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B C.R.O. Overview

= The job of the CRO does not include protecting the board or
management.

= But, the “C” Suite can help protect the board and themselves.
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C.R.O. Overview continued

= Whatisa C.R.0.?

= Why are they appointed?

= Who typically requests that they be appointed?
= Who selects the C.R.0.?

= Who influences the selection of the C.R.0O.?

= What are the C.R.O.’s duties?

= To whom does the C.R.O. report?
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C.R.O. Duties (A Sampler)

= Review financial information provided to stakeholders.
= Point Person with creditors.

= Qversee the sale process.

= Prepare financial projections, budgets, etc.

= Develop a business plan.

= Design a restructuring strategy.

= Manage flow of information.

= Qversee and direct operations.

= Terminate employees.

= Approve all material cash disbursements.

= Provide information to stakeholders.
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Retainer Agreement Issues

= Use of employees of affiliates and subsidiaries and the CRO firm.
= Direct communication with creditors, including writings, reports, analyses & projections.
= Working on other matters.

= Working for other clients who are competitors.

= Success fee or completion fee.

= No duty to vet information that is shared.

= Disclosure of retention for PR Purposes.

= Not necessarily full time.

= Retainer applied to final invoice.

= Carve-Out inclusion.

= Not a fiduciary.

= Not responsible for consequential damages.
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Success Fee/Completion Fee

= Addition to hourly monthly rates.

Meeting Calendar Milestones.

Managing cash flow above or below targets.

Reduction in surety bonds or letters of credit.

Filing a prepackaged or pre-negotiated plan of reorganization.

Completing a “transaction”:
Debt Restructuring
Sale of Assets
Fee as a percentage of sale proceeds.
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Conflicts

= Given a choice of three names. (“I'm not telling you who to pick, but...”)
= Don'’t bite the hand that feeds you.

= No conflicts — except do not hurt the person who got you into the case.
= CRO firm representation of creditors and competitors.

= Disclosure of potential conflicts?

= Communication outside of management presence.

= Need for management sign off on anything in writing given to creditors.

= Have to blame someone!
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B Who Will Be Blamed?

= Lenders want to put fault on management.

= Creditors want to discover officer and director liability claims.
= CRO will point the finger to someone!

Only potential targets are management and the Board of Directors.
= Lenders never want to accept any blame.
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To Do List

= |ngratiate yourself to the CRO.
= Become essential.

= Be viewed as too expensive to replace.
Wealth of knowledge.

= Have Board support.
= Be part of the CRO’s team.
= Be the CRO’s confidant.

= No exchange of financial information, reports or analyses absent management review
beforehand.

= Note management disagreements with CRO’s conclusions, observations and
recommendations when necessary.

= No meetings by CRO with stakeholders or their professionals without prior notice to
management.

= Have vendor and employee support.
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Communication and Staying Informed

= The “C” suite must constantly be attune to what is being said and to whom in the case.

= GC should be copied on every communication with counsel and also attend every
meeting and conference call with company and opposing counsel.

= CFO should be copied on every communication with the committee financial advisor and
also attend every meeting and conference call with company and committee financial
advisors.

= CEO should be copied on all communications with investment bankers. Operational
actions above a certain threshold should require CEO approval.

= CEO, CFO and GC should attend all meetings with key constituents.
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B Relevant Bankruptcy Code Provisions
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11 U.S.C. § 327 - Retention of Professionals

LSE

Except as otherwise provided in this section, the trustee, with the court's approval, may employ one
or more attorneys, accountants, appraisers, auctioneers, or other professional persons, that do not
hold or represent an interest adverse to the estate, and that are disinterested persons, to represent or
assist the trustee in carrying out the trustee's duties under this title.

If the trustee is authorized to operate the business of the debtor under section 721, 1202 , or 1108 of
this title, and if the debtor has regularly employed attorneys, accountants, or other professional
persons on salary, the trustee may retain or replace such professional persons if necessary in the
operation of such business.

In a case under chapter 7, 12, or 11 of this title, a person is not disqualified for employment under this
section solely because of such person's employment by or representation of a creditor, unless there is
objection by another creditor or the United States trustee, in which case the court shall disapprove
such employment if there is an actual conflict of interest.

The court may authorize the trustee to act as attorney or accountant for the estate if such
authorization is in the best interest of the estate.

The trustee, with the court's approval, may employ, for a specified special purpose, other than to
represent the trustee in conducting the case, an attorney that has represented the debtor, if in the
best interest of the estate, and if such attorney does not represent or hold any interest adverse to the
debtor or to the estate with respect to the matter on which such attorney is to be employed.

The trustee may not employ a person that has served as an examiner in the case.
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11 U.S.C. § 330 - Compensation of Officers

LSE

After notice to the parties in interest and the United States Trustee and a hearing, and subject to
sections 326 , 328 , and 329 , the court may award to a trustee, a consumer privacy ombudsman
appointed under section 332 , an examiner, an ombudsman appointed under section 333, or a
professional person employed under section 327 or 1103--

Reasonable compensation for actual, necessary services rendered by the trustee, examiner,
ombudsman, professional person, or attorney and by any paraprofessional person employed by
any such person; and

Reimbursement for actual, necessary expenses.
The court may, on its own motion or on the motion of the United States Trustee, the United States

Trustee for the District or Region, the trustee for the estate, or any other party in interest, award
compensation that is less than the amount of compensation that is requested.

In determining the amount of reasonable compensation to be awarded to an examiner, trustee under
chapter 11, or professional person, the court shall consider the nature, the extent, and the value of
such services, taking into account all relevant factors, including--

The time spent on such services;
The rates charged for such services;

Whether the services were necessary to the administration of, or beneficial at the time at which
the service was rendered toward the completion of, a case under this title;

Whether the services were performed within a reasonable amount of time commensurate with
the complexity, importance, and nature of the problem, issue, or task addressed;
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LSE

1 U.S.C. § 330 - Compensation of Officers

With respect to a professional person, whether the person is board certified or otherwise has
demonstrated skill and experience in the bankruptcy field; and

Whether the compensation is reasonable based on the customary compensation charged by
comparably skilled practitioners in cases other than cases under this title.
Except as provided in subparagraph (B), the court shall not allow compensation for--
Unnecessary duplication of services; or
Services that were not reasonably likely to benefit the debtor's estate; or

Necessary to the administration of the case.

In a chapter 12 or chapter 13 case in which the debtor is an individual, the court may allow
reasonable compensation to the debtor's attorney for representing the interests of the debtor in
connection with the bankruptcy case based on a consideration of the benefit and necessity of such
services to the debtor and the other factors set forth in this section.

The court shall reduce the amount of compensation awarded under this section by the amount of any
interim compensation awarded under section 331, and, if the amount of such interim compensation
exceeds the amount of compensation awarded under this section, may order the return of the excess
to the estate.
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11 U.S.C. § 330 - Compensation of Officers

Any compensation awarded for the preparation of a fee application shall be based on the level and
skill reasonably required to prepare the application.

In determining the amount of reasonable compensation to be awarded to a trustee, the court shall
treat such compensation as a commission, based on section 326 .

There shall be paid from the filing fee in a case under chapter 7 of this title $45 to the trustee serving
in such case, after such trustee's services are rendered.

The Judicial Conference of the United States--

Shall prescribe additional fees of the same kind as prescribed under section 1914(b) of title 28 ;
and

May prescribe notice of appearance fees and fees charged against distributions in cases under
this title;

- To pay $15 to trustees serving in cases after such trustees' services are rendered.
Beginning 1 year after the date of the enactment of the Bankruptcy Reform Act of 1994,
such $15 shall be paid in addition to the amount paid under paragraph (1).

Unless the court orders otherwise, in a case under chapter 12 or 13 of this title the compensation paid
to the trustee serving in the case shall not be less than $5 per month from any distribution under the
plan during the administration of the plan.

