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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE SOUTHERN DISTRICT OF TEXAS

HOUSTON DIVISION
§
In re: § Chapter 11
ZYNEX, INC., et al., g Case No. 25-90810 (ARP)
Debtors.! g (Joint Administration Requested)
§
§

DECLARATION OF VIKRAM BAJAJ
IN SUPPORT OF CHAPTER 11 PETITIONS AND FIRST DAY PLEADINGS

I, Vikram Bajaj, pursuant to 28 U.S.C. § 1746, and under penalty of perjury, declare the
following to the best of my knowledge, information, and belief:

1. I am the Chief Financial Officer (“CFQO”) of Zynex, Inc. and its affiliated debtors
and debtors in possession in the above-captioned cases (collectively, the “Debtors”, “Zynex”, or
the “Company”). As CFO, I am familiar with the day-to-day operations, business and financial
affairs, and books and records of the Debtors. I joined the Company in August, 2025 as CFO.

2. Prior to joining Zynex, I served as the Chief Financial Officer of Vyaire Medical,
Inc., a multinational respiratory solutions company. Earlier in my career, I served as Chief
Financial Officer of Kepro, a healthcare services company, and as Senior Vice President, Strategy
and Corporate Development for Kinetic Concepts, Inc., a multinational medical technology

company. I hold a Master’s in Business Administration from Northwestern University.

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtors’ federal tax identification
number, are: Zynex, Inc. (5169); Zynex Monitoring Solutions, Inc. (4516); Zynex NeuroDiagnostics, Inc. (4515);
Zynex Medical, Inc. (1963); Pharmazy, Inc. (0056); Kestrel Labs, Inc. (3775); and Zynex Management LLC (1267).
The location of the Debtors’ service address for purposes of these chapter 11 cases is: 9655 Maroon Circle Englewood,
CO 80112. A complete list of the Debtors in these chapter 11 cases may be obtained on the website of the Debtors’
proposed claims and noticing agent at https://dm.epiql 1.com/Zynex.



https://dm.epiq11.com/Zynex
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3. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary
petition for relief (collectively, the “Petitions”) under chapter 11 of title 11 of the United States
Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”). The Debtors intend to be in possession
of their assets and the management of their business as debtors in possession during the pendency
of these chapter 11 cases (collectively, the “Chapter 11 Cases”). To minimize the adverse effects
on their business, the Debtors filed motions and pleadings seeking various forms of relief
(collectively, the “First Day Pleadings™). I submit this declaration (this “Declaration’) to assist
the Court and the parties-in-interest in understanding the circumstances that led to the
commencement of these Chapter 11 Cases and in support of the Debtors’ Petitions and the First
Day Pleadings.

4. All facts set forth in this Declaration are based on: (i) my personal knowledge;
(i1)) my communications with employees of the Company under my supervision, the Company’s
senior management team, and the Company’s professional advisors; or (iii) my opinions developed
through my overall professional experience and knowledge of the Company’s history, financial
condition, and business operations and affairs.

5. I am over the age of 18 and am authorized to submit this Declaration on behalf of
the Debtors. If called as a witness, I could and would testify to the matters set forth herein.

INTRODUCTION

6. Zynex is a leader in the design, production and marketing of electrotherapy devices,
including its flagship NexWave device. Since its founding in 1996, the Company has built a strong
sales base for its products and is well positioned for growth in this underserved electrotherapy
market.

7. Over the course of 2025, however, the Company has faced a number of challenges

that have precipitated the filing of these Chapter 11 Cases. Specifically, Tricare (as defined
2
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below), a government sponsored insurance network, paused all payments and reimbursements to
the Company as a result of an investigation into the Company’s historical billing practices. This
loss of revenue has been significant for the Company, as 20-25% of the Company’s historical
annual revenue has come from Tricare.

8. In addition, the Company (along with certain of its current and former directors and
officers) has been named in several other lawsuits, as described below. The cost of defending
against these litigations is crushing the Company, and the overhang of litigation has cast a pall on
the Company’s ability to raise out-of-court financing or have any hope of refinancing its
Convertible Notes (as defined below), which mature in May 2026.

0. As a result of these investigations and lawsuits, the Company embarked on large
cost cutting measures, including shrinking its sales force and reducing other critical support
employees. These cost cutting measures have further eroded sales and profitability. Additionally,
as part of the effort to right the ship, the Company brought on a new management team with deep
experience in turnaround of healthcare businesses. It also appointed a special committee of the
board of directors (the “Special Committee™) to evaluate restructuring options and strategies.

10. In August 2025, certain significant holders of the Company’s 5% Senior
Convertible Notes (the “Convertible Notes™) coalesced into an Ad Hoc Group (the “Ad Hoc
Group”) to engage in restructuring discussions with the Company. Those discussions continued
throughout the fall and into the holiday season. It eventually became apparent that the optimal
path forward for the Company is through an M&A process, but that strategy would require the
Company to raise a substantial amount of incremental liquidity. The Company reached out to

numerous potential financiers but, given the Company’s litigation and regulatory profile, it was
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unable to raise additional capital. As a consequence, the Company asked the Ad Hoc Group to
provide the necessary financing.

11. From commencement of these conversations, the Ad Hoc Group (like the capital
markets more generally) viewed the Company as having a very challenging credit profile.
Nevertheless, and as discussed further herein, the Ad Hoc Gorup ultimately agreed to provide the
Debtors with a new money debtor-in-possession loan (the “DIP Financing”). The negotiations
were arm’s-length and at times contentious, reflecting underwriting complexities inherent in the
loan. The Ad Hoc Group invited other Convertible Noteholders to participate on pari passu terms,
with several holders declining the invitation. Over the December 13™ weekend, as the Company
was readying its bankruptcy filing, the Company indicated its need for a larger financing
commitment than had been discussed. This and other developments prompted the Ad Hoc Group
to “pause” its final commitment to the DIP Financing, which by then was fully negotiated and
documented.

12. Recognizing that the deal was in jeopardy and the only alternative — an immediate
liquidation of the Company and termination of approximately 400 employees — was not an
acceptable outcome, Mr. Steven Dyson, the Debtors’ Chief Executive Officer, agreed to bolster
the DIP Financing by committing to personally provide an additional $2 million, to be funded
entirely as part of the initial draw under the DIP Financing (the draw that the Ad Hoc Group had
perceived to be most risky and which had given them the greatest pause in finalizing and funding
the DIP Financing). This was a meaningful development: Mr. Dyson not only bridged the gap, he
helped assuage credit insecurity by “putting his money where his mouth is.” The Ad Hoc Group

found this sufficiently persuasive to commit to provide the rest of the financing.
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13. Importantly, although Mr. Dyson will share identical economic terms to the other
DIP Lenders, safeguards have been put in place to appropriately separate the C-Suite from the DIP
Financing. First, all decision-making authority with respect to the Chapter 11 cases and
restructuring transactions shall rest with the Special Committee (which does not include Mr.
Dyson) and Mr. Dyson will recuse himself from all Board decisions that can potentially impact
the DIP Financing. The Special Committee will also require that all management decisions
materially impacting the DIP Financing be approved by the Special Committee. Second, Mr.
Dyson will not have any consent rights with respect to the DIP Financing as a lender under the
DIP Financing other than with respect to matters that impact his economic rights or that treat his
DIP Financing claim in a disparate manner as compared to the other DIP Lenders.

14. Notwithstanding the above, this is not a “free-fall” chapter 11 case. The Company
comes to bankruptcy with a thoughtful strategy and anticipates exiting as a fully “rehabilitated”
business enterprise. The Debtors and the Ad Hoc Group have executed an RSA (defined herein)
whereby the Ad Hoc Group pledged support for a plan of reorganization that will effectuate a sale
of the business, either to: (i) the Ad Hoc Group, via credit-bid of the DIP Financing; or (ii) to an
alternative acquirer, offering a higher or better bid. The Debtors anticipate that the case will
proceed expeditiously, concluding in a quick but orderly way, to a value-maximizing solution for
all of the Company’s pre-petition problems.

