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Court File No. CI 15-01-95749

THE QUEEN’S BENCH
WINNIPEG CENTRE
THE HONOURABLE MR. ) FRIDAY, THE 26" DAY
) OF JUNE, 2015
JUSTICE DEWAR )
IN THE MATTER OF THE: Companies’ Creditors Arrangement Act,

R.S.C. 1985, c. C-36, as Amended

AND IN THE MATTER OF: Certain proceedings taken in the United
States Bankruptcy Court for the District of
Delaware with respect to IMRIS Inc.,
IMRIS, Inc. and NeuroArm Surgical Ltd.,
(Collectively, the “Chapter 11 Debtors™)

Application of IMRIS, Inc. (“Applicant”) under section 46 of the Companies’ Creditors
Arrangement Act, R.S.C. 1985, c. C-36, as Amended

SECOND RECOGNITION ORDER
(FOREIGN MAIN PROCEEDING)

THIS MOTION, made by IMRIS, Inc. (“IMRIS US” or “Applicant”) in its
capacity as the foreign representative (the "Foreign Representative") of the Chapter 11
Debtors, pursuant to the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as
amended (the "CCAA") for an Order substantially in the forms attached to the Notice of
Motion, was heard this day at 408 York Avenue at Kennedy Street, in the City of

Winnipeg, Manitoba.

CAN: 19174965.2 Original Court Copy



ON READING the Notice of Motion dated June 19, 2015, the affidavit of Jay D.
Miller sworn June 19, 2015, the affidavit of R. Craig Martin, sworn June 24, 2015, the
first report of Alvarez & Marsal Canada Inc., in its capacity as information officer (the
“A&M Canada” or "Information Officer") dated June 25, 2015 and upon counsel for
the Information Officer undertaking to final an amended first report (collectively, the

“First Report”), each filed,

AND UPON HEARING the submissions of counsel for the Foreign
Representative, counsel for the Information Officer, and counsel to Deerfield Situations
Fund L.P. as administrative agent and collateral agent to the lenders under the Senior
Secured Super Priority Debtor-in-Possession Credit Agreement (the “DIP Facility”)
dated May 26, 2015 (the “DIP Lenders”), no one else appearing although duly served,
upon reading the affidavit of service of Nadine Hill, sworn June 23, 2015 and the

affidavits of service of Jamie Mendelovitch, sworn June 24 and June 25, 2015:

SERVICE

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

service thereof.

INITIAL RECOGNITION ORDER

2. THIS COURT ORDERS that any capitalized terms not otherwise defined herein

shall have the meanings given to such terms in the Amended and Restated Initial
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Recognition Order (Foreign Main Proceeding) dated June 3, 2015 and June 11, 2015 (the

"Recognition Order").

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

the Recognition Order shall govern.

RECOGNITION OF FOREIGN ORDERS

4. THIS COURT ORDERS that the following orders (collectively, the "Foreign
Orders") of the United States Bankruptcy Court for the District of Delaware made in the
Chapter 11 Proceeding are hereby recognized and given full force and effect in all

provinces and territories of Canada pursuant to Section 49 of the CCAA:

(a) Final Order Granting Motion of the Debtors and Debtors in Possession for
an Order (A) Approving the Continued Use of the Debtors’ Cash
Management System, (B) Approving Continued Transfers Between
Debtors and Non-Debtor Subsidiaries, and (C) Granting Related Relief,
attached as Schedule “A” to this Order;

(b) Final Order (I) Authorizing, but not Directing, the Debtors to Pay Certain
Prepetition Taxes and (II) Authorizing Banks to Honor Related Checks
and Electronic Transfers, attached as Schedule “B” to this Order;

(c) Order Approving the Debtors’ Non-Insider Key Employee Retention Plan,

attached as Schedule “C” to this Order;
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(d) Order Pursuant to Bankruptcy Code Sections 363(B) and 105(A)
Authorizing (I) the Debtors to Pay the Prepetition Claims of Certain
Critical Vendors, and (II) Financial Institutions to Honor and Process
Prepetition Checks and Transfer to Certain Critical Vendors, attached as
Schedule “D” to this Order;

(e) Order (A) Approving Procedures in Connection with the Sale of
Substantially all of the Debtors’ Assets; (B) Scheduling the Related
Auction and Hearing to Consider Approval of Sale; (C) Approving
Procedures Related to the Assumption of Certain Executory Contracts and
Unexpired Leases; (D) Approving the Form and Manner of Notice
Thereof; and (E) Granting Related Relief, attached as Schedule “E” to this
Order; and

(f) Final Order Under Sections 105, 361, 362, 363(C), 364(C)(1), 364(C)(2),
364(C)(3), 364(D)(1), 364(E) and 507 of the Bankruptcy Code and
Bankruptcy Rules 2002, 4001 and 9014: (I) Authorizing Debtors to Obtain
PostPetition Financing; (II) Authorizing Debtors to Use Cash Collateral;
(ITIT) Granting Adequate Protection to PrePetition Secured Parties; and
(IV) Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(B)
and (C), attached as Schedule “F” to this Order;

provided, however, that in the event of any conflict between the terms of the Foreign
Orders and the Orders of this Court made in the within proceedings, the Orders of this

Court shall govern with respect to the Chapter 11 Debtors’ current and future assets,
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undertakings and properties of every nature and kind whatsoever, and wherever situate

including all proceeds thereof in Canada.

INFORMATION OFFICER’S REPORT

5. THIS COURT ORDERS that the Information Officer’s First Report and the

activities of the Information Officer as described therein be and hereby are approved.

Digitally signed by R.A.
R A Dewar J.
° * DN: c=ca, o=Idrc, cn=R.A.
Dewar J.

Dewar J. Date: 2015.06.26 12:58:43

-05'00'
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FINAL ORDER GRANTING MOTION OF THE DEBTORS AND DEBTORS
IN POSSESSION FOR AN ORDER (A) APPROVING THE CONTINUED
USE OF THE DEBTORS’ CASH MANAGEMENT SYSTEM, (B)
APPROVING CONTINUED TRANSFERS BETWEEN DEBTORS AND
NON-DEBTOR SUBSIDIARIES, AND (C) GRANTING RELATED RELIEF

This matter coming before the Court on the Motion of the Debtors and Debtors in
Possessipn for Interim and Final Orders (A) Approving the Continued Use of the Debtors’ Cash
Management System, (B) Approving Continued Transfers Between Debtors and Non-Debtor
Subsidiaries, and (C) Scheduling a Final Hearing on the Motion and (D) Granting Related Relief
(the “Motion™),” filed by the above-captioned debtors and debtors in possession (collectively, the
“Debtors”); the Court having reviewed the Motion and the First Day Declaration and having
considered the statements of counsel and the evidence adduced with respect to the Motion at a
hearing before the Court (the “Hearing”); and the Court having found that (i) the Court has
jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334, (ii) venue is proper in this

district pursuant to 28 U.S.C, §§1408 and 1409, (iii) this is a core proceeding pursuant to 28

! The Debtors are the following three entities: IMRIS Inc. (laxpayer identification number 98-0473230),

IMRIS, Inc. (taxpayor identification number 98-0462325) and NeuroArm Surgical Ltd. (Canadian
corporation number 751695-9). The mailing address of each of the Debtors, solely for purposes of notices
and communications, is 5101 Shady Oak Rd., Minnetonka, MN 55343,

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion,
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US.C. § 157(b) and (iv) notice of the Motion and the Hearing was sufficient under the
circumstances, and after due deliberation the Court having determined that the relief requested in
the Motion is necessary and essential for the Debtors’ reorganization and such relief is in the best
interests of the Debtors, their estates and their creditors; and good and sufficient cause having
been shown;

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein,

2. The Debtors are authorized to: (a) maintain the Cash Management System in
substantially the same form as described in the Motion and (b) open and close bank accounts,
The Debtors shall provide notice of: (a) any ordinary course changes to their Cash Management
System and (b) the opening and closing of any bank accounts to (i) the United States Trustee for
the District of Delaware and (ii) any official committees appointed in these cases.

3. The Debtors are authorized to continue to use the Bank Accounts under existing

account numbers without interruption provided, however, that no checks issued against the Bank
Accounts prior to the commencement of these chapter 11 cases shall be honored, except as
otherwise authorized by an order of this Court and directed by the Debtors.

4, The Banks are authorized to charge, and the Debtors are authorized to pay or
honor, the Bank Fees related to the Bank Accounts. The Banks are also authorized to charge
back returned items to the Bank Accounts in the normal course of business.

5. The Banks are authorized but not directed to continue to service and administer
the Bank Accounts as accounts of the respective Debtor as a debtor in possession without
interruption and in the usual and ordinary course, and to receive, process and honor and pay any

and all checks, drafis, wires, or automated clearing house transfers (“ACH Transfers”) drawn on

EAST\I01256609.1 2
Original Court Copy




the Bank Accounts after the Petition Date by the holders or makers thereof, as the case may be.
Such Bank Accounts should be renamed “debtor in possession” accounts with the Petition Date
included in the account title. The Banks are also authorized but not directed to waive any
applicable requirement to establish separate accounts for cash collateral and/or tax payments.
The Banks shall not be liable to any party on account of: (a) following the Debtors’ instructions
or representations as to any order of this Court; or (b) the honoring of any prepetition check or
item in a good faith belief that the Court has authorized such prepetition check or item to be
honored despite implementation of reasonable item-handling procedures.

6. Except for those checks, drafts, wires, or ACH Transfers that must be honored
and paid in order to comply with any order(s) of this Court authorizing payment of certain
prepetition claims, no checks, drafts, wires, or ACH Transfers issued on the Existing Bank
Accounts prior to the Petition Date but presented for payment after the Petiti'on Date shall be
honored or paid.

7. The Debtors are authorized to continue to use their existing checks and other

business forms, which checks and business forms shall not be required to include the legend

“Debtor in Possession” or a debtor in possession case number; provided, howcve_r_, that, with
respect to checks or other business forms which the Debtors or their agents print themselves, the
Debtors shall begin printing the “Debtor in Possession” legend, and include the debtor in
possession lead case number, on such items within ten (10) days of the date of entry of this
Order. However, if new checks and business forms are ordered, such checks and business forms
shall be required to include the legend “Debtor in Possession” and a “debtor in possession case
number.” Third-party payroll and benefits administrators and providers are also authorized to

prepare and issue checks on behalf of the Debtors, subject to the provisions of this paragraph.
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8. Subject to the terms and conditions in this Order, the Debtors may open additional
bank accounts and close certain of the Bank Account(s) as they may deem necessary and
appropriate, and the Banks are authorized to honor the Debtors’ requests to open or close, as the

case may be, any such Bank Accounts; provided, however, that the Debtors give notice within

fifteen (15) days to the Office of the United States Trustee for the District of Delaware and any

statutory committees appointed in these chapter 11 cases; provided, further, that the Debtors

shall open any such new Bank Account at banks that have executed a Uniform Depository
Agreement with the Office of the United States Trustee for the District of Delaware, or at such
banks that are willing to immediately execute such an agreement.

9. The Debtors are granted an initial thirty (30) day extension from the Petition Date
to: (a) comply with the requirements of section 345 of the Bankruptcy Code or Local Rule 4001-
3; (b) file a motion secking authority to deviate from such requirements; or (c) file a motion
seeking a further extension.

10. The Debtors are authorized, from and after the Petition Date, to continue to utilize
their Cash Management System including the use of intercompany transactions as described in
the Motion. All Intercompany Claims against a Debtor held by another Debtor or a non-Debtor
subsidiary arising from postpetition intercompany transfers shall be entitled to administrative
expense priority pursuant to section 503(b)(1) of the Bankruptcy Code.

11. The Debtors shall maintain accurate and detailed records of all transfers,
including intercompany transfers, so that all transactions may be readily ascertained, traced,
recorded properly and distinguished between prepetition and post-petition t‘ransactions.

12. For Banks at which the Debtors hold Bank Accounts that are party to a Uniform

Depository Agreement with the Office of the United States Trustee for the District of Delaware,

EAST\01256009,1 4 .
Original Court Copy




within fifteen (15) days of the date of entry of this Order the Debtors shall (a) contact each Bank,
(b) provide each of the Debtors’ employer identification numbers and (¢) identify each of their
Bank Accounts held at such Banks as being held by a debtor in possession in a bankruptcy case.

13, For Banks at which the Debtors hold Bank Accounts that arc not a party to a
Uniform Depository Agreement with the Office of the United States Trustee for the District of
Delaware, the Debtors shall use their good faith reasonable best efforts to cause the Banks to
execute a Uniform Depository Agreement in a form prescribed by the U.S. Trustee within thirty'
(30) days of the date of this Order. The U.S. Trustee’s rights to seek further relief from this
Court on notice in the event that the aforementioned banks are unwilling to execute a Uniform
Depository Agreement in a form prescribed by the U.S. Trustee are fully reserved.

14. Nothing in this Order shall be construed as approval of the Debtors to pay any
prepetition claims of non-debtor affiliates.

15. Pursuaxit to Rule 6004(h) of the Federal Rules of Bankruptcy Procedure, this
Order shall be immediately effective and enforceable upon its entry, and shall be deemed to be a
final Order.

16.  The Debtors are authorized and empowered to take all actions necessary to
implement the relief granted in this Order.

17. The Court shall retain jurisdiction over any and all matters arising from the

interpretation or implementation of this Order.

Dated: __ G[16 2015 (75/ :
Wilmington, Delaware ‘ 9/'%

The Honorable Christopher S. Sontchi
United States Bankruptcy Judge
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FINAL ORDER (1) AUTHORIZING, BUT NOT DIRECTING, THE DEBTORS TO
PAY CERTAIN PREPETITION TAXES AND (II) AUTHORIZING BANKS
TO HONOR RELATED CHECKS AND ELECTRONIC TRANSFERS -

Upon the Motion (the “Motion”)* of the above-captioned debtors and debtors-in-
possession pursuant to sections 105(a), 363(b), 507(a)(8), and 541 of the Bankruptcy Code and
Bankruptcy Rule 6004 for entry of an order (i) authorizing the Debtors to pay, in their discretion,
certain prepetition taxes and fees and (ii) authorizing Banks and other financial institutions to
honor and process electronic transfers or checks related thereto; and upon consideration of the
Motion and all pleadings related thereto, including the First Day Declaration, and the Court
having considered the statements of counsel and the evidence adduced with respect to the Motion
at the hearing before the Court; and the Court having found that (a) the Court has jurisdiction
over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware dated as of February

29, 2012, (b) this matter is a core proceeding within the meaning of 28 U.S.C. § 157(b)(2), and

' The Debtors are the following three entities: IMRIS lnc, (taxpayer identification number 98-0473230),

IMRIS, Ine. (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd. (Canadian
corporation number 751695-9). The mailing address of each of the Debtors, solely for purposes of notices
and communications, is 5101 Shady Oak Rd., Minnetonka, MN 55343,

Capitalized terms used but not defined herein shall have the meaning assigned to such terms in the Motion.
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(¢) notice of the Motion was due and proper under the circumstances: and it appearing that the
relief requested in the Motion is in the best interests of the Debtors, their estates and creditors;
and after due deliberation, and good and sufficient cause appearing therefor,

[T IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein,

2. The Debtors are authorized but not directed to pay all prepetition Taxes that are
subject to responsible person liability or similar assessments under applicable non-bankruptcy
law to the Taxing Authorities in thé ordinary course of their businesses, including, without
limitation, all Taxes subsequently determined upon audit or otherwise to be owed for periods
prior to the Petition Date.

3. The Banks are authorized but not directed, when requested by the Debtors, to
receive, process, honor, and pay any and all checks and transfer requests evidencing amounts
paid by the Debtors pursuant to this Order, whether presented prior to or after the Petition Date,
provided that sufficient funds are available in the applicable amounts to make such payments.

4, The Banks are authorized but not directed to rely on the representations of the
Debtors as to which checks are issued or authorized to be paid pursuant to this Order, without
any further inquiry and without liability for following the Debtors’ instructions.

5. This Order is without prejudice to the rights of the Debtors and their estates to
contest the validity, priority or amounts of any Taxes or audit amounts on any grounds they
deem appropriate, and any rights of the Debtors and their estates with respect to such matters
shall be reserved.

6. The Debtors are hereby authorized to take all actions necessary to effectuate the

relief granted pursuant to this Order.
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7. Notwithstanding the possible applicability of Bankruptcy Rule 6004(h), the terms
and conditions of this Order shall be immediately effective and enforceable upon its entry.

8. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied.

9. The requirements of Bankruptcy Rule 6004(a) are waived.

10.  This Court shall retain jurisdiction with respect to all matters arising from or

related to the implementation of this Order.

Dated: June ]_é._, 2015
Wilmington, Delaware

(&A1,

The Honorable Christopher S. Sontchi
United States Bankruptcy Judge
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE
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ORDER APPROVING THE DEBTORS'
NON-INSIDER KEY EMPLOYEE RETENTION PLAN

Upon the motion (the “Motion™)? of the above-captioned debtors and debtors in
possession (collectively, the “Debtors™) for entry of an order (a) approving the Debtors’ KEKP
for certain key employees and (b) authorizing the Debtors to make payments pursuant to the
KERP to the eligible employees, all as more fully set forth the Motion; and upon the First Day
Declaration; and the Court having found that the Court has jurisdiction over this matter pursuant
to 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from the United
States District Court for the District of Delaware dated as of February 29, 2012; and the Court
having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2); and the Court
having found that venue of this proceeding and the Motion in this district is proper pursuant to
28 U.S.C. §§ 1408 and 1409; and the Court having found that the relief requested in the Motion

is in the best interests of the Debtors’ estates, their creditors, and other parties in interest; and the

: The Debtors are the following three sntities: IMRIS Inc, (taxpayer identification humber 98-0473230),
IMRIS, Inc. (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd, (Canadian
corporation number 751695-9). The mailing address of each of the Debtors, solely for purposes of notices
and communications, is 5101 Shady Oak Rd., Minnetonka, MN 55343.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion,
BASRA01272324.2
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Court having found that the Debtors provided appropriate notice of the Motion and the
opportunity for a hearing on the Motion under the circumstances; and the Court having reviewed
the Motion and having heard the statements in support of the relief requested therein before the
Cowrt (the “Hearing”); and the Court having determined that the legal and factual bases set forth
in the Motion and at the Hearing establish just cause for the relief granted herein; and upon all of
the proceedings had before the Court; and after due deliberation and sufficient cause appearing
therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. The Debtors’ KERP is approved in all respects.

3. The Debtors are authorized but not directed to make any and all payments to
cligible employees under the KERP,

4, The requirements set forth in Bankruptcy Rule 6003(b) are satisfied.

5. Notice of the Motion as provided therein shall be deemed good and sufficient and
the requirements of Bémkruptcy Rule 6004(a) and the Local Rules are satisfied by such notice.

6. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
shall be immediately effective and enforceable upon its entry.

7. The Debtors are authorized to take all actions necessary to effectuate the relief
granted pursuant to this Order in accordance with the Motion.

8. This Court shall retain jurisdiction with respect to any matters, claims, rights or
disputes arising from, based upon or related to this Order.
Dated: Wllmmﬁzon, I’)ggal\;'are ﬂ%ﬁ? //(,,/’7 -

The Honorable Christopher S. Sontchi
United States Bankruptey Judge
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Re: Docket No. 48

X

ORDER PURSUANT TO BANKRUPTCY CODE SECTIONS 363(B) AND
105(A) AUTHORIZING (I) THE DEBTORS TO PAY THE PREPETITION
CLAIMS OF CERTAIN CRITICAL VENDORS, AND (II) FINANCIAL
INSTITUTIONS TO HONOR AND PROCESS PREPETITION CHECKS
AND TRANSFERS TO CERTAIN CRITICAL YENDORS

This matter coming before the Court on the motion (the “Motion”) [Doc. No. 48] ? for an
order pursuant to sections 363(b) and 105(a) of title 11 of the United States Code (the

“Bankruptcy Code™) (i) authorizing the Debtors to pay the prepetition claims to certain critical

vendors (the “Critical Vendors”), and (ii) authorizing Banks to honor and process prepetition

payments, checks and transfers to certain Critical Vendors (the “Motion”), filed by the above-
captioned debtors and debtors in possession (collectively, the “Debtors”); and the Court having
subject matter jurisdiction to consider the Motion and the relief requested therein in accordance
with 28 U.S.C. § 1334 and‘ the Amended Standing Order of Reference from the United States
District Court for the District of Delaware dated as of February 29, 2012; and consideration of

the Motion and the relief requested therein being a core proceeding pursuant to 28 U.S.C.

The Debtors are the following three entities: IMRIS Inc, (taxpayer identification number 98-0473230),
IMRIS, Inc. (taxpayer identification number 98-0462325) and NeuroArmn Surgical Ltd. (Canadian
corporation number 751695-9). The mailing address of each of the Debtors, solely for purposes of notices
and communications, is 5101 Shady Oak Rd., Minnetonka, MN 55343.

Capitalized terms not otherwise defined herein shall have the meanings given to them in the Motion,
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§ 157(b); and venue being proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409; and
no trustee, examiner, or statutory creditors’ committee having been appoinfed in these chapter 11
cases; and due and proper notice of the Motion having been provided as set forth in the Motion,
and it appearing that no other or further notice need be provided; and a hearing having been held
to consider the relief requested in the Motion (the “Hearing”); and upon the Motion and the
Declaration of Jay D. Miller in Support of the Debtors’ First Day Pleadings, the record of the
Hearing, and all of the proceedings had before the Court; and any objections to the Motion
having been withdrawn or overruled; and the Court having found and determined that the relief
sought in the Motion is in the best interests of the Debtors, their estates and creditors, and that
the legal and factual bases set forth in the Motion establish just cause for the relief granted
herein; and after due deliberation and sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED, as set forth herein.

2. The Debtors are authorized, but not directed, in their sole discretion and in the
reasonable exercise of their business judgment, to pay certain prepetition claims of certain

Critical Vendors (the “Critical Vendor Claims™), subject to the conditions set forth in this Order.

3. The Debtors’ payment of the Critical Vendor Claims shall not exceed $500,000

(the “Critical Vendor Cap”) in the aggregate, unless otherwise ordered by the Court, after notice

and a hearing,.

4. As a condition to payment of the Critical Vendor Claims, the Critical Vendors are
hereby required to continue to provide goods and services to the Debtors on the most favorable
terms in effect between such Critical Vendor and the Debtors in the 12 months before the

Petition Date, or on terms more favorable to the Debtors to which the Debtors and the Critical
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Vendor may otherwise agree (such terms, the “Customary Trade Terms”).3 The Customary

Trade Terms shall apply throughout the Debtors’ chapter 11 cases, as long as the Debtors agree
to pay for such goods in accordance with such terms.

5. The Debtors are hereby authorized, but not directed, to obtain written verification
substantially in the form attached as Schedule 1 to this order before issuing payment to a Critical
Vendor that such Critical Vendor will continue to provide goods and services to the Debtors on
Customary Trade Terms for the remaining term of the Critical Vendor's agreement with the
Debtors.

6. If any Critical Vendor accepts payment on account of a Critical Vendor Claim
and thereafter fails to provide the Debtors with the requisite Customary Trade Terms, the
Debtors reserve all rights to exercise any applicable remedy including the right to seek recovery
of any Vendor payment made as an unauthorized post-petition transfer pursuant to 11 U.S.C.
§ 549. The Banks are authorized, at the Debtors’ request, to receive, honor, process and pay any
and all checks and electronic transfers related to the prepetition Critical Vendor Claims, whether

presented before or after the Petition Date, provided, however, that the Debtors have sufficient

good funds standing to the Debtors’ credit with such Bank in the applicable accounts to cover
such payments,

7. The Banks are authorized to rely on the representations of the Debtors as to which
checks or fund transfers are issued or authorized to be paid pursuant to this Order without any
duty of further inquiry and without liability for following the Debtors’ instructions.

8. The Debtors shall be and hereby are authorized to issue in their sole discretion

new postpetition checks or effect new postpetition fund transfers on account of the Critical

’ A sample agreement identifying the terms the Debtors would seek from a Critical Vendor is attached hereto
as Schedule 1 to the Order,
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Vendor Claims to replace any prepetition check or fund transfer requests that may be dishonored
or rejected.

9, Nothing in the Motion or this Order, or the Debtors’ payment of any claims
pursuant to this Order, shall be deemed or construed (a) as an admission as to the validity of any
claim or lien against the Debtors or their estates, (b) as a waiver of the Debtors’ rights to dispute
any claim or lien, (¢) to prejudice any of the Debtors’ rights to seek relief under any section of
the Bankruptcy Code on account of any amounts owed or paid to any Critical Vendor, or (d) an
assumption of any executory contract.

10. This Court shall retain jurisdiction with respect to all matters arising from or

relating to the interpretation or implementation of this Order.

Dated: ¢/ 2015

Wilmington, Delaware (’ § W

The Honorable Christopher S. Sontchi
United States Bankruptcy Judge

EAST\101255148.1 4 Original Court Copy




SCHEDULE 1

SAMPLE AGREEMENT WITH CRITICAL VENDOR

Schedule 1-1
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[Trade Vendor Agreement]
, 2015

TO: [Vendor]
[Name] |Address]

Dear Vendor:

As you may be aware, on May 25, 2015 (the “Commencement Date”), IMRIS Inc. and
certain of its subsidiaries (collectively, “IMRIS” or the “Debtors”), each commenced a voluntary
case under chapter 11 of title 11 of the United States Code (the “Bankruptey Code”) in the
United States Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”). On the
Commencement Date, IMRIS requested authority from the Bankruptey Court to, among other
things, pay the prepetition claims of certain trade creditors in recognition of, among other things,
the importance of IMRIS’s relationship with its vendors and suppliers and IMRIS’s desire that
the restructuring cfforts have as little effect as possible on its business. On June __,2015, the
Bankruptcy Court entered an order (the “Prepetition Trade Order”) authorizing IMRIS to pay, in
the ordinary course of business, according to established business practices, the prepetition
claims of those trade creditors who agree to be bound by the terms set forth below and those
found in the Prepetition Trade Order. A copy of the Prepetition Trade Order is enclosed.

Pursuant to the terms of the Prepetition Trade Order, to receive payment on prepetition
claims in the ordinary course, among other things, a trade creditor must continue to supply goods
and/or provide services to the Debtors based on trade terms that are at least as favorable as the
most favorable terms existing at any time during the 12 months prior to the Commencement
Date, or on other terms that are satisfactory to the Debtors in their business judgment. In this
agreement (the “Agreement”), trade terms should be construed as the normal and customary
trade terms, practices and programs (including, but not limited to, credit limits, pricing, cash
discounts, timing of payments, allowance, rebates, coupon reconciliation, normal product mix
and availability, and other applicable terms and programs) which were favorable to the Debtors
and in effect between the Debtors and such trade creditor at any time during the 12 months prior
to the Commencement Date (the “Prepetition Trade Terms”).

For purposes of the administration of this trade program as authorized by the Bankruptcy
Cout, you' agree to the following terms and conditions:

1. Except as set forth herein, the estimated balance of the prepetition trade claim (net
of any setoffs, credits or discounts) owed to you is § (the “Trade
Claim”). This Agreement does not excuse you from any requirement to timely
file a proof of claim in the appropriate bankruptcy case(s), for any portion of your
Trade Claim that is not paid in accordance with this Agreement, if any.

! For purposes of this Agreement, “you” shall refer to [Name of Trade Vendor], its parent companies,
subsidiaries, affiliates, directors, officers, members, shareholders, partners, employees, agents, attorneys, advisors,
consultants or any other party acting on behalf or at the direction of [Name of Trade Vendor].
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2. You shall not file, or otherwise assert, against any or all of the Debtors, their
estates or any other person or entity or any of their respective assets or property
(real or personal), any lien (a “Lien”) or reclamation request (a “Reclamation
Claim”), regardless of any statute or other legal authority upon which such Lien
or Reclamation Claim may be asserted, which is related in any way to any
prepetition amounts allegedly owed to you by the Debtors prior to the
Commencement Date and not paid hereunder, and, to the extent you have already
obtained or otherwise asserted such a Lien or Reclamation Claim, you shall (at
your expense) immediately take any and all actions necessary to remove such
Lien or withdraw such Reclamation Claim.

3. You shall immediately hereafter extend to the Debtors all Prepetition Trade
Terms, which are;

[IMRIS TO ADD INDIVIDUALIZED SET OF CUSTOMARY TRADE TERMS
SUBJECT TO AGREEMENT].

The Prepetition Trade Terms shall apply throughout the Debtors’ chapter 11
cases. ‘

4. You shall honor the Prepetition Trade Terms and, subject to the reservations
contained in the Prepetition Trade Order, shall not dispute the amount of the
Trade Claim set forth above.

5. You shall continue to supply the Debtors with goods and/or provide services
pursuant to the terms hereof.

6. You have reviewed the terms and provisions of the Prepetition Trade Order and
are bound by such terms.

7. You shall not separately seek payment for reclamation or similar claims outside of
the terms of the Prepetition Trade Order.

8. The Bankruptcy Court shall retain jurisdiction and resolve any disputes arising
under, related to, or in connection with this Agreement and the payment of your
Trade Claim, whether in whole or in part.

9. If, after execution of this Agreement, you refuse to supply goods and/or provide
services in accordance with the Prepetition Trade Terms or this Agreement,
(i) any payments received by you on account of your Trade Claim will be deemed
to have been in payment of postpetition obligations owed to you, (ii) you will
immediately repay to the Debtors any payments made to you on account of your
Trade Claim to the extent that the aggregate amount of such payments exceeds the
postpetition obligations, without the right of any setoffs, reclamation, or other
defense, and (iii) your Trade Claim will become a general unsecured claim that
may be impaired under the Debtors’ bankruptcy plan.

Schedule 1-3
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If you have any questions about this Agreement or our financial restructuring, please do

not hesitate to call [Name] at (_ ) or [Name] ( )
Sincerely,
[Debtors]
By:
Its:

Agreed and Accepted by:

[Name of Trade Vendor]

By:

Its:

Dated:

Schedule 1-4
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Schedule "E"

IN THE UNITED STATES BANKRUPTCY COURT ’,; %
FOR THE DISTRICT OF DELAWARE - o
X LR
: e .
Inre: : Chapter 11 %“E )
. L.OE B
1 * AW >
IMRIS, Inc., ef al., : Case No. 15-11133 (CSS) 2 2 =
: r!: F~
: (Jointly Administered) 0 % e
Debtors, o< @

. Re: Dkt. No. 15
X

ORDER (A) APPROVING PROCEDURES IN CONNECTION WITH THE
SALE OF SUBSTANTIALLY ALL OF THE DEBTORS’ ASSETS; (B)
SCHEDULING THE RELATED AUCTION AND HEARING TO
CONSIDER APPROVAL OF SALE; (C) APPROVING PROCEDURES RELATED
TO THE ASSUMPTION OF CERTAIN EXECUTORY CONTRACTS
AND UNEXPIRED LEASES; (D) APPROVING THE FORM AND MANNER

OF NOTICE THEREQF; AND (E) GRANTING RELATED RELIEF

This matter coming before the Court on the motion (the “Motion™)? of the above-

captioned debtors and debtors in possession (the “Debtors™) for the entry of an order pursuant to

sections 105(a), 363 and 365 of title 11 of the United States Code (the “Bankruptcy Code”),
Rules 2002, 6004, 6006, 9007 and 9014 of the Federal Rules of Bankruptcy Procedure (as

amended from time to time, the “Bankruptcy Rules™), and Rule 6004-1 of the Local Rules of

Bankruptcy Practice and Procedures of the Bankruptey Court for the District of Delaware (the
“Local Rules™) (I)(A) approving procedures in connection with the sale of substantially all of the
Debtors’ assets; (B) scheduling the related auction and hearing to consider approval of sale; (C)

approving procedures related to the assumption of certain executory contracts and unexpired

! The Debtors are the following three entities: IMRIS Inc. (Canadian corporation number 434265-8), IMRIS,
Inc. (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd. (Canadian corporation number
751695-9). The mailing address of each of the Debtors, solely for purposes of notices and communications, Is 5101
Shady Oak Rd., Minnetonka, MN 55343,
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leases; (D) approving the form and manner of notice thereof; and (E) granting related relief; and
(IT)(A) authorizing the sale of substantially all of the Debtors’ assets pursuant to the successful
bidder’s asset purchase agreement free and clear of liens, claims, encumbrances, and other
interests; (B) approving the assumption and assignment of certain executory contracts and
unexpired leases related thereto; and (C) granting related relief; the Court having found that (i)
the Court has jurisdiction to consider the Motion and the relief requested therein pursuant to 28
U.S.C. §§ 157 and 1334; (ii) venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and
1409; (iii) this is a core proceeding pursuant to 28 U.S.C. § 157(b); and (iv) notice of the Motion
was sufficient under the circumstances; and after due deliberation the Court having determined
that the relief requested in the Motion is in the best interests of the Debtors, their estates and its
creditors; and good and sufficient cause having been shown;

AND IT IS FURTHER FOUND AND DETERMINED THAT:

A. The Debtors’ proposed notice of the Bidding Procedures, the Cure Procedures, the
Auction and the hearing to approve the sale of the Debtors’ Assets (the “Sale Hearing”) is
appropriate and reasonably calculated to provide all interested parties with timely and proper
notice, and no other or further notice is required,

B. The Bidding Procedures substantially in the form attached hereto as Exhibit 1 are
fair, reasonable, and appropriate and are designed to maximize the recovery from the Sale of the
Offered Assets.

