any request by Debtors and/or the Committee to re-impose or continue
the automatic stay with respect to Harris, the Working Capital DIP Agent, the Working Capital
DIP Lenders or the Interchange DIP Lenders; provided, however, that the only issue to be
determined at such hearing shall be whether a Termination Event has.- occurred, and if a
Termination Event is determined to have occurred, the automatic stay will not be re-imposed or
continue with respect to Harris, the Working Capital DIP Agent, the Working Capital DIP
Lenders, and the Interchange DIP Lenders. This Court shall retain exclusive jurisdiction to hear

and resolve any disputes and enter any orders required by the provisions of this paragraph and

47

#11436T46 v3




relating to the application, re-imposition or continuance of the automatic stay with respect to
Harris, the Working Capital DIP Agent, Working Capitél DIP Lenders, or Interchange DIP
Lenders,

15.  Binding Effect. The provisions of this Order shall be binding upon and

inure to the benefit of the Working Capital DIP Agent, the Working Capital DIP Lenders, the
- Interchange DIP Lenders, the Prepetition Senior Lenders, Debtors, the Committee (if appointed),
and their ‘respective‘ successors and assigns, including any trustee hersafter appointed for the
estates of Debtors, whether in these Cases or any successor case, including the conversion of any
of the Cases to a case under Chapter 7 of the Bankruptcy Code. Such binding effect is an
integral part of this Order.

16.  Survival. Except as otherwise provided in this Order, the provisions of
this Order and any actions taken pursuant hereto shall survive the Termination Date and the entry
of any order (a) confirming any plan under Chaﬁter 11 of the Bankruptcy Code in the Cases (and,
to the extent not satisfied in full in cash, the Postpetition Indebtedness shall not be discharged by
thclentry of any such order, or pursuant to section 1141(d)(4) of the Bankruptcy Code, each
Debtor having hereby waived such discharge); (b) approving any sale under section 363 of the
Bankruptcy Code, (c) converting any of the Cases to a Chapter 7 case unless permitted under the
Working Capital DIP Facility Documents, or (d) dismissing any of the Cases unless permitted
under the Working Capital DIP Facility Documents; and, notwithstanding the entry of any such
order, the terms and provisions of this Order shall continue in full force and effect, and the DIP
Facility Superpriority_Claims, DIP Facility Liens, and Adequate Protection granted pursuant to
this Order and/or the DIP Facility Documents shall continue in full force and effect and shall

maintain their priority as provided by this Order and the DIP Facility Documents to the
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maximum extent permitted by law until all of the Postpetition Indebtedness is indefeasibly paid

in full in cash.

17.  After-Acquired Property. Except as otherwise provided in this Order,
pursuant to section 552(a) of the Bankruptey Code, all property acquired by Debtors after the
Petition Date, including, without limitation, all Collateral pledged or otherwise granted to (x) the
Working Capital DIP Agent, oﬁ behalf of the Working Capital DIP Lendets, pursuant to the
Working Capital DIP Facility Documents and this Order, and (y) the Interchange DIP Lenders
pursuant to the Interchange DIP Facility Documents and the Order, is not and shall not be subject
to any lien of any person or entity resulting from any security agreement entered into by any
Debtor prior to the Petition Date, except to the extent that such property constitutes proceeds,
products, offspring or profits of property of Debtors that is subject to a valid, enforceable,
perfected, and unavoidable lien as of the Petition Date which is not subject to subordination
under section 510(c) of the Bankruptcy Code or other provision or principles of applicable law.