15. In parallel with the plan sale to the Ad Hoc Group (or winning bidder, as the case
may be), the Debtors are pursuing settlements with the U.S. Department of Justice (the “DOJ”)
and the Securities and Exchange Commission (the “SEC”) to remove regulatory overhang and

restore the Company’s access to reimbursement from government sponsored insurance plans.
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16. In sum, the Company intends to use these cases to stabilize the business, run a
comprehensive and competitive sale process designed to maximize value for the benefit of the
Debtors and its stakeholders, and settle certain regulatory claims. The Company believes that
filing for chapter 11 and settling its regulatory claims as part of that process will allow the
Company to improve its business prospects and conduct a value maximizing sale process to entrust
the Company’s assets to new stewards that can adequately support the business through its next
chapter. Given the Company’s tight liquidity and the case milestones imposed as part of the DIP,
the Company intends to exit these Chapter 11 Cases as quickly as possible, and no later than 105
days from the Petition Date.

17. The Debtors seek the relief set forth in the First Day Pleadings to minimize any
adverse effects of the commencement of these Chapter 11 Cases on their businesses and to ensure
continued ordinary course business operations. I am familiar with the contents of the Debtors’
Petitions and the First Day Pleadings, including the exhibits attached thereto, and believe that the
relief sought is essential to ensure the uninterrupted operation of the Debtors’ businesses and to
maximize the value of the Debtors’ estates.

18. To familiarize the Court with the Debtors, their businesses, the circumstances
leading up to these Chapter 11 Cases, and the relief the Debtors seek in the First Day Pleadings,

this Declaration is organized as follows:

o Part I provides an overview of the Debtors and these Chapter 11 Cases.

J Part II provides a summary of the Debtors’ history and business operations;

o Part III describes the Debtors’ organizational structure;

o Part IV describes the Debtors’ prepetition capital structure;

o Part V describes the events leading up to the filing of these Chapter 11 Cases;
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o Part VI describes the proposed restructuring transactions and the Restructuring

Support Agreement; and

o Part VI provides the factual support for the Petitions and First Day Pleadings.
I. OVERVIEW
19.  Founded in 1996, Zynex is a leading manufacturer, marketer and distributor of

medical devices that primarily rely on electrical stimulation as a non-pharmacological option for
pain management and physical rehabilitation. The Company employs approximately 400 full-time
employees who design, manufacture and sell the Company’s various products, support patient
treatment, and enable the Company’s continued operations. The Company’s devices are intended
for pain management and physical rehabilitation, primarily through the utilization of electrical
stimulation, including interferential current (“IFC’), neuromuscular electrical stimulation
(“NMES”), and transcutaneous electrical nerve stimulation (“TENS”) modalities. The Company
also distributes private label rehabilitation products such as back, knee and wrist braces, cervical
and lumbar traction and hot/cold therapy products. These products complement the Company’s
pain management devices.
20.  The Company is uniquely positioned to address the growing and underserved
electrotherapy market as a non-pharmacological option for pain management.
21.  However, notwithstanding the Company’s unique positioning, the Company has
faced significant headwinds over recent years from a multiplicity of factors, including:
e diminished insurance claim realizations including the temporary payment
suspension by Tricare, a medical plan for retired veterans of the United States
Armed Forces (“Tricare”), in Q1 2025 of all payments and reimbursements related

to the Company’s products—which represented approximately 20-25% of the
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Company’s annual revenue in 2024—as they conduct a review of the Company’s
historical billing procedures;

e significant legal expenses related to various lawsuits and investigations currently
pending against the Company; and

e reduced sales and substantially negative EBITDA, earnings, and cash flow in 2025
as a result of cost cutting undertaken in response to the Tricare suspension.

22. Recognizing that a return to growth and profitability would require a significant
operational and financial restructuring, in October 2025, Zynex engaged Province, LLC
(“Province”) to assist in exploring strategic alternatives to optimize the Company’s capital
structure, maximize value for the benefit of the Company’s stakeholders and create a path forward.
Since its engagement, Province has worked together with the Company’s legal advisors, Simpson
Thacher & Bartlett LLP (“STB”) and Reed Smith LLP (“RS”, and, together with Province and
STB, the “Advisors”). Together with the Advisors, and under the guidance of the Special
Committee, the Company has formulated a comprehensive strategy for stabilization and for
restoring the Company to long-term growth through the implementation of various initiatives.
These initiatives include raising new financing, working with the regulatory community to resolve
open investigations and inquiries, potential reinstatement of Tricare payments, and selling the
business to a buyer in a transaction that maximizes value for all stakeholders while entrusting the
business to new owners who can finance and support the Company’s turnaround.

23. The Company’s ability to implement these initiatives, however, is substantially
impeded by the strain on the Company’s liquidity, due to, among other factors, substantially
reduced revenue resulting from the Tricare suspension, mass layoffs at the company, as well as

the costs associated with the various litigations and investigations the Company is defending. The
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Company started the year with over $39 million in cash which has fallen to a current cash balance
of approximately $2.3 million. In an effort to conserve cash, the Company has entered the grace
period with respect to an interest payment on the Convertible Notes that was due on November 15,
2025. Moreover, the near-term maturity of the Convertible Notes—in May 2026—will come at a
time when refinancing will be challenging given the Tricare temporary suspension and the
litigation surrounding the business, impediments that can only be effectively addressed through a
chapter 11 proceeding.

24. Facing these challenges, the Company and Advisors engaged with Brown
Rudnick LLP, counsel to the Ad Hoc Group, and whose members hold approximately 80% of the
outstanding Convertible Notes, to formulate a restructuring strategy for the Company. The
negotiations culminated with the Company’s entry into a restructuring support agreement (the
“RSA”) pursuant to which the Ad Hoc Group committed to provide $20.3 million of critical DIP
Financing and to serve as the stalking horse plan sponsor in connection with a plan sale process.
As described above, Mr. Dyson will provide an additional $2 million of DIP Financing alongside
the Ad Hoc Group for a total DIP Financing facility of $22.3 million. The DIP and the sale are
designed to restore the Company’s liquidity, while facilitating a value maximizing sale to the
Convertible Note holders or a third-party purchaser.

25. The Debtors intend to move swiftly through these Chapter 11 Cases. It is my
understanding that, pending approval of the Company’s proposed bidding procedures, the Debtors
intend to seek conditional approval of the disclosure statement hearing no later than 60 days
following the Petition Date (subject to Court availability), set a bid deadline no later than 75 days
following the Petition Date, and set a confirmation hearing within 90 days of the Petition Date

(subject to the Court’s availability), and exit these Chapter 11 Cases by no later than 105 days
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following the Petition Date. This timeline is necessitated by the Debtors limited liquidity and the
milestones under the DIP documents.

IL. The Debtors’ Corporate History and Business Operations
A. Corporate History

26. Zynex, Inc. was founded in 1996 by Thomas Sandgaard, when he founded two
privately held companies that were eventually, through a series of transactions, folded into Zynex,
Inc. Zynex, Inc., a Nevada corporation, is the parent company of its two main subsidiaries; Zynex
Medical, Inc. (“ZMI,” a wholly owned Colorado corporation) and Zynex Monitoring Solutions,
Inc. (“ZMS,” a wholly owned Colorado corporation).

27. ZMI is the Company’s main operating subsidiary. It accounts for substantially all
of the Company’s revenue. ZMI designs, manufactures and markets various home-use
electrotherapy devices that can aid in pain management and physical rehabilitation, including the
NexWave device.