C. The findings and conclusions set forth herein constitute the Court’s findings of
fact and conclusions of law pursuant to Bankruptcy Rule 7052, made applicable to this

proceeding pursuant to Bankruptcy Rule 9014,

z Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion.
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D. To the extent any of the following findings of fact constitute conclusions of law,
they are adopted as such. To thé extent any of the following conclusions of law constitute
findings of fact, they are adopted as such.

IT IS HEREBY ORDERED THAT:

1. The Motion is GRANTED as set forth herein.

2. All objections to the relief requested in the Motion that have not been withdrawn,

waived or settled are overruled.

3. The Bidding Procedures attached hereto as Exhibit 1 are APPROVED.

4. Deerfield Acquisition Corp. is hereby approved to be and designated as the
Stalking Horse Purchaser. ‘

5. Subject to the Bidding Procedures and approval of the sale at the Sale Hearing,
the Debtors’ entry into the Stalking Horse Agreement (including any amendments thereto)
attached hereto as Exhibit B? to the Motion, is hereby approved.

6. The Bid Deadline shall be July 17, 2015 at 5:00 p.m. (prevailing Eastern Time).

7. The Debtors shall have the exclusive right to determine whether a bid is a
Qualified Bid and shall notify Qualified Bidders whether their bids have been recognized as such
as promptly as practicable afier a Qualified Bidder delivers all of the materials required by the
Bidding Procedures.

8. The Auction, if necessary, shall be held on July 21, 2015 at 10:00 a.m. (Eastern)
at the offices of DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor, New York,
New York 10020, or at such other location as shall be identified in a notice filed with the

Bankruptcy Court at least 24 hours before the Auction.

® For the convenience of parties in interest, a chart listing important dates set forth in this Order is attached hereto as

Exhibijt 2.
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9. At such Auction, each Qualified Bidder shall be required to confirm that it has not
engaged in any collusion with respect to the bidding or the sale, and the Auction shall be
conducted openly and transcribed.

10.  The Debtors shall determine which offer is the highest and otherwise best offer
for the Offered Assets, giving effect to any liabilities to be assumed by a Qualified Bidder and
any additional costs which may be imposed on the Debtors.

11. The Sale Hearing shall be held on July 24, 2015 at 10:00 a.m. (prevailing Eastern
Time) before this Court, the U.S. Bankruptcy Court for the District of Delaware, 824 Market
Street, Wilmington, Delaware 19801, 5th Floor, Courtroom #6. Any objections to the Sale shall
be filed and served so as to be received no later than July 23, 2015 at 4:00 p.m. (prevailing
Eastern Time) by: (i) counsel to the Debtors: DL.A Piper LLP (US), 203 N. LaSalle Street, Suite
1900, Chicago, Hlinois 60601 (Attn: Richard A. Chesley, Esq. (richard.chesley@dlapiper.com)),
(ii) counsel to the Stalking Horse Purchaser: Willkie Far & Gallagher LLP, 787 Seventh Avenue,
New York, New York 10019 (Attn: Steven J. Gartner (sgartner@willkie.com) and John C.
Longmire (jlongmire@willkie.com)), (iii) counsel to the Official Committee of Unsecured
Creditors: Womble Carlyle Sandridge & Rice, LLP, 222 Delaware Avenue, Suite 1501,
Wilmington, DE 19801 (Attn: Steven K. Kortanek (skortanek@wcsr.com), Kevin J., Mangan
(kmangan@wecsr.com), and Thomas M. Horan (thoran@wcsr.com)), and (iv) the Office of the
United States Trustee: US Trustee, 844 King Street, Suite 2207, Lockbox #35, Wilmington,
Delaware, 19899-0035 (Fax: 302-573-6497) (Attn: Linda Casey, Esq.) (linda.casey@ustj.gov)
(collectively, the Notice Parties).

12, The Sale Hearing may be adjourned from time to time without further notice to

creditors or parties in interest other than by announcement of the adjournment in open court on
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the date scheduled for the Sale Hearing, and the Debtors, shall have the exclusive right, in the
exercise of their fiduciary obligations and business judgment, to cancel the Sale at any time
subject to the terms of this Order,

13.  The following forms of notice are approved: (a) Notice of Sale Procedures,
Auction Date and Sale Hearing, in the form substantially similar to that attached hereto as

Exhibit 3 (the “Procedures Notice”) and (b) the Notice to Counterparties to Executory Contracts

and Unexpired Leases of the Debtors That May Be Assumed and Assigned (the “Cure Notice”),
in the form substantially similar to that attached hereto as Exhibit 4.

14, The Debtors shall, within two (2) business days after the entry of this Order, serve
this Order by first class mail, postage prepaid on (a) the US Trustee, (b) the Official Committee
of Unsecured Creditors, (¢) any parties requesting notices in these cases pursuant to Bankruptcy
Rule 2002, (d) all known creditors of the Debtors, (e) counsel to the Stalking Horse Purchaser,
and (f) all Potential Bidders collectively with the parties specified in this paragraph, the

“Procedures Notice Parties”),

15.  If the Successful Bidder is determined to be a Chapter 11 Plan Bid, the Debtors
will as soon as possible after such determination, file and serve a notice on the Procedures
Notices Parties indicating that the Sale Hearing will not go forward and that the Debtors will
seek to prosecute confirmation of the plan of reorganization proposed by such Chapter 11 Plan
Bid.

16.  The Debtors shall serve the Motion and the Cure Notice upon each counterparty
to the Assumed Executory Contracts or their counsel (if known), and shall file the Cure Notice,
by no later than July 10, 2015. The Cure Notice shall state the date, time and place of the Sale

Hearing as well as the date by which any objection to the assumption and assignment of
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Assumed Executory Contracts must be filed and served. The Cure Notice also will identify the
amounts, if any, that the Debtors believe are owed to each counterparty to an Assumed
Executory Contract in order to cure any defaults that exist under such contract (the “Cure
Amounts”).

17.  If any counterparty to an Assumed Executory Contract objects for any reason to
the assumption and assignment of an Assumed Executory Contract (an “Assumption
Objection”), such counterparty must filc and serve such Assumption Objection so as to be
received by the Notice Parties by no later than (the “Assumption Objection Deadline”): (i) 4:00

p-m. (prevailing Eastern Time) on July 23, 2015, provided, however, that any counterparty may

file and serve an objection to the assumption and assignment of the Assumed Executory Contract
solely with respect to the Successful Bidder’s ability to provide adequate assurance of future
petformance under the Assumed Executory Contract up to the time of the Sale Hearing, or raise
it at the Sale Hearing; or (ii) the date otherwise specified in the Cure Notice (or, alternatively, the
date set forth in the motion to assume such Assumed Executory Contract if such contract is to be
assumed and assigned after the Sale Hearing). The Court will make any and all determinations
concerning adequate assurance of future performance under the Assumed Executory Contracts
pursuant to sections 365(b) and (f)(2) of the Bankruptcy Code at the Sale Hearing.

18.  If a Contract or Lease is assumed and assigned pursuant to Court order, then
except for Disputed Cure Amounts (as defined herein), the Assumed Executory Contract
counterparty shall receive no later than three (3) business days following the closing of the Sale,
the Cure Amount, if any, as set forth in the Cure Notice. To the extent the Assumed Executory
Contract counterparty wishes to object to the Cure Amount, if any, set forth in the Cure Notice,

its Assumption Objection must set forth with specificity each and every asserted default in any
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executory contract or unexpired lease and the monetary cure amount asserted by such
counterparty to the extent it differs from the amount, if any, specified by the Debtors in the Cure

Notice.

19.  In the event that the Debtors and the non-debtors party cannot resolve the Cure

Amount, the Debtors shall segregate any disputed Cure Amounts (“Disputed Cure Amounts”)

pending the resolution of any such disputes by the Court or mutual agreement of the parties.
Assumption Objections may be resolved by the Court at the Sale Hearing, or at a separate
hearing either before or after the Sale Hearing. Any counterparty to an Assumed Executory
Contract that fails to timely file and serve an objection to the Cure Amounts shall be forever
barred from asserting that a Cure Amount is owed in an amount in excess of that set forth in the
Cure Notice,

20.  Except to the extent otherwise provided in the Successful Bidder’s Purchase
Agreement, the Debtors and the Debtors’ estate shall be relieved of all liability accruing or
arising after the assumption and assignment of the Assumed Executory Contracts pursuant to
section 365(k) of the Bankruptcy Code.

21. Upon Closing of the Sale, the proceeds of the Sale shall be paid by the Successful
Bidder to the Debtors.

22.  To the extent the provisions of this Order are inconsistent with the provisions of
any Exhibit referenced herein or with the Motion, the provisions of this Order shall control.

23.  The Court shall retain jurisdiction over all matters arising from or related to the

interpretation and implementation of this Order.
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24, Notwithstanding the possible applicability of Bankruptcy Rules 6004, 6006, 7062,
9014 or otherwise, the terms and conditions of this Order shall be immediately effective and

enforceable,

Dated: June }b, 2015 /’W\/
Wilmington, Delaware

The Honorable Christopher S. Sontchi
United States Bankruptcy Judge
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(Bidding Procedures)
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BIDDING PROCEDURES

Set forth below are the bidding procedures (the “Bidding Procedures”) to be employed in
connection with the sale of substantially all assets (the “Offered Assets™) of the Debtors , in
connection with the chapter 11 case pending in the United States Bankruptcy Court for the
District of Delaware (the “Bankruptey Court”), case number 15-11133 (CSS).

The Debtors entered into that certain asset purchase agreement, dated May 25, 2015 between the
Debtors on the one hand and Deerfield Acquisition Corp. (the “Stalking Horse Purchaser™),
pursuant to which the Stalking Horse Purchaser shall acquire the Offered Assets on the terms and
conditions specified therein (together with the schedules and related documents thereto, the
“Stalking Horse Agreement”). The sale transaction pursuant to the Stalking Horse Agreement is
subject to competitive bidding as set forth herein. The Bidding Procedures provide that the
Debtors may also consider bids in the form of a recapitalization transaction effectuated through a
chapter 11 plan of reorganization subject to the requirements set forth herein (a “Chapter 11 Plan
Bid”). Capitalized terms used herein and not otherwise defined shall have the meanings set forth
in the Stalking Horse Agreement

L ASSETS TO BE SOLD

The Debtors seek to complete a sale of all or substantially all of the Offered Assets (the “Sale”).
The Stalking Horse Agreement will serve as the “stalking-horse” bid for the Offered Assets.

I1. THE BID PROCEDURES

In order to ensure that the Debtors receive the maximum value for the Offered Assets, it intends
to hold a sale process for the Offered Assets pursuant to the procedures and on the timeline
proposed herein

A, Provisions Governing Qualifications of Bidders

Unless otherwise ordered by the Court, in order to participate in the bidding process, prior to the
Bid Deadline (defined below), each person, other than the Stalking Horse Bidder who wishes to
participate in the bidding process (a “Potential Bidder”) must deliver the following to the Notice
Parties (as defined below):

(i)  a written disclosure of the identity of each entity that will be
bidding for the Offered Assets or otherwise participating in connection with such
bid; and

(ii)  an executed confidentiality agreement (to be delivered prior to the
distribution of any confidential information by the Debtors to a Potential Bidder)
in form and substance satisfactory to the Debtors, which shall inure to the benefit
-of any purchaser of the Offered Assets; without limiting the foregoing, each
confidentiality agreement executed by a Potential Bidder shall contain standard
non-solicitation provisions.
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A Potential Bidder that delivers the documents and information described above and that the
Debtors determine in their reasonable business judgment, after consultation with their advisors,
is likely (based on availability of financing, experience and other considerations) to be able to
consummate the sale, will be deemed a “Qualified Bidder.” The Debtors will limit access to due
diligence to those parties it believes, in the exercise of its reasonable judgment, are pursuing the
transaction in good faith,

As promptly as practicable after a Potential Bidder delivers all of the materials required above,
the Debtors will determine and will notify the Potential Bidder if such Potential Bidder is a
Qualified Bidder.,

B. Due Dilicence

The Debtors will afford any Qualified Bidder such due diligence access or additional information
as the Debtors, in consultation with their advisors, deems appropriate, in their reasonable
discretion. The due diligence period shall extend through and include the Auction Date (as
defined below); provided, however, that any Qualified Bid (as defined below) submitted shall be
irrevocable until the selection of the Successful Bidder.

C. Provisions Governing Qualified Bids

A bid submitted will be considered a Qualified Bid only if the bid is submitted by a Qualified
Bidder and complies with all of the following (a “Qualified Bid”):

a) 1t states that the applicable Qualified Bidder offers to purchase any or all of the
Offered Assets either (i) in cash or (ii) through a recapitalization transaction
effectuated through a plan of reorganization;

b) it includes a signed writing that the Qualified Bidder’s offer is irrevocable until the
selection of the Successful Bidder and the Back-Up Bidder (defined below), provided
that if such bidder is selected as the Successful Bidder or the Back-Up Bidder then (x)
if the Successful Bid concerns an asset sale, the offer shall remain ircevocable until
the eatlier of (i) the closing of the transaction with the Successful Bidder and (ii) the
date that is fifteen (15) business days after entry of the Sale Order with respect to the
Successful Bidder and sixteen (16) business days after entry of the Sale Order with
respect to the Back-Up Bidder and (y) if the Successful Bid is a Chapter 11 Plan Bid
and such bidder is the Successful Bidder, its offer shall remain irrevocable until the
confirmation of such plan of reorganization. (For the avoidance of doubt, there will
be no Back-Up Bidder if the Successful Bidder is a Chapter 11 Plan Bid.);

¢) confirmation that there are no conditions precedent to the Qualified Bidder’s ability to
enter into a definitive agreement and that all necessary internal and shareholder
approvals have been obtained prior to the bid;

d) it sets forth each regulatory and third-party approval required for the Qualified Bidder
to consummate the transaction and the time period within which the Qualified Bidder
expects to receive such approvals;
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e) it includes a duly authorized and executed copy of a purchase or agreement (a
“Purchase Agreement”), including the purchase price for the Offered Assets
expressed in U.S. Dollars, or, in the case of a Chapter 11 Plan Bid, the amount of the
capital investment contemplated by such bid (the “Purchase Price”), together with all
exhibits and schedules thereto, together with copies marked (“Marked Agreement”)
to show any amendments and modifications to the Stalking Horse Agreement and the
proposed order to approve the sale by the Court;

f) it includes written evidence of a firm, irrevocable commitment for financing, or other
evidence of ability to consummate the proposed transaction, that will allow the
Debtors to make a reasonable determination as to the Qualified Bidder’s financial and
other capabilitics to consummate the transaction contemplated by the Purchase
Agreement;

g) if the bid is for all or substantially all of the Offered Assets (or in the case of a

- Chapter 11 Plan Bid, a bid for the equity of the reorganized Debtors), it must have a
value to the Debtors, in the Debtors’ exercise of their reasonable business judgment,
after consultation with their advisors, that is greater than or equal to the sum of the
value offered under the Stalking Horse Agreement and $100,000. If the bid is for less
than all or substantially all of the Offered Assets, it must have a value to the Debtors,
in the Debtors’ exercise of their reasonable business judgment, after consultation with
their advisors, that is greater than or equal to the sum of the value offered under the
Stalking Horse Agreement for the Offered Assets songht in the bid plus the $100,000
overbid amount;

h) it identifies with particularity which executory contracts and unexpired leases the
Qualified Bidder wishes to assume and provides for the Qualified Bidder to pay
related cure costs;

1) it contains sufficient information concerning the Qualified Bidder’s ability to provide
adequate assurance of performance with respect to executory contracts and unexpired
leases;

j) it includes an acknowledgement and representation that the bidder: (A) has had an
opportunity to conduct any and all required due diligence regarding the Offered
Assets prior to making its offer; (B) has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or the Offered Assets in
making its bid; (C) did not rely upon any written or oral statements, representations,
promises, warranties or guaranties whatsoever, whether express or implied (by
operation of law or otherwise), regarding the Offered Assets or the completeness of
any information provided in connection therewith or with the Auction (defined
below), except as expressly stated in the Purchase Agreement; and (D) is not entitled
to any expense reimbursement, break-up fee, or similar type of payment in connection
with its bid;

k) it includes evidence, in form and substance reasonably satisfactory to the Debtors, of
authorization and approval from the Qualified Bidder’s board of directors (or
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comparable governing body) with respect to the submission, execution, delivery and
closing of the Purchase Agreement;

I) it is accompanied by a good faith deposit in the form of a wire transfer (to a bank
account specified by the Debtors), certified check or such other form acceptable to the
Debtors, payable to the order of the Debtors (or such other party as the Debtors may
determine) in an amount equal to ten percent (10%) of the Purchase Price;

m) it contains a detailed description of how the Qualified Bidder intends to treat current
employees of the Debtors;

n) it contains such other information reasonably requested by the Debtors; and
0) it is received prior to the Bid Deadline.

Notwithstanding the foregoing, the Stalking Horse Purchaser is deemed a Qualitied Bidder and
the Stalking Horse Agreement is deemed a Qualified Bid, for all purposes in connection with the
Bidding Process, the Auction, and the Sale.

The Debtors shall notify the Stalking Horse Purchaser and all Qualified Bidders in writing as to
whether or not any bids constitute Qualified Bids (and with respect to each Qualified Bidder that
submitted a bid as to whether such Qualified Bidder’s bid constitutes a Qualified Bid) no later
than two (2) business days following the expiration of the Bid Deadline.

D. Bid Deadline

A Qualified Bidder that desires to make a bid will deliver written copies of its bid to the
following parties (collectively, the “Notice Parties”): (i) counsel to the Debtors: DLA Piper LLP
(US), 203 N. LaSalle Street, Suite 1900, Chicago, lllinois 60601 (Attn: Richard A. Chesley, Esq.
(richard.chesley@dlapiper.com)), (ii) counsel to the Stalking Horse Purchaser: Willkie Far &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Steven J, Gartner
(sgartner@willkie.com) and John C. Longmire (jlongmire@willkie.com)), (iii) counsel to the
Official Committee of Unsecured Creditors: Womble Carlyle Sandridge & Rice, LLP, 222
Delaware Avenue, Suite 1501, Wilmington, DE 19801 (Attn: Steven K. Kortanek
(skortanek@wecsr.com), Kevin J. Mangan (kmangan@wcst.com), and Thomas M. Horan
(thoran@wesr.com)), and (iv) the Office of the United States Trustee (the “US Trustee”): US
Trustee, 844 King Street, Suite 2207, Lockbox #35, Wilmington, Delaware, 19899-0035 (Fax:
302-373-6497) (Attn: Linda Casey, Esq.) (linda.casey@usdoj.gov), so as to be received by the
Debtors not later than July 17, 2015 at 5:00 p.m. (prevailing Eastern Time) (the “Bid Deadline”).

E. Credit Bidding

The Stalking Horse Purchaser holds a security interest in the Offered Assets and has submitted a
credit bid for the Offered Assets, It may submit additional credit bids for the Offered Assets as it
deems necessary and desirable.
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F, Evaluation of Competing Bids

A Qualified Bid will be valued based upon several factors including, without limitation, (1) the
amount of such bid, (2) the risks and timing associated with consummating such bid, (3) any
proposed revisions to the Stalking Horse Agreement, and (4) any other factors deemed relevant
by the Debtors in their reasonable discretion.

G. No Qualified Bids

1f the Debtors do not receive any Qualified Bids other than the Stalking Horse Agreement, the
Debtors will not hold an auction and the Stalking Horse Purchaser will be named the Successful
Bidder for the Offered Assets.

H. Auction Process.

If the Debtors receive one or more Qualified Bids in addition to the Stalking Horse Agreement,
the Debtors will conduct an auction of the Offered Assets (the “Auction™), which shall be
transcribed on July 21, 2015 (the “Auction Date”) at 10:00 a.m. (prevailing Eastern Time), at the
offices of DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor, New York, NY
10020, or such other location as shall be timely communicated to all entities entitled to attend the
Auction. The Auction shall run in accordance with the following procedures:

a) only the Debtors, the Stalking Horse Purchaser, and Qualified Bidders who have timely
submitted a Qualified Bid, and the unsecured creditors committee, and their respective
advisors may attend the Auction;

b) only the Stalking Horse Purchaser and the Qualified Bidders who have timely submitted
a Qualified Bid will be entitled to make any subsequent bids at the Auction;

c) each Qualified Bidder shall be required to confirm that it has not engaged in any
collusion with respect to the bidding or the sale;

d) atleast one (1) business day prior to the Auction, each Qualified Bidder who has timely
submitted a Qualified Bid must inform the Debtors whether it intends to attend the
Auction; provided that in the event a Qualified Bidder elects not to attend the Auction,
such Qualified Bidder’s Qualified Bid shall nevertheless remain fully enforceable against
such Qualified Bidder until the date of the selection of the Successful Bidder and the
Back-Up Bidder (defined below) at the conclusion of the Auction, At least one (1)
business day prior to the Auction, the Debtors will provide copies of the Qualified Bid or
combination of Qualified Bids which the Debtors believes in their reasonable discretion
is the highest or otherwise best offer (the “Starting Bid”) to all Qualified Bidders;

e) all Qualified Bidders who have timely submitted Qualified Bids will be entitled to be
present for all Subsequent Bids (as defined below) at the Auction and the actual identity
of each Qualified Bidder will be disclosed on the record at the Auction; provided that all
Qualified Bidders wishing to attend the Auction must have at least one individual
representative with authority to bind such Qualified Bidder attending the Auction in
person;
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f) the Debtors, after consultation with their advisors, may employ and announce at the
Auction additional procedural rules that are reasonable under the circumstances for
conducting the Auction, provided that such rules are (i) not inconsistent with these
Bidding Procedures, the Bankruptcy Code, or any order of the Court entered in
connection herewith, and (ii) disclosed to each Qualified Bidder at the Auction; and

g) bidding at the Auction will begin with the Starting Bid and continue in bidding
increments (each a “Subsequent Bid”) providing a net value to the estate of at least an
additional $100,000 above the prior bid. After the first round of bidding and between
each subsequent round of bidding, the Debtors shall announce the bid that it believes to
be the highest or otherwise better offer (the “Leading Bid”). A round of bidding witl
conclude after each participating Qualified Bidder has had the opportunity to submit a
Subsequent Bid with full knowledge of the Leading Bid. Qualified Bidders will not have
the opportunity to pass. Except as specifically set forth herein, for the purpose of
evaluating the value of the consideration provided by Subsequent Bids, the Debtors will
give effect to any liabilities to be assumed by a Qualified Bidder and any additional costs
which may be imposed on the Debtors,

I, - Selection of Successful Bid

Prior to the conclusion of the Auction, the Debtors, in consultation with their advisors, will
review and evaluate each Qualified Bid in accordance with the procedures set forth herein and
determine which offer is the highest or otherwise best offer from among the Qualified Bidders
submitted at the Auction (one or more such bids, collectively the “Successful Bid” and the
bidder(s) making such bid, collectively, the “Successful Bidder™), and communicate to the
Qualified Bidders the identity of the Successful Bidder and the details of the Successful Bid.
The determination of the Successful Bid by the Debtors at the conclusion of the Auction shall be
final, subject only to approval by the Court.

Unless otherwise agreed to by the Debtors and the Successful Bidder, within two (2) business
days after adjournment of the Auction, the Successful Bidder shall complete and execute all
agreements, contracts, instruments and other documents evidencing and containing the terms and
conditions upon which the Successful Bid was made. Within one (1) business day following the
adjournment of the Auction, the Debtors shall file a notice identifying the Successful Bidder with
the Court and shall serve such notice by fax, email or overnight mail to all counterparties whose
contracts are to be assumed and assigned.

The Debtors will sell the Offered Assets to the Successful Bidder pursuant to the terms of the
Successful Bid upon the approval of such Successful Bid by the Court at the Sale Hearing, In
the event that the Successful Bid is a Chapter 11 Plan Bid, the Sale Hearing will not occur and
the Debtors will prosecute confirmation of a plan of reorganization consistent with such Chapter
11 Plan Bid,
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J. Return of Deposits

All deposits shall be returned to each bidder not selected by the Debtors as the Successful Bidder
or the Back-Up Bidder (as defined below) no later than five (5) business days following the
conclusion of the Auction.

K. Back-Up Bidder

If an Auction is conducted and the Successful Bid is not a Chapter 11 Plan Bid, the Qualified
Bidder or Qualified Bidders with the next highest or otherwise best Qualified Bid to the
Successful Bidder, as determined by the Debtors in the exercise of their business judgment, at
the Auction shall be required to serve as a back-up bidder (the “Back-Up Bidder”) and keep such
bid open and irrevocable until sixteen (16) business days after entry of the Sale Order,
- Following the Sale Hearing, if the Successful Bidder fails to consummate the approved sale
because of a breach or failure to perform on the part of such Successful Bidder, the Back-Up
Bidder will be deemed to be the new Successful Bidder, and the Debtors will be authorized, but
not required, to consummate the sale with the Back-Up Bidder without further order of the
Bankruptcy Court. For the avoidance of doubt, if the Successful Bid is a Chapter 11 Plan Bid,
there will be no Back-Up Bidder.

III.  Sale Hearing

The Debtors will seek entry of an order from the Court at the Sale Hearing to begin on July 24,
2015, at 10:00 a.m. (prevailing Eastern time), to approve and authorize the sale transaction to the
Successful Bidder on terms and conditions determined in accordance with the Bid Procedures.
If, however, the Successful Bid is a Chapter 11 Plan Bid, the Sale Hearing will not go forward
and the Debtors will seek to prosecute confirmation of the plan or reorganization proposed by
such Chapter 11 Plan Bid.
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Exhibit 2

(Significant Dates)
¢ Bid Deadline: July 17,2015 at 5:00 p.m. (Eastern Time)
e Auction: | July 21, 2015 at 10:00 a.m. (Eastern Time)

o Assumption Objection Deadline; July 23,2015 at 4:00 p.m. (Eastern Time)

e Sale Objection Deadline: July 23, 2015 at 4:00 p.m. (Eastern Time)
e Sale Hearing: ’ July 24,2015 at 10:00 a.m. (Eastern Time)
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(Procedures Notice)
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
IMRIS, Inc., etal,’ . Case No, 15-11133 (CSS)
(Jointly Administered)
Debtors. :
x

NOTICE OF SALE PROCEDURES,
AUCTION DATE AND SALE HEARING

PLEASE TAKE NOTICE that on May 25, 2015, the above-captioned debtors and debtors in
possession (the “Debtors™) filed the Motion of the Debtors and Debtors in Possession Pursuant to
Section 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving Procedures
in Connection with the Sale of Substantially All of the Debtors’ Assets; (B) Scheduling the
Related Auction and Hearing to Consider Approval of Sale; (C) Approving Procedures Related
to the Assumption of Certain Executory Contracts and Unexpired Leases; (D) Approving the
Form and Manner of Notice Thereof; (E) Approving Expense Reimbursement; and (F) Granting
Related Relief; and (II)(A) Anthorizing the Sale of Substantially All of the Debtors’ Assets
Pursuant to the Successful Bidder’s Asset Purchase Agreement Free and Clear of Liens, Claims,
Encumbrances, and Other Interests; (B) Approving the Assumption and Assignment of Certain
Executory Contracts and Unexpired Leases Related Thereto; and (C) Granting Related Relief
(the “Motion”).> The Debtors seeks, among other things, to sell substantially all assets (the
“Offered Assets”) of the Debtors to the successful bidder (the “Successful Bidder”), at an auction
free and clear of all liens, claims, encumbrances and other interests pursuant to sections 363 and
365 of the Bankruptcy Code.

PLEASE TAKE FURTHER NOTICE that, on June 16, 2015, the Bankruptcy Court entered an
order (the “Bidding Procedures Order”) approving the Motion and the bidding procedures (the
“Bidding Procedures”), which set the key dates and times related to the Sale of the Offered
Assets. All interested bidders should carefully read the Bidding Procedures Order and the
Bidding Procedures. To the extent that there are any inconsistencies between the Bidding

! The Debtors are the following three entities: IMRIS Inc. (Canadian corporation number 434265-8), IMRIS,
Inc, (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd, (Canadian corporation number
751695-9). The mailing address of each of the Debtors, solely for purposes of notices and communications, is 5101
Shady Osk Rd., Minnetonka, MN 55343,

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion,
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Procedures Order (including the Bidding Procedures) and the summary description of its terms
and conditions contained in this Notice, the terms of the Bidding Procedures Order shall control.

PLEASE TAKE FURTHER NOTICE that, pursuant to the terms of the Bidding Procedures,
an auction (the “Auction”) to sell the Offered Assets will be conducted on July 21, 2015 at 10:00
a.m, (Eastern) at the offices of DLA Piper LLP (US), 1251 Avenue of the Americas, 27th Floor,
New York, NY 10020, or at such other location as shall be identified in a notice filed with the
Bankruptcy Court at least 24 hours before the Auction.

PLEASE TAKE FURTHER NOTICE that a hearing will be held to approve the sale of the
Offered Assets to the Successful Bidder (the “Sale Hearing”) before the Honorable Christopher
8. Sontchi, United States Bankruptcy Court for the District of Delaware, 824 Market Street,
Wilmington, Delaware 19801, 5th Floor, Courtroom #6, on July 24, 2015 at 10:00 a,m. .
(prevailing Eastern Time), or at such time thereafter as counsel may be heard or at such other
time as the Bankruptcy Court may determine. The Sale Hearing may be adjourned from time to
time without further notice to creditors or parties in interest other than by announcement of the
adjournment in open court on the date scheduled for the Sale Hearing. Objections to the Sale
shall be filed and served so as to be received no later than 4:00 p.m. (prevailing Eastern
Time) on July 23, 2015 by: (i) counsel to the Debtors: DLA Piper LLP (US), 203 N. LaSalle
Street, Suite 1900, Chicago, Illinois 60601 (Attn: Richard A. Chesley, Esq.
(richard.chesley@dlapiper.com)), (ii) counsel to the Stalking Horse Purchaser: Willkie Far &
Gallagher LLP, 787 Seventh Avenue, New York, New York 10019 (Attn: Steven J. Gartner
(sgartner@willkie.com) and John C. Longmire (jlongmire@willkie.com)), (iii) counsel to the
Official Committee of Unsecured Creditors: Womble Carlyle Sandridge & Rice, LLP, 222
Delaware Avenue, Suite 1501, Wilmington, DE 19801 (Attn: Steven K. Kortanek
(skortanek@wesr.com), Kevin J. Mangan (kmangan@wecsr.com), and Thomas M., Horan

. (thoran@wesr.com)), and (iv) the Office of the United States Trustee (the “US Trustee™): US
Trustee, 844 King Street, Suite 2207, Lockbox #35, Wilmington, Delaware, 19899-0035 (Fax:
302-573-6497) (Attn: Linda Casey, Esq.) (linda.casey @usdoj.gov) (collectively, the Notice

Parties).