In a case in which the United States trustee serves as trustee, the compensation of the trustee under
this section shall be paid to the clerk of the bankruptcy court and deposited by the clerk into the
United States Trustee System Fund established by section 589a of title 28.

towenstein THOMSON REUTERS 15



11 U.S.C. § 331 - Interim Compensation

= Atrustee, an examiner, a debtor's attorney, or any professional person employed under section 327
or 1103 of this title may apply to the court not more than once every 120 days after an order for relief
in a case under this title, or more often if the court permits, for such compensation for services
rendered before the date of such an application or reimbursement for expenses incurred before such
date as is provided under section 330 of this title. After notice and a hearing, the court may allow
and disburse to such applicant such compensation or reimbursement.
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Bl Sample Retainer Agreement Provisions For
Analysis and Discussion
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Mr, Stefans Rosso CED
Diesel USA Ing

Page 3 of 11

January 21, 201%

accompanying descriptive overview for the Firm and www, getzlerhenrich.com for waur
reference,

OUR UNDERSTANDING

We understand DUSA desires Getzler Henrich to pravide management cansulting and
financlal advisary services to fadlicate the Company's consideration of and preparation
for filing for Chapter 11 bankruptey protection and aid the Company's navigation
through Chapter 11 to jts emergence. Tao this end, Getzler Henrich will furnish Mark
Samson to serve as Chief Restructuring Officer of the Company and such other
personnel as required to support the Chief Restructuring Officer to overses and guide
the restructuring/bankruptey process. This 2greement shall be subject ta bankruptcy
court approval under Bankruptey Code Section 363, which the Company shall sesk nune
pro tunc to the filing date.

SCOPE oF WORK

a) Assess the current financial position of DUSA

b} Upon adoption of a resolution/appaintment by the Board of Directors (the
“Board”) of DUSA, Mark Samson will assume the role of the Chief
Restructuring Officer ("CROY) of the Company as of the petition date and
shall serve in that capacity subject to the eversight, guidance, control and
direction of DUSA’s Board, Getzler Henrich shall also provide such other
persanned and staffing for the Company as the CRO may from time to time
determine necessary or appropriate and shall furnish additional officers of
the Company, subfect to the Board's approval. The Company shall apply
to the Bankruptcy Court for appropriate madification of the arder
approving this engagement in the event Getzlar Henrich is requested to
furnish additional officers or the scope of the engagement |s materially
modified. The CRO and any additional efficers provided to the Company
shall be covered by the Indemnity provisions of the Campany's bylaws and
applicable state law and the D&O policy (as described below) and
acceptance of terms thereof by Getzler Henrieh,

c) The duties of the CRO shall Include:

Assist with the barkruptcy process to minimize costs associated with that
process, assess the Company's working capital needs and asslst if
necessary in developing a cash flow budget adequate to meat the
Company's post-petition cash requirements, facilitate the Debtors”
communication with parties-in-interest, assist with creditor negatiations,
assist in the development of restructuring aptions and negetiation of a
Plan of Rearganization, oversee any process for the sale of the Company’s
as58ts and resalution of clalms asserted against the Company, provide
guidance and/or assistance as to eompliance with all requirements of the
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Mr, Stefann Rosso CEQ
Diesel USA Inc

Page 4 af 11

January 21, 2019

Court and asslst in such ather matters as the Board ar counsel to the
Debtor may request from tirme to time;

Regarding the foregoing, the CRO may:

O Assist with the preparation of financlal projectians and analysis of alternative
operating scenarios;

O Assess, monitor and Manage operations gnd recommend and Implement the
restructuring of ope -

O Oversee a 363 sale process or any alternative orderly liguidation of select assets, IF
applicable and the development of a Plan of Rearganization:

O Assist with the analysis and reconciliation of claims against the Debtoers and other
bankruptcy aveldance actions;

O [ Assist with the preparation of Court motions 43 requested by counsel;

O Assist with compliance with the reparting requirements af the Bankruptcy Code,
Bankruptcy Rules and local rules, including reparts, monthly operating statemants
and schedules;

Q | Consult with all other retained parties, secured lender, If any, creditors’ committee,
and other parties-in-interest;

2 Participate in Court hearings and, if necessary, pravide testimany in connection with
any hearings befare the Court; and

o Perform such other tasks as appropriate as may reasonably be requested by the
Debter's management ar Company counsel,

With respect to all such efforts outlined above, Getzler Henrich will interface with
management. Additionally, Getzler Henrich will wark with the other professionals
retained by the Debtors to ensure wark is performed efficiently and without duplication
of effart,

FEE STRUCTURE

Getzler Henrich will bill DUSA weekly for financial advisory and Interim management fees
("Coensulting Fees™) and reasonable aut-of-pocket expenses incurred by Getzler Henrich,
Such expenses include, but are not limited to alr travel, meals, local transportation,
ladging, parking, telephone calls, delivery services, and photocopying, The Campany
acknowledges that Getzler Henrich Invoices are due and payable each wesk upon
presentation. If an invalce is not paid on a timely basis, we reserve the right to cease
work until the matter is settled,

Consulting Fees will be billed on an hourly basis; our standard hourly rates are as
follows:
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Mr. Stefano Rosso CEO
Diesel USA Inc

Fage 5of 11

January 21, 2019

Principal / Managing Director $515-635
Director / Specialists $385-588

/‘L/:b Associate Professionals f - $160-385
= k=

Specifically, Mark Samson's rate will be $57%5 per billable hour, reflecting a 7.5%
discount from his standard hourly rate. We will strive to perform services in a mask
expeditious and eomprehensive fashion, which will be dependent in part on the quality,
sophistication and availability of the Company’s existing systems, personnel, processes
and reparting procedures, Travel time s billed at 50% of the hourly rate. Hourly rates
are revised periodically. We will notify yvou of any such changes to our rates. Note that
we do not provide assurance regarding the eutcome of our work and our fees will not be
contingent on the results of such wark,

To the extent that any services outside the scope of this engagement are required or
requested, the extent of these services, and the additional compenzation to be paid to
Getzler Henrich for such services, shall be agreed upen prier to Getzier Henrich
beginning to perform such services, These services will be provided subject to aur
entering into an appropriate amendment to this letter, which, if applicable, may be
subject to bankruptey court approval,

The Compan: i Henrich a retainer in the
amount of $100,000, which will be applied to the final bill. Bhould this retainer be
insufficierts rves the right to request and tha Company agrees to

pay a retainer increase. Any amount of this retainer remaining after application to
unpaid fees and expenses will be retumed to the Company upon request.
MNotwithstanding anything to the contrary contained in this paragraph, Getzler Henrich
will be entitled to retain the unused portion of the retainer, if any, upan a showing by
motion to the Bankruptey Court, on 2ppropriate notice, that performance to Getrlar
Henrich by the Company remains due under the indemnification abligations under this
engagement |etter,

TERMS OF ENGAGEMENT

The Terms and Conditions set forth in Annax I shall gavern this engagement, except to
the extent Inconsistent with or superseded by the express terms of this lettar or any
ceurt order approving this engagement.

Carve Qut,

ich’s fees and expense reimbursement will be entitlad to the benefits of any
a5 defined in any final order autherizing the Company to obtain post-petition
- and, to the extent not disallowed by an erder of the Bankruptcy Court, shall
constitute allowed administrative expenses under section 503(b)(1), with the pricrity
specified in section 507(a), of the Bankruptcy Code,

-'
0 i

During the past-petition period, Getzler Henrlch shall provide the Office of the United
States Trustee and any official committees reparts of staffing, compensation and
expenses monthly with respect to the prior menth., Such reports shall include the names
and functions filled of individuals assigned, summarize the services provided, Identify
the cempensation for the CRO and any additienal officers, personnal or staffing pravided
by Getzler Henrich, and Itemize the 2xpenses Incurred.
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Mr. Stefano Riossa CEQ
Diesal USA Inc

Page 6 of 11

January 21, 2019

Concurrently upon the acceptance of the appaintment of CRO, DUSA shall cause jts
Insurance broker to procure or add Samson to any existing Directars and Officers
insurance policy ("D&O0" policy), send copies of all documentation and other
communications regarding the D&D policy, Including without limitation any renewal or
cancellation thereof, to the attention of Samson and Getzler Henrich, and extend the
claim period upen any renewal or cancellation of the palicy, as provided for in paragraph
6 of Annex I hersto. DUSA shall take =il required steps to insure all persons serving as
officers of the Company provided by Getzler Henrich shall recaive the benefit of
indemnifications and insurance provided to all other senior executive officers or directors
on the same tarms as such persons, whether under the corporate bylaws or applicable
state law,

n i shal t Herri Vi sl (3l decisipns
{fure fan m taken in th i [al by Ji i)
Company hereunder,

Except as disclosed to the Company and described in Getzler Henrich's forthcoming
Bankruptcy Court retention affidavit, Getzler Henrieh confirms that none of jits principals
or professional staff have any financial interest or business connection with DUSA, and
Getzler Henrich is aware of no conflicts regarding this Agreement.