28. ZMS, was formed in 2011 to develop and market medical devices for non-invasive
patient monitoring, beginning with the Zynex Fluid Monitoring System. The monitor is a non-
invasive medical device for monitoring relative fluid volume changes used in operating and
recovery rooms to detect fluid loss during surgery and internal bleeding during recovery. The CM-
1500 received 510(k) clearance from the FDA in February 2020 and the wireless CM-1600
received clearance in June 2023. The monitor remains in development. On December 22,
2021, ZMS acquired Kestrel Labs Inc. (“Kestrel””), which had two pulse-oximeter products in
development and multiple patents. In May 2025, ZMS submitted a 510(k) application to the FDA
for its Noninvasive CO-Oximeter (“NiCO”) device. However, to date, the Company has not yet

successfully produced, marketed or sold its monitoring products on a commercial scale.

10
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B. Business Operations

29.  ZMI’s main business is the design, manufacture and marketing of electrotherapy
devices that treat chronic and acute pain. The devices are small, portable, battery operated and
include an electrical pulse generator which is connected to the body via electrodes. All of the
Company’s medical devices are marketed in the U.S. and are subject to FDA regulation and
clearance. All of the products require a prescription before they can be dispensed in the U.S. The
Company also distributes private labeled complementary rehabilitation products such as back,
knee and wrist braces, cervical and lumbar traction, and hot/cold therapy.

30. The Company’s primary products consist of (i) electrotherapy devices and
associated supplies and (ii) private label products. In addition, the Company was developing
patient monitoring devices, which were in varying stages of pre-commercialization development.
The Company has recently discontinued these operations in favor of seeking a commercialization
partner for key product under development, the NiCO™ CO-Oximeter, rather than pursue
commercialization independently.

31.  Electrotherapy Devices and Associated Supplies. Standard electrotherapy is a

clinically proven and medically accepted alternative to manage acute and chronic pain. The
devices used to accomplish this are commonly described as the TENS family of devices.
Electrotherapy introduces an electrical current applied through surface electrodes. The Company’s
flagship electrotherapy device is the NexWave device. The NexWave is an FDA cleared multi-
modality electrotherapy device that combines IFC, TENS and NMES to deliver pain relief and
muscle re-education. It is a non-invasive and non-pharmacological option for pain management
and muscle re-education. Indications for use include prevention of disuse atrophy, increase in local
blood circulation, maintaining or increasing range of motion, and relaxation of muscle spasms.

The device operates on three settings, TENS, NMES and IFC. The TENS function offers
11
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symptomatic relief of chronic or post-surgical pain and exists in many prescription and over the
counter devices on the market. NMES is used to prevent muscle disuse atrophy, promote muscle
relaxation, and increase local blood circulation. IFC provides deep-tissue stimulation for
symptomatic relief of chronic pain and is effective for pain management following trauma or
surgery. The NexWave requires consumable supplies to allow patients to operate and treat with
the device, including electrodes, batteries, lead wires and, if applicable, conducive garments. The
sale of supplies is a very important part of the Company’s recurring revenue and represented over

50% of the Company’s gross revenue in both fiscal years 2023 and 2024.

Zynex NexWave Device

32. In February, 2024, the Company also received clearance from the FDA for the M-
Wave Product. The M-Wave is a user-friendly NMES device designed for muscle stimulation and
re-education. M-Wave is a fully programmable, compact, battery-powered device with adjustable
treatment timer, compliance meter, biphasic or monophasic waveforms, and exceptional safety
features. The M-Wave is marketed to physicians and therapists. The M-Wave requires
consumable supplies to allow patients to operate and treat with the device, including electrodes,

batteries, lead wires and, if applicable, conducive garments.

12
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33. The Company also produces and markets the TENSWave product. The
TENSWave is a similar product to the NexWave but with TENS functionality only.

34, Private Label Products. To complement the Company’s electrotherapy devices

listed above, the Company distributes prescription-only private labeled rehabilitation products
such as back, knee and wrist braces, cervical and lumbar traction, and hot/cold therapy.

35. Monitoring Devices. On December 22, 2021, ZMS acquired Kestrel, which had

two pulse-oximeter products in development and multiple patents. Pulse oximetry is a commonly
used noninvasive monitoring method for estimation of oxygen saturation in arterial blood. The
inaccuracies of traditional pulse oximeters have recently been highlighted specific to skin
pigmentation bias and the inability to accurately measure blood oxygen levels in the presence of
other conditions such as in cases of carbon monoxide poisoning or methemoglobinemia. ZMS’
investigational laser-based products are designed to address these inaccuracies and include the
novel NiCO™ CO-Oximeter, and HemeOx™, a total hemoglobin oximeter that is designed to
enable continuous noninvasive arterial blood monitoring. In May 2025, ZMS submitted a 510(k)
application to the FDA for its NiCO device.

36. In October, 2025, as part of an effort to cut costs and as part of a strategic shift to
streamline the Company’s product offerings, the Company announced that it had decided to seek
a commercialization partner for the NiICO™ CO-Oximeter, rather than pursue commercialization
independently. The search for a commercialization partner has not yet yielded any results. This
shift allowed the Company to realize significant cost savings associated with downsizing the staff
that was working on the NiCO™ CO-Oximeter product. The Company has no remaining

employees or operations in its monitoring division anymore.

13
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III.  The Debtors’ Corporate Structure

37. The Debtors are all subsidiaries of lead Debtor Zynex, Inc., a publicly traded
corporation incorporated in the state of Nevada. Specifically: (a) Debtor Zynex, Inc. directly owns
and controls one hundred percent (100%) of the out-standing voting securities of Debtors Zynex
Monitoring Solutions, Inc., Zynex NeuroDiagnostics, Inc., Zynex Medical, Inc., Pharmazy, Inc.
and Zynex Management LLC and (b) Debtor Zynex Monitoring Solutions, Inc. directly owns and
controls one hundred percent (100%) of Debtor Kestrel Labs, Inc. Zynex, Inc. is the issuer and
sole obligor in respect of the Convertible Notes.

38. The following organizational chart depicts the Company’s legal and operating

structure:

. Active

Inactive Subsidiaries

: 1 Primary Operating Entity

‘ I ' ‘ ‘
1 ]
. . 1 1

Zynex Mo nitoring Zynex 1 . 1 Zynex Management
i Medical, Inc. Ph Inc.

Solutions, Inc MNeuroDiagnostics, Inc. . AN TRA R, T : armazy, Inc LLC
1 ]
1 ]

___________________

Kestrel Labs, Inc.

39. The board of directors of Zynex, Inc. is comprised of: (i) Thomas Sandgaard,

Chairman of the Board; (ii) Steven Dyson, Chief Executive Officer; (iii) Barry D. Michaels; (iv)

14
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Michael Cress; (v) Joshua Disbrow; (vi) Bret Wise, member of the Special Committee (discussed
below); and (vii) Paul Aronzon, Chair of the Special Committee.

40. The Debtors’ executive leadership team is comprised of the following individuals:

Name Title

Steven Dyson | Chief Executive Officer

Vikram Bajaj Chief Financial Officer

John Bibb Chief Legal Officer

Ajay Gopal Executive Vice President, Sales

Elizabeth Creason | Vice President, Corporate Controller

Kurt Hudson Executive Vice President, Strategic Marketing

Agnes Powell | Vice President of Billing

Thao Le Vice President of Sales Operations and Patient Services

IV.  The Debtors’ Prepetition Capital Structure
A. Prepetition Funded Debt Obligations

41. As of the Petition Date, the Debtors have an aggregate principal amount of $60
million in funded indebtedness, consisting of the outstanding principal obligations, not including
accrued interest, arising under the Convertible Notes. The Debtors do not have any other on-
balance sheet funded debt obligations. However, Debtor, ZMI is party to a receivable factoring
agreement pursuant to which ZMI from time to time sells certain medical receivables to Lienstar,
LLC, a healthcare receivables factoring company.