PLEASE TAKE FURTHER NOTICE that this Notice of the Auction and Sale Hearing is
‘subject to the full terms and conditions of the Motion, Bidding Procedures Order and Bidding
Procedures, which Bidding Procedures Order shall control in the event of any conflict, and the
Debtors encourages parties in interest to review such documents in their entirety. Any party that
has not received a copy of the Motion or the Bidding Procedures Order that wishes to obtain a
copy of the Motion or the Bidding Procedures Order, including all exhibits thereto, may make
such a request in writing to DLA Piper LLP (US), Attn: David Avraham, DLA Piper LLP (US),
203 North LaSalle Street, Suite 1900, Chicago, IL 60601 or by emailing
david.avraham@dlapiper.com.
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Dated: June 16, 2015
Wilmington, Delaware

WEST\258835405.8

Respectfully submitted,

/s/ R, Craig Martin

R. Craig Martin (DE 5032)

DLA PIPER LLP (US)

1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone: (302) 468-5700
Facsimile: (302) 394-2341

Email: craig.martin@dlapiper.com

-and-

Richard A. Chesley (IL 6240877)
Daniel M. Simon (IL 6297629)
David E. Avraham (IL 6308516)
DLA PIPER LLP (US)

203 N. LaSalle Street, Suite 1900
Chicago, Illinois 60601
Telephone: (312) 368-4000
Facsimile: (312) 236-7516

Email: richard.chesley@dlapiper.com

daniel.simon@dlapiper.com

david.avraham@dlapiper.com

Proposed Attorneys for Debtors And Debtors In

Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

X
In re: Chapter 11
IMRIS, Tnc., et al.,’ . Case No. 15-11133 (CSS)
(Jointly Administered)
Debtors. :
"

NOTICE TO COUNTERPARTIES TO EXECUTORY CONTRACTS
AND UNEXPIRED LEASES OF THE DEBTORS
THAT MAY BE ASSUMED AND ASSIGNED

PLEASE TAKE NOTICE that the above-captioned debtors and debtors in possession (the
“Debtors”) may seek to assume an executory contract or unexpired lease to which you may be a
party. The executory contracts and unexpired leases that the Debtors are seeking to assume (the
“Assumed Executory Contracts”) are described on Exhibit A attached to this Notice, The
amount shown on Exhibit A hereto as the “Cure Amount” is the amount, if any, based upon the
Debtors’ books and records, which the Debtors assert is owed to cure any defaults existing under
the Assumed Executory Contract. If you have questions regarding this notice, you should
consult with appropriate counsel.

PLEASE TAKE FURTHER NOTICE that if you disagree with the Cure Amount shown for
the Assumed Executory Contract(s) on Exhibit A to which you are a party, you must file in
writing with the United States Bankruptcy Court for the District of Delaware, 824 Market Street,
Wilmington, Delaware 19801, an objection on or before July 23, 20615 at 4:00 p.m. (prevailing
Eastern Time). Any objection must set forth the specific default or defaults alleged and set
forth any cure amount as alleged by you. If a contract or lease is assumed and assigned pursuant
to a Court order approving same, then unless you properly file and serve an objection to the Cure
Amount contained in this Notice, you will receive at the time of the closing of the sale (or as
soon as reasonably practicable thereafter), the Cure Amount set forth herein, if any. Any non-
debtors party to an Assumed Executory Contract that fails to timely file and serve an objection to
the Cure Amounts shall be forever barred from asserting that a Cure Amount is owed in an
amount in excess of the amount, if any, set forth in the attached Exhibit A.

! The Debtors are the following three entities: IMRIS Inc. (Canadian corporation nunber 434265-8), IMRIS,
Inc. (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd. (Canadian corporation number
751695-9). The mailing address of each of the Debtors, solely for purposes of notices and communications, is 5101
Shady Oak Rd., Minnetonka, MN 55343,
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PLEASE TAKE FURTHER NOTICE that if you have any other objection to the Debtors’
assumption and assignment of the Assumed Executory Contract to which you may be a party,
you also must file that objection in writing no later than 4:00 p.m. (prevailing Eastern Time) on
July 23, 2015 provided, however, that any counterparty to an Assumed Executory Contract may
file and serve an objection to the assumption and assignment of the Assumed Executory Contract
solely with respect to the Successful Bidder’s ability to provide adequate assurance of future
performance under the Assumed Executory Contract up to the time of the Sale Hearing, or raise
it at the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that on May 25, 2015, the above-captioned debtors and
debtors in possession (the “Debtors™) filed the Motion of the Debtors and Debtors in Possession
Pursuant to Section 105(a), 363 and 365 of the Bankruptcy Code for an Order (I)(A) Approving
Procedures in Connection with the Sale of Substantially All of the Debtors® Assets; (B)
Scheduling the Related Auction and Hearing to Consider Approval of Sale; (C) Approving
Procedures Related to the Assumption of Certain Executory Contracts and Unexpired Leases;
(D) Approving the Form and Manner of Notice Thereof; (E) Approving Expense
Reimbursement; and (F) Granting Related Relief; and (II)(A) Authorizing the Sale of
Substantially All of the Debtors’ Assets Pursuant to the Successful Bidder’s Asset Purchase
Agreement Free and Clear of Liens, Claims, Encumbrances, and Other Interests; (B) Approving
the Assumption and Assignment of Certain Executory Contracts and Unexpired Leases Related
Thereto; and (C) Granting Related Relief (the “Motion™).

PLEASE TAKE FURTHER NOTICE that, on June 16, 2015, the Coutt entered an Ordet (the
“Bidding Procedures Order”) approving, among other things, the Bidding Procedures requested
in the Motion, which Bidding Procedures Order governs (i) the bidding process for the sale of
substantially all of the assets (the “Offered Assets™) of the Debtors and (ii) procedures for the
assumnption and assignment of certain of the Debtors’ executory contracts and unexpired leases.

PLEASE TAKE FURTHER NOTICE that the Motion also seeks Court approval of the sale
(the “Sale”) of the Offered Assets to the Successful Bidder, free and clear of all liens, claims,
interests and encumbrances pursuant to section 363 of the Bankruptcy Code, including the
assumption by the Debtors and assignment to the buyer of the Assumed Executory Contracts
pursuant to section 365 of the Bankruptcy Code. Within 24 hours after adjournment of the
Auction (if any), unless otherwise agreed to by the Debtors, but in no event, at least one (1)
business day prior to the Sale Hearing, the Debtors shall file a notice identifying the Successful
Bidder with the Bankruptcy Court and serve such notice by fax, email or overnight mail to all
counterparties whose contracts are to be assumed and assigned.

PLEASE TAKE FURTHER NOTICE that an evidentiary hearing (the “Sale Hearing”) to
approve the Sale and authorize the assumption and assignment of the Assumed Executory
Contracts will be held on July 24, 2015 at 10:00 a.m (prevailing Eastern Time), before the
Honorable Christopher S. Sontchi, United States Bankruptcy Court for the District of Delaware,
824 Market Street, Wilmington, Delaware 19801, 5th Floor, Courtroom #6. The Sale Hearing
may be adjourned from time to time without further notice to creditors or parties in interest other

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the
Motion,
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than by announcement of the adjournment in open court on the date scheduled for the Sale
Hearing,.

PLEASE TAKE FURTHER NOTICE that any objection you may file must be served so as to
be received by the following parties by the applicable objection deadline date and time (i)
counsel to the Debtors: DLA Piper LLP (US), 203 N. LaSalle Street, Suite 1900, Chicago,
Illinois 60601 (Attn: Richard A. Chesley, Esq. (richard.chesley@dlapiper.com)), (ii) counsel to
the Stalking Horse Purchaser: Willkie Far & Gallagher LLP, 787 Seventh Avenue, New York,
New York 10019 (Attn: Steven J. Gartner (sgartner@willkie.com) and John C. Longmire
(jlongmire@willkie.com)), (iii) counsel to the Official Committee of Unsecured Creditors:
Womble Carlyle Sandridge & Rice, LLP, 222 Delaware Avenue, Suite 1501, Wilmington, DE
19801 (Attn: Steven K. Kortanek (skortanek@wesr.com), Kevin J. Mangan
(kmangan@wcsr.com), and Thomas M. Horan (thoran@wcsr.com)), and (iv) the Office of the
United States Trustee (the “US Trustee”): US Trustee, 844 King Street, Suite 2207, Lockbox
#35, Wilmington, Delaware, 19899-0035 (Fax: 302-573-6497) (Attn: Linda Casey, Esq.)
(linda.casey@usdoj.gov) (collectively, the Notice Parties).

PLEASE TAKE FURTHER NOTICE that the buyer shall be responsible for satisfying any
requirements regarding adequate assurance of future performance that may be imposed under
sections 365(b) and (f) of the Bankruptcy Code, 11 U.S.C. § 101, ef seq., in connection with the
proposed assignment of any Assumed Executory Contract. The Court shall make its
determinations concerning adequate assurance of future performance under the Assumed
Executory Contracts pursuant to 11 U.S.C. §§ 365(b) and (f) at the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, in the event that the Debtors and the non-debtors
party cannot resolve the Cure Amount, the Debtors shall segregate any disputed Cure Amounts
(“Disputed Cure Amounts”) pending the resolution of any such disputes by the Court or mutual
agreement of the parties. Assumption Objections may be resolved by the Court at the Sale
Hearing, or at a separate hearing either before or after the Sale Hearing.

PLEASE TAKE FURTHER NOTICE that, except to the extent otherwise provided in the
Purchase Agreement with the Successful Bidder, pursuant to section 365(k) of the Bankruptey
Code, the Debtors and the Debtors’ estate shall be relieved of all liability accruing or arising
after the effective date of assumption and assignment of the Assumed Executory Contracts.

PLEASE TAKE FURTHER NOTICE that nothing contained herein shall obligate the Debtors
to assume any Assumed Executory Contracts ot to pay any Cure Amount.’

PLEASE TAKE FURTHER NOTICE THAT IF YOU DO NOT TIMELY FILE AND SERVE
AN OBJECTION AS STATED ABOVE, THE COURT MAY GRANT THE RELIEF
REQUESTED IN THE MOTION WITH NO FURTHER NOTICE.

3 “Assumed Executory Contracts” are those Contracts and Leases that the Debtors believes may be assumed
and assigned as part of the orderly transfer of the Offered Assets; however, the Successful Bldder may choose to
exclude certain of the Debtors’ Contracts or Leases from the list of Assumed Executory Contracts as part of their
Qualifying Bid, causing such Contracts and Leases not to be assumed by the Debtors,
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ANY NON-DEBTORS PARTY TO ANY ASSUMED EXECUTORY CONTRACT WHO
DOES NOT FILE A TIMELY OBJECTION TO THE CURE AMOUNT FOR SUCH
ASSUMED EXECUTORY CONTRACT IS DEEMED TO HAVE CONSENTED TO SUCH

CURE AMOUNT.

Dated: June 16, 2015 Respectfully submitted,
Wilmington, Delaware

/s/ R, Craig Martin
R. Craig Martin (DE 5032)
DLA PIPER LLP (US)
1201 North Market Street, Suite 2100
Wilmington, Delaware 19801
Telephone: (302) 468-5700
Facsimile: (302) 394-2341
Email: craig.martin@dlapiper.com

-and-

Richard A. Chesley (1L 6240877)

Daniel M. Simon (IL 6297629)

David E. Avraham (IL 6308516)

DLA PIPER LLP (US)

203 N. LaSalle Street, Suite 1900

Chicago, Illinois 60601

Telephone: (312) 368-4000

Facsimile: (312) 236-7516

Email: richard.chesley@dlapiper.com
daniel.simon@dlapiper.com
david.avraham@dlapiper.com

Proposed Attorneys for Debtors And Deblors In
Possession
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(Assumed Executory Contracts)
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IN THE UNITED STATES BANKRUPTCY COURT ’ (J’{ 5 ,

FOR THE DISTRICT OF DELAWARE d 'E_ﬁ":

oD

: az.;

: 9 5

Inre: Chapter 11 o :Qt(a |
IMRIS, Inc., ef al.,! : Case No, 15-11133 (CSS) TR, T

-0
o<

: (Jointly Administered)
Debtors, :

X

FINAL ORDER UNDER SECTIONS 105, 361, 362, 363(c),
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) AND 364(e) AND 507 OF THE
BANKRUPTCY CODE AND BANKRUPTCY RULES 2002, 4001
AND 9014: () AUTHORIZING DEBTORS TO OBTAIN POSTPETITION
FINANCING; (I) AUTHORIZING DEBTORS TO USE CASH
COLLATERAL; AND (IIT) GRANTING ADEQUATE PROTECTION
TQ PREPETITION SECURED PARTIES

Upon the motion, dated May 25, 2015 (the “Maotion™), of IMRIS, Inc., a Delaware
corporation (“IMRIS US”) and each of its afﬁliated debtors and debtors in possessibn
(collectively, the “Debtors”) in the above-captioned cases (the “Cases”) commenced on May 25,
2015 (the “Petition Date”), for interim ana final orders under sections 105, 361, 362, 363(c),
364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1) and 364(e) of title 11 of the United States Code, 11
U.S.C. §§ 101, et seq. (as amended, the “Bankruptcy Code”), and Rules 2002, 4001 and 9014 of
the Federal Rules of Bankruptcy Procedure (as amended, the “Bankruptcy Rules”), and the
Local Bankruptcy Rules for the United States Bankruptcy Court for the District of Delaware (the

“Local Rules™), secking:

The Debtors are the following three entities: IMRIS Inc. (taxpayer identification number 98-0473230),
IMRIS, Inmc, (taxpayer identification number 98-0462325) and NeuroArm Surgical Ltd. (Canadian
corporation number 751695-9), The maillng address of each of the Debtors, solely for purposes of notices
and communications, is 5101 Shady Oak Rd., Minnetonka, MN 55343,
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) the authority for IMRIS US and IMRIS, Inc., a Canadian company, (“IMRIS
Canada™) and NeuroArm Surgical Limited (together with IMRIS US and IMRIS Canada,
collectively, the “Borrowers™) and each Debtor in its capacity as a guarantor (the “Guarantors”)
to enter into that certain Senior Secured, Superpriority Debtor-in-Possession Credit Agreement
dated as of May 28, 2015 (as amended by Amendment No, 1, attached hereto as Exhibit B
(“Amendment No. 1), and as further amended, restated, supplemented or otherwise modified
from time to time, the “DIP Agreement”), substantially in the form attached hereto as Exhibit A,
together with the other agreements delivered or executed from time to time in connection
therewith (as hereafter amended, restated, supplemented or otherwise modified from time to
time, together with the DIP Agreement and Amendment No, 1, the “DIP Documents”), pursuant
to which the Borrowers and Guarantors shall (a) obtain (after giving effect to Amendment No. 1)
up to $8,000,000% in aggregate postpetition senior secured super-priority debtor-in-possession
financing (“DIP Loan Facility”) and other extensions of credit from the lenders from time to
time party thereto (initially, on the closing date, the “Initial DIP Lenders”, and together with any
other lenders from time to time party thereto, the “DIP Lenders”) and Deerfield Management
Company, L.P,, as the administrative and collateral agent (the “DIP Agenf’) and (b) grant
security interests and liens and accord superpriority claim status in favor of the DIP Agent and
the DIP Lenders pursuant to sections 361, 364(c) and 364(d)(1) of the Bankruptey Code in

accordance with the DIP Documents;3

Pursuant to Amendment No. 1, the aggregate Commitments have increased from $5,363,413 originally
requested in the Motion up to $8,000,000.

Capitalized terms used but not otherwise defined herein shall have the meanings aseribed to them in the
DIP Documents.
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(I)  authorization for the Debtors to execute and deliver the DIP Agreement and the
other DIP Documents and to perform such other and further acts as may be necessary or
appropriate in connection therewith;

(1) authorization for the Debtors to use Cash Collateral (as defined in paragraph 4(i)
below) pursuant to sections 361, 362 and 363 of the Bankruptcy Code, and all other Prepetition
Collateral (as defined in paragraph 4(a) below);

(IV) to grant adequate protection with respect to the use of Cash Collateral and any
diminution in the value of the Prepetition Collateral (as defined below) securing the Debtors’
Prepetition Secured Obligations (as defined below) under that certain Facility Agreement dated
as of September 16, 2013, as amended as of March 31, 2015 (as otherwise amended, restated,
supplemented or modified from time to time, the “Existing Facility Agreement”), by and among
the Debtors, on the one hand, and the lenders from time to time party thereto, on the other hand,
together with the documents and agreements related thereto or entered into in connection
therewith (collectively, with the Existing Facility Agreement, the “Prepetition Secured
Agreements™);

(V)  at the interim hearing, held on May 28, 2015 (the “Interim Hearing”) on the
Motion before this Court, pursuant to Bankruptcy Rule 4001, entry of the interim order (the
“Interim Order”): (a) authorizing the Borrowers, on an interim basis, to borrow under the DIP
Agreement an aggregate principal amount not to exceed $3,500,000 million (plus fees, interest
and other amounts in accordance with the terms of the DIP Documents) at any time outstanding
prior to the entry of the Final Order (as defined below); (b) authorizing the Debtors, on an
interim basis, to use Cash Collateral and the other Prepetition Collateral; and (c) granting, on an

interim basis, adequate protection to the Prepetition Secured Parties; and
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(VD)  scheduling, pursuant to Bankruptcy Rule 4001, a final hearing (the “Final
Hearing”) for this Court to consider entry of a final order (the “Final Order”), authorizing and
approving on a final basis the relief requested in the Motion, including without limitation, the
Borrowers’ ability on a final basis to utilize the DIP Loan Facility and the Debtors’ ability to
continue to use Cash Collateral and the other Prepetition Collateral, subject to the terms of the
DIP Documents and the Final Order.

The Interim Hearing having been held by this Court on May 27, 2015 and the Interim
Order granting the relief sought in the Motion having been entered by this Court on such date,
and notice of the Final Hearing having been given in the manner as set forth in the Interim Order,
and the Final Hearing having been held by this Court on June 24, 2015; and upon the record
made by the Debtors at the Interim Hearing and the Final Hearing, including, without limitation,
the admission into evidence of the Declaration of Jay.D. Miller in Support of First Day
Pleadings D.I. 4, which was filed with the Court on the Petition Date, and the other evidence
submitted or adduced and the arguments of counsel made at the Interim Hearing and the Final
Hearing and after due deliberation and consideration and sufficient cause appearing therefor;

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, as applicable, that:

1. Grant of Motion. The Motion is hereby GRANTED as hereinafter set

forth. Any and all objections to the relief requested in the Motion, to the extent not withdrawn
with prejudice, waived or resolved by consent at or before the Final Hearing, are hereby
OVERRULED and DENIED.

2. Jurisdiction/Venue. This Court has core jurisdiction over the Cases, the
Motion, and the parties and property affected hereby pursuant to 28 U.S.C, §§ 157(b) and 1334,

Venue is proper before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.
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3. Notice. The Final Hearing is being held pursuant to the authorization of

Bankruptcy Rule 2002, 4001(b), (c), and (d) and Rule 9014, and the Local Rules. Notice of the
Final Hearing and the emergency relief requested in the Motion has been provided by the
Debtors, to certain parties in interest, including: (a) United States Trustee for Region III (the
“U.S. Trustee™); (b) those creditors holding the twenty largest unsecured claims against each of
the Debtors’ estates; (c) the Prepetition Secured Parties and their attorneys; (d) counsel for the
Initial DIP Lenders; (e) all secured creditors of record; (f) the United States Internal Revenue
Service; (g) the United States Securities and Exchange Commission; (h) the statutory committee
of unsecured creditors appointed in the Cases by the U.S. Trustee on June 4, 2015 (the
“Committee”); and (i) other parties who requested sérvice under Bankruptcy Rules 2002 and
Local Rule 4001-2, and no further notice of the relief sought in the Final Order is necessary or
required. Under the circumstances, such notice of the Final Hearing and the relief requested in
the Motion complies with Bankruptcy Rules 2002 and Local Rule 4001-2.

4, Debtors’ Stipulations and Releases. Without prejudice to the rights of any

other party (but which rights are subject to the limitations thereon contained in paragraph 24 of
this Final Order), the Debtors admit, stipulate and agree that:

(a) as of the Petition Date, the Debtors who are party to or otherwise
obligated under the Prepetition Secured Agreements, without defense, counterclaim,
recoupment or offset of any kind, were jointly and severally indebted and liable to the
Prepetition Secured Parties in the aggregate principal amount of not less than

$26,957,468.75 of outstanding borrowings under the Prepetition Secured Agreements,

plus all costs, fees, expenses (including attorneys’ fees and legal expenses) and other

charges accrued, accruing or chargeable with respect thereto (collectively, the
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“Prepetition Secured Obligations”), which Prepetition Secured Obligations are
secured by (i) first-priority security interests in and liens on substantially all of the
Debtors” assets, including accounts, inventory, capital stock of certain of the Debtors,
contragct rights, instruments, documents, chattel paper, drafts and acceptances, general
intangibles and all other forms of obligations owing to the Debtors (and the proceeds,
product and offspring therefrom, collectively, the “Prepetition Collateral”) all as
mofe fully described in the Prepetition Secured Agreements;

(b)  the Prepetition Secured Obligations constitute the legal, valid and
binding obligations of the respective Debtors named in the Prepetition Secured
Agreements, enforceable in accordance with their terms (other than in respect of the
stay of enforcement arising from section 362 of the Bankruptcy Code);

© the liens granted to the Prepetition Secured Parties on the Prepetition
Collateral pursuant to and in connection with the Prepetition Secured Agreements
(collectively, the “Prepetition Liens”), including, without limitation, all security
agreements, pledge agreements and other security documents executed by any of the
Debtors for the benefit of the Prepetition Secured Parties, are (i) valid, binding,
perfected and enforceable liens and security interests in the property described in the
Existing Credit Facility Agreement, (ii) not, pursuant to the Bankruptcy Code or other
applicable law, subject to avoidance, recharacterization, recovery, subordination,
attack, offset, recoupment, counterclaim, defense or “claim” (as such term is defined
in the Bankruptcy Code) of any kind, and (iii) subject and subordinate only to (A) the

DIP Liens (as defined below), (B) the Carve-Out (as defined below) to which the DIP
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Liens are subject and (C) valid, perfected and unavoidable liens and security intetests

permitted under the Existing Facility Agreement and existing as of the Petition Date;
(d) no portion of the Prepetition Secured Obligations or any payments

made to the Prepetition Secured Parties or applied to the Prepetition Secured

Obligations prior to the Petition Date is subject to avoidance, recharacterization,

recovery, subordination, attack, offset, counterclaim, defense or “claim” (as such term

is defined in the Bankruptcy Code) of any kind pursuant to the Bankruptcy Code or

other applicable law;

(e) each Debtor hereby forever waives and releases any and all “claims”

(as such term is defined in the Bankruptcy Code), counterclaits, causes of action,
defenses and setoff rights against the Prepetition Secured Parties, in their capacities as |
such, whether arising at law or in equity, including, without limitation, any

recharacterization, subordination, avoidance or other claim arising under or pursuant

to section 105 or chapter 5 of the Bankruptcy Code or under any other similar |
provisions of applicable state or federal law; provided, héme,_, that nothing herein
or in any of thé DIP Documents shall operate as a release or waiver of any claims or
causes of action held by any party (including, without limitation, any of the Debtors)'

against any Debtor, any “affiliate” (as such term is defined in the Bankrupfcy Code)

of any Debtor or any officer, director or direct or indirect equity owner (or affiliate

thereof) of any Debtor; and

therefrom) as of the Petition Date, including without limitation, all cash, securities or

® substantially all cash, securities or other propérty (and the proceeds
other property (and the proceeds, product and offspring therefrom) and other amounts
|
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on deposit or maintained by the Debtors in accounts pursuant to the Prepetition
Secured Agreements were subject to rights of setoff and valid, perfected, enforceable,
first priority liens under the Existing Facility Agreement and the other Prepetition
Secured Agreements, and applicable law, for the benefit of the Prepetition Secured
Parties. All proceeds of the Prepetition Collateral are Cash Collateral of the
Prepetition Secured Parties within the meaning of section 363(a) of the Bankruptcy
Code (collectively, the “Cash Collateral).
S. Need for Financing and Cash Collateral Use.

(@  The Debtors require the remainder of the DIP Loan Facility and need
" to continue to use the Prepetition Collateral, including any cash that constitutes
Prepetition Collateral, in order to, among other things, permit the orderly continuation
of the operation of their businesses, preserve the going concern value of the Debtors,
pay the costs of administration of their estates and for the other purposes set forth in
the DIP Documents. The Debtors’ use of the Prepetition Collateral (including the
Cash Collateral) and the DIP Loan Facility is necessary to prevent immediate and
irreparable harm to the Debtors’ estates,

(b)  The Debtors are unable to obtain financing on more favorable terms

from sources other than the DIP Lenders pursuant to, and for the purposes set forth in,

the DIP Documents and are unable to obtain adequate unsecured credit allowable -

under section 503(b)(1) of the Bankruptcy Code as an administrative expense. The
Debtors are also unable to obtain secured credit allowable under sections 364(c)(1),
364(c)(2) and 364(c)(3) of the Bankruptcy Code without the Debtors granting to the

DIP Agent for the benefit of itself and the DIP Lenders, subject to the Carve-Out (as
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defined in paragraph 17 below), (i) the DIP Liens (as defined in paragraph 12(a)
below), including the priming DIP Liens and (ii) the Superpriority DIP Claims (as
defined in paragraph 13(a) below), in each case on the terms and conditions set forth
in the Interim Order, this Final Order and the DIP Documents. No party or parties
other than the DIP Lenders would provide postpetition financing to the Debtors
absent the Debtors granting such parties priming liens on the Debtors’ assets pursuant
to section 364(d)(1) of the Bankruptcy Code or other impracticable conditions, and
the Debtors were unable to satisfy the requirements of section 364(d)(1) of the

Bankruptcy Code.

6. Amendment to the DIP Loan Facility. At the request of the Borrowers, the DIP’

Agent and DIP Lenders established the DIP Loan Facility pursuant to which the Borrowers may
from time to time obtain loans (“DIP Loans”), up to, after giving effect to Amendment No. 1, an
aggregate principal amount of up to $8,000,000 (plus additional amounts to pay fees, interest,
expenses and other amounts in accordance with the terms of the DIP Documents) pursuant to the
terms of the DIP Documents. The DIP Agent and each DIP Lender are willing to continue to
support the DIP Loan Facility, upon the terms and conditions set forth herein and in the DIP
Documents,

7. Certain Conditions to DIP ILoan Facility. The DIP Agent’s and DIP

Lenders’ willingness to continue to make loans under the DIP Loan Facility is conditioned upon,
among other things: (a) the Debtors obtaining the final approval of the Court of the DIP
Agreement (and all extensions of credit thereunder), as well as all of the other DIP Documents;
(b) the Debtors’ continued provision of adcqﬁate protection pursuant to sections 361 and 363 of

the Bankruptcy Code for the interests of Prepetition Secured Parties with respect to the
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Prepetition Liens; (c) the DIP Agent and each DIP Lender continuing to receive, as security for
the payment of the DIP Obligations (as defined below), security interests in and liens upon the
DIP Collateral (as defined below) and the DIP Documents; and (d) the Debtors’ continued
satisfaction of all conditions precedent in the DIP Agrzement and DIP Documents, unless waived
in writing by the Initial DIP Lenders in their sole discretion.

8. Finding of Cause. Good cause has been shown for the entry of this Final
Order and authorization for the Debtors to use Cash Collateral and to obtain extensions of credit
under the DIP Loan Facility (the “DIP Credit Extensions”) pursuant to the terms of the DIP
Documents. The Debtors’ need for use of Cash Collateral and financing of the type afforded by
the DIP Agreement is ongoing, immediate and critical. Entry of this Final Order will minimize
disruption of the Debtors’ businesses and operations, will preserve the assets of the Debtors’
estates and their value and is in the best interests of the Debtors, their creditors and their
respective estates. The terms of the financing are fair and reasonable, reflect the Debtors’
exercise of prudent business judgment and are supported by reasonably equivalent value and fair
consideration.

9. Finding of Good Faith. Based upon the record presented at the Interim

Hearing and the Final Hearing, the Court finds that the DIP Agreement and the other DIP
Documents, as well as the terms of this Final Order, have been negotiated in good faith and at
arm’s length between the Borrowers and the Guarantors, on the one hand, and the DIP Agent and
DIP Lenders, on the other hand. Therefore, all DIP Credit Extensions heretofore and hereafter
made to the Borrowers pursuant to the DIP Documents shall be deemed to have been extended

and made in good faith within the meaning of section 364(e) of the Bankruptcy Code.
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10, Authorization of Financing; Budget.

(8)  The Court hereby authorizes on a final basis (i) the execution, delivery
and performance by each Debtor of and under the DIP Agreement and other DIP
Documents, as applicable, in substantially the form annexed to the Motion (with such
changes made pursuant to Amendment No. 1 and any other amendments to the DIP
Agreement and the other DIP Documents in accordance with this Final Order) and all
other instruments, security agreements, assignments, pledges, and other documents
referred to therein or required by the DIP Agreement to be executed by one or more
Borrowers and/or Guarantors; (ii) the Borrowers’ continuing to obtain DIP Loans and
other DIP Credit Extensions ‘in accordance with the DIP Documents from time to
time up to an aggregate principal amount outstanding at any time of $8,000,000 (plus
additional amounts to pay fees, interest, expenses and other amounts in accordance
with the terms of the DIP Documents), inclusive of $939,413 which was used to
refinance the “Revolving Loans” (under and as defined in the Existing Facility
Agreement) (the “Roll-Up™); and (iii) the Debtors satisfying all conditions precedent
and performance of all obligations hereunder and under the DIP Documents in
accordance with the terms hereof and thereof, provided, however, that the
authorization to use proceeds of DIP Loans shall be limited solely to the purposes
specified and authorized in this Final Order or the DIP Documents (collectively, the
- “Permitted Uses™). Notwithstanding the foregoing, the Debtors may request the
Court, after notice and a hearing, to authorize the Debtors to use the proceeds of the
DIP Loans for purposes other than those specified in the DIP Agreement, subject to

the right of the DIP Lenders to cease funding from and after the entry of an order
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authorizing the Debtors to use the proceeds of the DIP Loans for purposes not
otherwise authorized by the DIP Lenders in the DIP Agreement.

(b)  The DIP Agent and DIP Lenders shall not have any obligation or
responsibility to monitor the Borrowers’ use of any DIP Loans, and may rely upon
any Borrower’s representations that the amount of the DIP Credit Extensions
requested at any time, and the use thereof, are in accordance with the requirements of
this Final Order and the DIP Documents.

(c)  The Borrowers shall deliver to the DIP Agent, on a periodic basis as
required by the DIP Loan Facility from and after the closing of the DIP Loan Facility,
updates to the “Budget” (as defined in the DIP Agreement) to be acceptable to the
DIP Agent and Initial DIP Lenders as and to the extent required by the DIP
Agreement (such updated Budgets, the “Budget”).