18.  Access to Debtors. Debtors shall provide the Working Capital DIP Agent,
the Working Capital DIP Lenders, the Interchange DIP Lenders, and ‘each of their respective
attorneys, accountants, representatives, agents, and/or employees reasonable access to Debtors’
premises and books and records during normal business hours (without uﬁreasonable
interference with the proper operation of Debtors” businesses) for the purpose of audit,
examination, and inspection thereof, and observation of Debtors’ operations, and shall provide
all reasonable information and documents requested by the Working Capital DIP Agent, the
Working Capital DIP Lenders, or the Interchange DIP Lenders, or their designated agents.
Without limiting the generality of the forﬂgoihg, Working Capital DIP Agent, the Working

Capital DIP Lenders, the Interchange DIP Lenders and their attorneys, accountants,
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representatives, agents, ,é,nd/or employees shall have the right to enter Debtors’ business premises
during reasonable business hours for the purpose of examining and appraising the Collateral.
Debtors shall pay the cost of any audit requested or performed by Working Capital DIP Agent,
the Working Capital DIP Lenders, or the Interchange DIP Lenders.

19.  Authorization to Act. Debtors are authorized to do and perform all acts, to
make, execute and deliver all instruments and documents (including, without limitation, the
execution of security agreements, mortgages and financing statements), and to pay interest, fees
and all other amounts as proirided under this Order and the DIP Facility Documents, which may
be reasonably required or necessary for Debtors’ full and timely performance under the DIP
Facility Documents and this Order, including, without limitation: |

(a) the execution of the Working Capital DIP Facility Documents and-
the Interchange DIP Facility Documents;

(b)  the modification or amendment of the DIP Facility Documents
without further order of this Court, in such form as Debtors, the Working Capital DIP Agent, and
the Working Capital DIP Lenders may agree in the case of the Working Capital DIP Facility
Documents, or Debtors and Interchange DIP Lenders may agree in the case of the Interchange
DIP Facility Documents, in each case in accordance with the terms of the applicable DIP Facility

Documents; provided, however, that notice of any material modification or amendment shall be

provided to counsel for the Committee (if appointed), counsel for the Prepetition Senior Agent,
counsel for Harris, and the U8, Trustee, each of which will have five (5) days from the date of
delivery of such notice within which to object in writing; provided, further, that if such objection
is timely provided, then such modification or amendment shall be permitted only pursuani to an

order of the Court; and
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(c)  the non-refundable payments to the Working Capital DIP Agent,
the Working Capital DIP Lenders or the Interchange DIP Lenders, as the case may be, of the fees
referred to in this Order and the DIP Facility Documents, and of the reasonable costs and
expenses as may be due from time to time, including, without limitation, reasonable attorneys’
and other professional fees and disbursements as provided in the DIP Facility Documents.

20.  Imsurance Policies. Upon entry of this Order, the Working Capital DIP
Agent and Working Capital DIP Lenders shall be, and shall be deemed to be, without any further
action or notice, named as additional insureds and loss” payees on each insurance policy
maintained by Debtors which in any way relates to the Collateral. Any insurance proceeds or
other receipts frpm any source that relate to the Collateral .and‘are paid to any Prepetition
Secured Party shall be immediately delivered to Debtors and éubject to the DIP Facility Liens
and the terms of this Order and the DIP Facility Documents. |

21,  Waiver. Working Capital DIP Agent, Working Capital DIP Lenders and
Interchange DIP Lenders, in their sole discretion, may in writing waive any covenant or term of
this Order imposed upon Debtors for the benefit of Working Capital DIP Agent, Working
Capital DIP Lenders or Interchange DIP Lenders.

22.  Harris Disgorgement. To the extent that Harris or the Interchange DIP
Lenders are required to disgorge amounts received or recouped with respect to ﬂ‘lﬁ‘ Interchange
and Network Reimbursement Fees, Prepetition Senior Agent, Prepetition Senior Lenders, .
Working Capital DIP Agent and Working Capital DIP Lenders, each acknowledge and agree that
it will transfer to Harris or the Interchange DIP Lenders, as applicable, any amounts received by