42. Convertible Notes. Debtor Zynex, Inc. as issuer, and U.S. Bank Trust Company,

National Association, as trustee (the “Convertible Notes Indenture Trustee”), are parties to that

15
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certain Indenture dated as of May 9, 2023, pursuant to which the Company issued 5.00%
convertible senior notes due 2026. As of the Petition Date, there is $60 million in aggregate
principal amount of Convertible Notes issued and outstanding. The Convertible Notes mature on
May 15, 2026. As discussed herein, the Company elected to skip the interest payment due
November 15, 2025 and enter the thirty-day grace period.

43. Other Unsecured Claims. The Debtors also have other unsecured claims

outstanding as of the Petition Date, including trade claims. The Debtors estimate that such trade
claims total approximately $6.7 million. The Debtors have filed a motion seeking to pay certain
pre-petition critical vendor claims in the ordinary course of business to allow for uninterrupted
operations of the Company.

44. Contingent Unsecured Claims.? The Company is subject to numerous litigations

and investigations that are pending in various courts and with various government agencies that
may give rise to significant contingent unsecured claims against the Debtors. These include:

e Investigations by the DOJ, HHS, DHA, California Department of Insurance
and Colorado Attorney General: These potential claims relate to alleged
fraudulent over-billing practices and consumer protection. The Debtors are
currently in negotiations with the DOJ and various agencies to resolve these claims
during the pendency of these Chapter 11 Cases.

e Investigation by the SEC: On June 11, 2025, the Company received a voluntary
(non-subpoena) request for documents from the SEC in connection with an

investigation that the SEC is conducting to determine whether violations of federal

2 Please refer to the Company’s public filings with the Securities and Exchange Commission for more information on
the Company’s litigation.

16
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securities laws have occurred. Since June, the Company has received two
additional requests for documents. The Company is in discussions with the SEC to
resolve any claims in conjunction with these Chapter 11 Cases.

Allstate Insurance Company, et. al. v. Sandgaard, Zynex, Inc., Zynex Medical,
Inc., et. al.: On September 4, 2025, Allstate Insurance Company (“Allstate”) and
certain of its affiliates filed suit against the Company in the United States District
Court for the Eastern District of New York. Allstate alleges violations of the
Racketeer Influenced and Corrupt Organizations Act (“RICO”), the Colorado
Organized Crime Control Act, fraud, and unjust enrichment.

Tuncel v. Zynex, Inc. et. al.: On March 20, 2025, certain shareholders of the
Company filed a securities class action suit in the United States District Court for
the District of Colorado against the Company, Mr. Sandgaard, and the Company’s
former CFO, alleging that, in the wake of the Tricare revenue suspension, the
Company made materially misleading statements that failed to disclose adverse
facts related to the Company’s billing and supplying practices leading to scrutiny
from insurers.

Ayers v. Sandgaard, et. al.: On July 9, 2025, certain shareholders of the Company
filed a derivative lawsuit in the United States District Court for the District of
Colorado against certain officers and directors of the Company and named the
Company as a nominal defendant. The complaint alleges claims for breach of
fiduciary duty, corporate waste, and violations of Section 14(a) of the Exchange
Act, among others. These claims were also driven by the events leading to the

Tricare suspension.

17
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e Other Contingent Claims. The Company is party to a number of other civil actions
that may give rise to unsecured claims against the Company.

45.  Existing Equity. There are 30,336,201 shares of Zynex, Inc. outstanding as of

September 30, 2025, which, as mentioned above, are traded on the NASDAQ under the ticker

symbol “ZYXIL.”

V. Events Leading to the Commencement of these Chapter 11 Cases
A. Financial and Operational Headwinds
46.  Despite a growing market for electrotherapy devices, the Debtors’ business has

faced intensifying challenges in the last year. The following factors, among others, have

contributed to the Company’s constrained financial position.

47. Tricare Suspension. During the first quarter of 2025, the Company was notified
that the Defense Health Agency (“DHA”) began conducting an investigation into the Company’s
billing practices with respect to claims made on the Tricare health network. The DHA is
investigating allegations that the Company misrepresented claims for supplies and equipment
billed to Tricare, misrepresented diagnoses to justify a requirement for TENS units, and lacked
physician orders supporting the medical need for the replenishment of TENS supplies. As a result
of the investigation, Tricare temporarily suspended all payments and reimbursements to the
Company.

48. The Tricare temporary payment suspension has taken a significant financial toll on
the Company. Historically, Tricare represented approximately 20-25% of the Company’s revenue.
In 2024, the Company collected $48.8 million from Tricare alone. However, because DHA
informed the Company that any participation agreement with its patients remains in full force and
effect, the Company continues to support both existing patients and new patients as prescriptions

are received.

18
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49. This has led to the untenable situation where the Company has, for the majority of
this past year, continued to fulfil and ship orders to its Tricare customer base while receiving no
payments in return. The Company has yet to resolve the investigation with DHA but is actively
pursuing opportunities for resolution.

50. Ensuing Litigation and Mounting Litigation Costs As set forth above, the Tricare

temporary suspension has led to numerous lawsuits and investigations of the Company’s billing
practices. The litigation and investigations have created an overhang on the Company’s liquidity
as well as on the business generally. The cost of defending the Company in its current litigation
and investigations has been significant. At the same time, the Tricare temporary payment
suspension has created a ripple effect, as certain payors have placed restrictions or implemented
review practices impacting the Company’s revenue and profitability.

51. Cost Cutting & Reduced Sales and Profitability. In response to the above issues,

the Company aggressively cut overhead expenses and has laid off many members of the workforce.
These reductions negatively impacted the Company’s sales, earnings, EBITDA, and cash flow, as
sales force members with institutional relationships were terminated to conserve liquidity while
processes for completing orders and onboarding new patients were disrupted. As a result, the
Company forecasts sales for FY 2025 to be less than half the sales for FY 2024 and expects FY
2025 EBITDA to be negative as opposed to $10.7 million of EBITDA in FY 2024.

52. Potential Event of Default on Convertible Notes. On November 15, 2025, in an

effort to conserve cash and retain financial flexibility, the Company declined to pay the coupon
payment due on the Convertible Notes and entered into the thirty-day grace period under the
Convertible Notes. That default will ripens into an Event of Default on December 15, 2025. Upon

an Event of Default, the holders of the Convertible Notes have the right to accelerate the
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obligations and exercise remedies against the Company. This cash retention strategy underscores
the Company’s dire need for funding with the only funding available being the DIP Facility
provided by the Convertible Noteholders.

B. Efforts to Reorganize

53.  In the second quarter of 2025, the Company hired Steven Dyson, an accomplished
healthcare investor specializing in healthcare turnaround investing, as Chief Executive Officer.
Mr. Dyson spent over 25 years at Apax Partners where he led the healthcare investing division. In
August 2025, the Company further revamped its management team, by hiring myself as CFO, John
Bibb as CLO, and Ajay Gopal as Executive Vice President of Sales. John Bibb, Ajay Gopal, and
I have each just spent time working on the restructuring of Vyaire Medical. In an effort to refresh
relationships with payors, improve internal controls and practices, and put the Company back on
a path to profitability, the new management team has been actively implementing a turnaround
plan.

54. Once installed, and after careful analysis and operational assessments, the new
management team quickly realized the magnitude of the headwinds the Company was facing and
immediately understood that the Company needed immediate liquidity. To that end, the Company
began to engage restructuring advisors. In October of 2025, the Company engaged Province as its
investment banker and financial advisor to explore strategic alternatives, along with its counsel
STB and RS. In November 2025, the Company established the Special Committee comprised of
Mr. Paul Aronzon and Mr. Bret Wise to oversee the restructuring process. Mr. Aronzon has
decades of financial restructuring experience and is often called on to advise companies in
situations like this. Mr. Wise has two decades of healthcare finance and operations experience.
After considering a variety of possible paths, it became clear that the only actionable financing

option for the Company was the DIP Financing. The Company, together with its Advisors,
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determined that accepting the DIP Financing to stabilize the business while marketing the
Company for sale through a comprehensive bidding process and using the Chapter 11 Cases as a
centralized forum to settle litigation and reorganize the Company was the only value maximizing
option that the Company had.