11, Execution, Delivery and Performance of DIP Documents. Each of the
Borrowers and Guarantors are authorized on a final basis to execute, deliver and perform under
all the terms and conditions of each and every DIP Document, The DIP Documents, including
Amendment No. 1, may be executed and delivered on behalf of each Debtor by any officer,
director or agent of such Debtor who represents himself or herself to be duly authorized and
empowered to execute the DIP Documents for and on behalf of such Debtor, and the DIP Agent
and DIP Lenders may rely upon any of such person’s execution and delivery of any of the DIP
Documents as having done so with all requisite power éﬁd authority to do so. Upon the entry of
this Final Order, the DIP Documents shall continue to constitute valid and binding obligations of
each Debtor, enforceable against such Debtor in accordance with their terms, In furtherance of

the provisions of this Final Order, each Debtor is authorized to do and perform all acts, to make,
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execute and deliver all instruments and documents (including, without limitation, if applicable,
the execution of the DIP -Agreement, security agreements, pledge agreements, control
agreements, mortgages, deeds of trust, deeds to secure debt, financing statements and intellectual
property filings), and to pay all filing and recording fees as may be necessary or, in the opinion
of the DIP Agent or any DIP Lender, are desirable to give effect to any of the terms and
conditions of the DIP Documents or as otherwise required or contemplated by the DIP
Documents.
12, DIP Collateral and DIP Liens.

(@  All “Obligations” under (and as defined in) the DIP Agreement,
including, without limitation, all DIP Credit Extensions and all amouﬁts owing (then
existing, contingent or otherwise, all of the foregoing being collectively called the
“DIP Obligations”) shall be, and hereby are, secured, subject and subordinate only to
the Carve-Out (as defined in paragraph 17 below), by perfected, first priority liens
(collectively, the “DIP Liens™) in favor of the DIP Agent and each DIP Lender on
and in all of the Prepetition Collateral and all other assets of the Debtors in existence
or created prior to, on or after the Petition Date, and any proceeds or property
recovered in connection with the sﬁccessful prosecution or settlement of any claims
pursuant to sections 502(d), 544, 545, 547, 548, 549, 550, 551 or 553 of the
Bankruptcy Code (collectively, the “DIP Céllateral"’).

(b)  The DIP Liens with respect to the DIP Collateral shall have the
following priorities:

()] Unencumbered Collateral. Pursuant to section 364(c)(2) of

the Bankruptcy Code, a first priority lien on and security interest in
all DIP Collateral (including, without limitation, all real property)
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that is not subject to a valid and perfected lien existing on the
Petition Date other than the DIP Collateral on which there are liens
and security interests as described in clause (iii) below;

(i)  Encumbered Collateral. Pursuant to section 364(c)(3) of
the Bankruptcy Code, a lien on and security interests in all DIP
Collateral (including, without limitation, all real property) that is
subject to a valid, perfected and unavoidable lien existing on the
Petition Date to the extent such lien was on the Petition Date senior
to the Prepetition Liens;

(iii)  Extent of Priming DIP Lien. Pursuant to section 364(d)(1)
of the Bankruptcy Code, a first priority, senior priming lien on and

security interest in all Prepetition Collateral that is or was intended
or required to be subject to valid and perfected liens existing on the
Petition Date in favor of the Prepetition Secured Parties; and

(iv)  Carve-Out. The DIP Liens shall be subject and subordinate -

in all respects to the Carve-Out in accordarice with paragraph 17 of
this Final Order,

13, Superiority DIP Claim: Surcharge. .
(a) Scope of Superpriority DIP Claim. Subject to the Carve-Out in

accordance with paragraph 17 of this Final Order, and in addition to being secured as
provided in this Final Order, all DIP Obligations shall constitute an allowed
administrative expense claim under section 503(b) of the Bankruptcy Code and shall
constitute an allowed superpriority claim (the “Superpriarity DIP Claim”) pursuant
to section 364(c)(1) of the Bankruptcy Code over all other administrative expenses in
the Debtors’ cases of the kind specified in, or ordered pursuant to, sections 105, 326,
328, 330, 331, 503(a), 503(b), 506(c), 507(a), 507(b), 546(c), 726 or 1114 of the
Bankruptey Code. Without limiting the generality of the foregoing, the Superpriority
DIP Claim shall be superior to any and all administrative priority claims arising out of

transactions, if any, arising between any Debtor, on the one hand and any other

-14-
EAST\I01309110,2

Original Court Copys




Debtor or subsidiary of a Debtor, and all such intercompany claims shall be
subordinate to the Superpriority DIP Clairh;

(b)  No Surcharge. Subject to the Carve-Out in accordance with paragraph
17 of this Final Order, it shall be an Event of Default under (and as defined in) the
DIP Agreement for any costs or administrative expenses that have been or may be
incurred in these chapter 11 cases, in any matters or proceedings related hereto or in
any superseding chapter 7 case, to be prior to or on a parity with the Superpriority
DIP Claim of the DIP Agent and DIP Lenders for the DIP Obligations. In no event
shall any costs or expenses of administration be imposed upon the DIP Agent, any
DIP Lender or any of the DIP Collateral pursuant to sections 105, 506(c) or 552(b) of
the Bankruptcy Code, or otherwise, without the prior written consent of the DIP
Agent and all DIP Lenders, and no such consent shall be implied from any action,
inaction or acquiescence by the DIP Agent or any DIP Lender; and in no event shall
any costs or expenses of administration be imposed upon the Prepetition Secured
Parties or any Prepetition Collateral, whether pursuant to sections 105, 506(c) or
552(b) of the Bankruptcy Code, or otherwise, without the prior written consent of the
Prepetition Secured Parties, and no such consent shall be implied from any action,
inaction or acquiescence by the Prepetition Secured Parties.

14.  Joint and Several Liability; Borrower Reimbursement Claims.

(@  The Debtors shall be jointly and severally liable to repay the DIP
Obligations in accordance with the DIP Documents. The DIP Ob]igations shall be
due and payable, and shall be paid, as and when provided in the DIP Documents and

as provided herein, without offset, counterclaim, deduction or other claim of
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avoidance of any nature or type. In no event shall the Debtors be authorized to offset,
deduct, avoid or recoup any amounts owed, or alleged to be owed, by the DIP Agent,
any DIP Lender or any Prepetition Secured Party to any Debtor against any of the
DIP Obligations (including, without limitation, any such obligations owing under the
Prepetition Secured Agreements), unless and to the extent expressly otherwise agreed
to in writing by each of the DIP Agent, DIP Lenders and Prepetition Secured Parties,
as applicable.

(b)  No Debtor shall have any right of contribution, reimbursement or
subrogation from any other Debtor, or any other Debtor’s assets as a result of such
Debtor’s use of Cash Collateral or DIP Loans.

15. Cash Collateral; Other Matters. Subject to the terms of this Final Order
and the DIP Documents, the Debtors are authorized to use Cash Collateral that is secured by the
DIP Liens or the Prepetition Liens in accordance with this Final Order and the DIP Documents,
Each Debtor shall cause the Cash Collateral to be promptly deposited in one or more accounts as
required by the DIP Documents, which shall be subject to the DIP Liens, Prior to the deposit of
such Cash Collateral, the Debtors shall be deemed to hold all such proceeds in trust for the
benefit of the DIP Agent, the DIP Lenders and the Prepetition Secured Parties, as applicable.
The DIP Agent and DIP Lenders may, subject to the provisions of the DIP Documents, apply
(and reapply) any or all Cash Collateral at any time or times in its possession or control to the
payment of any of the DIP Obligations, in such order of application as the DIP Agent or any DIP
Lender may designate or elect, and may use all or part of the Cash Collateral to collateralize any
contingent DIP Obligations. If after the repayment in full in cash (“Full Papment”) of the DIP

Obligations, any Challenge (as defined bélow), claim or cause of action is asserted against the
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DIP Agent or any DIP Lender or any Prepetition Secured Parties, then such parties shall be
entitled to payment from Debtors to the extent of all costs, expenses, liaBilities or damages
incurred by it or them (including, without limitation, reasonable attorneys’ fees), as secured
creditors pursuant to the terms of the DIP Documents and Existing Facility Agreement.

16.  Adequate Protection of Prepetition Secured Parties, As adequate
protection pursuant to sections 361 and 363 of the Bankruptcy Code for the Debtots’ use,
consumption, sale, collection or other disposition of any of the Prepetition Co]lateral the
Prepetition Secured Parties shall continue to receive the following as adequate protection:

(a) to the extent there is a diminution in the value of the interests of the
Prepetition Sectired Parties in the Prepetition Collateral (whether the reason for such
diminution is as a result of or from, arises from, or is attributable to, the imposition of
the automatic stay, the priming of the Prepetition Liens, the use of Cash Collateral or
the physical deterioration, consumption, use, sale, lease, disposition, shrinkage or
decline in market value of the Prepetition Collateral), the Prepetition Secured Parties
are granted replacement liens on the Prepetition Collateral (the “Replacement
Liens”), which liens are valid, binding, enforceable and fully perfected as of the date
hereof; |

(b) an allowed administrative claim (the “Credit Facility Administrative
Claim”) against the Debtors’ estates under section 507(b) of the Bankruptcy Code to
the extent that the Replacement Liens do not adequately protect the diminution in the
value of the Prepetition Collateral, which Credit Facility Administrative Claim, if
any, shall be junior and subordinate to the Carve-Out and the Superpriorify DIP

Claim; and
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(c) payment of fees and expenses of the Prepetition Secured Parties’ to the

extent incurred prior to, on or after the Petition Date.
17.  Payment of Certain Fees and Expenses.

(@ Use of Professional Expenses. The Borrowers are authorized to use
proceeds of DIP Loans solely for the uses permitted under the DIP Agreement,
including, without limitation, (i) to pay any fees required to be paid to the Clerk of the
Court; and (ii) to pay the fees of the U.S. Trustee pursuant to 28 U.S.C. § 1930 and
payment of interest, if any, pursuant to 31 U.S.C. § 3717. For so long as no Event of
Default under (and as defined in) the DIP Agreement shall have occurred and be
continuing, Borrower is also authorized to use the proceeds of the DIP Loans, without
limitation, (i) to pay the fees and disbursements incurred by a chapter 7 trustee (if
any) under section 726(b) of the Bankruptcy Code in an amount not to exceed
| $50,000 out of the DIP Collateral; and (ji) to pay fees, compensation, costs, expenses
and disbursements (collectively, “Professional Expenses) of professionals
(including, without limitation, attorneys, accountants, appraisers, consultants and
investment bankers) retained by the Borrowers (the “Debtor Professionals ”).and the

Committee, and the professionals retained by the Committee, provided, however, that

no proceeds of DIP Loans or any Cash Cpllateral of the DIP Agent or Prepetition
Secured Parties shall be used to pay Professional Expenses of any Debtor
Professionals or the Committee (collectively, the “Professional Persons”) or any
other costs incurred in connection with (i) investigating, commencing or continuing
any claims;, causes of actions, adversary proceedings or contested matters against any

Prepetition Secured Party, the DIP Agent or any DIP Lender with respect to any loan,
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repayment or other transaction, act or inaction under or in connection with the
Prepetition Secured Agreements or DIP Documents (as the case may be), including,
without limitation, discovery proceedings subsequent to the commencement of any
such claims or causes of action; (ii) except to contest whether an Event of Default has
occurred and exists under the DIP Agreement, preventing, hindering or delaying
performance or enforcement by any Prepetition Secured Party, the DIP Agent or any
DIP Lender of its rights or remedies under this Final Order or any of the DIP
Documents; (iii) challenging any liens granted in connection with the Prepetition
Secured Agreements, the DIP Liens or the Superpriority DIP Claim; (iv) challenging
the DIP Obligations or the Prepetition Secured Obligations; or (v) that would
otherwise be expenses not permitted pursuant to the Budget. Notwithstanding the
foregoing limitations up to $10,000 may be used by the Committee solely to
investigate claims, causes of action or adversary proceedings against the Prepetition
Secured Parties with respect to the Prepetition Liens granted to such persons on
Prepetition Collateral.

(b)  Carve-Out. For the purposes of this Final Order, “Carve-Qut’ shall
mean: (i) Professional Expenses incurred by Professional Persons at any time, to the
extent allowed at any time, whether by this Final Order, procedural order, or
otherwise, but only to the extent all such Professional Expenses set forth in this clause

do not exceed the amount permitted through such time for such expenses in the

Budget as then appliéable; provided, however, that upon the occurrence of an Event
of Default, the Professional Expenses incurred by Professional Persons thereafier may

not exceed $50,000; (ii) U.S. Trustee fees, pursuant to 28 U,S.C. § 1930 (the “U.S.
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Trustee Fees”); and (iii) all reasonable fees and expenses incurred by a chapter 7
trustee under section 726(b) of the Bankruptcy Code in an aggregate amount not
exceeding $50,000 out of the DIP Collateral; provided, that nothing herein shall be
construed to iinpair the ability of any interested party fo object to any Professional

Expenses sought by any Professional Person.

18. Preservation of Rights Granted Under this Fina] Order.
(@  Protection From Subsequent Financing Order, It shall constitute an

Event of Default under (and as defined in) the DIP Agreement if any Debtor
seeks, or if there is entered in these chapter 11 cases, or in any successor cases,
any order that authorizes the obtaining of credit or the incurrence of indebtedness .
by any Debtor (or any trustee or examiner) that (i) is secured by a security,
mortgage, collateral interest or lien on all or any part of the DIP Collateral that is
equal or senior to the DIP Liens or Credit Facility Replacement Liens, except as
expressly authorized by the DIP Agreemént, or (ii)'has priority administrative

status that is equal or senior to the Superpriority DIP Claim; provided, however,

that nothing herein shall prevent the entry. of an order that specifically provides
that, as a condition to the granting of the benefits of clauses (i) or (ii) above, all of
the DIP Obligations and Prepetition Secured Obligations must be fully paid from
the proceeds of such credit or indebtedness, and all contingent obligations owed
to any DIP Lender or any Prepetition Secured Party fully cash collateralized as
provided in the DIP Documents or Prepétition Secured Agreements (as

applicable).
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(b)  Rights Upon Dismissal, Conversion or Consolidation. If any chapter

11 case is dismissed, converted or substantively consolidated with another case,
then neither the entry of this Final Order nor the dismissal, conversion or
substantive consolidation of such chapter 11 case shall affect the rights or
remedies of the DIP Agent and DIP Lenders under the DIP Documents or the
rights or remedies of Prebetition Secured Parties or the DIP Agent or DIP Lenders
under this Final Order, and all of the respective rights and remedies hereunder and
thereunder of Prepetition Secured Parties, the DIP Agent and DIP Lenders shall
remain in full force and effect as if such chapter 11 case had not been dismissed,
converted, or substantively consolidated. It shall constitute an Event of Default if
any Debtor seeks, or if there is entered, any order dismissing any of the chapter 11
cases. Notwithstanding any order that may be entered in the future dismissing
any of the chapter 11 cases (i) all of the liens and claims granted hereunder shall
continue in full force and effect and shall maintain their priorities as provided in
this Final Order (and that such liens and claims shall, notwithstanding suéh
dismissal, remain binding on all interested parties) and (ii) this Court shall retain
jurisdiction, notwithstanding such dismissal, for the purpose of enforcing all such
lenders’ liens and claims to the greatest extent permitted by applicable law.

(c) No Di'scharge; Credit Bid Rights. Unless and until Full Payment of

the DIP Obligations shall occur, all such obligations shall not be discharged by
the entry of any order confirming a plan of reorganization in any of the chapter 11
cases and, pursuant to section 1141(d)(4) of the Bankruptcy Code, all of the

Debtors have waived such discharge. No plan of reorganization or liquidation,
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nor any order entered in connection with a sale of assets under section 363 of the
Bankruptcy Code or otherwise, shall limit or otherwise restrict the right of the
DIP Agent or any DIP Lender, or any Prepetition Secured Party to submit a credit
bid for all or any part of the DIP Collateral,

(d)  No Marshaling. The Debtors agree not to assert rights pursuant to the
equitable doctrine of “marshaling” or any similar doctrine with respect to any DIP
Collateral at any time securing any of the DIP Obligations, and in no event shall
any DIP Liens be subject to any pre-petition or post-petition lien or security
interest that is avoided and preserved for the benefit of any Debtor’s estate

pursuant to section 551 of the Bankruptcy Code;

(¢)  No Requirement to File Proof of Claim. Notwithstanding anything to-

the contrary contained in any prior or subsequent order of the Court, including,
without limitation, any bar order establishing a deadline for the filing of proofs of
claims entitled to administrative expense treatment under section 503(b) of the
Bankruptcy Code, the DIP Agent, the DIP Lenders and the Prepetition Secured
Parties shall not be required to file any proof of claim with respect to any of the
DIP Obligations or the Prepetition Secured Obligations, all of which shall be due
and payable in accordance with the DIP Documents and the Prepetition Secured
Agreements, as applicable, without the necessity of filing any such proof of claim,
and the failure to file any such proof of claim shall not affect the validity or
enforceability of any of the DIP Documents or the Existing Facility Agreement,
as applicable, or prejudice or otherwise adversely affect the DIP Agent’s, any DIP

Lender’s or any Prepetition Secured Parties’ rights, remedies, powers or
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privileges under the DIP Documents, the Existing Facility Agreement or this Final

Order.

(f)  Reservation of Rights. The terms, conditions and provisions of this

Final Order are in addition to, and without prejudice to the rights of, the DIP
Agent, the DIP Lenders and the Prepetition Secured Parties to pursue any and all
rights and remedies available to them under the Bankruptcy Code, the Existing
Facility Agreement and the DIP Documents, or any other applicable agreement or
law including, without limitation, the right to seek adequate protection and/or
additional or differing adequate protection, to seek relief from the automatic stay,
" to seek an injunction, to oppose any request for use of Cash Collateral or the ‘
granting of any interest in the DIP Collateral or priority in favor of any other
party, to object to any sale of assets, and to object to applications for allowance
and/or payment of compensation of Professional Persons, or other parties seeking
compensation in the chapter 11 cases.
19.  Automatic Perfection of Liens. The DIP Liens and Credit Facility

Replacement Liens (collectively, the “DIP Order Liens™) shall, as of the Petition Date, be

deemed valid, binding, enforceable and perfected with respect to all of the DIP Collateral or
Prepetition Collateral, as applicable, upon entry of this Final Order. The DIP Agent, DIP
Lenders, and the Prepetition Secured Parties, shall not be required to file any UCC-1 financing
statements, mortgages, deeds of trust, security deeds, notices of lien or any similar document or
take any other action (including, without limitation, possession of any of the DIP Collateral or
any other property of any Debtor or the obtaining of any consent of any third party including,

without limitation, any third party to a control or similar agreement under the Existing Facility
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Agreement) in order to validate the perfection of any DIP Order Liens. If the DIP Agent, any
DIP Lender, or any Prepetition- Secured Party chooses to file or record any such mortgages,
deeds of trust, security deeds, notices of lien or UCC-1 financing statements, or take any other
action to validate the perfection of any DIP Order Liens, the Debtors and their respective officers
are authorized to execute any documents or instruments as the DIP Agent, any DIP Lender or the
Prepetition Secured Parties, shall reasonably request, and the Debtors shall pay or reimburse the
DIP Agent, each DIP Lender, Prepetition Secured Parties (as applicable) for the payment of any
cost, fees or expenses (including, without limitation, recording taxes) payable in connection with
the filing or recordation of any UCC-1 financing statements, mortgagés, deeds of trust, security
~ deeds, notices of lien or other instruments or agreements. The DIP Agent, each DIP Lender and
Prepetition Secured Parties, may, in its or their discretion, file a certified copy of this Final Order
in any filing office in any jurisdiction in which any Borrower or Guarantor is organized or has or
maintains any DIP Collateral or an office, and each filing office is authorized to accept such
certified copy of this Final Order for filing and recording.

20. Mmﬂwm@. All reasonable and documented costs and
expenses incurred by the DIP Agent and any DIP Lenders for which the Debtors are obligated
under the DIP Documents, shall form a part of the DIP Obligations and shall be paid by the
Debtors (without the necessity of filing any application with or obtaining further order from the
Court) in accordance with the terms of the DIP Documents; provided that no written objection
from the U.S. Trustee or the Committee is received within ten (10) days (the “Review Period”)
after receipt by the U.S. Trustee and counsel to the Committee of invoices thereof (subject in all
respects to applicable privilege and work product doctrines). If an objection is received as to any

portion of such invoice, the Debtors shall promptly pay after the Review Period the portion of
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such invoice not subject to objection and the Bankruptcy Court shall decide any such objection

unless otherwise resolved.

21.  Amendments to DIP Documents. The Debtors and the DIP Agent and

DIP Lenders are hereby authorized to execute, deliver and implement, in accordance with the
terms of the DIP Documents and without further order of the Court, any amehdments to and
modifications of any of the DIP Documents on the following conditions: (a) the amendment or
modification must not constitute a material change to the terms of the DIP Documents, (b) copies
of the amendment or modification must be served upon counsel for the Cominittee, the U.S.
Trustee and other interested parties specifically requesting such notice, and (c) notice of the
amendment is filed with the Court. Any amendment or modification that constitutes a material
change, to be effective, must be approved by the Court. For purposes hereof, a “material
change” shall mean a change that operates to shorten the maturity date of the DIP Loan Facility,
increase the aggregate amount of the commitment for DIP Loans under the DIP Loan Facility,
increase the rate of interest other than as provided in or contemplated by the DIP Documents,
add additional specific events of default, or enlarge the nature and extent of default remedies
available to the DIP Agent or aﬁy DIP Lender following an Event of Default under (and as
defined in) the DIP Agreement. Without limiting the foregoing, any other change that does not
materially and adversely affect the rights of the Debtor under the DIP Loan Facility shall not
constitute a material change to the terms of the DIP Documents and may be affected by the

Debtors and the DIP Lenders without the need for further approval of the Court. For the

avoidance of doubt, the Debtors are authorized to enter into Amendment No. 1, attached hereto -

as Exhibit B, which, inter alia, increases the Commitments to $8,000,000.
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22.  Events of Default; Remedies.

(@)  Events of Default and Remedies. An Event of Default shall be
deemed to have occdrred and “exist for'purposes of this Final Order upon the
occurrence of an “Event of Default” under (and as defined in) the DIP Agreement,
including, without limitation, any breach or failure of compliance by any Debtor with
respect to an); of the provisions of this Final Order.

(b)  Enforcement of Remedies. Upon or after the occurrence of any Event

of Default, the DIP Agent and, as applicable, each DIP Lender shall be fully
authorized, in its sole discretion, to exercise all remedies available to it under the DIP
Documents and applicable law, provided that the DIP Agent shall provide (i) five (5)
days’ notice to the Debtors (with a copy to counsel to the Committee and the U.S.
Trustee) prior to the termination of the Debtors’ right to use Cash Collateral, and (ii)
seven (7) days’ notice to the Debtors (with a copy to counsel to the Committee and
the U.S. Trustee) prior to the enforcement of the DIP Liens or exercise of any other
rights or remedies against the DIP Collateral. The foregoing notice provisions are
without prejudice to the rights of the DIP Agent and the DIP Lenders, as applicable,
to seek earlier relief from this Court upon appropriate notice and hearing pursuant to
the Bankruptcy Code and Bankruptcy Rules. In any hearing regarding the exercise of
remedies, unless otherwise ordered by the Court, the sole and exclusive issué shall be
wiiether or not an Event of Default has occurred and is continuing under any of the
DIP Documents‘. Upon or after the occurrence of an Event of Default, and
notwithstanding the notice periods referred to above, none of the DIP Agent or any

DIP Lender shall be obligated to make any DIP Credit Extensions to any of the
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Debtors. The automatic stay provisions of section 362 of the Bankruptcy Code are
modified to the extent necessary to implement the provisions of this paragraph.
Additionally, injunctive 6r other similar provisions contained in any plan of
reorganization dr any order confirming any such plan or plans of reorganization, shall
not preclude the Prepetition Secured Parties, the DIP Agent or any DIP Lender from
exercising the rights and remedies provided to it pursuant to and in accordance with

this Final Order and the DIP Documents.

(c)  Application of DIP Collateral Proceeds. Notwithstanding any contrary
provision contained in this Final Order, if the DIP Agent or any DIP Lender, or
Prepetition Secured Parties shall proceéd to enforce the DIP Liens or any other liens
or claims granted to them in respect of any DIP Collateral, then the DIP Agent or any

DIP Lender may or Prepetition Secured Party, in its discretion, elect to apply all

proceeds of the DIP Collateral or Prepetition Collateral, as applicable, to the payment
or cash collateralization of the DIP Obligations or the Prepetition Secured
Obligations, as the case may be, then outstanding, if any, in such order of application

as the DIP Agent or Prepetition Secured Party, as applicable, may elect in its

discretion, and any application to the Prepetition Secured Obligations shall not be
deemed to reduce the amount of thé DIP Obligations.

(d)  Rights Cumulative. Thé rights, remedies, powers and privileges
conferred upon the Prepetition Secured Parties, the DIP Agent and the DIP Lenders
pursuant to this Final Order shall be in addition to, and cumulative with, those

|
|
contained in the DIP Documents and Existing Facility Agreement, as applicable. ‘
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23.  Modification of Automatic Stay. The automatic stay provisions of section

362 of the Bankruptcy Code are modified to the extent necessary to implement the provisions of
this Final Order and. the DIP Documents, thereby permitting (a)‘ the DIP Agent and the DIP
Lenders, inter alia, to receive collections of DIP Collateral for application to the DIP Obligations
as provided herein, (b) the DIP Agent to file or record any UCC-1 financing statements,
mortgages, deeds of trust, security deeds and other instruments and documents evidencing or
validating the perfection of the DIP Liens and (c) the DIP Agent and any DIP Lender, as
applicable, to enforce the DIP Liens and exercise any of its or their rights anci remedies as set
forth in paragraph 22 of this Final Order and the DIP Documents, all without further order
modifying or terminating the automatic stay of section 362 of the Bankruptcy Code.

24.  Deadline for Challenge to Prepetition Secured Obligations. In

consideration of the DIP Agent’s and the DIP Lenders’ agreement to provide DIP Credit
Extensions pursuant to the DIP Documents, and the Prepetition Secured Parties’ consent to the
use of Cash Collateral and to the DIP Liens, each Debtor has voluntarily made the stipulations
and releases contained in paragraph 4 above (the “Debfors’ Stipulations”). The Debtors’
Stipulations shall be binding on the Debtors, byt shall be subject only to the right of a party-in-
interest, including any chapter 11 trustee or chapter 7 trustee that is appointed prior to the
expiration of the Challenge Deadline (as defined below) to the extent that such party has or is
otherwise granted standing to do so, to commence an appropriate adversary proceeding (a
“Challenge”) objecting to the validity, priority, amount or allowance of any Prepetition Secured
Obligations, or the extent, validity, priority, perfection or avoidability of any liens grant;ad to the
Prepetition Secured Parties on the Prepetition Collateral, or seeking disgorgement of,

recharacterization or subordination of, or offset or recoupment, against all or part of the payment
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of Prepetition Secured Obligations by a Debtor, the Roll-Up, or asseﬁing any claim under
contract, tort or other theory (including, without limitation, lender liability), including, without
limitation, theories of recovery or pursuant to section 105 or chapter 5 of the Bankruptcy Code,
which adversary proceeding or contested matter must be filed no later than the earlier to occur of
(a) seventy-five (75) days from the entry of this Final Order and (b) sixty (60) days from the date
of the formation of the Committee (the “Challenge Deadline”); provided, however, that if a
chapter 7 trustee or chapter 11 trustee is appointed prior to the Challenge Deadline, the
Challenge Deadline applicable to such trustee shall extend until the later of (i) sixty (60) days
from such appointment and (ii) the existling Challenge Deadline. If the party-in-interest has not
obtained an order from the Court granting such party standing to pursue any such Challenge,
then such party shall be required promptly to seek such an order as a condition to its further
prosecution of such Challenge, subject to any objection by the Debtors, the Prepetition Secured
Parties, or any other interested party, and a party’s authority to prosecute such Challenge shall be
contingent upon its obtaining such an order. In no event shall the filing of any such Challenge
affect any of the rights, privileges, powers or remedies of the Debtors, the Prepetition Secured
Parties, the DIP Agent or any DIP Lender under this Final Order, the DIP Documents, or the
Prepetition Secured Agreements, If such Challenge is not timely filed (or, if filed, is denied or
overruled), or if standing in connection with any such Challenge is not granted, (i) with respect
‘to any Prepetition Secured Obligations, all of such Prepetition Secured Obligations shall be
deemed a legal, valid, binding and enforceable claim that is allowed in full as a secured claim,
and not subject to subordination or recharacterization in these cases, in any superseding chapter 7
cases or in any other proceedings; (ii) with respect to any liens granted to secure the Prepetition

Secured Obligations, such Prepetition Liens shall be deemed to be legal, valid, binding,
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enforceable, perfected (having the priority set forth in this Final Order) and unavoidable in these
" cases, in any superseding chapter 7 cases and in any other proceedings; and (iii) all claims and
other causes of action (including, without limitation, “lender liability” theories) and causes of
action or theories of recovery pursuant to section 105 or chapter 5 of the Bankruptcy Code)
against Prepetition Secured Parties shall be forever waived and barred. For the avoidance of
doubt, any chapter 7 trustee or chapter 11 trustee appointed or elected prior to the Challenge
Deadline, or during the pendency of any adversary proceeding or contested matter commenced
by the Committee or any other party in interest to this paragraph 24, shall be deemed to be a
party other than the Debtors and shall not, for purposes of such adversary proceeding or
contested matter, be bound by the acknowledgments, admissions, confirmations, stipulations and
waivers of the Debtors in this Final Order, If these chapter 11 cases are converted to one or more
cases under chapter 7, the trustee shall be permitted to continue prosecution of any pending
adversary proceeding or contested matter theretofore commenced pursuant to this paragraph 24
on behalf of Debtors’ estates,
25.  Service of Order. Promptly after the entry of this Final Order, the
Borrowers shall mail, by June 26, 2015, a copy of this Final Order, to: (a) the U.S. Trustee; (b)
counsel to the DIP Agent and Prepetition Secured Parties; (c) each of the Debtors’ twenty (20)
largest unsecured creditors; (d) the Internal Revenue Service; (e) the Securities and Exchange
Commission; (f) the United States Attorney for the District of Delaware; (g) the financial
institutions where the Debtors maintain deposit and sccurities accounts; (h) the Debtors’
landlords; (i) any known holders of prepetition liens on the Prepetition Collateral; and (j) all

parties (if any) who have filed requests for notices under Rule 2002 of the Bankruptcy Rules as
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of the date hereof, and shall file a certificate of service regarding same with the Clerk of the

Court. Such service shall constitute good and sufficient notice of the Final Hearing,

26.  No Deemed Control. By consenting to this Final Order, making DIP
Credit Extensions to the Borrowers and administering the financing relationship with the
Borrowers and Guarantors pursuant to the DIP Documents, neither the DIP Agent nor any DIP
Lender shall, solely by reason thereof, be deeméd ta be in control of any Borrower or Guarantor
or any Borrower’s or Guarantors’ operations, or to be acting as a “responsible person,”
“managing agent” or “owner or operator” (as such terms are defined in the United States

Comprehensive Environmental Response, Compensation and Liability Act, as amended, or any

similar state or federal statute) with respect to the operations or management of such Borrower or -

Guarantor,

27.  Binding Effect; Successors and Assigns. Immediately upon entry of this
Final Order by the Court (notwithstanding any épplicable law or rule to the contrary), the
provisions of this Final Order shall be binding upon and inure to the benefit of all parties in
interest in these chapter 11 cases, including, without limitation, the DIP Agent, each DIP Lender,
the Prepetition Secured Parties, the Borrowers, the Guarantors and their respective successors
and assigns (including, without limitation, any chapter 11 trustee hereafter appointed or elected
for the estate of any Borrower or Guarantor, or any chapter 7 trustee appointed in any

superseding chapter 7'case); provided, however that neither the DIP Agent nor any DIP Lender

shall have any obligation to make DIP Credit Extensions to, or consent to the use of Cash
Collateral by, any chapter 7 or chapter 11 trustee appointed or elected for the estate of any

Borrower or Guarantor.
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28.  Order Controls. In the event of any direct inconsistency between the

terms of the DIP Documents and this Final Order, the provisions of this Final Order shall govern

and control,

29.  Effect of Appeal. Consistent with section 364(e) of the Bankruptcy Code,
if any or all of the provisions of this Final Order are hereafter modificd, vacated or stayed on
appeal;

(@  such stay, modification or vacation shall not affect the validity of any
obligation, indebtedness, liability or DIP Liens granted, created or incurred by the

Debtors to the DIP Agent and DIP Lenders inrior to the effective date of such stay,

modification or 'vacation, or the validity, enforceability or priority of any DIP

Liens, priority or right authorized or created under the original provisions of this

Final Order or pursuant to the DIP Documents; and

(b)  any indebtedness, obligation or liability incurred by the Debtors to the
DIP Agent and the DIP Lenders under the DIP Documents prior to the effective
date of such stay, modification or vacation shall be governed in all respects by the
original provisions of this Final Order, and the DIP Agent and the DIP Lenders
shall be entitled to all the rights, remedies, privileges and benefits, including,
without limitation, the DIP Liens and priorities granted herein and pursuant to the
DIP Documents, with respect to any such indebtedness, obligation or liability.
All DIP Credit Extensions under the DIP Documents are made in reliance upon
this Final Order, and, therefore, the indebtedness resulting from such DIP Credit
Extensions prior to the effective date of any stay, modification or vacation of this

Final Order cannot (i) be subordinated, (ii) lose the priority of the DIP Liens, or
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(iii) be deprived of the benefit of the Superpriority DIP Claim granted to the DIP
Agent and DIP Lenders under this Final Order or the DIP Documents, as a result

of any subsequent order in any one of these chapter 11 cases, or any superseding

cases, of the Debtors,

30. Effectiveness. This Final Order shall take effect and be enforceable

immediately upon entry hereof notwithstanding any contrary Bankruptcy Rule or Rule of Civil
Procedure and there shall be no stay of execution or effectiveness of this Final Order,

31 Retention of Jurisdiction. The Court has and will retain jurisdiction to

enforce this Final Order according to its terms.