All natices, requests, consents and other communications hereunder to Getzler Henrich
shall be deemed to be sufficient if contained In a written instrument delivered in person
or duly sent by certified mail, postage prepaid; by an overnight delivery service, charges
prepaid; or by confirmed telecopy; addressed to Getzler Henrich at the address set forth
below or such other address as may hereafter be designated in writing:

Getzler Henrleh B Assoclates LLe

295 Madlson Avanua, 200 Floar

Mew Yark, NY 10017

Attention: Mark G. Samson and Joel Getzler
Facsimile: 212-697-4812

This Engagement Letter contains the entire agreement among the parties relating to the
subject hereln. Any modification or other changes to the terms contained herein or
therein must be In writing and signed by the parties hereto to be enforceable,

If the faregoing is In accordance with our understanding, pleass sign the attached copy
and forward it to our office, In addition, the retainer and future payments may be wired
to Getzler Henrich & Associates LLC ¢/o JP Morgan Chase Bank, account #
621505052665, routing/ABA # 021 0000 21,

We are very appreciative of the opporty nity to help you achieve your goals and to work
with youw.

Sincerest regards,

GETZLER HENRICH & ASSOCIATES LLC

THOMSON REUTERS
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Aupen T

Tatms gnd Canditions
i, Access bo Company Porsonnel and Information,
{ The Company agrees bo make avadesle to Getpler Herrkh all the Company's financial amd

by Gatzler Herrich under this Agraement. The Cormpany will pravide Getzler Henrich wih full Bocess 10 al Comipany persannel,
bewakes, and records, including thase of the Company's altemeys (subject to such safeguards a5 may be necessary to preserds
applicable attarney chent privileged communications) and okher agants amd third-party representstives. The Campany
represants and warrants to Getzler Henrich that, except ag disrlpgad & Getzler Hearich In writing, &l Informatign provided oe
mide avallable to Getzler Hanrich by the Compary, its directors, alfieers, amployess, represantatives, attomneys and agents at
any time shall, to the best of the Company's knowledge: a) be complets and cormect in all meserial respects; and b) not cantain
any unirue statemant of matarial fack ar amik to stebe 8 material fact necessary in arder ba makos tha statements not misleading
in lighit of the circumstancs=s undar which swch Fatements arp made. The Company 2grees that it shall netify Gatzler Henrich #
It learns subsenuently that aay Informatian provided o made auailable ta Getzler Henrich in accardance with this Agresment ig
ingarrect, inacturate, ar otherwiss should not be religd upan.

=] The Company recagnizes and canfirme that Getzier Henrich (2] will use and rely primarily gn the
Infprmation and an irfermation availshle from denerally recognized public ssurces in parfarming the services cantemnplated
heareby withoot having Independently verfied any of the same and (b} does mat assime responsihiliby calli:
ampetpnocg o e T TR LT 25T will rat make a0 Bppralal of any of the assets or liabilibes
af the Company, The Company agrees that Getzler Henrich shall hawve no duty to verity ind=pendantly the reliabiliy, Acoiracy
ar complateriess of any Infermation o other information, The Cormpany also agrees that Geczier Henrich shall incur ns Bty
o the Company or any individual or pther entity that may arise If any Information o ather Infarrnation proves ta ba uneslisbia,
iraccirate or incomplete,

kS Lonfidential Infgrmation,

(&} Getzler Henrich shall not publicly discloge the Corfidantial Infarmation. Further, Getder Henris
will use the Confidential Informatian anly for tha purpos= of praviding sarvices to the Company pursyant ta this Agreemant,
“Confidential Infarmation” shsll eensist only of information that |5 necessary for Getder Mencich to perform s services under
this Agraement, and that Is; {i} disclased to Getzler Henrich by the Campany, its dikechers, officers, EMployeRs, representativas
and agents; [ii) acquired by Getzler Handch fram any inspection af the Company's proparty in conneon with this Agreemant;
ar (i) inforrmation produced by Gatzler Hendch, from Cenifidential [nforration, in connection with perfarming sarvices bo the
Campany under this Agresment,

(b} Confidentral Infoermstian shall mot include information that is: () nive or subsequently becoees
generally kiown ar availabls by pubBzation, commerdisl ar onerwise, trough no fauk of Gatdler Henrich, it emplees, agenis,
Or independant tantractars; (i} already known by Getzler Henrich at the time of the dischofure, provided thak such infarmatian

g Tom alon that i net Confidential Informatian: (v) Information that, the
Campany and Getzler Henrich agree, in writing, may be disciosed- (i} infarmatian that is o shauld he ressonably axpected to
be disdosed as pert of Getzler Henrich's services b the Cempany; ar (v} Infarmation that Getzler Henrich reasonably believes,
upan advice of its attormays, must be disclosed pursuant b applicable law, or ragulatory ar Administrative process, including
stock exchange rules,

1y Getzlar Henrich may digciose Confidential Informatian: (1) b third parties iF and to the extang
necessany to ensble Getzler Henrich to perfonm Its servieas undar this Agreement, {if) in connection with any dispuee batwaen
Getzler Hanrich and the Campany undar, canceming of arising aut of this AQreRmEnt, or (iii} if Getzlar Henrich raceives any
requast by order, subpoana, of ather Ingal process to produce any Confidential Infarmatian, [n the event that Getzlar Henrich
regefes ey request by arder, subpoena, or ather legal process to praducs any Canfidential Infarmation, then, unleas
ctherwise prohibited by lew ©r process, Gelzler Hanrich will provide the Company with timaly written notice of such Fequest in
advance of Any production. At the Company's request arud expense, and unikzss otherwise prehibited by s, and witheut
relinquishing or modifying Getzler Henrich's Authonity to disdose Information ender the trms of i Agraament, Gatzher
Henrich will cacperate reascnably with the Campany in actians that the Company Geams iecessary or Bppropriate under the
gircumstances ba [ KaE

(4] Getzier Henrch may disclase the Company’s name for purposss af internal marketing matsrials
anly and will not obherwisa disdos= Confidantial [nformation a5 contemplated urder thig Seetian 3,
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reprocuced, disseminated, quoted ar refarrad bo at any tHme or in any manner athiar than to the Campany's baard of directors
OF Managers, offcers, emgloyess, represantatives, attormeys, and othar agents wha have a nead to recaive such infarmmation,
except unon Getzler Henrich's prioe written coraent. Withaut limRing the foregoing, the Compary shall nes {and shal nat

whale orin part, by Getzlor Henrich pursuant o this Agreemens, which ray be dischosed only atter price writken apprwal by
Gatzbar Henrich ar as requined by applicable law, o reguiativry ar administrabive process, nduding stock exchange rules, The
foregaing provisions shall nat be construed or Interpreted to probibit referances ta Getaler Henrich's engagement under this

Agresment In reguired public filings or court decuments, q
4. Euture Performance,
{a) The services to the Company under this Agresment moy indude the praparation of

recommendations, predectians, and ather farward-looking statements, The Campany acknewledges that numargis factors may
affect the Company's actual finandal and aperatianal results, and that thess results may matenally ard adversaly ditfer fram
the repammendations and projactions prapared, in whele or in part, by Getzler Haneich,

[1:)] Getzler Henrich dogs not prowide assurance g anding the catecme of IS enpapemant and its foas
are nat cantingent an the results of its angagemant.