55. To that end, over the course of November and December, the Company engaged
with the Ad Hoc Group to negotiate the DIP Financing. The Company initially asked the Ad Hoc
Group to fund a bridge loan for the Company out of court to allow the Company to execute on its
turnaround plan and potentially avoid the commencement of these cases. However, the Ad Hoc
Group required the protections of the Bankruptcy Court to make the DIP Financing available. In
addition, the Ad Hoc Group required that the Company immediately start a marketing process to
support repayment of the DIP but has agreed to serve as the stalking horse bidder for the Company.
To the extent that the Company does not receive any higher or better offers, the DIP Lenders will
convert the DIP into ownership of the Company through a credit bid, acting as a plan sponsor
pursuant to a plan of reorganization on the terms set forth in the restructuring term sheet annexed
to the RSA.

56. On December 1, 2025, the Company, through its Advisors, began marketing the
Company and will continue the process during the pendency of these Chapter 11 Cases in
accordance with bidding procedures to be filed with the Court.

C. The DIP and Sale Process

57.  As discussed above, the DIP provides critical liquidity to the Company at a time
when it desperately needs it. The Company’s cash position as of today is approximately $2.3
million and the Company needs approximately $2.5 million of minimum cash to run the business.
Therefore, absent the DIP Financing, liquidity would dry out in the next few days or weeks and

the Company would be forced to liquidate. The DIP Financing provides the Company with up to
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$22.3 million in new liquidity to help fund the business, the marketing process and these Chapter
11 Cases. To ensure that the Debtors are obtaining financing on the best possible terms, the
Debtors and Province ran a comprehensive prepetition financing process in search of the best
possible financing terms. As described more fully in the Declaration of Daniel Moses in Support
of Debtors’ Emergency Motion for Interim and Final Orders Pursuant to 11 U.S.C. §§ 105, 362,
364, 503(b) and 507(a), Fed. R. Bankr. P. 2002, 4001, 6003 and 9014 and Rule 2002-1(a) and
4001-1 of the Local Bankruptcy Rules (1) Authorizing the Debtors to Obtain Post-Petition Secured
Debtor-In-Possession Financing; (I) Granting Liens and Providing for Superpriority
Administrative Expense Status, (IlII) Modifying the Automatic Stay, (IV) Scheduling a Final
Hearing ; and (V) Granting Related Relief (the “DIP Declaration™) filed contemporaneously
herewith, Province reached out to approximately 55 potential financing parties, and received no
actionable proposals other than the Ad Hoc Group proposal.

58. The Debtors and Province have also commenced a comprehensive marketing
process for the potential sale of the Debtors’ business. To date, 30 parties have signed non-
disclosure agreements and accessed due diligence materials.

VI.  The Restructuring Transactions

59. To memorialize the agreement between the Company and the Ad Hoc Group, on
December 15, 2025, the parties entered into the RSA attached hereto as Exhibit B. The RSA
contemplates that the Ad Hoc Group will provide the DIP Financing and serve as a stalking horse
plan sponsor to assume ownership of the Company, subject to higher and better bids from
alternative potential plan sponsors. Notably, in order to secure the DIP Financing from the Ad Hoc
Group in the face of the risk associated with the DIP Financing, Mr. Dyson has agreed to provide

$2 million of his personal capital alongside the DIP Lenders.
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60. In addition to running the sale process, the Debtors are also working to settle claims

with the DOJ and SEC and seeking reinstatement of Tricare payments. The liquidity and stability

provided by the DIP Financing, the settlement of the DOJ and SEC claims and the stalking horse

plan sponsorship bid, and plan process are the pillars on which these Chapter 11 Cases are built.

61. Pursuant to the RSA,? the treatment of Claims and Interests includes the following:

Administrative Expense Claims and Priority Tax Claims. Except to the extent that a holder
of such Claim agrees to a less favorable treatment, each holder of an Allowed
Administrative Expense Claim or an Allowed Priority Tax Claim will receive, in full and
final satisfaction of such Allowed Claim, cash in an amount equal to such Allowed Claim
on the Plan Effective Date or as soon as practicable thereafter or such other treatment
consistent with the provisions of section 1129(a)(9) of the Bankruptcy Code.

DIP Claims. On the Plan Effective Date or as soon as practicable thereafter, in full and
final satisfaction of all DIP Obligations, each holder of such DIP Obligations shall receive:

o if the Stalking Horse Bid is the Successful Bid, its pro rata share of 100% of the New
Common Stock of Reorganized Zynex, subject to dilution by the MIP, plus such
holder’s allocable share of any exit financing issued under or in connection with the
Plan; and

o ifa Third-Party Bid is the Successful Bid, payment in full in cash of all DIP Obligations
as set forth herein and under the DIP Loan Documents.

Convertible Notes Claims. On the Plan Effective Date or as soon as practicable thereafter,
in full and final satisfaction of Allowed Convertible Notes Claims, each holder of such an
Allowed Convertible Notes Claim will receive, except to the extent such holder agrees to
less favorable treatment, its pro rata share of Excess Sale Proceeds, if any, together with
the holders of General Unsecured Claims.

General Unsecured Claims. On the Plan Effective Date or as soon as practicable thereafter,
each holder of an Allowed General Unsecured Claim shall receive, except to the extent
such holder agrees to less favorable treatment, its pro rata share of Excess Sale Proceeds,
if any, together with the holders of the Convertible Notes Claims.

Intercompany Claims. On the Plan Effective Date, all intercompany Claims will be
adjusted, reinstated, or cancelled as determined by the Reorganized Debtors and the Plan
Sponsor.

3 Capitalized terms used but not defined in this paragraph have the meanings given to such terms in the Restructuring
Support Agreement.
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e Intercompany Interests. On the Plan Effective Date, all intercompany interests will be
adjusted, reinstated, or cancelled as determined by the Reorganized Debtors and the Plan
Sponsor.

o Existing Equity Interests. On the Plan Effective Date, all Existing Equity Interest shall be
cancelled, and each holder of such Interests shall receive, on the Plan Effective Date or as
soon as practicable thereafter, its pro rata share of remaining Excess Sale Proceeds after
payment in full of all Allowed Claims, if any, and shall otherwise not receive any recovery
under the Plan.

62. The Company, the Advisors, and the Special Committee believe that the
transactions contemplated by the Plan and the Restructuring Support Agreement maximize value
for the benefit of all of the Debtors’ stakeholders. The stalking horse bid sets a floor for value for
the Company and is subject to higher and better bids pursuant to the Bidding Procedures. The
Court’s entry of the Bidding Procedures Order is critical to continuing a competitive sale process
post-petition.

VII. Facts Supporting Relief Sought in First Day Pleadings
63.  Infurtherance of their objective of preserving value for all stakeholders, the Debtors

have filed the following First Day Pleadings and related orders (the “Proposed Orders”)

contemporaneously herewith and respectfully request that the Court consider entering the
Proposed Orders granting the relief sought in the First Day Pleadings. For the avoidance of doubt,
the Debtors seek authority, but not direction, to pay amounts or satisfy obligations that are the

subject of the First Day Pleadings. The First Day Pleadings include:

A. Administrative and Procedural Pleadings
i Debtors’ Emergency Motion for Entry of an Order (I) Directing Joint
Administration of Related Chapter 11 Cases and (II) Granting Related
Relief

ii. Notice of Designation as Complex Chapter 11 Bankruptcy Cases

iii. Debtors’ Emergency Motion for Entry of an Order (A) Authorizing Debtors
to (A) File a Consolidated List of Creditors, (B) File a Consolidated List of
the 30 Largest Unsecured Creditors, and (C) Redact Certain Personal
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.