it with respect to such disgorged amounts,
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23.  Subsequent Reversal. If any or all of the provisions of this Order or the
DIP Facility Documents are hereafter modified, vacated, amended or stayed by subsequent ﬁrder
of this Court or any other court: (a) such‘modificatiop, vacatur, amendment or stay shall not
affect: (1) the validity of any obligation of Debtors to the Working Capital DIP Agent, Working
Capital DIP Lenders, Interchange DIP Lenders, Prepetition Senior Agent or any Prepetition
Secured Party that is or was incurred prior to such party receiving written notice of the effective
date of such modification, vacatur, amendment, or stay (the “Effective Date™), or (ii) the validity,
enforceability or priority of the DIP Facility Superpriority Claims, DIP Facility Liens, Adequate
Protection or other grant authorized or created by this Order and the DIP Facility Documents;
(b) the Postpetition Indebtedness and Adeguate Protection pursuant to this Order and the DIP
Facility Documents arising prior to the Effective Date; and (c¢) the use of Cash Collateral and the
validity of any financing provided or security interest granted pursuant to this Order and the DIP
‘Facility Documents, each of which are and shall be protected by section 364(e) of the
Bankruptcy Code; or (d) the conduct of Prepetition Senior Agent, Working Capital DIP Agent,
Working Capital DIP Lenders and Interchange DIP Lenders with respect to the rights granted to
Prepetition Senior Agent, Wnrkiﬁg Capital DIP Agent, Working Capital DIP Lenders and
Interchange DIP Lenders in this Order prior to the Effective Date, all amounts owed to
Prepetition Senior Agent, Working Capital DIP Agent, Working Capital DIP Lenders and
Interchange DIP Lenders by Debtors under this Order prior to the Effective Date, shall be
governed in all respects by the original provisions of this Order in effect immediately prior to the
Effective Date and Prepetition Senior Agent, Working Capital DIP Agent, Working Capital DIP

Lenders and Interchange DIP Lenders shall be entitled to all the rights, privileges and benefits,
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including the security interests and priorities granted herein, with respect to all such advances
and the course of conduct established in connection therewith.

24. - Effect of Dismissal of Cases. If the Cases, or any of them, is dismissed,
converted or substantively consolidated, then neither the entry of this Order nor such dismissal,
conversion or substantive consolidation of shall affect the rights of the Working Capital DIP
Ageﬁt, Working Capital DIP Lenders, Interchange DIP Lenders, and Prepetition Secured Parties
(to the extent of Adequate Protection provided hereunder) under their respeqﬁve documents or
this Order, and all of tﬁe respective rights and remediés thereunder of the Working Capital DIP
Agent, Working Capital DIP Lenders, Interchange DIP Lenders, and Prepetition Secured Parties
(to the extent of Adequate Protection provided hereunder) shall remain in full force and effect aé
if none of the Cases had been dismissed, converted, or substantively consoiidated. If an order
dismissing any of the Cases is at any time entered, such order shall provide (in accordance with
sections 105 and 349 of the Bankruptcy Code) that (a) the DIP Facility Liens and DIP Facility
Superpriority Claims granted to and conferred upon the Working Capital DIP Agent, Working
Capital DIP Lenders and/or Interchange DIP Lenders DIP Agent and the protections afforded to
the Working Capital DIP Agent, Working Capital DIP Lenders and/or Interchange DIP Lenders
pursuant to this Order and the DIP Facility Documents shall continue in full force and effect and
shall maintain their priorities as provided in this Order until all Postpetition Indebtedness shall
have been paid and satisfied in full in cash and that such DIP Facility Liens, DIP Facility
Superpriority Claims, and other protections shail, notwithsthnding such dismissal, remain
binding on all interested parties, (b) the Adequate Protection granted to and conferred upon the
Prepetition Secured Parties shall continue in full force and effect and shall maintain their

priorities as provided in this Order until such Adequate Protection has been satisfied, (c) this
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Court shall retain jurisdiction, notwithstanding such dismissal, for the purpose of enforcing the
DIP Facility Liens, Prepetition Liens, DIP Facility Superpriority Claims, and Adequate
Protection, and (d) any hearing on any motion to dismiss any of the Cases shall require at least
twenty (20) days’ prior notice to the Working Capital DIP Agent, Interchange DIP Lenders and
the Prepetition Senior Agent.