Wilmington, Delaware ‘
Date: June 24, 2015 f ?M/\/
The Honorable Christopher S. Sontchi
United States Bankruptcy Judge
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SENIOR SECURED, SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

SENIOR SECURED, SUPERPRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT (this “Agreement”), dated as of May 28, 2015, among IMRIS, Inc., a Delaware
corporation (“IMRIS US”), IMRIS Inc., a Canadian corporation and direct parent company of
IMRIS: US (“Parent”) and NeuroArm Surgical Limited, a Canadian limited company
(“NeuroArm”, together with Parent and IMRIS US, collectively, the “Borrowers”), Deerfield
Special Situations Fund, L.P. as administrative agent and collateral agent (in such capacities, the
“DIP_Agent”) and the lenders set forth on the sighature page of this Agreement (such persons
and each person which from time to time becomes a party hereto as a lender, the “Lenders”, and
together with the Borrowers, the “Parties™).

WITNESSETH:

WHEREAS, on May 25, 2015 (the “Petition Date”) the Borrowers, each as a debtor and
debtor in possession, filed voluntary petitions for relief under the Bankruptcy Code (such term
and other capitalized terms used herein shall have the meanings set forth in Article I of this
Agreement) with the United States Bankruptcy Court for the for the District of Delaware (the
“Bankruptcy Court”) (such proceedings being jointly administered under Case No. 15-11133 are
hereinafter referred to collectively as the “Chapter 11 Cases”) The Borrowers continue to
operate their businesses and manage their properties as debtors in possession pursuant to sections
1107 and 1108 of the Bankruptcy Code;

WHEREAS, the Borrowers have requested that the Lenders provide a senior secured,
super-priority debtor-in-possession credit facility in an aggregate principal amount of Five
Million Three Hundred Sixty-Three Thousand, Four Hundred Thirteen Dollars ($5,363,413),
comprising (a) Nine Hundred Thirty-Nine Thousand, Four Hundred Thirteen Dollars ($939,413)
of Roll-Up Loans, (b) Four Million One Hundred Twenty-Four Thousand Dollars ($4,124,000)
of Imaging and Service Business Loans and (c) Three Hundred Thousand Dollars ($300,000)
Robotics Business Loans, all on a post-petition basis and on the terms and conditions set forth
- herein; and

WHEREAS, the Lenders are willing to provide such financing only if, among other
things, (a) all of the Obligations hereunder and under the other Transaction Documents (i)
constitute an allowed super-priority, administrative expense claim in the Chapter 11 Cases
pursuant to section 365(c)(1) of the Bankruptcy Code, as more particularly set forth herein and in
the Financing Orders; (ii) constitute a super-priority charge under Part IV the Companies’
Creditors Arrangement Act proceedings in Canada (the “Canadian Proceedings”); and (iii) are
secured by valid, perfected Liens on the Collateral to the extent set forth herein and in the
Financing Orders; and (b) the financing and the Transaction Documents are authorized and
approved by the Financing Orders, as applicable, to be entered by the Bankruptcy Court, and
such Financing Orders are acceptable in form and substance to the DIP Agent and the Lenders in
their sole discretion.

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the
Parties agree as follows:
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ARTICLE 1
DEFINITIONS

Section 1.1  General Definitions. Wherever used in this Agreement, the Exhibits or
the Schedules attached hereto, unless the context otherwise requires, the following terms have
the following meanings:

“Accountant’s Report” has the meaning given to it in Section 5.1(v)(i).
“Affiliate” means, with respect to any Person, any other Person:

(a)  that owns, directly or indirectly, in the aggregate more than 10% of the
beneficial ownership interest of such Person;

(b) that directly or indirectly through one or more intermediaries controls, or
is controlled by, or is under common control with, such Person; or

(c)  that directly or indirectly is a general partner, controlling shareholder, or
managing member of such Person.

“Agreement Date” means the date of this Agreement,.
“Applicable Laws” means all statutes, rules and regulations of any Governmental

Authorities in the United States, Canada or elsewhere relating to Parent or its Subsidiaries or the
conduct of their respective businesses.

“Approved Cash Management Arrangements” means cash management arrangements
satisfactory to the DIP Agent and the Initial Lenders in their sole discretion,

“Approved Cash Management Order” means a cash management order satisfactory to the
DIP Agent and the Initial Lenders in their sole discretion approving the Approved Cash
Management Arrangements and directing the Borrowers to comply therewith.

“A/R Prepayment Amount” has the meaning given to it in Section 2.3(¢)(i).

“Asset Purchase Agreement” means that certain Asset Purchase Agreement, dated as of
May [ ], 2015, by and among the Borrowers and the buyers identified therein (the “Buyers”).

“Authorizations” has the meaning given to it in Section 3.1(0).

“Bankruptcy Code” means title 11 of the United States Code, as now and hereafter in
effect, or any successor statutes. :

“Bankruptcy Court™ has the meaning given to it in the Recitals hereto.
“Borrower Indemnified Party” has the meaning given to it in Section 7.11.

“Borrowers” has the meaning given to it in the Recitals hereto.
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“Budget” means the forecast of cash receipts, disbursements, loan balances, and
anticipated uses of Loans for the immediately following 13-week period, in form and substance
acceptable to the DIP Agent and the Initial Lenders, as updated and approved in accordance with
Section 5.1(vi) and the Financing Orders,

“Business Day” means a day on which banks are open for business in the City of New
York and the City of Winnipeg, Manitoba.

“Buyers” has the meaning given to it in the definition of “Asset Purchase Agreement”.

“Canadian Benefit Plans” means all plans, arrangements, agreements, programs, policies,
practices or undertakings, whether oral or written, formal or informal, funded or unfunded,

insured or uninsured, registered or unregistered, to which Parent or any of its Subsidiaries is a

party or bound or in which their employees participate or under which Parent or any of its
Subsidiaries has, or will have, any liability or contingent liability, or pursuant to which payments
are made, or benefits are provided to, or an entitlement to payments or benefits may arise with
respect to, any of their employees or former employees, their directors or officers, individuals
working on contract with Parent or any of its Subsidiaries or other individuals providing services
to Parent or any of its Subsidiaries of a kind normally provided by employees (or any spouses,
dependents, survivors or beneficiaries of any such persons).

“Canadian Court” means the Court of Queen’s Bench Manitoba,

“Canadian_Orders” means the Canadian Flrst Recognition Order and the Canadian
Second Recognition Order,

“Canadian First Recognition Order” means the Order granted by the Canadian Court in
the Canadian Proceedmgs recognizing the Interim Order and approving a super priority debtor in
possession charge over the Borrowers’ property in Canada.

“Canadian Pension Plans” means all Canadian Benefit Plans which are required to be
registered under Canadian provincial or federal pension benefits standards legislation.

“Canadian Proceedings” has the meaning given to it in the Recitals hereto.

“Canadian Second Recognition Ordet” means the Order granted by the Canadian Court in
the Canadian Proceedings recognizing the Final Order.

“Carve-Out” has the meaning given to it in the Financing Orders, as applicable.

“Case Milestones” means each of the following deadlines: (a) entry of the Interim Order
and the Approved Cash Management Order, each in form and substance satisfactory to the DIP
Agent and the Initial Lenders, by the third Business Day following the Petition Date; (b) entry of
the Final Order in form and substance satisfactory to the DIP Agent and the Initial Lenders
within twenty (20) days after the datc of entry of the Interim Order; (¢) filing of the Stalking
Horse Motion, in form and substance satisfactory to the DIP Agent and the Initial Lenders, by
the first Business Day following the Petition Date; (d) entry of an order approving the Stalking
Horse Motion and related bidding and sale procedures, in each case, in form and substance
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satisfactory to the DIP Agent and the Initial Lenders by June 17, 2015; (e) holding of an auction
for the sale of the Borrowers’ assets by July 23, 2015; () entry of an order approving such
sale(s) by July 27, 2015; and (g) closing of such sales by July 31, 2015,

“Cash and Cash Equivalents” means, with respect to any date of determination, cash, -

cash cquivalents, and marketable scourities and Permitted Restricted Cash as set forth on
Parent’s consolidated balance sheet as of such date.

“CFC” has the meaning given to it in Section 3.1(1).

“Chapter 11 Cases” has the meaning given to it in the Recitals hereto,

“Chapter 11 Plan” means a plan of reorganization or a chapter 11 plan of the Borrowers,
in form and substance satisfactory to the Existing Lenders and the Initial Lenders, in their sole
discretion.

“g‘;losing Fee” has the meaning given to it in Section 2.9(b).

“Code” has the meaning given to it in Section 3.1(1).

“Collateral” means any and all “Collateral” or “DIP Collateral” referred to in the
Financing Orders.

“Commitments” means the Roll-Up Loan Commitment, the Robotics Business Loan
Commitment and the Imaging and Service Business Loan Commitment.

“Committee” means any official committee of unsecured creditors appointed by the U.S.

Trustee or approved by the Bankruptcy Court in the Chapter 11 Cases.

“Debtor Relief Laws” means the Bankruptcy Code, the Bankruptcy and Insolvency Act
(Canada), the Companies’ Creditors Arrangement Act (Canada), and all other domestic or
foreign liquidation, conservatorship, bankruptcy, assignment for the benefit of creditors,
moratorium, arrangement (including under any relevant incorporating statute), rearrangement,
réceivership, insolvency, reorganization, judicial management, administration or relief of debtors
or similar debtor relief laws of the United States, Canada or other applicable jurisdiction from
time to time in effect and affecting the rights of creditors generally.

“Default” means any event which, at the giving of notice, lapse of time or fulfillment of
any other condition (or any combination of the foregoing), would constitute an Event of Default.
4

‘DIP_Agent” has the meaning given to it in the Recitals hereto.

~ “DIP Superpriority Claim” means the superpriority administrative expense claim granted
by the Bankruptcy Court in the Financing Orders in respect of the Obligations, as described in
Section 2,10,

“Disbursement” has the meaning given to it in Section 2.2(a).
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“Dishursement Date” has the meaning given to it in Section 2.2(a).

“Dollars” and the “$” sign mean the lawful currency of the United States of America.

“Event of Default” has the meaning given to it-in Section 6.1.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, including the
rules and regulations thereunder.

“Existing Credit Agreement” means that certain Facility Agreement, dated as of
September 16, 2013 (as amended, restated, supplemented, waived or otherwise modified on or
before the Petition Date), by and among Parent, the guarantor parties thereto and the Existing
Lenders.

“Existing Lenders” means the lenders from time to time party to the Existing Credit
Agreement as of the date hereof,

“FDA” means the U.S. Food and Drug Administration.

“Final Order” means the final order entered by the Bankruptcy Court approving this
Agreement,

“Final Payment Date” means the earlier of (a) the date on which the Borrowers repay the
Loans (together with any accrued and unpaid Obligations) and (b) the Maturity Date,

“Financing Orders” means; the Interim Order, the Final Order and the Canadian Orders,
as applicable at such time,

“First Day Orders” means those orders entered by the Bankruptcy Court on or about the
Petition Date, in each case as previously provided to the DIP Agent and the Initial Lenders and
acceptable to them in form and substance.

“GAAP” means generally accepted accounting principles consistently applied as set forth
in the opinions and pronouncements of the Accounting Principles Board and the American
Institute of Certified Public Accountants and statements and pronouncements of the Financial
Accounting Standards Board (or agencies with similar functions of comparable stature and
authority within the accounting profession).

“Government Authority” means any government, quasi-governmental agency,
governmental department, ministry, cabinet, commission, board, bureau, agency, coutt, tribunal,
regulatory authority, instrumentality, judicial, legislative, fiscal, or administrative body or entity,
whether domestic or foreign, federal, state, provincial or local, having jurisdiction over the
matter or matters and Person or Persons in question.

“Guaranties” means the guaranties of the Obligations executed by the Guarantors in favor
of the Lenders in the forms delivered to the Lenders on the Agreement Date.

“Guarantors” means IMRIS US, Parent and NeuroArm.
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“Guaranty Agreement” means that certain DIP Guaranty Agreement, dated as of [_],
2015, among the Guarantors (in their capacities as guarantors), the DIP Agent and the Lenders.

“Hedging Obligations” means all liabilities under take-or-pay or similar arrangements or
under any interest rate swaps, caps, floors, collars and other interest hedge or protection
agreements, treasury locks, equity forward contracts, currency agreements or commodity
purchase or option agreements or other interest or exchange rate or commodity price hedging
agreements and any other derivative instruments, in each case, whether the Parent and its
Subsidiaries are liable contingently or otherwise, as obligor, guarantor or otherwise, or in respect
of which liabilities the Parent or its Subsidiaries otherwise assures a creditor against loss,

“Imaging_and Service Business” means the Borrowers’ image-guided therapy systems
and maintenance service business,

“Imaging and Service Business Loan Commitment” means the commitment of the

Lenders to provide Loans in accordance with Section 2. 1(b)(i) in an aggregate principal amount
of up to $4,124,000.

“Imaging and Service Business Loans” means term loans in an aggregate principal
amount not to exceed the Imagmg and Service Business Loan Commitment.

“Indebtedness” means the following:
(a) all indebtedness for borrowed money;

(b)  the deferred purchase price of assets or services (other than trade payables
and other liabilities to employees and officers arlsing in the ordinary course of business and not
related to any financing) which in accordance with GAAP would be shown to be a liability (or
on the liability side of a balance sheet);

(c)  all guarantees of Indebtedness;

(d) . the maximum amount of all letters of credit issued or acceptance facilities
established for the account of Parent and any of its Subsidiaries, including without duplication,

all drafts drawn thereunder (other than letters of credit or acceptance facilities supporting other

indebtedness of Parent and any of its Subsidiaries which are otherwise permitted hereunder);
(e) all capitalized lease obligations;

® all indebtedness of another Person secured by any Lien on any property of
Parent or its Subsidiaries, whether or not such indebtedness has been assumed or is recourse
(with the amount thereof, in the case of any such indebtedness that has not been assumed by
Parent or its Subsidiaries, being measured as the lower of (x) the fair market value of such
property and (y) the amount of the indebtedness secured);

(g)  all Hedging Obligations; and
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(h)  indebtedness created or arising under any conditional sale or title retention
agreement.

“Indemnity” has the meaning given to it in Section 7,11.
“Initial Lenders” means the lenders signatory to this Agreement on the Agreement Date.

“Interest Payment Date” has the meaning given to it in Section 2.7.

“Interest Rate” means (a) with respect to the Roll-Up Loans, 19.0% simple interest per
annum, (b) with respect to the Imaging and Service Business Loans, 19.0% simple interest per
annum and (c) with respect to the Robotics Business Loans, 19.0% simple interest per annum.

“Interim Order” means the interim order entered by the Bankruptcy Court approving this
Agreement,

“IP” and “Intellectual Property” have the meanings given to such terms in Section 3.1(k).

“Lender Indemnified Party” has the meaning given to it in Section 7.11.

“Lenders” means the Initial Lenders and any other Person who becomes party to this
Agreement from time to time as a Lender,

“Lien” means any lien, pledge, preferential arrangement, mortgage, security interest,
deed of trust, charge, assignment, hypothecation, title retention, privilege or other encumbrance
on or with respect to property or interest in property having the practical effect of constituting a
security interest, in each case with respect to the payment of any obligation with or from the
proceeds of, any asset or revenue of any kind.

“Loans” means the Roll-Up Loans and the Multiple Draw Term Loans,
“Loss” has the meaning given to it in Section 7.11.

“Material Adverse Effect” means a material adverse effect on (a) the business,
operations, condition (financial or otherwise) or assets of Parent or its Subsidiaries, taken as a
whole, other than as a result of those events that customarily would occur leading up to the
commencement of the Chapter 11 Cases, (b) the validity or enforceability of any provision of
any Transaction Document, (c) the ability of the Borrowers to fully and timely perform the
Obligations or (d) the rights and remedies of the Lenders under any Transaction Document.

“Maturity Date” means, with respect to Loans and Commitments other than the Robotics
Business Loans and the Robotics Business Loan Commitments, the carliest of: (i) the stated
maturity date, which shall be August 7, 2015; (ii) the effective date of the Chapter 11 Plan or, if
sooner, the date on which the sale of the Borrowers’ assets shall have been consummated (or any
portion thereof); (iii) the date that is twenty (20) days after the Petition Date, unless on or before
such day the Bankruptcy Court shall have entered the Final Order; and (iv) the acceleration of
the Loans or termination of the commitments under this Agreement (other than with respect to a
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termination of commitments of the Robotics Business Loans prior to August 7, 2015), including,
- without limitation, as a result of the occurrence of an Event of Default,

“Maximum Available Amount” means the maximum amount of the Imaging and Service
Business Loans or Robotics Business Loans, as the context may require, uvailable at any time in
accordance with the Budget (less the amount of any such Loans then outstanding), such amount
not to exceed the amount of the Imaging and Service Business Loan Commitment or Robotics
Business Loan Commitment, respectively, at any time,

“Multiple Draw Term Loans” means the Imaging and Service Business Loans and the
Robotics Business Loans,

“Necessary Documents” has the meaning given to it in Section 3.1(i).

“Qbligations” means all obligations (monetary or otherwise) of the Borrowers arising
under or in connection with the Transaction Documents including each of the Loans and all and
any obligations related to the foregoing,

“Organizational Documents” ‘means the articles of organization or incorporation,
by-laws, or equivalent documents, each as amended to date, of each Borrower, as the context
may require,

“Other Taxes” means any and all present or future stamp or documentary taxes or any
other excise or property taxes, duties, other similar charges or similar levies, and all liabilities
with respect thereto, together with any interest, fees, additions to tax or penalties applicable
thereto (including by reason of any delay in payment), arising from any payment made hereunder
or from the execution, delivery, registration or enforcement of, or otherwise with respect to, any
Transaction Document (excluding, for greater certainty, any taxes on the general income of the
Lenders.) ‘

“Permitted Indebtedness” means the following Indebtedness:
(a)  the Obligations;

(b)  Indebtedness evidenced by capital leases or secured by purchase money
Liens approved in writing by the Required Lenders;

(¢)  Indebtedness existing as of the Agreement Date and set forth on Exhibit A
and paid only pursuant to the provisions of the agreements evidencing such Indebtedness set
forth on such Exhibit;

(d  Indebtedness owed by any Borrower to any other Borrower; and

()  guarantees with respect to any Indebtedness that is Permitted
Indebtedness.

“Permitted Liens” means:
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(@)  Liens existing on the Agreement Date and set forth on Exhibit B attached
hereto, and any renewals or extensions thereof, provided that the property covered thereby is not
increased;

(b)  Liens in favor of the Lenders and the Existing Lenders;
(c)  statutory Liens created by operation of applicable law;

(d)  Liens arising in the ordinary course of business, consistent with past
practice and securing obligations that are not overdue or are being contested in good faith by
appropriate proceedings; ‘

() Liens for taxes, assessments or governmental charges or levies not
overdue and payable or that are being contested in good faith by approptiate proceedings;

® Liens arising from judgments, decrees or attachments other than under the
Chapter 11 Cases;

(8)  Liens in favor of financial institutions arising in connection with accounts
maintained in the ordinary course of Parent’s and its Subsidiaries® business and consistent with
past practice held at such institutions to secure standard fees for services charged by, but not
financing made available by, such institutions;

(h)  Liens secyring Indebtedness permitted pursuant to clause (ii) of the
definition of Permitted Indebtedness;

@) pledges or deposits in connection with workers’ compensation,
unemployment insurance and other social security legislation;

) deposits to secure (i) the performance of tenders, bids, trade contracts,
licenses and leases, statutory obligations, surety bonds, performance bonds, bank guaranties and
other obligations of a like nature incurred in the ordinary course of business and consistent with
past practice, or (ii) indemnification obligations relating to any disposition;

(k) . easements, rights of way, restrictions and other similar encumbrances
affecting real property which, in the aggregate, are not substantial in amount, and which do not
in any case materially interfere with the conduct of the business of the applicable Person;

()] leases, licenses or subleases granted to others in the ordinary course of
business and not interfering in any material respect with the business of Parent and its
Subsidiaries;

(m) Liens of a collection bank arising under Section 4-210 of the Uniform
Commercial Code (or equivalent in foreign jurisdictions) on items in the course of collection;
and

(n)  licenses of intellectual property granted by Parent or any of its
Subsidiaries required in connection with the sale of Parent’s products in the ordinary course of
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business and not interfering in any material respect with the conduct of business of Parent and its
Subsidiaries.

“Permitted Restricted Cash” means restricted cash as set forth on Parent’s consolidated
balance sheet to the extent such cash is restricted for the payment of Parent’s suppliers and
provided that Parent also has entered agreements with its customers guaranteeing payment on
delivery of Parent’s products and provided the terms and conditions of such payment are the
same as the conditions of release of the restricted cash.

“Person” means and includes any natural person, individual, partnership, joint venture,
corporation, trust, limited liability company, limited company, Joint stock company,
unincorporated otganization, government entity or any political subdivision or agency thereof, or
any other entity,

“Petition Date” has the meaning given to it in the Recitals hereto.
“PFIC” has the meaning given to it in Section 3.1(1).

“Prior Liens” means any valid, duly perfected, non-avoidable Liens, only to the extent
permitted to be in existence pursuant to the Existing Credit Agreement, in existence as of the
Petition Date (or valid and non-avoidable Liens in existence immediately prior to the Petition
Date that are perfected subsequent to the Petition Date the priority and perfection of which
relates back to a date prior to the Petition Date as permitted but section 546(b) of the Bankruptcy
Code, and, to the extent applicable, section 362(b)(18) of the Bankruptcy Code) including,
without limitation, valid, duly perfected, non-avoidable pre-Petition Date Liens referred to on
any schedule to any lender or owner title insurance policy of any of the property of the
Borrowers.

“Register” has the meaning given to it in Section 1.4(b).

“Required Lenders” means Lenders that, taken together, hold more than 50% of the
aggregate outstanding principal amount of the Roll-Up Loans and more than 50% of the Multiple
Draw Loan Commitments and the Loans extended thereunder; provided, that in the event that
there is no Multiple Draw Loan Commitment then in effect, then more than 50% of the Multiple
Draw Loans then outstanding.

“Robotics Business” means the surgeon-controlled surgical robot design and manufacture
business.

“Robotics Business Loan Commitment” means the commitment of the Lenders to
provide Loans in accordance with Section 2.1(b)(ii) in an aggregate principal amount of up to
$300,000 or such greater amount as the Lenders may agree in their sole discretion from time to
time and subject to approval by the Bankruptcy Court.

“Robotics Business Loans” means term loans in an aggregate principal amount not to
exceed the Robotics Business Loan Commitment, :
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“Roll-Up Loan Commitment” means the commitment of the Lenders to provide Loans in
accordance with Section 2.1(a) in an aggregate principal amount of up to $939,413,

“_woll-Up Loans” means term loans in an aggregate principal amount not to exceed the
Roll-Up Loan Commitment.

“SEC” means the United States Securities and Exchange Commission.

“SEC Reports” means the annual and other reports filed or furnished by Parent with or to
the SEC under the Exchange Act.

“Securities_Act” means the Securities Act of 1933, as amended, and the rules and
regulations thereunder., '

“Stalking Horse Motion” means the motion of the Borrowers, in form and substance
satisfactory to the Initial Lenders and the Buyers, filed on or about the Petition Date, seeking
approval of the terms of sale procedures, bid protections and related relief in connection with the
Asset Purchase Agreement,

“Subsidiary or Subsidiaries” means, as to any Person, any entity of which securities or
other ownership interests having ordinary voting power to elect a majority of the board of
directors or other persons performing similar functions are at the time directly or indirectly
owned by such Person.

“Tax Affiliate” means (a) Parent and its Subsidiaries and (b) any Affiliate of any
Borrower with which such Borrower files or is required to file consolidated, combined or unitary
tax returns.

“Taxes” means all present or future taxes, levies, imposts, stamp or other duties, fees,
assessments, deductions, withholdings, and other charges imposed by any Government
Authority, and all liabilities with respect thereto, together with any interest, fees, additions to tax
or penalties applicable thereto (including by reason of any delay in payment).

“Tax Returns” has the meaning given to it in Section 3.1(]).

“Test Period” means cach one calendar week period (a Sunday through the following
Saturday) commencing on May 31, 2015,

“Transaction Documents” means this Agreement, the Guaranty Agreement, the Financing
Orders, the Approved Cash Management Order and any other order, document or instrument
delivered in connection with any of the foregoing and dated the Agreement Date or subsequent
thereto, whether or not specifically mentioned herein or therein, in each case as amended,
amended and restated, supplemented, waived or otherwise modified at any time and from time to
time,

“1L.S. Trustee” means the office of the United States Trustee for the District of Delaware.
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“Variance Report” mean, for any Test Period, a report setting forth the variances (as a
percentage) between actual results and the corresponding anticipated amounts set forth in the
Budget for such period, as set forth in Section 5.1(vii).

Section 1.2 Interpretation. In this Agreement, unless the context otherwise requires,
all words and personal pronouns relating thereto shall be read and construed as the number and
gender of the party or parties requires and the verb shall be read and construed as agreeing with
the required word and pronoun; the division of this Agreement into Articles and Sections and the

use of headings and captions is for convenience of reference only and shall not modify or affect-

the interpretation or construction of this Agreement or any of its provisions; the words “herein,”
“hereof,” “hereunder,” “hereinafter” and “hereto” and words of similar import refer to this
Agreement as a whole and not to any particular Article or Section hereof: the words “include,”
“including,” and derivations thereof shall be deemed to have the phrase “without limitation”
attached thereto unless otherwise expressly stated; references to a specified Article, Exhibit,
Section or Schedule shall be construed as a reference to that specified Article, Exhibit, Section or
Schedule of this Agreement; and any reference to any of the Transaction Documents means such
document as the same shall be amended, supplemented or modified and from time to time in
effect. In the event of a conflict between this Agreement and any Financing Order, the
applicable Financing Order shall gover.

Section 1.3 Business Day Adjustment, If the day by which a payment is due to be
made is not a Business Day, that payment shall be made by the next succeeding Business Day
unless that next succeeding Business Day falls in a different calendar month, in which case that
payment shall be made by the Business Day immediately preceding the day by which such
payment is due to be made.

Section 1.4  Register.

(a) Parent shall record on its books and records the amount of the Loans, the
interest rate applicable, all payments of principal and interest thereon and the principal balance
thereof from time to time outstanding,

(b)  Parent shall establish and maintain at its address referred to in Section 7.1;
(i) a record of ownership (the “Register”) in which Parent agrees to register by book entry the
interests (including any rights to receive payment of principal and interest hereunder) of each
Lender having a Roll-Up Loan Commitment and Multiple Draw Term Loan Commitment, and
the amount of Loans extended by such Lenders under such Commitments, and any assignment of
any such interest; and (ii) accounts in the Register in accordance with its usual practice in which
it shall record (A) the names and addresses of the Lenders (and any change thereto pursuant to
this Agreement), (B) the amount of any principal or interest due and payable or paid and (C) any
other payment received by the Lenders from the Borrowers and its application to the Loans,

Section 1.5  Definition of “Knowledge.” For purposes of the Transaction Documents,
whenever a representation or warranty is made to a Borrower’s knowledge or awareness, to the
“best of” a Borrower’s knowledge, or with a similar qualification, knowledge or awareness
means such knowledge of such fact or other matter as would have been discovered after a
reasonable inquiry of any of the officers, directors, employees and consultants of a Borrower as
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of the applicable date who would be expected to have knowledge or awareness of such fact or
matter under the circumstances,

ARTICLE 2
AGREEMENT FOR THE LOAN

Section 2.1  Use of Proceeds.

(8)  On the Disbursement Date in respect of the Roll-Up Loans, the proceeds
of the Roll-Up Loans solely shall be used to refinance Nine Hundred Thirty-Nine Thousand,
Four Hundred Thirteen Dollars ($939,413) of the outstanding Revolving Loans (as defined in the
Existing Credit Agreement) under the Existing Credit Agreement,

(b)  The proceeds of (i) the Imaging and Service Business Loans shall be used
to (A) provide for the ongoing working capital and general corporate and operating purposes of
the Borrowers’ Imaging and Service Business during the pendency of the Chapter 11 Cases and
the Canadian Proceedings in accordance with, and subject to, the Budget and solely to the extent
relating to such Imaging and Service Business, (B) pay fees, interest and expenses associated
with the Loans and the Existing Credit Agreement, and (C) pay the Carve-Out, including without
limitation the payment of the fees of the U.S. Trustee’s office, in each case, in accordance with
the Budget, and (ii) the Robotics Business Loans solely shall be used to provide ongoing
working capital of the Borrowers’ Robotics Business during the pendency of the Chapter 11
Cases and the Canadian Proceedings in accordance with, and subject to the Budget and solely to
the extent relating to such Robotics Business.

Section 2,2 Disbursement.

(a)  Subject to satisfaction of each of the conditions set forth herein, the
Lenders shall advance Loans to the Borrowers (each such advance, a “Disbursement”) in
accordance with this Section 2.2. The date of any Disbursement shall be referred to herein as the
“Disbursement Date”.