Identification Information; Approving the Form and Manner of Notifying
Creditors of the Commencement of these Chapter 11 Cases, and (II)
Granting Related Relief

Debtors’ Emergency Motion for an Order (I) Extending Time to File (4)
Schedule of Assets and Liabilities, (B) Schedule of Current Income and
Expenditures, (C) Schedule of Executory Contracts and Unexpired Leases,
and (D) Statement of Financial Affairs and (II) Granting Related Relief

Emergency Ex Parte Application for Entry of an Order Authorizing the
Employment and Retention of Epiq Corporate Restructuring, LLC as
Claims, Noticing, and Solicitation Agent

B. Business Operation Motions

i

L.

Iii.

.

Debtors’ Emergency Motion for Entry of an Order Authorizing the Debtors
to (I) Pay Prepetition Wages, Salaries, Other Compensation, and
Reimbursable Expenses, (II) Continue Employee Benefits Programs, and
(I1l) Granting Related Relief

Debtors’ Emergency Motion for an Order (I) Authorizing the Payment of
Certain Taxes and Fees and (II) Granting Related Relief

Debtors’ Emergency Motion for Entry of an Order (I) Authorizing the
Debtors to (A) Continue Their Prepetition Insurance Coverage and Satisfy
Prepetition Obligations Related Thereto, (B) Continue Their Workers’
Compensation Program, and (C) Maintain, Modify, Renew, Supplement, or
Enter Into New Premium Financing Agreements and Satisfy Obligations
Related Thereto; and (I1) Granting Related Relief

Debtors’ Emergency Motion an Order (I) Approving Debtors’ Proposed
Form of Adequate Assurance of Payment to Utility Companies; (II)
Establishing Procedures for Resolving Objections by Utility Companies;
(IIl) Prohibiting Utility Companies from Altering, Refusing, or
Discontinuing Service,; and (IV) Granting Related Relief

Debtors’ Emergency Motion for Interim and Final Orders (I) Authorizing
the Debtors to (A) Continue Their Existing Cash Management System, (B)
Maintain Existing Business Forms, (II) Extending Time to Comply with
Requirements of 11 U.S.C. § 345(B); and (I1l) Granting Related Relief

C. Critical Vendor Motion

Debtors’ Emergency Motion for Entry of Interim and Final Orders (I)
Authorizing the Debtors to Pay (A) Critical Vendor Claims, (B) Foreign
Vendor Claims, (C) Lien Claims, and (D) 503(B)(9) Claims, and (II)
Granting Related Relief
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D. DIP Motion
i Debtors’ Emergency Motion for Interim and Final Orders Pursuant to 11
US.C. §§ 105, 362, 364, 503(b) and 507(a), Fed. R. Bankr. P. 2002, 4001,
6003 and 9014 and Rule 2002-1(a) and 4001-1 of the Local Bankruptcy
Rules (I) Authorizing the Debtors to Obtain Post-Petition Secured Debtor-
In-Possession Financing, (II) Granting Liens and Providing for
Superpriority Administrative Expense Status, (I11) Modifying the Automatic
Stay; (IV) Scheduling a Final Hearing ; and (V) Granting Related Relief
E. NOL Motion
i Debtors’ Emergency Motion for Approval of Notification and Hearing
Procedures for Certain Transfers of and Declaration of Worthlessness with
Respect to Common Stock
64. I have reviewed each of the First Day Pleadings, Proposed Orders, and exhibits
thereto, and the facts set forth therein are true and correct to the best of my knowledge, information,
and belief. Moreover, I believe that the relief sought in each of the First Day Pleadings: (i) is vital
to enabling the Debtors to make the transition to, and operate in, chapter 11 with minimal employee
attrition and no disruption to their business, and without loss of productivity or value; (ii) is
necessary to preserve valuable relationships with customers, trade vendors, landlords, and other
creditors; (iii) is critical to obtaining vital liquidity for the business; (iv) is crucial to establishing
a competitive plan sponsorship process and (v) constitutes a critical element in the Debtors’ ability
to successfully maximize value for the benefit of their estates and a prudent exercise of the

Debtors’ business judgement.

CONCLUSION

65.  For the reasons stated herein and in each of the First Day Pleadings, I respectfully
request that each First Day Pleading be granted in its entirety, along with such other and further
relief as the Court deems just and proper.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing

statements are true and correct to the best of my knowledge, information, and belief.
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Dated: December 15, 2025

/s/ Vikram Bajaj

Vikram Bajaj
Chief Financial Officer of Zynex, Inc.
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Exhibit A
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Exhibit B

RSA
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Execution Version

THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR ACCEPTANCE WITH
RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF A CHAPTER 11
PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS
AND/OR PROVISIONS OF THE BANKRUPTCY CODE. NOTHING CONTAINED IN THIS
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT OR LIABILITY
OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE DATE ON THE TERMS
DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE PARTIES HERETO.

THIS RESTRUCTURING SUPPORT AGREEMENT IS THE PRODUCT OF SETTLEMENT
DISCUSSIONS AMONG THE PARTIES HERETO. ACCORDINGLY, THIS RESTRUCTURING
SUPPORT AGREEMENT ISPROTECTED BY RULE 408 OF THE FEDERAL RULES OF EVIDENCE
AND ANY OTHER APPLICABLE STATUTES OR DOCTRINES PROTECTING THE USE OR
DISCLOSURE OF CONFIDENTIAL SETTLEMENT DISCUSSIONS.

THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO SUMMARIZE ALL
OF THE TERMS, CONDITIONS, REPRESENTATIONS, WARRANTIES, AND OTHER PROVISIONS
WITH RESPECT TO THE TRANSACTIONS DESCRIBED HEREIN, WHICH TRANSACTIONS WILL
BE SUBJECT TO THE COMPLETION OF DEFINITIVE DOCUMENTS INCORPORATING THE
TERMS SET FORTH HEREIN AND THE CLOSING OF ANY TRANSACTION SHALL BE SUBJECT
TO THE TERMS AND CONDITIONS SET FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE
APPROVAL RIGHTS OF THE PARTIES SET FORTH HEREIN AND IN SUCH DEFINITIVE
DOCUMENTS, IN EACH CASE, SUBJECT TO THE TERMS HEREOF.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT (this “Agreement”), dated as of December
15, 2025, is entered into by and among:

() Zynex, Inc., Zynex Monitoring Solutions, Inc., Zynex Medical, Inc., Zynex
NeuroDiagnostics, Inc., Pharmazy, Inc., Kestrel Labs, Inc. and Zynex Management
LLC (each, a “Company Party” and collectively, the “Company Parties”);

(i) Each undersigned lender under that certain Senior Secured Debtor-In-
Possession Credit Agreement to be entered into by and among Zynex, Inc., as
borrower, the guarantors party thereto, the lenders party thereto, and Wilmington
Savings Fund Society, FSB, as administrative and collateral agent (each such lender
being a “DIP Lender,” and together with their respective successors and permitted
assigns and any subsequent DIP Lender that becomes a party hereto in accordance
with the terms hereof, the “DIP Lenders”);! and

(iii)  Each undersigned holder of the Zynex, Inc. 5.00% Senior Convertible Notes
due 2026 (the “Convertible Notes”) (each being a “Consenting Noteholder,” and
together with their respective successors and permitted assigns and any subsequent

! For the avoidance of doubt, Affiliated Lenders (as defined in the DIP Credit Agreement) are excluded from “DIP
Lenders” to the extent of any consent or approval rights of the DIP Lenders herein.
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Noteholder that becomes a party hereto in accordance with the terms hereof,
the “Consenting Noteholders”).

Each Company Party, each Consenting Noteholder, each DIP Lender, and any subsequent Person
that becomes a party hereto in accordance with the terms hereof are referred to herein as the
“Parties” and individually as a “Party.”