25.  Certain Rights under the Bankruptcy Code. Notwithstanding anything to
the contrary herein or in any DIP Facility Document nothing shall waive, prejudice or ﬁlodify
any interested parties rights under section 363 or 365 of the Bankruptey Code with respect to any
sale of the Debtors’ assets.

26.  Findings of Fact and Conclusions of Law. This Order constitutes findings

of fact and conclusions of law and shall take effect and be fully enforceable nunc pro tunc to the
Petition Date immediately upon the entry thereof.

27.  Controlling Effect of Order. To the extent any provision of this Order
conflicts with any provision of the Motion, any documents executed or delivered prior to the
Petition Date, or any DIP Facility Documents, the provisions of this Order shall control.

28.  Final Hearing. If an objection is timely filed, the Final Hearing dn the
Motion shall be heard before this Court on September ﬁ » 2009 at E‘_frm’ .m. (eastern}) at the
United States Bankruptcy Court for the District of Delaware, Bankruptcy Court, 824 North
Market Street, 6th Floor, Courtroom #2, Wilmington, Delaware 19801, If no objections are
timely filed, this Order shall become the Final Order.

29,  Adequate Notice. The notice given by Debtors of the Interim Hearing
was given in accordance with Bankruptcy Rule 4001(c)X2). Within three (3) business days after

the Court’s entry of this Order, Debtors shall mail copies of this Order and notice of the Final
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Hearing to the Notice Parties. Any party-in-interest objecting to the relief sought in the Final
Order shall file a written objection with the Court (with a courtesy copy to chambers) by, and

serve such objection so as to be received no later than, September L0, 2009 at fZ JP_ Jm,
EXCCPT Eon Comm lfe® s tase |
of eaotl;nC (5 S@,ﬂf‘- (Y, xe=5 a3 7 AF
(a) Nixon Peabody LLP, 437 Madison Avenue, New York, New

(eastern) on the following:

York 10022 (Attn: Mark N. Berman, Dennis J, Drebsky, and Lee Harrington), and Pepper
Hamilton LLP, Hercules Plaza, Suite 5100, 1313 Market Street, P.O. Box 1709, Wilmington,
Delaware 19899-1709 (Attn: David B, Stratton, Evelyn J. Meltzer, and John H. Schanne),

proposed counsel to Debtors;

(b) Bodman LLP, 6th Floor at Ford Field, 1901 St. Antoine Street,
Detroit, Michigan 48226 (Attn: Robert J. Diehl, Jr.), and Buchanan Ingersoll & Rooney PC,
The Brandywine Building, 1000 West Street, Suite 1410, Wilmington, Delaware 19801-1054
(Attn: Mary F. Caloway), counsel to the Working Capital DIP Agent and Prepetition Senior
Agent;

(c) Torys LLP, 237 Park Avenue, New York, New York 10017
(Attn: Alison D. Bauer and William F. Gray, Jr.) and Drinker, Biddle & Reath LLP, 1100 N.
Market Street, Wilmington, Delaware 19801-1254 (Attn: Howard A. Cohen and David P.
Primack}, counsel to Harris and the Interchange DIP Lenders;

(d)  Office of the United States Trustee for the District of Delaware,

844 King Street, Suite 2207, Lockbox 35, Wilmington, Delaware 19801 |

Dated: September Z , 2009
Wilmington, Delaware

United

-55.

11436746 va




Ex A

mww-fuﬁwwwga £ Btbsas ofam @W
E"&"‘- o comssmecsu] et clodums ?( afilih. .

h secnrs the Wokoo Cootad (P P—«"‘*& mﬁ*?

e~ pv-% ¥ w[m% a."."'“‘““,“’" |

ﬂ&"‘-‘ i ‘*'*‘-Hm ~

"""-l- Cg;.—-—{'__,,-mm&i'mq- .vé"-ﬁ""“—f

M*"‘m‘;ﬂ.{h——}_

A ey mﬁ.ﬁ_f

i ™ T _
E

e L
il i ——
h

- il
|
!
i

e
i
i

PP | - —

1
|