5. Iogependent Coptractor Status, Getzler Henrch is an independent coiiractor urder this Agreemant,
and aceordingly, thia Agresment shall not be an emplayment agreament. Noone on behalf of any Getzlar Hsnrich Party (a5
definad belaw), nor any emolyees, sgents, of Idependent cantractors thereof, shall be consicered to be o directar, afficer,
membar, maneger, partrer, cortral parson, employee, repregantative, agent, or insder of the Company, unless expressly Agraad
to in & writing slgned by Comaany and Getzler Henrich, Getzler Hanrich will Rave exclusive controd cver the managemeant amd
oparatian of Getrler Henrich, including hiring and PaYIng the wages or ather compensation of &s persannel, The Getrer Henrich
persenng that prowide serdioes to the Campany under this Agreement may skn provige seruleas ta gther past, present or Fuburs
Getzler Henrich clients, In eddition, ke ccher advisory finms, Getzler Hanskh may utilize e services of gqualfied mdependers
pripect employees, who work under awr direct supervisian far UE 0N 8n ad hoc hasls as temporary employees, m assiot Getzlar
Fanrich with ite parformance of ite services [pursunnt o this Agreement. This arrangement anables us fo reduce aur owerhead
end priwide cost-gMective services to cur chants, wha beneft from this saving by our reasonable mte struchure,

6. i Getziar Henrich undarstands that the Company’s officars gnd
directars are Cgvered by appropriate D& insurance pofizies. Should the Company with the congsnt af Geteber Hanrich elect a
Grtzlar Henrich Party &5 an officer e director, the Company shall prior to the effectiveness of such shestion name s1cH Gekzher
Henrich Party and Getrler Henrich a5 addibonal Ingureds under these poficles and under all such athar pelicies that the Company
may purchase during G=tzler Henrich's engagement, The Comipany further agrees bo pravide evidence of this COVArAgeE a5 oan
@5 It g in place, It s mutually onderstood that raming such Getrler Henrich rgprasantative as an officar ar director of the
Campany, that such Getxler Hennich resresentative will rman 2l timas an employee of Getzlar Hearich and not bagaime an

Agreement Is intended to create, or shall be desmad or constrysd b creeke a Mduciary relationshin betwsen:
Incluging without limitatin, the Company's directors, afficars, members, MENBgErs partners, control persons, Sha by
empkyeds, reprasentatives, age e Ty BT B Company Farty ], an the pne
and; and (b) Getzler Henrich, Gatzler Henrich’s affillates, and the respective directars, officers, Mmembars, managers, partners,
cantrod parsons, sharghokders, empliyees, representatives, ind=pendant ontractors, attorneys, agents, siccessors gr Bssigns
0f Getrar Henreh or Gatzler Henmich affilistes [callectvaly, the “Getzler Henrich Partias,” and sach & "Getzlar Henrich Party=)
an the gther hand.
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11. Limitation of Liabllity, Mo Getzler Henrich Party shall be Fabln bo He Company, or @y party asserting
claims on behaif of e Company, except for diract damages found in & final determination ta be the direct result of thie bad
faith, s=t-deafing, intentional miscandict or 9ross neghgence of such Getrler Hansich Party, The Gatzlar Hereich Parthes ghall
not be liable For imcidental o- consequential dAmages undar any croumstances, sven If they have been advisad of the possibilit
of such damages. The Geteler Henri i - - 15 T the amaount
SETVICRE ON Whis engagement (the *Liskiley Cap™. The Liability C3p Is the total Bmk of the Getrier Hermrics Fartins
for any and all claims or derrands by anyone with respect Lo this Agreament, ar the sarvices prowided hereunder, ang the Liabikty
i shall be allocated ameng alf such clgimants, &s sparopeiate,

iz, Attormeys’ Fees and Exvpenses, The Compary shall pay 3 casts and EXQEMERs, induding ressonabis
BDMEYs” fees and expenssas, incurmed by Getzlar Henrich b anfarce this Agreement, including, bt et limitsd bo any Indemnity

approval of this Agreemant or enfarcement of provisons af this Agreamert, including, but not Bmited to, fee saplications =nid
tha defense af any objections thensto. Company shall reimburse Getder Henrich for all suth expenses upon presentation of the
Inwaice for the same supportad by spproprigts decumentation,

1. Lonsent; Entire Agreament, [n any instance Lndsr thic Agreament where a party's consent is permitted
o required ID be given, sich consent shall ot he withhedd Lnreasonahly, This Agreement containg the entire Agregment of the
parties with respect to ks subject metter and supersedss al prior agreements and understandings bebwean Hhie Company and
Getzlgr Hearch with respect to sueh sublject matter. The parties aproe that all barme of theis agresment and undérstanding are
embodied in this Agreement, ang a3 madified o Suaplemented fram time o tma, but ealy If such madification o Supplement
is bathz (1) In writing, and (il sipned by all parties. Ta the autert that ANy Services gutside the scope of thig Engagement are
requiced or requested, the extent of thess t=rvicas, and the additional campensatian to be paid to Getzlar Hefrich for such
senvicas, shall be agread upan price ba Getzler Henrich keginning to pererm such services,

14, Chaice of Law/Forum, The validity, nterpretaticn and enforcement of this Agreament, matters arising
aut of gr related to this Agreement or s making, peefarmance or breach, and related maitters shall be peverned by the Intemal
leres of the Stata of New York (withaut reference & choice of law godtrine). Any fegal ackion ar preceeding conesrming the
validity, intarpretation and enforcement aof this Agreement, matters arsing aut of or related to this Agrearment or its making,

COUNTER-CLAIM (M1, ACTION TN CONMECTION WITH, RELATING TO iR ARISING OUT OF GET2LER HEMRICH'S EMGAGEMENT
GETZLER HEMRICH'S PERFORMANCE THEREQF, OR THIS AGREEMENT,

15. Hultigle @riginals, This Agr=ement may be cxecuted in any number of counterparts, =ach of which shall
ba deerned an original, but all of which kgethar shall constitybe ane @Al the Same docment. This Agreamant may be spscted
by facsinile sigratures or signatures forwardsd uia email. .

16. Ieonination, Either the Compeny or Gatzier Henrich ean terminate this agreement upon wettan notica,
2xcepk for Sections 1 thru 3 and 6 the 12, which shall survive any termination. Qutstanding amounts due Getglar Fanrich, IF
any, will be peid promptly uaon receipt of a final invoice that will be pravided rmmediately upan notice of terminatfan by the
Comgpany,

THOMSON REUTERS

24



Lowenstein
Sandler

APServices

Penny Lindemann January 30, 2020
Chief Financial Officer

MPC International

4200 M. 115th Street

Sulte 200

Leawood, KS 66221

Re: Agreement for the Provision of Interim Management Services
Dear Ms, Lindemann:

This letter, together with the attached Schedule{s) and General Terms and Conditions, sets
forth the agreement ("Agreement™) between AP Services, LLC, a Michigan limited liability
company (“APS5™), and NPC Restaurant Holdings I LLC (the "Company™) for the engagement
of APS to provide interim management services to the Company.

All defined terms shall have the meanings ascribed to them in this letter and in the attached
Schedule(s) and General Terms and Conditions. The Company and APS are each a "party,”
and together the "parties.”

The engagement of APS, Including any APS employees who serve in Executive Officer
positions, shall be under the supervision of the Special Committee of the Board of Managers
of the Company.

Objectives and Tasks

Subject to APS' (i) internal approval from its Risk Management Committes, (ii) confirmation
the Company has a Directors and Officers Liability insurance policy In accordance with
Section 7 of the General Terms and Conditions regarding Directors and Officers Liability
Insurance coverage, and (iii) receipt of a copy of the signed Board of Managers’ resolution
{or similar document as required by the Company's governance documents) as official
confirmation of the appointment, APS will provide Eric Koza to serve as the Company's Chief
Restructuring Officer ("CRO"), reporting to the Special Committee of the Board of Managers.
Working collaboratively with the senior management team, the Board of Managers and other
Company professionals, Eric Koza will assist the Company with the following:

« Prepare budoets and 13-week cash forecasts and evaluate variances thereto, as
required by the Company's lenders.