WHEREAS, the Parties have agreed to the Restructuring Transactions (as defined herein)
consistent with the terms and subject to the conditions set forth herein, including in the
Restructuring Term Sheet (as defined herein), which are the product of arms’-length, good faith
discussions between the Parties and their respective professionals;

WHEREAS, the DIP Lenders, through one or more entities established in connection with
the Restructuring Transactions for such purpose, have agreed to sponsor a Chapter 11 plan of
reorganization of the Company Parties in accordance with the Restructuring Transaction;

WHEREAS, the Company Parties intend to implement and consummate the Restructuring
Transactions, including through the commencement by the Debtors of voluntary cases under
chapter 11 of the Bankruptcy Code in the Bankruptcy Court;

WHEREAS, the Company Parties intend to market the Restructuring Transactions
pursuant to the Bidding Procedures;

WHEREAS, in connection with such marketing process, the Debtors have agreed to
designate the Restructuring Transactions as the Stalking Horse Bid and to seek the Bankruptcy
Court’s approval of the Restructuring Transactions as the Stalking Horse Bid for the Debtors’
assets;

WHEREAS, the Company Parties have requested, and the DIP Lenders have agreed to
provide, the DIP Financing Facility, on the terms and conditions set forth in the DIP Financing
Documents, to fund the Debtors’ business and operations and the Chapter 11 Cases, including a
competitive marketing process in respect of the Restructuring Transactions, on the terms and
conditions set forth in the DIP Financing Documents;

WHEREAS, as of the date hereof, the Consenting Noteholders hold, or act as the nominee,
investment adviser, sub-adviser, or investment manager to entities that hold, in the aggregate,
approximately 80% of the aggregate outstanding principal amount of the Convertible Notes; and

WHEREAS, the Parties have agreed to take certain actions in support of the Restructuring
Transactions on the terms and conditions set forth in this Agreement and the Restructuring Term
Sheet.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Parties, intending to be legally bound, agree as
follows:
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1. Certain Definitions.

Capitalized terms used but not defined in this Agreement shall have the meaning ascribed to them
in the restructuring term sheet attached hereto as Exhibit A (together with all schedules, exhibits,
and annexes attached thereto, including the DIP Term Sheet, the “Restructuring Term Sheet”).

As used in this Agreement, the following terms have the following meanings:

€)) “Ad Hoc Noteholder Group” means that certain group of Consenting Noteholders
represented by Brown Rudnick LLP.

(b) “Alternative Transaction” means any plan, dissolution, winding up, liquidation,
new-money investment, merger, amalgamation, acquisition, consolidation, debt
investment, equity investment, share issuance, tender offer, recapitalization, share
exchange, business combination, joint venture, provision of financing (including any
debtor-in-possession financing or exit financing), sale or disposition, reorganization,
merger, restructuring, or similar transaction involving any one or more Company Parties
or the assets, debt, equity, or other interests in any one or more Company Parties other than
the Restructuring Transactions; provided, that, for the avoidance of doubt, a transaction
with a Successful Bidder that provides for the payment in full in cash of all DIP Obligations
and is otherwise in accordance with the Bidding Procedures shall not constitute an
Alternative Transaction.

(© “Auction” means the auction to determine the Plan Sponsor conducted subject to
the Bidding Procedures.

(d) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. 88 101, et
seg., as amended from time to time.

(e “Bankruptcy Court” means the United States Bankruptcy Court for the Southern
District of Texas having jurisdiction over the Chapter 11 Cases.

()] “Bidding Procedures Motion” means the Company Parties’ motion to approve the
Bidding Procedures.

(9) “Bidding Procedures Order” means the order of the Bankruptcy Court approving
the Bidding Procedures and the bid protections to be provided to the Ad Hoc Noteholder
Group in their capacity as Stalking Horse Bidder.

(h) “Bidding Procedures” means the procedures governing the bidding with respect to
selecting a Plan Sponsor.

() “Chapter 11 Cases” means the cases under chapter 11 of the Bankruptcy Code to
be commenced by the Company Parties in the Bankruptcy Court.

() “Claim” has the meaning set forth in the Bankruptcy Code.
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(k) “Commencement Date” means the date that the Company Parties commence the
Chapter 11 Cases.

() “Confirmation Order” means an order of the Bankruptcy Court confirming the
Plan.

(m)  “Debtors” means the Company Parties that commence Chapter 11 Cases.

(n) “Definitive Documents” means the documents (including any related orders,
agreements, instruments, schedules or exhibits) that are contemplated herein and by the
Restructuring Term Sheet and that are otherwise necessary or desirable to implement, or
otherwise relate to the Restructuring Transactions, including, without limitation: (i) the
Plan; (ii) each of the documents comprising the Plan Supplement; (iii) the Disclosure
Statement; (iv) the Disclosure Statement Motion; (v) the Disclosure Statement Order;
(vi) the Confirmation Order; (vii) the Bidding Procedures Motion; (viii) the Bidding
Procedures Order and the Bidding Procedures approved thereunder; (ix) the DIP Credit
Agreement and all other DIP Financing Documents; (x) the motion, seeking approval by
the Bankruptcy Court of the DIP Financing Facility and the Financing Orders and/or
authorizing the use of cash collateral (including any declarations or affidavits submitted in
support thereof) (the “DIP Financing Motion”); (xi) the Financing Orders; (xii) the New
Organizational Documents; and (xiii) any other material, agreements, motions (including
“first day” motions), pleadings, briefs, applications (other than applications to retain or
compensate the Company Parties’ advisors), orders and other filings made by the Company
Parties with the Bankruptcy Court, including, without limitation the KEIP/KERP Motion
and KEIP/KERP Order. Each of the Definitive Documents shall contain terms and
conditions consistent in all material respects with this Agreement and the Restructuring
Term Sheet, and shall otherwise be reasonably acceptable to the Requisite Consenting
Noteholders, including with respect to any modifications, amendments, deletions, or
supplements to such Definitive Documents at any time during the RSA Support Period,
provided that, notwithstanding anything herein to the contrary, the Plan, Confirmation
Order, the Financing Orders, the Bidding Procedures Order, the KEIP/KERP Order, and
the New Organizational Documents shall be in form and substance acceptable to the
Requisite Consenting Noteholders in their sole discretion.

(o) “DIP Credit Agreement” means the Senior Secured Debtor-In-Possession Credit
Agreement to be entered into by and among Zynex, Inc., as borrower, the guarantors party
thereto, the lenders party thereto, and the DIP Financing Agent.

(p) “DIP Financing Agent” means Wilmington Savings Fund Society, FSB, in its
capacity as Administrative Agent and Collateral Agent, under the DIP Financing
Documents, and its successors and assigns.

(@) “DIP Financing Documents” means, collectively, the DIP Credit Agreement as
applicable, and any and all other agreements, documents, and instruments delivered or
entered into in connection therewith, including any guarantee agreements, pledge and
collateral agreements, and other security documents evidencing the DIP Financing Facility
on terms and conditions consistent with the DIP Financing Term Sheet.
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(9] “DIP Financing Facility” means the debtor-in-possession financing facility to be
provided to the Company Parties in accordance with the terms, and subject in all respects
to the terms and conditions, as set forth in the DIP Financing Documents and the Financing
Orders.

(s) “DIP Milestones” means the milestones set forth in the DIP Credit Agreement.

(® “DIP Obligations” has the meaning ascribed to it in the DIP Term Sheet, and
includes, without limitation, the aggregate principal amount of all term loan advances,
interest, fees, costs and expenses under the DIP Financing Facility (including, without
limitation, the Back-Stop Fee, the Upfront Fee, the Exit Fee and the Minimum Return
Payment, as each term is defined in the DIP Credit Agreement).

(u) “DIP Term Sheet” means the term sheet setting forth the material terms of the DIP
Financing Facility attached to the Restructuring Term Sheet as Schedule 1.

(v) “Disclosure Statement Motion” means the motion seeking conditional approval of
the Disclosure Statement and entry of the Disclosure Statement Order.

(w)  “Disclosure Statement Order” means an order of the Bankruptcy Court
conditionally approving the Disclosure Statement, the Plan Solicitation Materials, and the
procedures for solicitation of the Plan.