(b) Subject to satisfaction of each of the conditions set forth in Section 4.1,
each Lender severally agrees to make Roll-Up L.oans in an amount equal to the Roll-Up Loan
Commitment or such lesser amount as set forth in the Interim Order, The Borrowers are allowed
one (1) Disbursement under the Roll-Up Loan Commitment and the Roll-Up Loan Commitment
will be deemed to be $0 after such Disbursement.

(c)  Subject to satisfaction of each of the conditions set forth in Section 4.2,
each Lender severally agrees to make Imaging and Service Business Loans to the Borrowers in
amounts not to exceed the Maximum Available Amount attributable to the Imaging and Service
Business Loans or such lesser amount as set forth in the Financing Orders, no later than two (2)
Business Days after receiving a notice of borrowing duly executed by the chief executive officer
of Parent and substantially in the form of Exhibit C hereto. Such Loans may be made in one or
more Disbursements in the aggregate not to exceed the Imaging and Service Business Loan
Commitment, Each Lender’s share of such Imaging and Service Business Loan shall be
determined by its pro rata share of the Imaging and Service Business Loan Commitments as such
share is set forth on Schedule 2 hereto.
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(d)  Subject to satisfaction of each of the conditions set forth in Section 4.2,
each Lender severally agrees to make Robotics Business Loans to the Borrowers in amounts not
to exceed the Maximum Available Amount attributable to the Robotics Business Loans or such
lesser amount as set forth in the Financing Orders, no later than two (2) Business Days after
receiving a notice of borrowing duly executed by the chief executive officer of Parent and
substantially in the form of Exhibit C hereto. Such Loans may be made in one or more
Disbursements in the aggregate not to exceed the Robotics Business Loan Commitment. Each
Lender’s share of such Robotics Business Loan shall be determined by its pro rata share of the
Robotics Business Loan Commitments as such share is set forth on Schedule 2 hereto.

()  Each Lender shall make each Loan to be made by it hereunder on the
proposed date thereof by wire {ransfer of immediately available funds by 3 p.m. New York City
time, to the account of the applicable Borrower most recently designated by it for such purpose
by notice to the Lenders; provided that such account and all sums on deposit shall be subject to a
perfected first priority Lien in favor of the Lenders.

Section 2.3  Payment,

(a)  The Borrowers shall pay to the Lenders the outstanding principal amount
of the Loans on the earlier of (i) the Final Payment Date and (ii) the date the principal amount of
the Loans becomes due and payable following an Event of Default.

(b)  Once repaid, Loans may not be reborrowed.

(¢)  Except as set forth in the last sentence of this clause (c), within two (2)
Business Days receipt of any payments on account of accounts receivable (except for advance
deposits remitted by customers, but including such deposits following ordinary course billing for
goods or services and recognition by the Borrowers that such funds constitute payments on
account of such goods or services) otherwise due to a Borrower, the Borrowers may either (i)
pay to the Lenders an amount equal to one hundred percent (100%) of such payments (the “A/R
Prepayment Amount™), which such A/R Prepayment Amount shall be applied by the Lenders to
reduce the outstanding principal balance on the Loans in the order and as to the type of Loan as
determined by the DIP Agent or (ii) deposit such amount into a deposit account subject to a
blocked account agreement in favor of the DIP Agent on behalf of the Lenders. 1f no Default or
Event of Default is continuing, to the extent such deposits are subject to a blocked account
agreement in accordance with clause (ii) above, the Borrowers may use such funds in accordance
with the Budget.

(d (i) Unless previously terminated, (A) the Imaging and Service Business
Loan Commitments shall automatically terminate on the Business Day prior to the Final
Payment Date and (B) the Robotics Business Loan Commitments shall automatically terminate
on the date that is twenty-eight (28) days after the date of this Agreement unless such date is
extended by the Lenders in their sole discretion and subject to approval by the Bankruptcy Coutt,

(ii)  The Borrowers shall notify the Lenders of any election to terminate
or reduce the Multiple Draw Term Loan Commitments at least four (4) Business Days prior to
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the effective date of such termination or reduction, specifying such election and the effective
date thereof,

(iii) The Borrowers hereby unconditionally promise to pay to the
Lenders the then unpaid principal amount and all accrued but unpaid interest and fees in respect
of each Loan on or prior to the Final Payment Date applicable to such Loans.

(iv)  Any Lender may request that Loans made by it be evidenced by a
promissory note. In such event, each applicable Borrower shall prepare, execute and deliver to
such Lender a promissory note payable to the order of such Lender (or, if requested by such
Lender, to such Lender and its registered assigns) and in a form approved by the Lender and
reasonably acceptable to such Borrower. Thereafier, the Loans evidenced by such promissory
note and- interest thereon shall at all times (including after assignment) be represented by one or
more promissory notes in such form payable to the order of the payee named therein (or, if such
promissory note is a registered note, to such payee and its registered assigns).

(v)  The Borrowers shall have the right at any time and from time to
time to prepay any Loans in whole or in part, without premium or penalty (other than interest
that is accrued and outstanding at the time of such prepayment).

Section 2.4  Time and Place. Payments of any amounts due to the Lenders under this
Agreement shall be made in Dollars in immediately available funds prior to 11:00 a.m.
New York City time on such date that any such payment is due, at such bank or places as the
Lenders shall from time to time designate in writing prior to the date such payment is due. The
Borrowers shall pay all and any costs (administrative or otherwise) imposed by banks, clearing
houses, or any other financial institution, in connection with making any payments under any of
the Transaction Documents, except for any costs imposed by the Lenders’ banking institutions.

Section 2.5 Taxes, Duties and Fees.

(@  Any and all payments under any Transaction Document shall be made, in
accordance with this Section 2.5, free and clear of and without deduction for any withholding
Taxes except as required by applicable law. If any Taxes are required by law to be withheld
from any amounts payable under a Transaction Document, (i) the amount payable shall be
increased by as much as shall be necessary so that, after making all required withholdings
(including withholdings on the additional amounts), the payee shall receive an amount equal to
the sum it would have received had no such withholdings been made (any and all such additional
amounts payable shall hereafter be referred to as the “Additional Amounts™), (ii) the payor shall
make such withholdings, and (iii) the payor shall pay the full amount withheld to the relevant
taxing or other authority in accordance with applicable law. Within thirty (30) days after the
date of any payment of such Taxes, the payor shall furnish to the applicable payee the original or
a certified copy of a receipt evidencing payment thereof or other evidence of such payment
reasonably satisfactory to such payee. Parent agrees to file, on behalf of each Lender, any
necessary withholding Tax returns or statements when due, and will file any information reports
with respect to its withholding and other obligations hereunder or under any other Transaction
Document as may be required under Canadian law,
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(b)  In addition, Parent agrees to pay, and authorizes the applicable payee to
pay in its name (but without duplication), all Other Taxes. Within thirty (30) days after the date
of any payment of Other Taxes, Parent shall furnish to the applicable payee the original or a
certified copy of a receipt evidencing payment thereof or other evidence of such payment
reasonably satisfactory to such payee,

(¢)  Parent shall reimburse and indemnify, within ten (10) days after receipt of
demand therefor, each payee for all withholding Taxes and Other Taxes to which this Section 2.5
applies, whether or not such Taxes were correctly or legally imposed or asserted. A certificate of
the applicable payee(s) setting forth the amounts to be paid thereunder and delivered to Parent
shall be conclusive, binding and final for all purposes, absent manifest error,

(d  If any Lender determines in good faith that it has received a refund from a
Government Authority relating to Taxes in respect of which Parent paid Additional Amounts or
made a payment pursuant to Section 2.5(c), such Lender shall promptly pay such refund to
Parent, net of all out-of-pocket expenses (including any Taxes imposed thereon) of such Lender
incurred in obtaining such refund, and without interest (other than interest paid by the relevant
Governmental Authority with respect to such refund); provided that Parent, upon the request of

such Lender, agrees to repay the amount paid over to Parent (plus any penalties, interest or other .

charges imposed by the relevant Governmental Authority) to such Lender if such Lender is
required to repay such refund to such Governmental Authority. Nothing in this Section shall
require any Lender to disclose any information it deems confidential (including, without
limitation, its tax returns) to any Person, including Parent.

Section 2.6  Costs, Expenses and Losses. If, as a result of any failure by any
Borrower to pay any sums due under this Agreement on the due date therefor (after the
expiration of any applicable grace periods), the Lenders shall incur commercially reasonable
costs, expenses and/or losses, by reason of the liquidation or redeployment of deposits from third
parties or in connection with obtaining funds to maintain any Disbursement, the Borrowers shall
pay to the Lenders upon request by the Lenders, the amount of such costs, expenses and/or losses
within five (5) Business Days after receipt by the Borrowers of a certificate from the Lenders
setting forth in reasonable detail such costs, expenses and/or losses, along with supporting
documentation. For the purposes of the preceding sentence, “costs, expenses and/or losses” shall
include, without limitation, any interest paid or payable to carry any unpaid amount and any loss,
premium, penalty or expense which may be incurred in obtaining, liquidating or employing
deposits of or borrowings from third parties in order to make, maintain or fund the Loans or any
portion thereof,

Section 2,7 Interest,

(@)  The outstanding principal amount of (a) the Roll-Up Loans shall bear
interest from the Disbursement Date of such Loan at the Interest Rate applicable to the Roll-Up
Loans (calculated on the basis of the actual number of days elapsed) and (b) each Multiple Draw
Term Loan shall bear interest from the Disbursement Date of such Loan at the Interest Rate
applicable to such Multiple Draw Term Loan (calculated on the basis of the actual number of
days elapsed). Accrued interest shall be paid in cash monthly in arrears on the first Business Day
of each month (each, an “Interest Payment Date”). Accrued interest will be paid in Dollars,
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(b)  For the purposes of this Agreement, whenever interest is calculated on the

basis of a period which is less than the actual number of days in u calendar yeat, each rate of

- interest determined pursuant to such calculation is, for the purposes of the Interest Act (Canada),

equivalent to such rate multiplied by the actual number of days in the calendar year in which

such rate is to be ascertained and divided by the number of days used as the basis of such
calculation.

(¢)  Notwithstanding anything to the contrary contained in any Transaction
Document (even if any such provision expressly declares that it controls all other provisions of
the Transaction Documents), in no contingency or event whatsoever shall the aggregate
“interest” (as that term is defined in Section 347 of the Criminal Code (Canada)) exceed the
effective annual rate of interest on the “credit advanced” (as defined therein) lawfully permitted
under Section 347 of the Criminal Code (Canada) including resulting in an amount or a rate that
would result in the receipt by any Lender of interest at a criminal rate, as the terms “interest” and
“criminal rate” are defined under the Criminal Code (Canada), and all provisions of the
Transaction Documents in respect of the contracting for, charging, or receiving compensation for
the use, forbearance, or detention of money shall be limited as provided by this section. In the
event any such interest is paid to any Lender by any Borrower in an amount or at a rate which
would exceed the foregoing maximum rate in violation of applicable law in Canada, any Lender,
then, notwithstanding any entry on any Lender’s books otherwise, such excess shall conclusively
be deemed to be automatically applied to any unpaid amount of the-Obligations other than
interest, in inverse order of maturity, or if the amount of such excess exceeds said unpaid
amount, such excess shall be refunded to such Borrower. The effective annual rate of interest
shall be determined in accordance with generally accepted actuarial practices and principles over
the term of the Roll-Up Loans and the Multiple Draw Term Loans, if applicable, and in the event
of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appointed by any
Lender will be conclusive for the purposes of such determination,

Section 2.8  Interest on Late Payments. Without limiting the remedies available to
the Lenders under the Transaction Documents or otherwise, to the maximum extent permitted by
applicable law, if an Event of Default has occurred and is continuing, the Borrowers shall pay, in
respect of principal and interest on the Loans outstanding under this' Agreement, at the rate per
annum equal to the Interest Rate applicable thereto plus ten percent (10%) for so long as such
Event of Default is continuing. Such interest shall be payable on demand. For the purposes of
this Section 2.8, the Borrowers shall not be deemed to have failed to make a required payment of
principal or interest with respect to the Loans when due if they have initiated such payment and
receipt of such payment by the Borrowers is delayed due to circumstances beyond the control of
the Borrowers and for a period of one Business Day after such circumstances are no longer
continuing,

Section 2.9 Fee and Costs,

(a)  From time to time upon demand, the Borrowers shall reimburse the
Lenders for their costs and expenses, including reasonable attorneys’ fees in connection with the
Transaction Documents and any of the administration, enforcement, compliance or otherwise
relating thereto.
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(b)  The Borrowers will pay to the Initial Lenders in full in cash on the
Agreement Date a fee (the “Closing Fee") in an amount equal to 2.0% of the Multiple Draw
Term Loan Commitments, The Closing Fee will be fully earned and due and payable on the
Agreement Date and will be non-refundable once paid.

Section 2.10 Superpriority Nature of Obligations, Subject to the terms of the
Financing Orders, as applicable, all Obligations hereunder and under the other Transaction
Documents shall: (a) constitute an allowed superpriority administrative expense claim against the
Borrowers with priority in the Chapter 11 Cases over any and all administrative expense claims
and unsecured claims against the Borrowers and their estates, now existing or hereafter arising,
of any kind or nature whatsoever, including, without limitation, administrative expenses of the
kinds specified in, arising under, or ordered pursuant to sections 105, 326, 328, 330, 331, 503(b),
506, 507(a), 507(b), 546(c), 546(d), 726(b), 1113 or 1114 respectively, of the Bankruptcy Code,
subject only to the Carve-Out and Prior Liens; and (b) constitute a superpriority debtor in
possession charge in the Canadian Proceedings against the property of the Borrowers in Canada
now existing or hereafter arising, of any kind or nature whatsoever subject only to the priority of
the administrative charge granted in the Canadian Proceedings.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES

Section 3.1  Representations and Warranties of the Borrowers. The Borrowers
represent and warrant as of the Agreement Date and on each day on which the Borrowers request
or receive any Disbursements, that:

(@)  each Borrower is conducting its business in compliance with its
Organizational Documents, which are in full force and effect with no material defaults
outstanding thereunder;

(b)  no Default or Event of Default (or any other material default or event of
default, however described) has occurred under any of the Transaction Documents;

©) [Reserved];

(d)  the obligation of the Borrowers to make any payment under this
Agreement (together with all charges in connection therewith) is absolute and unconditional, and
there exists no right of setoff or recoupment, counterclaim, cross-claim or defense of any nature
whatsoever to any such payment;

~(e) no Indebtedness of any Borrower exists other than Permitted
Indebtedness;

® each Borrower is validly existing as a juridical entity, in good standing
under the laws of the jurisdiction of its organization. Each Borrower has full power and
authority to own its properties and conduct its business, and is duly qualified to do business as a

foreign entity and is in good standing (or equivalent concept) in each jurisdiction in which the -

conduct of its business makes such qualification necessary and in which the failure to so qualify
would have a Material Adverse Effect; :
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(8).  other than the Chaptor 11 Cases and the Canadian Proceedings, there is
not pending, or, to the knowledge of any Borrower, threatened, any action, suit or other
proceeding before any Government Authority (i) to which a Borrower is a party or (ii) which has
as the subject thereof any assets owned by a Borrower. There are no current, or, to the
knowledge of any Borrower, pending, legal, governmental or regulatory enforcement actions,
suits or other proceedings to which a Borrower or any of its assets is subject;

(h)  subject to the entry of the Financing Orders, the Transaction Documents
have been duly authorized, executed and delivered by cuch Borrower, as applicable, and
constitute the valid, legal and binding obligation of each Borrower enforceable in accordance
with their terms, except as such enforceability may be limited by applicable insolvency,
bankruptey, reorganization, moratorium or other similar laws affecting creditors’ rights generally
and applicable equitable principles (whether considered in a proceeding at law or in equity). The
execution, delivery and performance of the Transaction Documents by the Borrowers and the
consummation of the transactions therein contemplated will not (i) conflict with or result in a
breach or violation of any of the terms or provisions of, or constitute a default under, or result in
the creation or imposition of any Lien, other than Liens in favor of the Lenders, upon any assets
of any Borrower pursuant to, any agreement to which a Borrower is a party or by which a
Borrower is bound or'to which any of the assets of any Borrower are subject, (ii) result in any
violation of or conflict with the provisions of the Borrowers’ Organizational Documents or (iii)
result in the violation of any law or any judgment, order, rule, regulation or decree of any
Government Authority. Subject to the entry of the Financing Orders, no consent, approval,
authorization or order of, or registration or filing with any Government Authority is required for
the execution, delivery and performance of any of the Transaction Documents or for the
consummation by the Borrowers of the transactions contemplated hereby except for such
registrations and filings in connection with the entry into the Transaction Documents that are
necessary to comply with applicable federal, state or provincial securities laws and filings
contemplated by the Financing Orders and each Borrower has the power and authority to enter
into the Transaction Documents and to consummate the transactions contemplated under the
Transaction Documents;

(i) subject to the entry of the Financing Orders, each Borrower holds, and is
operating in compliance in all material respects with, all franchises, grants, authorizations,
licenses, permits, easements, consents, certificates and orders of any Government Authority
(collectively, “Necessary Documents™) required for the conduct of its business and all Necessary
Documents are valid and in full force and effect; and no Borrower has received written notice of
any revocation or modification of any Necessary Document, and no Borrower has reason to
believe that any Necessary Document will not be renewed in the ordinary course; and each
Borrower is in compliance In all material respects with all applicable federal, state, provincial,
local and foreign laws, regulations, orders and decrees applicable to the conduct of its business;

6)] each Borrower has good and marketable title to all of its assets free and
clear of all Liens except Permitted Liens and Prior Liens. The property held under lease by each
Borrower is held under valid, subsisting and enforceable leases with only such exceptions with
respect to any particular lease as do not interfere in any material respect with the conduct of the
business of any Borrower;
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(k)  each Borrower owns or has the right to use pursuant to a valid and
enforceable written license, implied license or other legally enforceable right, all of the
Intellectual Property (as defined below) that is necessary for the conduct of its business as
currently conducted (the “IP”). The IP (excluding third-party IP that a Borrower has a right to
use pursuant to a valid and enforceable written license, implied license or other legally
enforceable right) that is registered with or issued by a Government Authority is valid and
enforceable; there is no outstanding, pending, or, to the knowledge of any Borrower, threatened
action, suit, other proceeding or claim by any third person challenging or contesting the validity,
scope, use, ownership, enforceability, or other rights of any Borrower in or to any IP (except for
any rejections or objections that may have been issued by the applicable patent, trademark or
intellectual property office in the ordinary course of prosecution of applications for registrations
for IP) and no Borrower has received any written notice regarding any such action, suit, or other
proceeding. No Borrower has infringed or misappropriated any material rights of others, There
is no pending or, to the knowledge of any Borrower, threatened action, suit, other proceeding or
claim that any Borrower infringes upon, violates or uses the Intellectual Property rights of others
without authorization, and no Borrower has received any written notice regarding any such
action, suit, other proceeding or claim. Except for non-exclusive rights granted by the Borrowers
to their customers, distributors, resellers and technology collaborators in respect to their products
and technologies in the course of licensing, selling and developing such products and
technologies, no Borrower is a party to or bound by any option, license or agreement with
respect to IP. The term “Intellectual Property” as used herein means (i) all patents, patent
applications, patent disclosures and inventions (whether patentable or unpatentable and whether
or not reduced to practice), (ii) all trademarks, service marks, trade dress, trade names, slogans,
logos, and corporate names and Internet domain names, together with all of the goodwill
associated with each of the foregoing, (iii) copyrights, copyrightable works, and licenses, (iv)
registrations and applications for registration for any of the foregoing, (v) computer software
(including but not limited to source code and object code), data, databases, and documentation
thereof, (vi) trade secrets and other confidential information, (vii) other intellectual property, and
(viii) copies and tangible embodiments of the foregoing (in whatever form and medium).

m No Borrower is in violation of its Organizational Documents except for
such violation as would not result in a Material Adverse Effect.

(m) all income and other material Tax returns, reports and statements
(collectively, the “Tax Returns”) required to be filed by any Tax Affiliates have been filed with
the appropriate Government Authorities, all such Tax Returns are true and correct in all material
respects, and all Taxes, assessments and other governmental charges and impositions reflected
therein and all other material Taxes, assessments and other governmental charges otherwise due
and payable have been paid prior to the date on which any liability may be added thereto for non-
payment thereof except for those contested in good faith by appropriate proceedings diligently
conducted and for which adequate reserves are maintained on the books of the appropriate Tax
Affiliate in accordance with GAAP., As of the Agreement Date, the Borrowers have no
knowledge of any tax deficiency with respect to its taxes which, if determined adversely, could
reasonably be expected to be materially adverse to the Borrowers. Based on its current
expectations, the Borrowers will not be “passive foreign investment company” (“PFIC”) within
the meaning of Section 1297 of the U.S. Internal Revenue Code of 1986, as amended (the
“Code”) for the fiscal year ending December 31, 2014 and does not currently expect to be a PFIC
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in any subsequent fiscal year, and does'not own any direct or indirect equity interest (or option to
acquire equity interests) in any entity that is expected to be a PFIC in respect of its current or any
subsequent fiscal year. The Borrowers are not a “controlled foreign corporation” (“CEC”) within
the meaning of Section 957(a) of the Code, and does not own 10% or more of the voting shares
of any entity that is a CFC; :

n) no Borrower has granted rights to develop, manufscture, produce,
assemble, distribute, license, market or sell its products, services or Intellectual Property to any

other Person and is not bound by any agreement that affects the exclusive right of a Borrower to -

develop, manufacture, produce, assemble, distribute, license, market or sell its products, services
or Intellectual Property other than for (i) such distribution agreements entered into by any of the
Borrowers in the ordinary course of business for the distribution of its products; and (if) such
research agreements entered into by any of the Borrowers in the ordinary course of business with
hospitals, universities and other educational institutions;

. (o)  each Borrower: (i) at all times has complied in all material respects with
all Applicable Laws, (ii) has not received any warning letter or other correspondence or notice
from the FDA or from any other Government Authority alleging or asserting noncompliance
with Applicable Laws; (iii) possesses and complies in all material respects with all licenses,
certificates, approvals, clearances, authorizations, permits: and supplements or amendments
thereto required by any Applicable Laws (together, the “Authorizations™) which are valid and in
full force and effect and has not received any notice from the FDA or any other Government
Authority alleging or asserting noncompliance with any Authorizations; (iv) has not received
written notice that any Government Authority has taken, is taking, or intends to take action to
limit, suspend, modify or revoke any Authorization and the Borrowers have no knowledge that
any Government Authority is considering such action; and (v) has filed, obtained, maintained or
submitted all reports, documents, forms, notices, applications, records, claims, submissions and
supplements or amendments as required by any Applicable Laws or Authorizations, except as
would not have a Material Adverse Effect. There is no false or misleading information or
significant omission in any of the submissions by any Borrower to the FDA or any other
Government Authority. Each Borrower has fulfilled and performed its obligations under all
Authorizations, and no event has occurred or condition or state of facts exists which would
constitute a breach or default under, or would cause a revocation or termination of, any
Authorization; '

()  the financial statements of Parent dated as of March 31, 2015, annexed as
Exhibit D, together with the related notes that fairly present the financial condition of Parent and

its Subsidiaries as of the dates indicated and the results of operations and changes in cash flows

for the periods therein specified in conformity with GAAP consistently applied throughout the
periods involved, subject, in the case of unaudited financial statements, to year-end adjustments;
and, except as disclosed in such Exhibit D, therc are no material off-balance sheet arrangements
or any other relationships with unconsolidated entities or other persons, that may have a current
or future effect on the Borrowers’ financial condition, results of operations, liquidity, capital
expenditures, capital resources or significant components of revenue or expenses;

(@)  Parent maintains a system of internal accounting controls sufficient to
provide reasonable assurances that (i) transactions are executed in accordance with
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management’s general or specific authorization; (ii) transactions are recorded as necessary to
permit preparation of financial statements in conformity with GAAP and to maintain
accountability for assets; (iii) access to assets is permitted only in accordance with
management’s general or specific authorization; and (iv) the recorded accountability for material
assets is compared with existing assets at reasonable intervals and appropriate action is taken
with respect to any differences;

(r)  to the knowledge of the Borrowers, (i) no “prohibited transaction” as
defined under Section 406 of ERISA or Section 4975 of the Code, or any individual or class
exemption issued and not exempt under ERISA Section 408 and the regulations and published
interpretations thereunder has occurred with respect to any Employee Benefit Plan, except as for
such transactions that would not have a Material Adverse Effect, (ii) at no time within the last
seven (7) years has any Borrower or any ERISA Affiliate maintained, sponsored, participated in,
contributed to or has or had any liability or obligation in respect of any Employee Benefit Plan
subject to Section 302 of ERISA, Title IV of ERISA, or Section 412 of the Code or any
“multiemployer plan” as defined in Section 3(37) of ERISA or any multiple employer plan for
which any Borrower or any ERISA Affiliate has incurred or could incur liability under Section
4063 or 4064 of ERISA, (iii) no Employee Benefit Plan represents any current or future liability
for retiree health, life insurance, or other retiree welfare benefits except as may be required by
the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or similar state law,
(iv) each Employee Benefit Plan is and has been operated in compliance with its terms and all
applicable laws, including but not limited to ERISA and the Code, except for such failures to
comply that would not have a Material Adverse Effect, (v) no event has occurred (including a
“reportable event” as such term is defined in Section 4043 of ERISA) and no condition exists
that would subject any Borrower ot any ERISA Affiliate to any tax, fine, lien, penalty or liability
imposed by ERISA, the Code or other applicable law, except for any such tax, fine, lien, penalty
or liability that would not, individually or in the aggregate, have a Material Adverse Effect,
(vi) the Borrowers do not maintain any Foreign Benefit Plan, and (vii) the Borrowers do not have
any obligations under any collective bargaining agrecment. As used in this clause (1),
“Employee Benefit Plan” means any material “employee benefit plan” within the meaning of
Section 3(3) of ERISA, including, without limitation, all stock purchase, stock option, stock
based severance, employment, change in control, medical, disability, fringe benefit, bonus,
incentive, deferred compensation, employee loan and all other employee benefit plans,
agreements, programs, policies or other arrangements, whether or not subject to ERISA, under
which (A) any current or former employee, director or independent contractor of Parent or any of
its Subsidiaries has any present or future right to benefits and which are contributed to,
sponsored by or maintained by Parent or any of its Subsidiaries or (B) Parent or any of its
Subsidiaries has had or has any present or future obligation or liability; “ERISA” means the
Employee Retirement Income Security Act of 1974, as amended; “ERISA Affiliate” means any
member of Parent’s controlled group as defined in Code Section 414 (b), (c), (m) or (0); and
“Foreign Benefit Plan” means any Employee Benefit Plan established, maintained or contributed
to outside of the United States of America or which covers any employee working or residing
outside of the United States;

(s) no Borrower has at any time in the past or present established or been
associated with any Canadian Pension Plans or any Canadian Benefit Plans;
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® the Borrowers do not, and have not ever, sponsored, administered,
participated in or contributed to a retirement or pension arrangement that provides defined
benefits to employees or former employees of a Borrower;

(u)  the organizational chart attached hereto as Exhibit E describes the
relationship between the Parent and its Subsidiaries:

(v)  subsequent to December 31, 2012, Parent has not declared or paid any
dividends or made any distribution of any kind with respect to its capital stock; and there has not
been any change in its capital stock, or any issuance of options, warrants, convertible securities
or other rights to purchase its capital stock;

(W)  all of the issued and outstanding shares of capital stock of Parent are duly
authorized and validly issued, fully paid and nonassessable, have been Issued in compllance with
all federal and state and foreign securities laws, were not issued in violation of or subject to any
preemptive rights or other rights to subscribe for or purchase securities that have not been
waived in writing, There are no preemptive rights or other rights to subscribe for or to purchase,
or any testriction upon the voting or transfer of any shares of common stock pursuant to the
Organizational Documents or any agreement to which Parent or any of its Subsidiaries is a party
or by which Parent or any of its Subsidiaries is bound, All of the issued and outstanding shares
of capital stock of each of Parent’s Subsidiaries have been duly and validly authorized and issued
and are fully paid and nonassessable, and Parent owns of record and beneficially, free and clear
of any claims, Liens (other than Permitted Liens and Prior Liens) and voting proxies, all of the
issued and outstanding shares of such stock; :

*x) all products designed, developed, manufactured, prepared, assembled,
packaged, tested, labeled, distributed or marketed by or on behalf of the each Borrower that are
subject to the jurisdiction of the FDA or a comparable government authority have been and are
being designed, developed, tested, manufactured, prepared, assembled, packaged, distributed,

labeled and marketed in compliance with the Federal Food, Drug and Cosmetic Act and the rules -

and regulations promulgated thereunder and all other Applicable Laws and Authorizations (each
a “Requirgment of Law”), including, without limitation, clinical and non-clinical evaluation,
product approval or clearance, good manufacturing practices, labeling, advertising and
promotion, record-keeping, establishment registration and device listing, reporting of recalls, and
adverse event reporting, and have been and are being tested, investigated, designed, developed,
manufactured, prepared, assembled, packaged, labeled, distributed, marketed, and sold in
compliance with each applicable Requirement of Law;

(y) (i) each Borrower and its contract manufacturers are, and have been for
the past six (6) calendar years, in compliance with, and each of its products in current
commercial distribution is designed, manufactured, prepared, assembled, packaged, labeled,
stored, installed, serviced, and processed in compliance with, the Quality System Regulation set
forth in 21 C.F.R. Part 820, or comparable quality management system, including, but not
limited to, ISO 13485, as applicable, (ii) each Borrower is in compliance with the written

procedures, record-keeping and reporting requirements required by the FDA or any comparable

government authority pertaining to the reporting of adverse events and recalls involving any of
Parent’s products, including, as the case may be, Medical Device Reporting set forth in 21
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CFR. Part 803 and Reports of Corrections and Removals set forth in 21 C.F.R. Part 806,
(ili) each Borrower’s products are and have been labeled, promoted, and advertised in
accordance with their Permit or within the scope of an exemption from obtaining such Permit,
and (iv) each Borrower’s establishments are registered with the FDA, as applicable, and each
product of each Borrower, if any, is listed with the FDA under the applicable FDA registration
and listing regulations for medical devices; o

(z)  since December 31, 2012, Parent has filed or furnished when due
(including any applicable extensions) all reports, schedules, forms, statements and other
documents required to be filed or furnished by it with the SEC pursuant to the reporting
requirements of the Exchange Act (all of the foregoing filed or furnished prior to the date hereof
and all exhibits included therein and financial statements, notes and schedules thereto and
documents incorporated by reference therein being hereinafter referred to as the “SEC
Documents”). Except to the extent that any SEC Document has been revised or superseded by a
later-filed or furnished SEC Document, as of their respective dates: (i) the SEC Documents
complied in all material respects with the requirements of the Exchange Act; (ii) none of the SEC
Documents, when filed or furnished, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the statements
~ therein, in the light of the circumstances under which they were made, not misleading; and (iii)
the financial statements of Parent included in the SEC Documents complied in all matetial
respects with applicable accounting requirements and the published rules and regulations of the
SEC with respect thereto as in effect as of the time of filing. The financial statements of Parent
included in the SEC Documents have been prepared in accordance with U.S. generally accepted
accounting principles, consistently applied, during the periods involved (except (x) as may be
otherwise. indicated in such financial statements or the notes thereto, or (y) in the case of
unaudited interim statements, to the extent they may exclude footnotes or may be condensed or
summary statements) and fairly present in all material respects the financial position of Parent as
of the dates thereof and the results of its operations and cash flows for the periods then ended
(subject, in the case of unaudited statements, to normal year-end audit adjustments which will
not be material, either individually or in the aggregate);

(aa)  no statement or information contained in this Agreement and any other

Transaction Document, any delivery of financial information or Budget or any certificate

furnished to the DIP Agent or the Lenders or any of them, by or on behalf of any Borrower for

use in connection with the transactions contemplated by this Agreement or the other Transaction

‘Documents when taken as a whole, contained as of the date such statement, information, or
certificate was so furnished, any untrue statement of a material fact or omitted to state a material

fact necessary in order to make the statements contained herein or therein not materially

misleading in light of the circumstances in which they were made. The financial information and

Budget are based upon good faith estimates and assumptions believed by management of Parent

to be reasonable at the time made, such assumptions set forth on Exhibit F hereto; and

(bb)  subject only to the entry of the order approving the Stalking Horse

Motion, the Acquisition Agreement constitutes a valid, legal and binding obligation of the
Borrowers enforceable in accordance with its terms,
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Section 3.2  Borrowers’ Acknowledgment. Each Borrower acknowledges that it has
made the representations and warranties referred to in Section 3.1 with the intention of
persuading the Lenders to enter into the Transaction Documents and fund each of the Loans and
that the Lenders have entered into the Transaction Documents and funded the Roll-Up Loans and
each Multiple Draw Term Loan on the basis of, and in full reliance on, each of such
representations and warranties.