« Develop the Company’s revised business plan, and such other related forecasts as
may be required by the Company’s lenders in connection with negotiations or by
the Company for other corporate purposes.

+ Develop a short-term operating plan designed to minimize cash requirements while
maintaining the efficiency of operations, sustaining vendor relationships, and
minimizing the impact on the Company’s customer base.

+ Design, negotiate and implement a restructuring strategy designed to maximize
enterprise value, taking into account the unique interests of key constituencies.

+ Assess the potential separation of the Pizza Hut and Wendy's business segments.

THOMSON REUTERS
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o Lead comrmunications on behalf of the Company with the its various stakeholders
and other related parties.

« Develop short-term and long-term cash flow forecasting tools and related
methodologies to support negotiations with the Company’s stakeholders and
fundraising initiatives.

= Prepare for and file @ Bankruptcy Petition, coordinating and providing administrative
support for the proceeding and developing the Company's Chapter 11 Plan or other
appropriate case resolution, if necessary.

+ In connection with a bankruptcy, prepare (i) a Disclosure Statement and Chapter
11 Plan, (ii) a ligquidation analysis, (ili) statements of financlal affairs and schedules
of assets and liabilities, (iv) a potential preferences analysis, (v) a claims analyses,
and (vi}) monthly operating reports and other regular reporting required by the
Bankruptcy Court,

= Provide assistance with the Implementation of Bankruptcy Court orders.

+« Coordinate the Company's professionals assigned to sourcing, negotisting and
implementing any financing, incduding debtor-in-possession and exit financing
facllities, In conjunction with the Plan of Reorganization and the averall
restructuring,

» Assist the Board of Managers and the Company's counsel in diligence gathering,
analysis, and reports relating to any investigations as well as assist with diligence
gathering relating to any third-party investigations.

« | Assist in managing the "working group” professionals who are assisting the
Company in the restructuring process ar who are working for the Company’s
various stakeholders to Improve coordination of their effort and individual work
product to be consistent with the Company’s overall restructuring goals.

Infnrmatian to pntentlal aoqulrers in :anne::tlon a Dntentlal sale of the Companys
assets.

»  Render testimony, as requested from time to time, regarding any matters to which
APS is providing services;

«  Assist the Company with such other matters as may be requested by the Company
that are within AP5's expertise and are mutually agreeable.

Staffing

Eric Koza will be the managing director responsible for the overall engagement, assisted by a
staff of consultants at various levels who have a wide range of skills and abilities related to
this type of assignment, In addition, APS has relationships with, and may periodically usa,
independent contractors with specialized skllls and abilities to assist in this engagement.

We will periodically review the staffing levels to determine the proper mix for this
assignment. We will only use the necessary staff required to complete the requested or
planned tasks.

Lowenstein

Sandler THOMSON REUTERS
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General Terms and Conditions

These General Terms and Conditions ("Terms™) are incorporated into the Agreement to which these Terms are
attached. In case of conflict between the wording in the letter and/for schadule(s) and these Terms, the wording of

the ketter and/ar
Section 1. Company Responsibilities

The Company will undertake responsibilities as set
farth balow:

1. Use commerciglly reasoneble efforts to provide
reliable and accurate deteiled informetion, materials,
documentation and

2. Make decisions and take future actions, as the
Company determines in its sole discretion, on any
recommendations made by APS in connection with
this Agreement.

AFS" delivery of the services and the fees charged are
dependent on (i) the Company’s timely and effective
completion of its responsibiliies; and (i) timely
decisions and approvals made by the Company's
management.

Section 2. Retainar, Billing, Payments and Taxes

Retainer, Upan execution of the Agresment, the
Company shall promptly pey APS the agreed-upon
advance retainer as set forth on Schedule 1, Invoices
shall be offset against the retainer, Payments of
Invaices will be wsed to replenish the retainer to the
agread-upon amount. Any uneamed portion of the
retainer will be applied against the final involce ar
returned to the Company at the end of the
engagemant,

Billing and Payments. All payments to be made to
AFS shall be due and payable upon receipt of invaice
via check or wire transfer to AFS" bank account, as
shown on the invoice. All amounts invoiced are based
on services rendered and expensas incurred to date,
and are not contingent upon future sarvices or Work
Product (as defined below), or the outcome of any
case or matter, “Fees,” as used in this Agreement,
shall include all amounts payable by the Company to
APS in accordance with Schedule 1, including any
success fee or break fee, but excluding reimbursable
EXpEnSes,

Taxas. APS" faes are esclusive of taxes or similar
charges, which shall be the sole responsibility of the
Company (other than taxes imposad on APS' income
generally), If APS" faes are subject to any taxes, such
2% State sales  tax, Goods and  Services
TaxfHarmonized Sales Tax or Walue Added Tax,
then APS will include such taxes on its invoices as
separate line items,

Section 3. Relationship of the Parties

The parties intend that an Independent contractor
relationship will be created by the Agreement. As an
Independent contractor, APS will have complete and
exclusive charge of the management and operation all
its busimess, including hiring and paying the wages
and other compensation of all its employees and

THOMSON REUTERS

schadule(s) shall prevail.
agents, and paying all bills, expensas and other
charges incurred or payables with respect to the
aperation of its business, Employees of APS will not be
entitled to receive fraom the Company any vacation
pay, sick leave, retirement, pension or social sacurity
benafits, warkers” compansatian, disability,
unemployment  insurance  benefits or  any other
employee benefits, APS will be responsible for all
employment, withhalding, income and other taxes
Incurred in connection with the aperation and conduct
of its business.

APS i not an accounting firm and doas not give
accounting edvice or guidance, ‘While APS" work may
invalve analysies of sccounting, business and other
relabad records, this engagement does not constitute
an audit in scoordance with either generally accepted
auditing standards or the standards of the Public
Caompany Accounting Owersight Board oF any ather
similar governing Bbody.

APS is not authorized to practice law or provide legal
advice, Mo services provided under this Agreament
are intended to be, nor should be construed to be,
lagal services,

Section 4. Confidentiality

Each party shall use reasonable efforts, but in no
event less effort than it would use to protect its own
confidential information, to keep confidantial all non-
public confidential or propretary information cbtalned
from the other party during the performance of APS’
services hereunder (the “Confidential Information™),
and each party shall not disclese any Confidential
Information to  any other person  or  entity,
“Confidential Information” includes the terms of this
Agresment, non-public confidentiel and proprietary
data, plans, reports, schedules, drawings, sccounts,
records, calculations, specifications, flow sheets,
COMpUtEr programs, source oF object codes, results,
modeals or any work product relating to the business of
gither party, ks subsidiaries, distributors, affiliates,
wendors, customers, employees, contractors  &nd
consulants.

The foregoing is not intended to prohibit, nor shall it
be construed as prohibiting, APS from making such
disclosures of Confidential Information that APS
reasonably believes ere required by law or any
requlatory reguirement or authority ko clear client
conflicts.  AFS  may also disclose  Confidential
Information to #s partners, directors, officers,
employees, Independent contractors and agents who
have a need to know the Confidential Information as it
relates b the services being provided under this

Agreemant, provided AFS is responsible for any
hrgach of these confidentialitg cbligations by ame such

parties, APS may make reasonable disclosures of
Confidential Information to third parties, such as the
Companys suppliers and/or vendors, in connection
with the performance of APS" obligations and
assignments hereunder, provided AFS reasonably
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believes that swch third party i bound by
confidentiality obligations. In addition, APS will have
the right to disclese to any person that it provided
services to the Company or its affiliates and & general
description of such services, but shall not provide any
ather information about itz invobvement with the
Company. The obligations of the pertles under this

Secton 4 shall survive the end of any engagement
batwaen the parties for a peried of three (3) years.

Work Preduct (as defined in Section 5) may contain
APS proprietary information e other information that
Is deemed to be Confidentizl Information for purposes
of this Agreement, and the parties may not want Lo
make public. Therefore, the parties acknowledge and
agres that (i) all information (written or oral),
including advice and Work Produect (as defined in
Section 5), generated by APS In connection with this
engagement |5 intended solely for the benefit and use
of the Company In connecton with this Agresment,
and {if) no such information shall be used for any
othar purpose or disseminated to any third parties, aor,
quobed or referred to with or without attribution to
APS at any time in any mannar or for any purpose
without APS" prior approval {not to be unreasonably
withheld or delayed), except as required by law. The
Company may not rely on any draft or interim Work
Product,

Section 5. Intellectual Property

All analyses, final reports, presentation materials, and
akher work product (other than amy Engagement
Toolks, as defined below) that APS creates or develops
specifically for the Company and delivers to the
Company as part of this engagement (collectively
known as "Work Product”) shall be owned by the
Company and shall constitute Company Confidential
Information as defined above., APS may retain copies
of the Work Froduct and any Confidential Information
necessary to support the Work Product subject to its
confidentiality abligations in this Agreamant,

Al methodologies, processes, bachniques, ideas,
concepts, know-how, procedures, software, tools,
templates, models, wtilities and other intellectual
property that APS has created, acquired or devalopad
ar will create, sequire or develsp (collectively,
"Engagemeant Tools™), are, and shall be, the sale and
axclusive property of APS. The Campany shall not
acquire any interest in the Engagement Tools other
tham a limited worldwide, perpetual, non-transferabls
lbcense to use the Engagement Toals to the extent
they are contained in the Work  Product,

The Company acknowledges and agress, mxcept as
otherwise set forth in this Agresment, that any
Engagement Tools provided to the Company am
provided *as is” and without any warranty or condition
of any kind, express, implied or otherwise, including,
Implied warranties of merchantability or fitness for a
particular purpose.

THOMSON REUTERS

Section 6. Framework of the Engagemant

The Company acknowladges that it Is retaining AFS
solely to assist and advise the Company as described
in the Agresment, This engagement shall not
constitute an audit, review or compilation, or any
other type of Ffinancial statement reporting
engagemeant,

Section 7. Indemnification and Other Matters

The Compeny shall indemmify, hold harmless and
defend APS and its affilistes and its and their partners,
directors, officers, employees and agents (callactively,
the "APS Partles™) from and against all claims,
liaktdlities, losses, expenses and damages arising out of
or in connection with the engagement of APS that is
tha subject of the Agreement other than with respect
to any claim, lability, loss, or expenses directly
related to the bad faith, self-dealing, or intanticnal
miscanduct of an APS Party, in each case as
determined by a tribunal of compatent jurisdiction
pursuant to an order not subject to appeal. The
Company shall pay damages and expenses as
incurred, including reasonable and documaented legal
feas and disburserments of ona sat of cownsal. IF, in
the written opinion of counsel, reprasenting bath
parties In the ratter covered by this indermnification
creates a potential conflict of interest, the APS Parties
may engage separate counsel to represent them at
the Company’s expense.

In addition b the above indemnificabion, APS
employecs serving B directors or officers of the
Company or affiliates will receive the benefit of the
mast favorable indermnification provisions provided by
the Company to Its directors, officers and any
equivalantly placed employees, whather under the
Company's charter or by-laws, by contrect or
otharwise,

The Company shall specifically include and cover APS
employees and agents serving as directors or officers
of the Company or affilates from time to tme with
direct coverage under the Company's policy for
liability insurance covering its directors, officers and
any aquivalently placed employeas ("D&D Insurance®).
Prior to APS accepting any officer position, the
Company shall, at the request of APS provide APS a
copy of its current DED policy, a certificate(s) of
insurance evidencing the policy & n full force and
effect, and a copy of the signed board resalutions and
any other documents as AFS may reasonably request
evidencing the appointment and covarage of the
indemnitees, The Company will mainktain such D&O
Insurance coverage for the period through which
claims can be made against such persons, The
Company disclaims a right ta distribution fram the
DAD Insuranoe coverage with respact to such persens.
In the event that the Company is unable to include
APS employess and agents under the Company’s
policy or does not have first dollar coverage
acceptable to APS In effect for at least $10 million
(e.g., there are outstanding or threatened claims
against officers and directors alleging prior acts that
may give rise to a claim), APS may, at its option,
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Ms. Penny Lindemann June 16, 2020
Chief Financial Officer

MNPC International

4200 N. 115th Street

Suite 200

Leawood, KS 66221

Re: Agreement for the Provision of Interim Management Services — First
Addendum

Dear Ms. Lindemann:

This letter is the First Addendum (the "First Addendum®) to the agreement between AP
Services, LLC, a Michigan limited liability company ("APS") and NPC Restaurant Holdings 1
LLC (the "Company”) dated January 30, 2020 (the "Engagement Letter”). Unless otherwise
maodified herein, the terms and conditions of the Engagement Letter remain in full force and
effect. Capitalized terms not otherwize defined herein shall have the meaning given to them
in the Engagement Letter.

Effective June 30, 2020, the Company acknowledges and agrees all of the rights and
obligations applicable to APS under the Engagement Letter are hereby assigned to
AlixPartners, LLP ("AlixPartners™). Any References to APS in the Engagement Letter, or under
this First Addendum, shall mean AlixFartners.

Pursuant to Schedule 1, Section Z. Restructuring Fees, of the Engagement Letter, the
Company and APS agreed to mutually agree upon a restructuring fee under a separate
addendum.

In furtherance thereof, the following Restructuring Fee shall be incorporated into Schedule 1
of Engagement Letter:

Restructuring Fee: In addition to the fees described in Schedule 1 of the
Engagement Letter, AlixPartners will be compensated for its efforts by the
payment of a Restructuring Fee (subject to Court approval, as may be
applicable). AlixPartners shall earn a Restructunng Fee, as set forth below:

If the Company files a “pre-packaged”, "pre-negotiated”, "pre-arranged”
or substantively similar type of chapter 11 bankruptcy proceeding, or a
foreign eguivalent, and executes a "Transaction” as defined below, then
upon the earlier of chapter 11 plan confirmation or the closing on the
Transaction, the Company will pay AlixPartners a Restructuring Fee of
$1,500,000.

THOMSON REUTERS
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A "Transacbon” shall mean (i) the consummation of any matenal
recapitalization or debt restructuring of the Company (including, without
limtation, through any exchange, conversion, cancellation, forgiveness,
retirement and/or a matenal modificabion or amendment to the terms,
conditions or covenants thereof) of the Company’s preferred equity and/or
debt securities and/or other indebtedness or cbligations (induding lease
obligations, trade credit faalibies and/or tort obligations), induding pursuant
to a repurchase or an exchange transaction, a plan or solicitation of consents,

waivers, acceptances or authonzations or (i) consummation of one or more
Transactions, in any form, Incuding a sale of substantally all of the Company s

assets under U.5. Bankmuptcy Code Section 363, that effectively transfers a) all

or a portion of the equity secunties of the Company by the secunty holders of
the Company or b) all or a portion of the assets (including the assignment of
any executory contracks) or businesses of the Company or its subsidiaries, in
either case, including through a sale or exchange of capital stock, options ar
assets, a lease of assets with or without purchase option, a merger
consolidation or other business combinabion, an exchange or tender offer, a
recapitalization, the formation of a joint venture, partnership or similar entity,
or any similar transaction, c) a significant portion of the business as a going
concern to another entity or entibies or that results in a change in structure of
the board of directors.

The Restructuring Fee shall be dus and payable immediately when the

success objective or objectives determined as described abowve have been
achieved.

THOMSON REUTERS
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CONFIDENTIAL
March 31, 2021
Wia Email

Pete Collins

Chief Finangial Officer

4775 Eucalyptus Ave

Chino, CA 91710

pete.collins@@ thecollectedgroup.com

Re: The Collected Group - Interim Management Services
Dear Pete:

This letter confirms the engagement of Evan Hengel of Berkeley Research Group, LLC ("BRG™)
as Chief Restructuring Officer (“CRO™) for The Collected Group {collectively with its designated
affiliates, the “Company™). The CROs engagement team will include professional staft from
BRG (the “Additional Personnel™). This letter and any attachments set forth the agreement
{"Agreement™) between the parties and shall supersede and replace all prior engagement letters
between the Company and BRG.