ARTICLE 4
CONDITIONS OF DISBURSEMENT

Section 4.1  Conditions to Disbursement of Roll-Up Loans, The obligation of the
Initial Lenders to make the Roll-Up Loans shall be subject to the fulfillment of the following
conditions:

(a)  the Chapter 11 Cases shall have been commenced in the Bankruptcy
Court, and all of the First Day Orders and all related pleadings to be entered in connection with
the commencement of the Chapter 11 Cases or promptly following the Petition Date shall have
been reviewed in advance by the DIP Agent and the Initial Lenders and shall be reasonably
satisfactory in form and substance to the DIP Agent and the Initial Lenders;

(b)  the Bankruptcy Court shall have entered, upon motion in form and
substance satisfactory to the DIP Agent and the Initial Lenders, on such prior notice as may be
satisfactory to the DIP Agent and the Initial Lenders, the Interim Order no later than three (3)
Business Days after the Petition Date, approving and authorizing this Agreement and the other
Transaction Documents, all provisions thereof and the priorities and liens granted under
Bankruptcy Code sections 364(c) and (d), as applicable, in form and substance satisfactory to the
DIP Agent and the Initial Lenders and such Interim Oder shall not have been reversed, modified,
amended, stayed (including stay pending appeal) or vacated;

(c)  the Borrowers shall be in compliance with the terms of the Interim Order
in all respects;

(d)  no trustee or examiner shall have been appointed with respect to the
Borrowers or their respective properties;

()  the Approved Cash Management Order shall be in full force and effect,
and the Approved Cash Management Arrangements shall have been implemented, each of which
shall be acceptable to the DIP Agent and the Initial Lenders;

® the DIP Agent shall have received a notice of borrowing executed by the
chief executive officer of Parent, substantially in the form of Exhibit C hereto;

(g)  the DIP Agent and the Initial Lenders shall have received the Budget
which shall be in form and substance satisfactory to the DIP Agent and the Initial Lenders;

(h)  the DIP Agent and the Initial Lenders shall have received copies of all
engagement and similar letters and management agreements of the Borrowers;
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@ the DIP Agent shall have received: (i) executed counterparts of each of the
Transaction Documents; (ii) customary officer’s and secrotary's certificates; (iii) evidence of
authority, including without limitation resolutions or consents and incumbency certificates; and
(iv) any material third party and governmental consents necessary in connection with the
Borrowers’ entry into this Agreement and the other Transaction Documents, the financing
thereunder and related transactions;

)] all representations and warranties of the Borrowers under Section 3,1
hereto shall be true and correct in all material respects; provided that, if a representation and
warranty is qualified as to materiality, the materiality qualifier set forth above shall be
disregarded with respect to such representation and warranty for purposes of this condition;

(k)  the Borrowers shall have appointed a chief restructuring officer acceptable
to the DIP Agent (it being agreed that FTI Consulting is acceptable to the DIP Agent) and filed a
motion seeking Bankruptcy Court approval of such appointment;

)] all corporate and judicial proceedings and all instruments and agreements
in connection with the transactions contemplated hereunder among the Borrowers, the DIP
Agent and the Initial Lenders contemplated by this Agreement and the Financing Orders shall be
reasonably satisfactory in form and substance to the DIP Agent and the Initial Lenders, and the
Initial Lenders shall have received all information and copies of all documents or papers
requested by it;

(m)  the Borrowers shall have agreed to the draft of Asset Purchase Agreement,
which shall be subject only to changes that are gcceptable to the DIP Agent and the Initial
Lenders;

(n)  the Borrowers shall have paid all fees, costs and expenses then payable by
the Borrowers pursuant to Section 2.9 of this Agreement and the other Transaction Documents;

(0)  no Default or Event of Default has occurred or would result from the
Disbursement; and '

(p)  the Borrowers shall have satisfied such other conditions and delivered
such other financial or other information as may be reasonably requested by the DIP Agent and
the Initial Lenders, :

Section 4.2 Conditions to each Multiple Draw Term Loan. The obligation of the
Lenders to make any Multiple Draw Term Loan shall be subject to the fulfillment of the
following conditions:;

(@  the Lenders shall have received a fully executed and delivered borrowing
request at least two (2) Business Days prior to the date of such requested Disbursement;

(b)  the minimum borrowing request shall be Five Hundred Thousand Dollars
($500,000); ,
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(c)  as of the date of the proposed Disbursement, the representations and
warranties contained herein and in each other Transaction Document, certifieate or other writing
delivered to the Lenders pursuant hereto or thereto on or prior to the date of the proposed
borrowing, shall be true and correct in all material respects (except that such materiality qualifier
shall not be applicable to any representations or warranties that already are qualified or modified
as to “materiality” or “Material Adverse Effect” in the text thereof, which representations and
warranties shall be true and correct in all respects subject to such qualification) on and as of the
date of the proposed borrowing, to the same extent as though made on and as of that date, except
to the extent such representations and warranties specifically relate to an earlier date, in which
case such representations and warranties shall have been true and cotrect in all material respects
(except that such materiality qualifier shall not be applicable to any representations or warranties
that already are qualified or modified as to “materiality” or “Material Adverse Effect” in the text
thereof, which representations and warranties shall be true and correct in all respects subject to
such qualification) on and as of such earlier date; '

(d)  as of the date of such borrowing, no event shall have occurred and be
continuing or would result from the funding of such Multiple Draw Term Loan that would
constitute an Event of Default or a Default; '

(¢)  the Borrowers shall have paid all fees, costs and expenses then payable by
the Borrowers pursuant to this Agreement and the other Transaction Documents;

® the making of such Multiple Draw Term Loan shall not contravene any
law, rule or regulation applicable to the Lenders;

(8)  the amount of the Multiple Draw Term Loan requested and its intended
- use is permitted by the Budget;

(h)  not later than twenty (20) days following the Petition Date, the Final Order
shall have been entered by the Bankruptcy Court, in form and substance satisfactory to the DIP
Agent and the Lenders, which Final Order shall have been entered on such prior notice to such
parties as may be reasonably satisfactory to the DIP Agent and the Initial Lenders, approving and
authorizing on a final basis this Agreement and the Guaranty Agrecment, all provisions hereof
and thereof and the priorities and liens granted under Bankruptcy Code sections 364(c) and (d),
as applicable;

@ neither the Interim Order nor the Final Order, as applicable, shall have
been reversed, modified, amended, stayed (including stay pending appeal) or vacated;

) the Borrowers shall be in compliance in all respects with the terms of the
Interim Order and the Final Order, as applicable;

k) no trustee or examiner shall have been appointed with respect to the
Borrowers or their respective properties;

()] the Approved Cash Management Order shall be in full force and effect,
and the Approved Cash Management Arrangements shall be in effect and shall not have been
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materially changed, in each case without the written consent of the DIP Agent and the Required
Lenders;

(m)  the DIP Agent shall have received the required periodic updates to the
Budget and the weekly Variance Reports, each in form and substance satisfactory to the DIP

Agent and the Lendets, and the Borrowers shall be in compliance with Section 5.1(vi) and (vii);
and

(n)  other than the Chapter 11 Cases, no action shall be pending or threatened
(to the knowledge of the Borrowers) against the Borrowers,

The DIP Agent or the Lenders shall be entitled, but not obligated, to reasonably request and

receive, prior to the making of any Multiple Draw Term Loans, additional conditions or
information if, in the good faith judgment of the Required Lenders, such request is warranted _

under the circumstances.

ARTICLE §
AFFIRMATIVE COVENANTS AND EVENTS OF DEFAULT

Section 5.1  Affirmative Covenants. Unless the Required Lenders shall otherwise
agree:

(8)  each Borrower and its Subsidiaries shall maintain its existence and qualify
and remain qualified to do its business as curtently conducted, except where the failure to
maintain such qualification would not reasonably be expected to have a Material Adverse Effect;

(b)  each Borrower and its Subsidiaries shall comply in all material respects
with all Applicable Laws, except where the necessity of compliance therewith is contested in
good faith by appropriate proceedings;

(c)  each Borrower shall obtain and its Subsidiaries shall make and keep in full
force and effect all material Authorizations required to conduct their businesses;

(d  the Borrowers shall promptly notify the Lenders of the occurrence of @)
any Default or Event of Default, (ii) any claims, litigation, arbitration, mediation or
administrative or regulatory proceedings (individually, a “Claim”) that are instituted or
threatened against any Borrower or its Subsidiaries; provided that, if any Borrower or any of its
Subsidiaries has outstanding any class of publicly traded securities, such notice shall be given
concurrently with public disclosure of any such event, (iii) any reporting of device recalls, device
failures or serious adverse events or deaths in connection with any of the products of any
Borrower or any of its Subsidiaries, (iv) an event that has had, or reasonably could be expected
to have, a Material Adverse Effect on the value of any Intellectual Property and (v) each event
which, at the giving of notice, lapse of time, determination of materiality or fulfillment of any
other applicable condition (or any combination of the foregoing), would constitute a default or
event of default (however described) under any Transaction Document;

. (e) (i) if Parent is not required to file reports pursuant to Sections 13 or 15(d)
of the Exchange Act, Parent will provide quarterly financial statements for itself and the other
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Borrowers and their Subsidiaries within forty-five (45) days after the end of each quarter, and
audited annual financial statements within one hundred twenty (120) days after the end of each
year prepared in accordance with GAAP in the United States with a report thereon by Parent’s
independent certified public accountants (an “Accountant’s Report™); (ii) Parent, and such other
of the Borrowers that are required to file such reports, will timely file with the SEC (subject to
appropriate extensions made under Rule 12b-25 under the Exchange Act) any annual reports,
quarterly reports and other periodic reports required to be filed pursuant to Section 13 or 15(d) of
the Exchange Act; and (iii) Parent will provide to the Lenders copies of all documents, reports,
financial data and other information not available on the SEC EDGAR system or the SEDAR
system and not containing any material non-public information that the Lenders may reasonably
request including amendments to Organizational Documents and those of the other Borrowers
promptly after their effectiveness, and cause the Lenders to be permitted to visit and inspect any
of the properties of the Borrowers, and to discuss its affairs, finances with its officers during
regular business hours and upon reasonable notice;

® not later than two (2) business days prior to the first Monday of each
calendar month commencing on June 1, 2015, the Borrowers shall deliver to the DIP Agent a
rolling Budget for the period commencing on the first Monday of such calendar month, Such
Budgets shall set forth on a line-item basis the Borrowers’ anticipated ‘cash receipts and cash
disbursements on a weekly basis which the DIP Borrowers expect to incur during each week
included in such Budget. The Borrowers shall promptly deliver to the DIP Agent any
supplemental information or updates applicable to any Budget. Until such time as the DIP Agent
and the Lenders have found any proposed Budget to be in form and substance satisfactory to
them, the Budget last approved by the DIP Agent and the Lenders shall control;

(8) ot later than Thursday of each week, commencing on the first week after
the initial Budget is due pursuant to clause (f) above, the Borrowers shall deliver to the DIP
Agent a weekly line-by-line Variance Report, in form and substance reasonably acceptable to the
DIP Agent and the Lenders for the preceding weekly period and on a cumulative basis for the
period of the applicable Budget, comparing actual cash receipts and disbursements to amounts
projected in the then-applicable Budget and showing on a line-by-line basis any variance to the
corresponding line item of the applicable Budget together with a reaspnably detailed explanation
of any material variances. No Budget shall be modified without the prior written consent of the
DIP Agent and the Lenders;

(h)  not later than fifteen (15) days after the last day of each month, Parent
shall deliver to the DIP Agent non-GAAP basis monthly financial statements including an
unaudited consolidated balance sheet and unaudited consolidated statements of operations and
comprehensive income, stockholders’ equity and cash flows as of the end of and for such
preceding monthly period and the then elapsed portion of the fiscal year, setting forth in each
case in comparative form the figures for the corresponding period or periods of (or, in the case of
the balance sheet, as of the end of) the previous fiscal year, all certified by a financial officer of
Parent as presenting fairly in all material respects the financial condition as of the end of and for
such monthly period and such portion of the fiscal year and results of operations and cash flows
of Parent and its Subsidiaries on a consolidated basis, subject to normal year-end adjustments;

EAST\100880782, 829

Original Court Cop




(i) not less than two (2) Business Days prior to the filing thereof, and to the
extent reasonably practicable, the Borrowers shall deliver to the DIP Agent drafts of all material
pleadings, motions, applications, judicial information, financial information and any other
material documents to be filed by or on behalf of the Borrowers with the Bankruptcy Court or
delivered to the U.S. Trustee in the Chapter 11 Cases (except in the case of any such documents
filed on an expedited basis in connection with an emergency proceeding, which shall be
delivered as soon as practicable and in any event prior to the filing thereof);

()  the Borrowers will maintain general and professional liability insurance,
including products/completed operations llability coverage, and such other insurance coverage in
such amounts and with respect to such risks as the Lenders may reasonably request from time to
time and in accordance with Section 5.10 of the Guaranty Agreement;

(k)  the Borrowers shall use the proceeds of the Loans in accordance with
Section 2.1 and all cash and deposit account proceeds or other cash subject to a Lien in favor of
the Lenders in accordance with the Financing Orders;

() as soon as available, but in any event no later than ten (10) Business Days
after the end of each month, Parent shall deliver to the DIP Agent a certificate of an authorized
officer of Parent setting forth computations in reasonable detail satisfactory to the Lenders
demonstrating compliance with the financial covenant set forth in Section 5.3;

(m)  the Borrowers will deliver to the DIP Agent as soon as practicable in
advance of filing with the Bankruptey Court and the Canadian Court, the proposed Interim
Order, the proposed Final Order and the proposed Canadian Qrders, as applicable (each which
must be in form and substance satisfactory to the DIP Agent and the Lenders), all other proposed
orders and pleadings related to this Agreement (which must be in form and substance satisfactory
to the DIP Agent and the Lenders), any plan of reorganization or liquidation, and/or any
disclosure statement related to such plan;

(n)  the Borrowers will comply with each Case Milestone on a timely basis;

(0)  the Borrowers will provide any additional reporting requirements
requested by the DIP Agent and the Initial Lenders, including, without limitation, with respect to
litigation, contingent liabilities, and ERISA and environmental events;

(p)  the Borrowers will provide periodic access by the DIP Agent, the Lenders
and their advisors to information and senior personnel, senior management and other company
advisors, including conference calls with such persons upon any request by the DIP Agent or any
Lender;

(9  as soon as reasonably practicable but in any case no later than four ()]
days after the Petition Date, the Canadian Proceedings shall have been commenced in the
Canadian Court and the Canadian First Recognition Order and all related pleadings to be entered
in connection with the commencement of the Canadian Proceedings shall have been reviewed in
advance by the DIP Agent and the Initial Lenders and shall be reasonably satisfactory in form
and substance to the DIP Agent and the Initial Lenders;
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® as soon as reasonably practicable but in any case no later than four 4)
days after the date of the Interim Order, the Canadian Court shall have entered upon application
in form and substance satisfactory to the DIP Agent and the Initial Lenders, on such prior notice

as may be satisfactory to the DIP Agent and the Initial Lenders, the Canadian First Recognition
Order;

(s)  as soon as reasonably practicable but in any case no later than four 4
days after the date of the Interim Order, the Canadian Court shal] have appointed FT1 Consulting
as the information officer in the Canadian Proceedings; and

) as soon as reasonably practicable but in any case no later than four 4
days after the date of the Final Order, the Canadian Second Recognitlon Order shall have been
entered by the Canadian Court, in form and substance satisfactory to the DIP Agent and the
Lenders, which Second Recognition Order shall have been entered on such prior notice to such
parties as may be reasonably satisfactory to the DIP Agent and the Initial Lenders.

The Parent shall cause each of its Subsidiaries to comply with each of the agreements set forth in
Section 5.1,

Section 5.2 Negative Covenants. Unless the Required Lenders shall otherwise agree:

(8)  no Borrower shall, nor shall Parent permit any Subsidiary to (i) liquidate
or dissolve (unless, prior to such liquidation or dissolution, such Subsidiary ceases to own any
operating assets or conduct business), or (ii) directly or indirectly, by operation of law or
otherwise amalgamate or merge with, consolidate with, acquire all or substantially all of the
assets or stock of, or otherwise combine with or acquire, any Person. The Borrowers shall not
establish any Subsidiary without consent of the Required Lenders and unless such Subsidiary
executes and delivers to the Lenders a guaranty of the Obligations and security agreement
providing for all of its assets to be collateral for the Obligations in . form and substance
satisfactory to the Lenders;

(b)  no Borrower shall, nor shall Parent permit any Subsidiary to (i) enter into
any partnership, joint venture, syndicate, pool, profit-sharing. or royalty agreement or other
combination, or engage in any transaction, whereby its income or profits are, or might be, shared
with another Person other than a whoily owned Subsidiary, (ii) enter into any management
contract or similar arrangement whereby a substantial part of its business is managed by another
Person, or (iii) distribute, or permit the distribution of, any of its assets, including its intangibles,
to any shareholder of any Subsidiary or to any Affiliate, including by way of loans or advances
or purchase or redemption of equity interests in a Person;

(¢)  no Borrower shall, nor shall Parent permit any Subsidiary to, create, incur
or suffer any Lien upon any of its assets, other than Permitted Liens and Prior Liens;

(d)  no Borrower shall, nor shall Parent permit any Subsidiary to, create, incur,

assume, guarantee or remain liable with respect to any Indebtedness, other than Permitted
Indebtedness;
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(e) no Borrower shall, nor shall Parent permit any Subsidiary to, acquire any
assets (other than assets acquired in the ordinary course of business consistent with past
practices), directly or indirectly, in one or more related transactions;

(f)  no Borrower shall, nor shall Parent permit any Subsidiary to (i) engage in
any business other than the Imaging and Service Business and the Robotics Business or (ii)

modify or alter its organizational documents, except as may be required by the Bankruptcy Code
in connection with the Chapter 11 Cases;

(8)  no Borrower shall, nor shall Parent permit any Subsidiary to, directly or
indirectly, enter into any transaction with any of its Affiliates, except in the ordinary course of
business and upon terms that are no less favorable than would be obtained in a comparable arm’s
length transaction with a Person not an Affiliate;

(h)  the Borrowers shall not declare or pay any dividend or other distribution
on its common shares without the prior written consent from the Required Lenders;

i) [Reserved];
® [Reserved];
k) [Reserved];

)] no Borrower shall, nor shall Parent permit any Subsidiary to (i) establish
or commence contributing to or otherwise participate in any retirement or pension arrangement
that provides defined benefits; (ii) acquire an interest in any Person if such Person sponsors,
administers, participates in, or has any liability in respect of, any retirement or pension
arrangement that provides defined benefits; or (iii) establish a Canadian Pension Plan or
Canadian Benefit Plan;

(m)  no Borrower shall, nor shall Parent permit any Subsidiary to, use the
proceeds of the Loans other than in aceordance with Section 2.1 and the Budget. No proceeds of
any Loan may be used to pay any fees or expenses in connection with investigation, initiation or
prosecution of any claims, causes of action, adversary proceedings or other litigation against @)
the Existing Lenders or Lenders or (ii) in connection with challenging, invalidating, disallowing,
recharacterizing, setting aside, avoiding, subordinating, in whole or in part, or taking or
attempting to take any other action to render unenforceable, the liens, claims, interests and
adequate protection of the Lenders or the Existing Lenders, subject to an aggregate amount not to
exceed $10,000 that may be used by the Committee, if any, for purposes of investigating (but not
challenging) liens, ¢laims, interests and adequate protection of the Existing Lenders;

()  no Borrower shall, nor shall Parent permit any Subsidiary to, incur, create
or assume, suffer to exist or permit any superpriority claim which is pari passu or senior to the
claims of the Lenders against the Borrowers hereunder, except for the Carve-Qut;

(0)  no Borrower shall, nor shall Parent permit any Subsidiary to, dispose any

of its assets (including, without limitation, any sale and leaseback transaction) other than in the
ordinary course of business;

EAST\I00880782. 832

Original Court Cop




(P  no Borrower shall, nor shall Parent permit any Subsidiary to, enter into
any agreement to return any of its inventory outside the ordinary course of business to any of its
creditors for application against any pre-petition Indebtedness, pre-petition trade payables or
other pre-petition claims under section 546(h) of the Bankruptcy Code;

(@  no Borrower shall, nor shall Parent permit any Subsidiary to, make (i) any
payments on account of any creditor's claims against any Borrowor, (iI) payments on sceount of
claims or expenses arising under section 503(b)(9) of the Bankruptcy Code, (iii) payments in
respect of a reclamation program or (iv) payments under any management incentive plan or on
account of claims or expenses arising under section 503(c) of the Bankruptcy Code, except in
each case, in amounts and on terms and conditions that (A) are approved by order of the
Bankruptcy Court and (B) are expressly permitted by the Budget or otherwise approved by the
Lenders in their sole discretion and in writing; and

(9] no Borrower, nor shall it permit any of its Subsidiaries to, obtain, or seck
to obtain, any stay on the exercise of the remedies of the Lenders hereunder, under any
Transaction Document or Financing Order.

Section 5.3  Financial Covenant. The Borrowers shall, at all times, be in compliance
with the Budget and shall not permit variances with respect to each line item in the Budget to
exceed 20% more than the corresponding amounts set forth in the Budget; provided, howeyer,
that so long as such variances do not exceed the corresponding amounts set forth in the Budget

by more than 20%, the Borrowers shall be in compliance with the Budget. The Borrowers .

covenant to provide the Variance Report in accordance with Section 5.1(g) above; provided,
however, that for purposes of calculating the 20% variances for the purposes of this Section 5.3
financial covenant, the Borrowers shall, starting as of the date that is two (2) weeks after the
Petition Date, provide a rolling four week net cash flow report,

ARTICLE 6
EVENTS OF DEFAULT

Section 6.1  General Acceleration Provision upon Events of Default.

(a)  If any event specified in this Section 6.1 shall have occurred and be
continuing beyond the applicable cure period (each, an “Event of Default”), the Required
Lenders may (i) declare the principal of, and accrued and unpaid interest on, the Loans or any
part of any of them (together with any other amounts accrued or payable under the Transaction
Documents) to be, and the same shall thereupon become, immediately due and payable and (ii)
terminate all Commitments, in each case, without any further notice and without any
presentment, demand, or protest of any kind, all of which are hereby expressly waived by the
Borrowers, and take any further action available at law or in equity, including, without
limitation, the sale of the Loans and all other rights acquired in connection with the Loans,

(b)  Each of the following shall constitute an Event of Default:
@) Borrowers shall have failed to make payment of (A) principal

when due on the Loans, or (B) interest and any other amounts due under the Loans within five
(5) Business Days of their due date;
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. (ii)  any representation or warranty made by any Borrower in any
Transaction Document shall have been incorrect, false or misleading as of the date it was made;

(iif)  any Borrower shall have failed to comply with the due observance
or performance of Sections 5.1, 5.2 and 5.3;

(iv)  any Borrower shall have failed to comply with the due observance
or performance of any other covenant, condition or agreement contained in any Transaction
Document (other than as described in clauses (i), (i1) and (iii) above), and such failure shall not
have been cured by the Borrower within five (5) Business Days;

(v)  other than with respect to the Chapter 11 Cases or the Canadian
Proceedings, an involuntary petition shall be filed or an action or proceeding otherwise
commenced in respect of a Borrower seeking relief under any Debtor Relief Law or seeking any
reorganization, arrangement, consolidation or readjustment of the debts of any Borrower under
any other bankruptcy or insolvency law and, in respect of any such action under U.S. law, any of
the following events occur: (A) such Borrower consents or acquiesces to the institution of such
petition or proceeding, (B) the petition commencing such proceeding is not timely controverted,
(C) the petition commencing such proceeding is not dismissed within thirty (30) days of the
filing date thereof, (D) an interim trustee is appointed to take possession of all or any substantial
portion of the property or assets of, or to operate all or any substantial portion of the business of,
such Borrower or (E) an order for relief shall have been issued or entered therein; provided that,

Lendets shall have no obligation to provide any extension of credit to any Borrower during such

thirty (30) day calendar period specified in (C) above;

(vi)  a receiver, interim receiver, receiver-manager, assignee, liquidator,
sequestrator, custodian, trustee or similar officer shall be appointed for any Borrower or for all or
any part of its property or a warrant of attachment, execution or similar process shall be issued
against any part of the property of any Borrower;

(vii) any Borrower shall file a certificate of dissolution or shall be
liquidated, dissolved or wound-up or shall commence or have commenced against it any action
or proceeding for dissolution, winding-up or liquidation, or shall take any action in furtherance
thereof}

(viii) one or more judgments against a Borrower or attachments against
any of its property, other than in connection with the Chapter 11 Cases, remain(s) unpaid,
unstayed on appeal, undischarged, unbonded or undismissed for a period of thirty (30) days from
the date of entry of such judgment;

(ix) ~any authorization necessary for the execution, delivery or
performance of any Transaction Document or for the validity or enforceability of any of the
Obligations is not given or is withdrawn or ceases to remain in full force or effect, including
without limitation the liens or superpriority claims granted with respect to the Transaction
Documents shall not be valid, perfected and enforceable in all respects, or shall be asserted by or
on behalf of any Borrower not to be valid, perfected and enforceable in all respects, or if any
third party files any motion asserting that any pre-Petition Date liens arising under the Existing
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Facility Agreement are not valid, perfected and enforceable in all respects and a court approves
such motion;

(x)  the validity of any Transaction Documents shall be contested by a
Borrower, or any treaty, law, regulation, communiqué, decree, ordinance or policy of any
jurisdiction shall purport to render any material provision of any Transaction Document invalid
or unenforceable or shall purport to prevent or materially delay the performance or observance
by a Borrower of the Obligations;

(xi)  there is a failure to perform in any agreement to which a Borrower
is a party with a third party or parties resulting in a right by such third party or parties to
accelerate the maturity of any indebtedness for borrowed money in an aggregate amount in
excess of $50,000;

(xii) [Reserved];
(xiii) [Reserved];

(xiv) any material suspension by a Borrower of operation of any its
businesses (other than in connection with the Chapter 11 Case);

(xv) the Chapter 11 Case or the Canadian Proceedings shall be
dismissed or converted to a case under chapter 7 of the Bankruptcy Code or a bankruptcy under
Debtor Relief Laws, as applicable, or any Borrower shall file a motion or other pleading seeking
the dismissal of the Canadian Proceedings or the Chapter 11 Case under section 1112 of the
Bankruptcy Code or otherwise; a trustee under chapter 7 or chapter 11 of the Bankruptcy Code
or under any Debtor Relief Laws, an examiner with enlarged powers relating to the operation of
the business (powers beyond those set forth in section 1106(a)(3) and (4) of the Bankruptcy
Code) under section 1106(b) of the Bankruptcy Code shall be appointed in the Chapter 11 Case
and the order appointing such trustee or examiner shall not be reversed or vacated within thirty
(30) days after the entry thereof:

(xvi) an order of the Bankruptcy Court or the Canadian Court shall be
entered granting any superpriority claim (other than the Carve-Out) in any of the Chapter 11
Case or the Canadian Proceedings, as applicable, which is pari passu with or senior to the claims
of the DIP Agent and the Lenders against any Borrower hereunder or any Lien or security
interest that is pari passu with or senior to the Liens and security interest securing the Loans, or
any Borrower takes any action seeking or supporting the grant of any such claim, Lien or
security interest, in each case except as expressly permitted hereunder;

(xvii) the Bankruptcy Court or the Canadian Court shall enter an order or
orders granting relief from the automatic stay under section 362 of the Bankruptcy Code or in the
Canadian Proceedings, as applicable to the holder or holders of any security interest to permit

foreclosure (or the granting of a deed in lieu of foreclosure or the like) on any assets of any -

Borrower which have a value in excess of $50,000 in the aggregate or permit other actions that
would have a Material Adverse Effect on the Borrowers or their estates (taken as a whole);
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(xviii) an order of the Bankruptcy Court or the Canadian Court, as
applicable shall be entered reversing, staying, vacating or (except as otherwise agreed to in
writing by the Lenders in their sole and absolute discretion) otherwise amending, supplementing
or modifying the Interim Order, the Final Order or the Canadian Orders;

(xix) any Borrower shall make any prepetition payment other than (A)
as permitted by the Interim Order, the Final Order or the Canadian Orders, (B) as otherwise
permitted by this Agreement, (C) as otherwise ordered by the Bankruptcy Court or the Canadian
Court, as applicable and agreed in writing by the DIP Agent in its sole discretion or (D) as
authorized by the Bankruptcy Court or the Canadian Court, as applicable (i) in accordance with
the First Day Orders entered on, before or after the Agreement Date or other orders of the
Bankruptey Court or the Canadian Court entered with the consent of (or non-objection by) the
DIP Agent, (ii) in connection with the assumption of executory contracts and unexpired leases
with the consent of (or non-objection by) the DIP Agent or (iii) in respect of accrued payroll and
related expenses and employee benefits as of the Petition Date;

(xx)  any Borrower shall not comply with any terms of the Interim
Order, the Final Order or the Canadian Orders;

(xxi) any stipulation shall be entered into by any Borrower or any order
shall be entered by the Bankruptcy Court with respect to the provision of adequate protection to
any Person or the use of cash collateral by any Borrower, in each case that is not satisfactory in
form and substance to the DIP Agent in its sole and absolute discretion;

(xxii) failure at any time to employ a chief restructuring officer for the
Borrowers acceptable to the DIP Agent and the Required Lenders;

(xxiii) entry of a Bankruptcy Court or the Canadian Court, as applicable,
order authorizing the sale of all or substantially all of the assets of any Borrower (or any’
Borrower seeking or supporting such sale) unless (A) such order contemplates repayment in full
in cash of this Agreement upon consummation of the sale or (B) such sale is consummated as
part of a plan of reorganization; and

(xxiv) failure of the Borrowers to meet any of the Case Milestones.