SCOFPE OF SERVICES

The Company has requested that the CRO and Additional Personnel provide the following
professional services as independent consultants (“Services™):

a. In consultation with management of the Company and subject to the approval of
the Special Commitice of the Company, develop and implement a chosen course of action to
preserve asset value and maximize recoveries to stakeholders, CRO will report directly to the
Special Committee,

[, | Oversee the activities of the Company i consultation with other advisors and the
management team 10 effectuate the sefected course ol action.

c. Assist the Company and its management in developing cash flow projections and
related methodologies and assist with planning for alternatives as requested by Company.

d Assist the Company in preparing for and operating in a Chapter 11 bankruptcy

procecding, including negotiations with stakeholders, and the formulation of a reorganization
strategy and plan of reorganization directed to preserve and maximize value.

THOMSON REUTERS
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c Assist as reguested by management in connection with the Company 's
development of its business plan, and such other related forecasts as may be required by creditor
constituencies in connection with negotiations.

f. Provide information deemed by the CRO o be reasonable and relevant
stakeholders and consult with key constituents as necessary,

o To the extent reasonably requested by the Company, offer testimony before the
Bankruptey Court with respect to the services provided by the CRO and the Additional Personnel,
and participate in depositions, including by providing deposition testimony, related thereto.

h. To the extent reasonably requested by the Company, offer assistance in obtaining
relevant Emplovee Retention Credit benefits and any other tax refunds the Company may be
eligible for.

i. Such other services as mutually agreed upon by the CRO, BRG and the Special

Committee of the Company.

The Company agrees that (1) Mr. Hengel will provide Services as CRO as required, and (i) the
CRO may retain as consultants on behalf of the Company other members or emplovees of BRG
The Company agrees that the CRO will continue as an employee of BRG and may continue to
provide his services to other companies during the term of this Agreement. The Company
acknowledges that since the CRO is an employee of BRG, BRG must release the CRO from his
full-time obligations to BRG in order for the CRO to perform Services hereunder, and therefore
o compensate BRG for the loss of full-time access to the CRO or any Additional Personnel
providing Services hereunder, all pavments for the time charges of the CRO or Additional
Personnel providing Services hereunder to Company shall be made to BRG.

The CRO and Additional Personnel who provide Services to the Company under this Agreement
are independent contractors and are not, and will not be deemed to be emplovees of the Company.

FEES & EXPENSES

The CRO's fees (“Professional Fees™) for provision of the services set forth in this Agreement
will be 5115,000 per month or standard hourly rates, whichever is lower during each individual
maonth of service.

The fees for the Additional Personnel, will be based on the actual hours charged at BRG s
standard hourly rates which are in effect when the Services are rendered (“Professional Fees™)
and are not to excesd 5197500 per month unless otherwise authorized by the Special Committes,
Hourly raies may change in the future from time to time and are typically adjusied

annually, BRG's current hourly rates are as follows:

Managing Director 5860 - 51150
Director 5600 - 5895

Lowenstein THOMSON REUTERS Professional Sff  $250 - 770
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The Company will undertake responsibilities to (a) provide reliable and accurate detailed
information, materials, and decumentation and (b) make decisions and take future actions, as the
Company determines in its sole discretion, on any recommendations made by the CRO in
connection with this Agreement. BRG's delivery of services and the fees charged are dependent
on the Company s timely and effective completion of its respensibilities and timely decisions and
approvals made by the Company’s management.

In conmection with any Chapter 11 filing, the Company shall apply promptly (o the Bankruplcy
Court for approval of the Company’s retention of the CRO and BRG under the terms of this
Agreement, The form of retention application and proposed order shall be reasonably acceptable
to BRG. BRG shall have no obligation to provide any further Services if the Company becomes a
debtor under the Bankruptey Code unless BRG's retention under the terms of this Agreement is
approved by a final order of the Bankruptey Court reasonably acceptable o BRG. The Company
shall assist, or cause its counsel to assist, with filing, serving and noticing of papers related to
BRGs fee and expense applications. The CRO and BRG reserve the right to request approval of
additional compensation in circumstances where extraordinary results may warrant such
additional compensation,

CONFIDENTIALITY

BRG shall not disclose any confidential or privileged information to any third party; prowided,
however, that BRG may disclose confidential or privileged information {a) to BRG's employees,
affiliates, vendors or agents who provide Services in connection with this engagement, (b) with
Client’s written consent, or {c) when legally required io do so. Both parties agree that confidential
and propnetary information will not be construed to include information that is available from
public sources or sources not subject to obligations of confidentiality to Client, Work papers
associated with BRG's consulting Services are the confidential property of BRG,

CONFLICTS OF INTEREST

BRG is engaged by many other companies and individuals, 1t is possible that some of BRG's

past, current or future clients had, have or may have disputes or other matters that are adverse to
or may not be consistent with the interests of Client. BRG reserves the right to undertake
unrelated engagements during and afier this engagement by Client, consistent with BRG's

internal policies. BRG will not be required to disclose any such unrelated engagements to Client.
BRG will institute procedures to protect the confidentiality of information provided by Client in

the course of this engagement.

ARBITRATION

This Agreement shall be interpreted and controlled by the laws of the state of Delaware, Any
controversy, dispute, or ¢laim between Client on the one hand and BRG on the other hand of
whatever nature ansing oul of, in connection with, or in relation to the interpretation,
performance or breach of this agreement, including any claim based on contract, tort, or statute
(*Claims™), shall be resolved at the request of any party to this agreement, by final and binding
arbitration, administered by Judicial Arbitration & Mediation Services, Inc. (JAMS), or its
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EXECUTION VERSION

CONSULTING AGREEMENT

This CONSULTING AGREEMENT (this “Consulting Agreement™), dated as of June 27, 2021, is
entered into between Agilon Energy Holdings 1l LLC, a Texas Limited Liability Company;
Wictoria Port Power LLC, 2 Texas Limited Liability Company, and Victoria City Power LLC, &
Texas Limited Liability Company {collectively, the “Companies”) and Hugh Smith Advisors LLC,
a Texas Limited Liability Company (“Mr. Smith™ and, together with the Companies, the “Parties™).

WITNESSETH

WHEREAS, on June 27, 2021 (the “Petition Date™), each of the Companies voluntarily
commenced a chapter 11 case (collectively, the “Chapter 11 Cases™) by filing a voluntary petition
for relief under chapter 11 of title 11 of the United States Code (the “Bankruptey Code™) in the
United States Bankmuptcy Court for the Southern District of Texas (the “Bankruptey Court™);

WHEREAS, in connection with the ongoing operations of the Companies and navigating
the Companies through the Bankruptey process, the Companies wish to secure the services of Mr.
Smith as the Chief Restructuring Officer (the “CRO™);

WHEREAS, Mr. Smith wishes to render such services to the Companies upon the terms
and conditions set forth herein; and

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants herein
and for other good and valuable consideration, the receipl and adequacy of which are hercby
acknowledged, the parties hereto, intending to be legally bound, agree as follows:

1. En meni by the Companies,

1.1. Subject to the terms of this Consulting Agreement, Mr. Smith shall serve as the
Companies’ CRO and shall perform such duties consistent with such position, including but
not limited to:

{a) oversee and direct the operztion of the Companies, including without limitation, being
designated as an authorized signatory for the Companies to execule all documents and
agreements on behalf of the Companies;

(b} oversee and direct all activities required to bring the Companies’ generation units into
production;

(¢} oversee and direct the preparation of all financial information;

(d) oversee and direct the development of shori-term cash management procedures and
liquidity forecasting, including developing and maintaining cash flow forecast and budgets
delivered to the lender under any of the Companies’ post-petition debtor in possession
financing facilities (the “DIP Facility™);
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(2) | approve all material cash djal:rursemmts,lin coordination with the Companies’
ob TS ;i1 order 1o maximize, protect, and preserve the assets

of the Companies;