Section 6.2  Recovery of Amounts Due. If any amount payable hereunder is not paid
as and when due, the Borrowers hereby authorize the Lenders to proceed, to the fullest extent
permitted by applicable law, without prior notice, by right of setoff, banker’s lien or
counterclaim, against any moneys or other assets of the Borrowers to the full extent of all
amounts payable to the Lenders,

Section 6.3  Certain Priorities. Notwithstanding anything to the contrary herein or in
any Transaction Document, upon an Event of Default, unless the Required Lenders otherwise
agree in writing, all Collateral and the proceeds thereof, including all cash and proceeds in any
deposit account, shall be paid first on account of the Multiple Draw Term Loans and Multiple
Draw Term Loan Commitment prior to any payment on account of the Roll-Up Loans,
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ARTICLE 7
MISCELLANEOUS

Section 7.1  Notices. Any notice to be given under this Agreement shall be sent by
certified or registered mail (return receipt requested) or delivered personally or by courier
(including a recognized overnight delivery service) or by facsimile or by electronic mail and
shall be effective five (5) days after being placed in the mail, if mailed by regular United States
mail, or upon receipt, if delivered personally, by.courier, by facsimile or electronic mail in each
case addressed to a Party. A notice to be given to the Borrowers under this Agreement shall not
be effective unless and until it is given by the Required Lenders, Any notice given to the
Borrowers under this Agreement by the Required Lenders shall be binding upon all of the
Lenders, The addresses for such communications shall be:

If to the Borrowers:

IMRIS Ine.

5101 Shady Oak Rd
Minnetonka, MN 55343

Fax: (204) 480-7071
Attention: Director of Finance

With copy to;

DLA Piper LLP (US)

203 N. LaSalle Street, Suite 1900
Chicago, IL. 60601

Fax: (312) 630-5330

Email: richard.chesley@dlapiper.com
Attn: Richard A. Chesley

If to the Lenders;

Deerfield Management Company, L.P,
780 Third Avenue, 37th Floor

New York, NY 10017

Fax: 212-599-3075

Email: delark@deerfield.com

Attn: David J. Clark

With a copy to:

Willkie Farr & Gallagher LLP
787 Seventh Avenue

New York, New York 10019
Fax: (212) 728-9290 1
Email: [klingbaum@willkie.com
Attn: Leonard Klingbaum
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Section 7.2 Waiver of Notice. Whenever any notice is required to be given to the
Lenders or any Borrower under any Transaction Document, a waiver thereof in writing signed by
the person or persons entitled to such notice, whether before or after the time stated therein, shall
be deemed equivalent to the giving of such notice.

Section 7.3  Reimbursement of Legal and Other Expenses, If any amount owing to
the Lenders under any Transaction Document shall be collected through enforcement of this
Agreement, any Transaction Document or restructuring of the Loans or Commitments, in the
nature of a workout, settlement, negotiation, or any process of law, or shall be placed in the
hands of third Persons for collection, the Borrowers shall pay (in addition to all monies then due
in respect of the Loan or otherwise payable under any Transaction Document) attorneys’ and
other fees and expenses incurred in respect of such collection,

Section 7.4  Governing Law. All questions concerning the construction, validity,
enforcement and interpretation of this Agreement shall be governed by and construed and
enforced in accordance with the laws of the State of New York applicable to contracts made and
to be performed in such State. All legal proceedings concerning the interpretations, enforcement
and defense of the transactions contemplated by this Agreement (whether brought against a Party
or its respective affiliates, directors, officers, shareholders, employees or agents) shall be
commenced exclusively in the state and federal courts sitting in the City of New York, Each
Party hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts
sitting in the City of New York, borough of Manhattan for the adjudication of any dispute
hereunder or in connection herewith or with any transaction contemplated hereby or discussed
herein, and hereby irrevocably waives, and agrees not to assert in any suit, action or proceeding,
any claim that it is not personally subject to the jurisdiction of any such court, that such suit,
action or proceeding is improper or is an inconvenient venue for such proceeding. Each Party
hereby irrevocably waives personal service of process and consents to process being served in
any such suit, action or proceeding by mailing a copy thereof via registered or certified mail or
overnight delivery (with evidence of delivery) to such Party at the address in effect for notices to
it under this Agreement and agrees that such service shall constitute good and sufficient service
of process and notice thereof. Nothing contained herein shall be deemed to limit in any way any
right to serve process in any other manner permitted by law. The Parties hereby waive all rights
to a trial by jury.

Section 7.5  Successors and Assigns. This Agreement shall bind and inure to the
respective successors and assigns of the Parties, except that a Borrower may not assign or
otherwise transfer all or any part of its rights under the Transaction Documents without the prior
written consent of the Required Lenders. Each Lender may sell or otherwise transfer the Loans
and related Commitments, provided that such Lender shall have provided notice of the transfer to
Parent for recordation in the Register pursuant to Section 1.4. Upon receipt of a notice of a
transfer of an interest in a Loan, Parent shall record the identity of the transferee and other
relevant information in the Register and the transferee shall (to the extent of the interests
transferred to such transferee) have all the rights and obligations of, and shall be deemed, a
Lender hereunder.

Section 7.6  Entire Agreement. The Transaction Documents contain the entire
understanding of the Parties with respect to the matters covered thereby and supersede any and
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all other written and oral communications, negotiations, commitments and writings with respect
thereto. The provisions of this Agreement may be waived, modified, supplemented or amended
only by an instrument in writing signed by the authorized officer of each Party.

Section 7.7 Severability. If any provision of this Agreement shall be invalid, illegal
or unenforceable in any respect under any law, the validity, legality and enforceability of the
remaining provisions shall not in any way be affected or impaired thereby. The Parties shall
endeavor in good faith negotiations to replace the invalid, illegal or unenforceable provisions
with valid provisions the economic effect of which comes as close as possible to that of the
invalid, illegal or unenforceable provision.

Section 7.8 Countérparts. This Agreement may be executed by each Party on
Separate counterparts, each of which and any facsimile copies thereof shall be deemed an
original, but all of which together shall constitute one and the same agreement,

Section 7.9  Survival.

The obligations of Parent or the other Borrowers as applicable under Section 1.4, Section
5.2(viii) and the obligations of the Borrowers and the Lenders under this Article 7 shall survive
and remain in full force and effect regardless of the consummation of the transactions
contemplated hereby, the repayment of the Loans, or the termination of the Commitments or this
Agreement or any provision hereof,

Section 7.10 Waiver. Neither the failure of, nor any delay on the part of, any Party in
exercising any right, power or privilege hereunder, or under any agreement, document or
instrument mentioned herein, shall operate as a waiver thereof, nor shall any single or partial
exercise of any right, power or privilege hereunder, or under any agreement, document or
instrument mentioned herein, preclude other or further exercise thereof or the exercise of any
other right, power or privilege; nor shall any waiver of any right, power, privilege or default
hereunder, or under any agreement, document or instrument mentioned herein, constitute a
waiver of any other right, power, privilege or default or constitute a waiver of any default of the
same or of any other term or provision. No course of dealing and no delay in exercising, or
omission to exercise, any right, power or remedy accruing to the Lenders upon any default under
this Agreement or any other agreement shall impair any such right, power or remedy or be
construed to be a waiver thereof or an acquiescence therein; nor shall the action of the Lenders in
respect of any such default, or any acquiescence by it therein, affect or impair any right, power or
remedy of the Lenders in respect of any other default. All rights and remedies herein provided
are cumulative and not exclusive of any rights or remedies otherwise provided by law.

Section 7.11 Indemnity.

(a) The Borrowers shall, at all times, indemnify and hold harmless (the
“Indemnity”) each of the Lenders and each Lender’s directors, partners, officers, employees,
agents, counsel and advisors (each, a “Lender Indemnified Person”) from any losses, claims
(including the cost of defending against such claims), damages, liabilities, penalties, or other
expenses (each a “Loss”) which a Lender Indemnified Person 'may incur or to which a Lender

Indemnified Person may become subject to the extent such Loss arises out of a breach of any
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representation, warranty or covenant of the Borrowers in any of the Transaction Documents, or
the extension of credit hereunder or the Loan or the use or intended use of the Loan. Each
Lender shall, severally and not Jointly, indemnify and hold harmless the Borrowers and each of
its directors, partners, officers, employees, agents, counsel and advisors (each, a “Borrower
Indemnified Person”) from any Losses which a Borrower Indemnified Person may incur or to
which a Borrower Indemnified Person may become subject to the extent such Losses arise out of
a breach of any representation, Wwarranty or covenant of such Lender in any of the Transaction
Documents. In no event shall any Lender be liable under this provision (or under any other
provision in this Agreement or any other Transaction Document) for any breach of any
representation, warranty or covenant of any other Lender. The Indemnity shall not apply with
respect to any Indemnified Person to the extent that a court or arbitral tribunal with jurisdiction
over the subject matter of the Loss, such Indemnified Person and over the Lenders or the
Borrowers, as applicable, determines (after such Indemnified Person that had an adequate
opportunity to defend its interests), that such Loss resulted from the gross negligence or willful
misconduct of such Indemnified Person, which determination results in a final, non-appealable
judgment or decision of a court or tribunal of competent jurisdiction, The Indemnity is
independent of and in addition to any other agreement of any Party under any Transaction
Document to pay any amount to the Lenders or the Borrowers, as applicable, and any exclusion
of any obligation to pay any amount under this subsection shall not affect the requirement to pay
such amount under any other section hereof or under any other agreement, The indemnity
obligation of each Lender pursuant to this Section 7.11 shall be several and not joint, and,
notwithstanding anything herein to the contrary, the aggregate lability of any Lender under this
Section 7.11 (together with any liability under any other indemnity provision in any of the other
Transaction Documents) shall not exceed an amount equal to the principal amount of the Loans
held by such Lender hereunder.

(b)  Promptly after receipt by an Indemnified Person under this Section 7.11 of
notice of the commencement of any action (including any governmental action), such
Indemnified Person shall deliver to the indemnifying party a written notice of the
commencement thereof, and the indemnifying party shall have the right to participate in, and, to
the extent the indemnifying party so desires, to assume control of the defense thereof with
counsel mutually satisfactory to the indemnifying party and the Indemnified Person,

(¢)  An Indemnified Person shall have the right to retain its own counsel with
the reasonable fees and expenses to be paid by the indemnifying party, if, in the reasonable
opinion of counsel for the indemnifying party, the representation by such counsel of the
Indemnified Person and the indemnifying party would be inappropriate due to actual or potential
differing interests between such Indemnified Person and any other party represented by such
counsel in such proceeding. The indemnifying party shall pay for only one separate legal
counsel for the Indemnified Persons, and such legal counsel shall be approved by the
indemnifying party. The failure to deliver written notice to the indemnifying party within a
reasonable time of the commencement of any such legal action shall not relieve the indemnifying
party of any liability to the Indemnified Person under this Section 7.11, except to the extent that
the indemnifying party is actually prejudiced in its ability to defend such action. The
indemnification required by this Section 7.11 shall be made by periodic payments of the amount
thereof during the course of the investigation or defense, as such expense, loss, damage or
liability is incurred and is due and payable.
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. (d)  Without prejudice to the survival of any other agreement of any of the
Parties hereunder, the agreements and the obligations of the Parties contained in this Section 7.11

shall survive the termination of each other provision hereof and the payment of all amounts
payable to the Lenders hereunder.

Section 7.12 Interest Limitations, The Transaction Documents are hereby expressly
limited so that in no contingency or event whatsoever, whether by reason of acceleration or
otherwise, shall the amount paid or agreed to be paid to the Lenders for the Loan exceed the
maximum amount permissible under applicable law. If from any circumstance whatsoever
fulfillment of any provision hereof, at the time performance of such provision shall be due, shall
involve transcending the limit of validity prescribed by law, then, ipso fucto, the obligation to be
fulfilled shall be reduced to the limit of such validity, and if from any such circumstance the
Lenders shall ever receive anything which might be deemed interest under applicable law, that
would exceed the highest lawful rate, such amount that would be deemed excessive interest shall
be applied to the reduction of the principal amount owing on account of the Loan, or if such
deemed excessive interest exceeds the unpaid balance of principal of the Loan, such deemed
excess shall be refunded to the Borrowers. All sums paid or agreed to be paid to the Lenders for
the Loan shall, to the extent permitted by applicable law, be deemed to be amortized, prorated,
allocated and spread throughout the full term of the Loan until payment in full so that the
deemed rate of interest on account of the Loan is uniform throughout the term thereof. The

terms and provisions of this Section shall control and supersede every other provision of this
Agreement,

Section 7.13 Further Assurances. From time to time, the Borrowers shall perform any
and all acts and execute and deliver to the Lenders such additional documents as may be
necessary or as requested by the Lenders to carry out the purposes of any Transaction Document
or any or to preserve and protect the Lenders’ rights as contemplated therein.

Section 7.14 Independent Transaction Documents. FEach Transaction Document
constitutes an independent agreement between the parties thereto (the “Transaction Parties™) and
no Transaction Document shall be construed so as to affect the rights of the Transaction Parties
to their rights and remedies under another Transaction Document,

Section 7.15 Judgment Currency. To the extent permitted by applicable law, the
obligations of the Borrowers in respect of any amount due under this Agreement shall,
notwithstanding any payment in any other currency (the “Other Currency”) (whether pursuant to
a judgment or otherwise), be discharged only to the extent of the amount in the currency in
which it is due (the “Agreed Currency”) that Lenders may, in accordance with normal banking

procedures, purchase with the sum paid in the Other Currency (after any premium and costs of
- exchange) on the Business Day immediately after the day on which Lender receives the
payment. If the amount in the Agreed Currency that may be so purchased for any reason falls
short of the amount originally due, the Borrowers shall pay all additionat amounts, in the Agreed
Currency, as may be necessary to compensate for the shortfall. Any obligation of any Borrower
not discharged by that payment shall, to the extent permitted by applicable law, be due as a
separate and independent obligation and, until discharged as provided in this Section 7.15,
continue in full force and effect.
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IN WITNESS WHEREOF, the Lenders and the Borrowers have caused this Agreement

to be duly executed,

BORROWERS:
IMRIS INC,

By:
Name: Jay D, Miller
Title: President and CEQ

IMRIS, INC,

By:
Name: Jay D, Miller
Title: President and CEQ

NEUROARM SURGICAL LIMITED

By:
Name: Jay D, Miller
Title: President and CEQ

DIP AGENT:

DEERFIELD SPECIAL SITUATIONS FUND, L.P.
By: Deerfield Mgmt., L..P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By:
Name: David J, Clark
Title: Authorized Signatory

LENDERS:

DEERFIELD PRIVATE DESIGN FUND II, L.P.
By: Deerfield Mgmt., L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By:
Name: David J, Clark

[Signature Page to Facility Agreement]
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Title: Authorized Signatory

DEERFIELD PRIVATE DESIGN INTERNATIONAL IL, L.P.

By: Deerfield Mgmt., L.P. General Partners
By: J.E. Flynn Capital LL.C, General Partner

By: 7
Name: David J, Clark
Title: Authorized Signatory

DEERFIELD SPECIAL SITUATIONS FUND, L.P,
By: Deerfield Mgmt,, L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By:

Name: David J. Clark
Title: Authorized Signatory

. [Signature Page to Facility Agreement)
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SCHEDULE 2

qul-Up_ Loan Commitments:

'LENDER SHARE OF ROLL-UP LOAN
COMMITMENT
Deerfield Private Design Fund II, L.P, 1%
‘Deetfield Private Design International 11, L.P, [ 1%
Deerfield Special Situations F und, L.P, [ ]%
TOTAL 100.00%

Imaging and Service Business Loan Commitments:

LENDER SHARE OF IMAGING AND SERVICE
BUSINESS LOAN COMMITMENT
Deerficld Private Design Fand 11, L.P, [ 1%
Deerfield Private Design International I, LP. [ 1%
Deerfield Special Situations Fund, L.P, [ 1%
L] [_1%
TOTAL 100.00%

Robotics Business Loan Commitments:

LENDER SHARE OF ROBOTICS BUSINESS LOAN
COMMITMENT
Deerfield Private Design Fund II, L.P. 1%
Deerfield Private Design International II, L.P. [ 1%
Deerfield Special Situations Fund, L.P, [ 1%
] [_1%
TOTAL 100.00%
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Exhibit C
. FORM OF NOTICE OF BORROWING

.20

Deerfield Management Company, L.P.
780 Third Avenue, 37th Floor

New York, NY 10017

Attn: David J, Clark

Mr. Clark:

This Notice of Borrowing is executed and delivered by IMRIS Inc., a Canadian company
(“Parent”) on behalf of the applicable Borrower or Borrowers (as defined below) and pursuant to
Section [2.2(b)][2.2(c)][2.2(d)] of that certain Senior Secured, Superpriority Debtor-In-
Possession Credit Agreement dated as. of | l, 2015 (the “Agreement”), entered into by
Parent, IMRIS, Inc., a Delaware corporation (“IMRIS US”), NeuroArm Surgical Limited, a
Canadian company (“NeuroArm”, together with Parent and IMRIS US, collectively, the

Borrowers”), Deerfield Special Situations Fund, L.P. as administrative agent and collateral

agent and the Lenders from time to time party thereto. Capitalized terms not defined herein shall
have the meanings assigned to such terms in the Agreement,

[Parent][IMRIS US][NeuroArm] hereby requests, as of |‘ | (the “Disbursement
Date™), that the Lenders make a [Roll-Up][Imaging and Service Business][Robotics Business]
Loan in the amount of [ ] Dollars and [ | cents ($[ ]) to
[Parent][IMRIS US][NeuroArm]. In connection with the [Roll-Up][Imaging and Service
Business][Robotics Business] Loan requested herein, Parent hereby represents, warrants, and
certifies to the Lenders for the benefit of the Lenders that:

(a) as of the Disbursement Date requested herein, each representation and

warranty made by the Borrowers in Section 3.1 of the Agreement is true and correct in all
material respects;

(b) as of the Disbursement Date requested herein, no Default or Event of
Default exists; and

(¢)  [as of the Disbursement Date requested herein with respect to the Roll-Up

Loan, each of the conditions set forth in Section4.] of the Agreement have been

 satisfied.][as of the Disbursement Date requested herein with respect to the [Imaging and

Service Business][Robotics Business] Loan, each of the conditions set forth in
Section 4.2 of the Agreement have been satisfied.]

[Signature page follows)
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This Notice of Borrowing is executed on » 20

certifies each and every matter contained herein to be true and correct,

EAST\100880782.8

IMRIS INC.

By:

Parent hereby

Name;
Title: Chief Executive Officer
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Exhibit E
Parent and Subsidiaries/Affiliates ‘
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EXECUTION VERSION

AMENDMENT NO. 1

Amendment No, 1 dated as of June [ ], 2015 (this “Agreement”) to the Senior Secured,
Suyperpriority Debtor-in-Possession Credit Agreement (the “DIP_Credit Agreement”, and, as
amended hereby, the “Amended Credit Agreement”), among IMRIS, Inc, a Delaware
corporation, IMRIS Inc., a Canadian corporation and NeuroArm Surgical Limited (collectively,
the “Borrowers”), Deerfield Special Situations Fund, L.P, as administrative agent and collateral

agent (in such capacities, the “DIP Agent”) and the lenders party thereto from time to time (the
“Lenders”).

WITNESSETH:

WHEREAS, on May 25, 2015 (the “Petition Date”) the Borrowers, each as a debtor and
debtor in possession, filed voluntary petitions for relief under the Bankruptey Code with the
Bankruptcy Court (such proceedings being jointly administered under Case No. 15-11133 are
hereinafter referred to collectively as the “Chapter 11 Cases”), and by order of the Bankruptcy
Court dated May 28, 2015 (the “Interim Order”), the DIP Credit Agreement was approved on an
interim basis, and as a result, the Lenders have made Loans to the Borrowers in an aggregate
principal amount of $3,500,000 as of the Amendment Effective Date; and '

WHEREAS, the Borrowers have requested that the Lenders increase the amount of the
Imaging and Service Business Loan Commitments under the DIP Credit Agreement by Two
Million, Six Hundred Thirty Six Thousand, Five Hundred Eighty Seven Dollars ($2,636,587),
and the DIP Agent and the Lenders are willing to provide such increase on the terms set forth in
this Agreement; and

WHEREAS, the Borrowers have requested that the Lenders increase the amount of the
Robotics Loan Commitments under the DIP Credit Agreement by Three Hundred Thousand
Dollars ($300,000), and the DIP Agent and the Lenders are willing to provide such increase on
the terms set forth in this Agreement,

NOW, THEREFORE, in consideration of the premises and further valuable

consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
agree as follows;

Section 1, Definitions, ~Capitalized terms used in this Agreement not otherwise
defined herein shall have the respective meanings given thereto in the Amended Credit
Agreement. As used herein, the term “Amendment Effective Date” shall mean the date on which
the conditions set forth in Section 4 of this Agreement are satisfied.

Section 2. Amendment of the DIP Credit Agreement. Effective as of the
Amendment Effective Date, the DIP Credit Agreement is hereby amended by:

(8)  amending and restating the second WHEREAS clause appearing in the recitals to
the DIP Credit Agreement in its entirety as follows:
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“WHEREAS, the Borrowers have requested that the Lenders provide a senior
secured, - super-priority debtor-in-possession credit facility in an aggregate
principal amount of Eight Million Dollars ($8,000,000), comprising (a) Nine
-Hundred Thirty-Nine Thousand, Four Hundred Thirteen Dollars ($939,413) of
Roll-Up Loans, (b) Six Million Four Hundred Sixty Thousand, Five Hundred
Eighty Seven Dollars ($6,460,587) of Imaging and Service Business Loans (plus
additional amounts as may be agreed to by the Lenders pursuant to Section 2.2(c))
and (c) Six Hundred Thousand Dollars ($600,000) of Robotics Business Loans,

all on a post-petition basis and on the terms and conditions set forth herein; and™;
and

(b)  amending the definition of “Budget” appearing in the DIP Credit Agreement by
striking the words “Section 5.1(vi)” and replacing them with “Section 5.1(f)"; and

(¢)  amending the definition of “Case Milestones” appearing in the DIP Credit
Agreement by striking the words “(b) entry of the Final Order in form and substance satisfactory
to the DIP Agent and the Initial Lenders within twenty (20) days after the date of entry of the
Interim Order” and replacing them with “(b) entry of the Final Order in form and substance
satisfactory to the DIP Agent and the Initial Lenders by June 25, 2015”; and

(d)  amending and restating the definition of “Imaging and Service Business Loan
Commitment” appearing in the DIP Credit Agreement in its entirety as follows:

““Imaging and Service Business Loan Commitment” means the commitment of

the Lenders to provide Loans in accordance with Section 2.1(b)(i) in an aggregate
principal amount of up to $6,460,587, it being understood that the Lenders may
increase such commitment amount at their discretion to fund the payment of the
fees and expenses of the Borrowers and the Lenders incurred in connection with
this Agreement and the other Transaction Documents,”; and

(e)  amending the definition of “Maturity Date” appearing in the DIP Credit
Agreement by (i) striking the words “other than the Robotics Business Loans and the Robotics
Business Loan Commitments” from the first sentence thereof and (ii) striking the words “(iii) the
date that is twenty (20) days after the Petition Date, unless on or before such day the Bankruptcy
Court shall have entered the Final Order” and replacing them with “(iii) June 25, 2015, unless on
or before such day the Bankruptcy Court shall have entered the Final Order”; and

® amending and restating the definition of “Robotics Business Loan Commitment”
appearing in the DIP Credit Agreement in its entirety as follows:

““Robotics Business Loan Commitment” means the commitment of the Lenders to

provide Loans in accordance with Section 2.1(b)(ii) in an aggregate principal amount of
up to $600,000.”; and

(8)  amending Section 2.2(c) of the DIP Credit Agreement by adding the following
proviso at the end of the second to last sentence in that Section:
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“; provided that the Lenders may increase the Imaging and Service Business Loan
Commitment at their sole discretion, the proceeds of such increase to be used by
the Borrowers solely to reimburse the Lenders for its fees and expenses as

required by the terms of this Agreement and the other Transaction Documents.”;
and

(h)  amending Section 2.3(d)(0) of the DIP Credit Agreement by striking the words

“the date that is twenty-eight (28) days after the date of this Agreement” and replacing them with
“July 23, 2015”; and

) gmending and restating Section 4.2(b) of the DIP Credit Agreement in its entirety
as follows “unless the Required Lenders shall otherwise agree in writing, the minimum
borrowing request shall be Five Hundred Thousand Dollars ($500,000);”; and

6)] amending Section 4.2(h) of the DIP Credit Agreement by striking the words “not

later than twenty (20) days following the Petition Date” and replacing them with “not later than
June 25, 2015%; and :

(k)  adding a new Section 5.1(u) to the DIP Credit Agreement as follows; “proceeds of
the Loans which have been received by the Borrowers prior to the Maturity Date on account of
accrued but unpaid professional fees set forth in the Budget for professionals retained by the
Borrowers or the Committee, but which have not been disbursed to such. professionals as of the
Maturity Date, shall be maintained by the Borrowers in a segregated account following the
Maturity Date pending distribution to such professionals.”; and

()] Schedule 1 of the DIP Credit Agreement is amended and restated in its entirety
and replaced with Schedule 1 attached hereto; and

(m)  Schedule 2 of the DIP Credit Agréement is amended and restated in its entirety
and replaced with Schedule 2 attached hereto.

Section 3. Representations and Warranties, In order to induce the DIP Agent and the
Lenders to enter into this Agreement, the Borrower represents and warrants to the Lenders as
follows:

(@  As of the Amendment Effective Date, before and after giving effect to this
Agreement: (i) there does not exist any Default or Event of Default; and (ii) all representations
and warranties contained in this Agreement and the Amended Credit Agreement and in the other
Transaction Documents shall be true and correct in all material respects (without duplication of
any materiality qualifiers) with the same effect as though such representations and warranties
had been made on the Amendment Effective Date (it being understood and agreed that any
representation or warranty which by its terms is made as of a specified date shall be true and
correct in all material respects only as of such specified date).

(b)  This Agreement has been duly authorized, executed and delivered by the

Borrower and each Guarantor, and constitutes a legal, valid and binding obligation of such
person, except as may be limited by general principles of equity or by the effect of any

3n
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applicable bankruptey, insolvency, reorganization, moratorium or similar law affecting creditors’
rights generally,

Section 4, Conditions. This Agreement shall become effective upon the satisfaction
of the following conditions:

(a)  The representations and warranties in Section 3 of this Agreement shall be trye
and correct, :

(b)  The Borrowers shall have paid all fees, costs and expenses then payable by the
Borrowers pursuant to this Agreement and the other Transaction Documents, includlng without

limitation a Closing Fee on the additional Loans being extended under this Agreement equal to
$55,130,

(c)  The Interim Order shall not have been reversed, modified, amended, stayed
(including stay pending appeal) or vacated.

(d)  The Borrowers shall be in compliance with the revised Budget, as set forth on
Schedule I hereto,

(6)  On the Amendment Effective Date, there shall not exist any judgment, order,
injunction or other restraint issued or filed or a hearing seeking injunctive relief or other restraint
pending or notified prohibiting or imposing materially adverse conditions upon the transactions

contemplated by the Transaction Documents to oceur on or prior to the Amendment Effective
Date,

® On the Amendment Effective Date, no litigation ‘by any entity (private or
governmental) shall be pending or threatened (i) with respect to any Transaction Document or

the transactions contemplated thereby or (ii) which the DIP Agent shall determine could
reasonably be expected to have a Material Adverse Effect,

(8)  The Borrowers shall have delivered such other documentation and provided such
other information as the DIP Agent or the Lenders may reasonably request.

Section 5. Counterparts, etc. This Agreement may be executed in any number of
counterparts and by different parties on separate counterparts, each of which, when executed and

delivered, shall be deemed to be an original, and all of which, when taken together, shall
constitute but one and the same agreement. Delivery of an executed counterpart of this
Agreement by telefacsimile or other electronic method of transmission shall be equally as
effective as delivery of an original executed counterpart thereof. Any party delivering an
executed counterpart of this Agreement by telefacsimile or other electronic method of
transmission also shall deliver an original executed counterpart of this Agreement but the failure

to deliver an original executed counterpart shall not affect the validity, enforceability, and
binding effect of this Agreement.

Section 6. Governing Law. THE VALIDITY OF THIS AGREEMENT, THE
CONSTRUCTION, INTERPRETATION, AND ENFORCEMENT HEREOF, AND THE
RIGHTS OF THE PARTIES HERETO WITH RESPECT TO ALL MATTERS ARISING
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HEREUNDER OR RELATED HERETO SHALL BE DETERMINED UNDER, GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH THE BANKRUPTCY CODE,

Section 7. Enforceability. Should any one or more of the provisions of this
Agreement be determined to be illegal or unenforceable as to one or more of the parties hereto,
all other provisions nevertheless shall remain effective and binding on the parties hereto.

Section 8. Effect of Amendment; No Novation.

(a) Except as expressly set forth herein and in the Amended Credit Agreement,
this Agreement shall not by implication or otherwise limit, impair, constitute a waiver of, or
otherwise affect the rights and remedies of the DIP Agent and the Lenders under any Transaction
Document, and shall not alter, modify, amend or in any way affect any of the terins, conditions,

obligations (including, for the avoidance of doubt, any guarantee obligations and indemnity :

obligations of any Guarantors), covenants or agreements contained in any Transaction
Document, all of which are ratified and affirmed in all respects and shall continue in full force
and effect. Nothing herein shall be deemed to entitle any Credit Party to a consent to, or a
waiver, amendment, modification or other change of, any of the terms, conditions, obligations,
covenants or agreements contained in any Transaction Document in similar or different
circumstances, This Agreement shall bind and inure to the benefit of the respective successors
and permitted assigns of each of the parties hereto.

(b)  From and after the Amendment Effective Date, the terms “Agreement”, “this
Agreement”, “herein”, “hereinafter”, “hereto”, “hereof” and words of similar import, as ysed in
the DIP Credit Agreement, shall refer to the DIP Credit Agreement as amended in the form of
the Amended Credit Agreement, and the term “Credit Agreement”, as used (and similar
references) in any Transaction Document, shall mean the Amended Credit Agreement, This
Agreement shall constitute a “Transaction Document” for all purposes of the Amended Credit
Agreement and the other Transaction Documents.

(©) Neither this Agreement nor the effectiveness of the Amended Credit Agreement
shall extinguish the obligations for the payment of money outstanding under the DIP Credit
Agreement or discharge or release any guarantees. Nothing herein contained shall be construed
as a substitution or novation of the Obligations outstanding under the DIP Credit Agreement or
the guarantees, which shall remain in full force and effect, except as modified hereby and by this
Agreement, Nothing expressed or implied in this Agreement, the Amended Credit Agreement or
atly other document contemplated hereby or thereby shall be construed as a releasc or other
discharge of the Borrowers under the DIP Credit Agreement or any Credit Party under any
Transaction Document from any of its obligations and liabilities thereunder.

(d)  This Agreement together with the Amended Credit Agreement supersede and
replace any prior letters or term sheets relating to the proposed samendment,

[signature pages follow]
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IN WITNESS WHEREQF, the parties hereto have caused their duly authorized officers
to execute and deliver this Agreement as of the date first above written.

BORROWERS;

IMRIS, INC,
By:

Name: Jay D, Miller
Title: President and €BO

IMRIS INC,
By:

Name: Jay D, Miller
Title: President and CRO

NEUROARM SURGICAL LIMITED
By:

Name: Jay D, Miller
Title: President and CEO

[Signature Page to Amendment No. 1]
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DIP AGENT:

LENDERS:

DEERFIELD SPECIAL SITUATIONS FUND, L.P.
By: Deerfield Mgmt,, L.P., General Partnor
By: J.E. Flynn Capital LLC, General Partner

By:
Name!
Title:

DEERFIELD PRIVATE DESIGN FUND Ii,
L.P,

By: Deerfield Mgmt., L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By:
Name:
Title:

DEERFIELD PRIVATE DESIGN
INTERNATIONAL II, 1L.P,

By: Deerfield Mgmt., L.P. General Partners
By: J.E. Flynn Capital LLC, Géneral Partner

By:
Name;
Title:

DEERFIELD SPECIAL SITUATIONS
FUND, L.P,

By: Deerfield Mgmt., L.P., General Partner
By: J.E. Flynn Capital LLC, General Partner

By:
Name:
Title:

[Signature Page to Amendment No. 1]
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