(f] oversee and direct the Companies® efforts to complete a sale §f substantially all of its
assels or such ofher sale or sales consistent with the requirements of the Companies
pursuant to the DIF Facility (“Sale™);

(g) consistent with the requirements of the Companies pursuant to the DIP Facility:
oversee and direct the Companies and their advisors through the Sale process, including
due diligence, marketing, discussions and negotiations with potential bidders, seeking
Bankruptey Court approval and filing such other pleadings as may be necessary or
desirable in connection with the Sale, any auctions in connection with the Sale, and
documenting and closing the Sale;

(h) oversee and direct the claims reconciliation process, including, without limitation,
initiating and pursuing any necessarv litigation involving claims filed against the
Companies, and approving or secking approval, as applicable, of any settlements to be
executed by the Companies in connection therewith during the pendency of the Chapter 11
Cases:

(i) to the extent necessary and appropriate, attending hearings, meetings, and other events
related to the Chapter 11 Cases as the Companies’ representative;

(j)| retaining or terminating employees, contractors and professionals kmployed by the
Companies, subject to any required approval by the Bankmupicy Court,

(k) oversee and direct the preparation of information, mcluding any reports and the
schedules needed for the Chapter 11 Cases, and having access to all of the Companies”
controlled materials necessary for such preparation;

{1y participate in meetings with third parties and their respective representatives on all
material matters related to the Companies and'or the administration of the Chapter 11
Cazes:

(m) consistent with the requirements of the Companies pursuant fo the DIP Facility, work
with Companies’ advisors with respect to the development, negotiation and filing of any
chapter 11 plan, disclosure siatement or motion to dismiss or convert the Companies’
Chapter 11 Cases;

(n} provide testimony before the Bankruptcy Court with respect to the foregoing to the
extent (i) deemed appropriate or necessary by the Companies, (ii) consistent with the
customary role of a chief restructuring officer, (jii) consistent with the other provisions of
this Comsulting Agreement, and (iv) consistent with the requirements of the Companies
pursuant to the DIF Facility; and
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{0) consistent with the requirements of the Companies pursuant to the DIP Facility, take
any and all actions necessary and appropriate to fulfill the CRO’s responsibilities set forth
above, including executing all necessary documentation on behalf of the Companies to
effectuate the same,

2. Term. The term of the Consulting Agreement (the “Term™) shall be for the period
commencing on the Petition Date (the “Apreement Date™) and ending upon (a) the entry of an
order by the Bankruptey Court ending the engagement, (1) the Companies® exit from Chapter
11, either through a confirmed chapter 11 plan, a conversion to chapter 7 or a dismissal of the
Chapter 11 Cases, or (c) the appointment of a trustee or examiner with expanded powers over
any of the Debtors.

. Compensation. As compensation by the Companies for all services to be rendered by Mr.
Smith to the Companies in all capacities during the Term, Mr. Smith shall receive the following
compensation and benafits:

3.1, Fixed Payment. Mr. Smith shall receive a fixed monthly payment of (the “Fixed
Payment™) of $35,000 per month, paid monthly in arrears and deposited directly into Mr.
Smith’s designated bank account unless he advises the Companies that the he wishes to be
paid by check.

3.2 Beimbursement of Expenses. The Companies shall reimburse Mr. Smith for reasonable
out-of-pocket expenses (mcluding airfare, lodging, meals, communications) in connection
with the performance of the Companies’ business reguirements.

3.3. Sale Payment.

3.3.1. In the event an Eligihle Sale Transaction (as defined below) occurs during
the Term or within three (3) months immediately after the end of the Term, unless
the Terin 18 termminated by the Companies [of cause of volustarily by M. Smith (the

“Sale Closing™), the Companies shall pay Mr. Smith from the proceeds of the Sale
Closing, an amount (the “Sale Payment™) equal to (i) $75,000; plus (i) 0.325% of
Proceeds (as defined below).

3.3.2. The Companies’ uhliguliml to make the Sale Payment in accordance with the
terms hereof shall be contingent upon and subject to approval of the Bankruptcy
Court, which the Companies shall use their best efforts to obtain, Such approval
may be oblained in advance of the Sale Closing, following the Sale Closing or
pursuant to a confirmed chapter 11 plan for the Companies (the “Chapter 11 Plan™).
If such approval is obtained, the Companies shall pay the Sale Payment in a single
sum upon the last of the following to occur: (i) the entry of a final order by  the
Bankruptey Court approving the Sale Payment, (ii) the Sale Closing, (1) or the
eifective date of the Chapter 11 Flan.

3.3.3, Definitions. For purposes of this Consulting Agreement, (i) “Eligible Sale
Tranzaction™ means the Companies’ sale of the equity or substantially all of the
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B Article Written By Ken Rosen

= February 11, 2021, Keeping Your Job as CFO When A CRO Arrives, Global Banking
& Finance Review
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Kenneth A. Rosen

Partner & Chair Emeritus, Bankruptcy & Restructuring Department

T: 973.597.2548 | F: 973.597.2549 | E: krosen@lowenstein.com

With more than 35 years of proven experience, Ken is the first call for companies seeking a
strategic plan for recovery from financial distress.

Ken advises on the full spectrum of restructuring solutions, including Chapter 11
reorganizations, out-of-court workouts, financial restructurings, and litigation. He works
closely with debtors, creditors' committees, lenders, landlords, and others in such diverse
industries as paper and printing, food, furniture, pharmaceuticals, health care, and real Education
estate.

= Columbia University
(M.B.A. 1980)

= Benjamin N. Cardozo
School of Law (J.D.

For each matter, Ken starts by developing a strategic direction based on a clear
understanding of his client's needs. His goals are to preserve the business or business

relationship, to minimize disruption, and to move quickly toward a workable solution. His 1979)
success is reflected both in his long list of accolades—including top rankings -
from Chambers USA (2008-2020) and The Deal's "Bankruptcy Insider"—and the fact that . fg;ge” University (B.S.
the majority of his practice is referral-based. Clients laud Ken's practical approach and )
sensitivity to the needs of their business, as well as his strong track record of successful
outcomes. Clients and peers alike recognize Ken as "definitely a standout.” Bar Admissions
= New York

In his spare time, Ken serves on several philanthropy and nonprofit boards primarily
devoted to health care and education. He currently serves as Interim Chair of the Board of
the New York City Opera.

= New Jersey
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Jennifer B. Kimble

Counsel, Bankruptcy & Restructuring Department

T: 646.414.6918 | F: 973.597.2400 | E: jkimble@lowenstein.com

Jennifer is a corporate restructuring attorney with more than a decade of experience
representing Chapter 11 debtors, creditors’ and retiree committees, Chapter 7 trustees, and
other creditors in bankruptcy proceedings, preference actions, commercial transactions,
commercial litigation, and out-of-court restructurings. She has extensive experience in all
aspects of Chapter 11 cases, including first day motions, noticing issues, negotiating DIP
financing, 363 sales, contract assumption, 1113/1114 matters, and plan confirmation and
implementation. She is skilled in claims resolution processes and well-versed in post- Education
confirmation trusts and the litigation of Chapter 5 claims.

= University of Mississippi
School of Law (J.D.
2005), magna cum
laude; associate articles
editor, Mississippi Law

Jennifer offers proven skill in insolvency-related matters in the automotive industry. She has
represented original equipment manufacturers and tiered suppliers in negotiating and
resolving contract issues, financial disputes, tooling ownership, and other bankruptcy and

litigation actions with manufacturers’ sole source suppliers to maintain just-in-time delivery. Journal
A responsive and engaged team player, Jennifer takes the time to understand how each " Mississippi State
client defines success. She is adept at consolidating details into comprehensive solutions University (B.A. 2002),

that support client objectives. Jennifer excels at helping companies achieve the best summa cum laude

possible outcome during the restructuring process by analyzing and applying bankruptcy

law in the context of an insolvency event. Bar Admissions
Prior to joining the firm, Jennifer worked with a leading bankruptcy claims and noticing firm * New York
and with various commercial law firms. = Alabama
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