(x) “Disclosure Statement” means the disclosure statement in respect of the Plan,
including all exhibits and schedules thereto, as approved or ratified by the Bankruptcy
Court pursuant to section 1125 of the Bankruptcy Code.

(y) “Financing Orders” shall have the meaning set forth in the DIP Term Sheet.

(2 “KEIP/KERP Motion” means the Debtors’ motion seeking entry of an order
approving the Debtors’ proposed key employee incentive program and key employee
retention program.

(aa) “KEIP/KERP Order” means an order of the Bnakrptcy Court granting the relief
requested in the KEIP/KERP Motion.

(bb)  “New Organizational Documents” means the new Organizational Documents of
Reorganized Zynex and its direct or indirect subsidiaries, as applicable, and the identity of
proposed members of Reorganized Holding’s board of directors, including any
shareholders agreement, registration agreement, or similar document.

(cc)  “Noteholders” means the holders of the Convertible Notes.

(dd)  *“Organizational Documents” means, with respect to any Person other than a
natural person, the documents by which such Person was organized or formed (such as a
certificate of incorporation, certificate of formation, certificate of limited partnership, or
articles of organization, and including, without limitation, any certificates of designation
for preferred stock or other forms of preferred equity) or which relate to the internal
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governance of such Person (such as by-laws, a partnership agreement, or an operating,
limited liability company, shareholders, or members agreement).

(ee)  “Person” means any “person” as defined in section 101(41) of the Bankruptcy
Code, including, without limitation, any individual, corporation, limited liability company,
partnership, joint venture, association, joint-stock company, trust, unincorporated
organization or government or any agency or political subdivision thereof or other entity.

(ff)  “Plan” has the meaning ascribed to it in the Restructuring Term Sheet.

(0g) “Plan Effective Date” means the date upon which all conditions precedent to the
effectiveness of the Plan have been satisfied or waived in accordance with the terms
thereof, as the case may be, and the Plan is substantially consummated.

(hh)  “Plan Solicitation Materials” means the ballots and other related materials to be
distributed in connection with the solicitation of votes on the Plan.

(i)  “Plan Sponsor” means the Successful Bidder, which may be the Stalking Horse
Bidder, to be designated by the Debtors and disclosed in the Plan Supplement.

()  “Plan Supplement” means the compilation of documents and/or forms of
documents, agreements, schedules, and exhibits to the Plan that will be filed by the Debtors
with the Bankruptcy Court, and all schedules, exhibits, ballots, solicitation procedures, and
other documents and instruments related thereto, as may be amended, supplemented, or
modified from time to time.

(kk) “Reorganized Zynex” means Zynex, Inc. as reorganized pursuant to the
Restructuring Transactions.

(1n “Required DIP Lenders” has the meaning ascribed to it under the DIP Credit
Agreement.

(mm) “Requisite Consenting Noteholders” means, as of the date of determination,
Consenting Noteholders holding at least 50.01% in aggregate principal amount outstanding
of the Convertible Notes held by all Consenting Noteholders as of such date.

(nn)  “Restructuring Expenses” means all reasonable and documented fees and
expenses owed by the Company Parties and incurred by the Ad Hoc Noteholder Group,
including the reasonable and documented fees and expenses of Brown Rudnick LLP, one
local counsel, one regulatory counsel, and one financial advisor engaged by the Ad Hoc
Noteholder Group.

(oo) “Restructuring Transactions” means all acts, events, and transactions
contemplated by, required for, and taken to implement the restructuring of the Company
Parties in accordance with this Agreement and the Restructuring Term Sheet, including the
Plan.
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(pp) “RSA Support Period” means the period commencing on the Support Effective
Date and ending on the earlier of (i) the date on which this Agreement is terminated in
accordance with Section 5 and (ii) the Plan Effective Date.

(gg) “SEC” means the Securities and Exchange Commission.
(rr)  “Securities Act” means the Securities Act of 1933, as amended.

(ss)  “Stalking Horse Bid” has the meaning ascribed to it in the Restructuring Term
Sheet.

(tt) “Stalking Horse Bidder” has the meaning ascribed to it in the Restructuring Term
Sheet.

(uu)  “Successful Bid” has the meaning ascribed to it in the Restructuring Term Sheet.

(vv)  “Successful Bidder” means the bidder determined by the Debtors to have submitted
the higher and best bid at the Auction, if any, and who shall serve as the Plan Sponsor;
provided, that if the Stalking Horse Bid is not the Successful Bid, then the Successful Bid
shall provide for the payment in full in cash of all DIP Obligations as a when required
under the DIP Loan Documents, and shall otherwise be in accordance with the Bidding
Procedures.

(ww) “Support Effective Date” means the date on which the counterpart signature pages
to this Agreement have been executed and delivered by (i) the Company Parties, (ii) the
DIP Lenders, and (iii) Consenting Noteholders holding at least 66 2/3% in aggregate
principal amount outstanding of the Convertible Notes.

(xx)  “Trustee” means the indenture trustee with respect to the Convertible Notes.
2. Restructuring Term Sheet.

The Restructuring Term Sheet is expressly incorporated herein by reference and made part of this
Agreement as if fully set forth herein. The Restructuring Term Sheet, including the schedules,
annexes and exhibits thereto, sets forth certain material terms and conditions of the Restructuring
Transactions. Notwithstanding anything else in this Agreement to the contrary, in the event of any
inconsistency between this Agreement and the Restructuring Term Sheet (including the
attachments thereto, as applicable), the Restructuring Term Sheet (including the attachments
thereto, as applicable) shall control.

3. Agreements of the Consenting Noteholders and DIP Lenders.

@ Consenting Noteholder Agreement to Support. During the RSA Support Period,
subject to the terms and conditions hereof, each of the Consenting Noteholders agrees,
severally and not jointly, that it shall:
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Q) support the Restructuring Transactions and take any and all reasonable actions
necessary to consummate the Restructuring Transactions, in a manner consistent with this
Agreement and the Restructuring Term Sheet;

(i) refrain from initiating (or directing or encouraging any other Person to initiate) any
actions, including legal proceedings, that are inconsistent with, or that would delay,
prevent, frustrate or impede the approval, confirmation or consummation, as applicable, of
the Restructuring Transactions;

(i) not direct the Trustee to take any action inconsistent with the Consenting
Noteholders’ obligations under this Agreement, and, if the Trustee takes any action
inconsistent with the Consenting Noteholders’ obligations under this Agreement, the
Consenting Noteholders shall direct and use their commercially reasonable efforts to cause
the Trustee to cease, withdraw, and refrain from taking any such action; provided that the
Consenting Noteholders shall not be required to indemnify or otherwise incur any liability
to any Trustee;

(iv)  timely vote (pursuant to the Plan) or cause to be voted all of its Claims (including
on account of any claims that are owned or controlled by such Consenting Noteholder) to
accept the Plan by delivering its duly executed and completed ballot or ballots, as
applicable, accepting the Plan on a timely basis following commencement of the
solicitation of acceptances of the Plan in accordance with sections 1125 and 1126 of the
Bankruptcy Code;

(v) negotiate in good faith with the Company Parties the forms of the Definitive
Documents and execute the Definitive Documents (to the extent such Consenting
Noteholder is a party thereto);

(vi)  not change or withdraw its votes to accept the Plan (or cause or direct such vote to
be changed or withdrawn); provided, however, that such vote shall, without any further
action by the applicable Consenting Noteholder, be deemed automatically revoked (and,
upon such revocation, deemed void ab initio) by the applicable Consenting Noteholder at
any time following the expiration of the RSA Support Period; and

(vii)  other than in respect of any such rights preserved under Section 3(d) below, not
directly or indirectly, through any Person, take any action, including initiating (or
encouraging any other Person to initiate) any legal proceeding, that is inconsistent with or
that would reasonably be expected to prevent, interfere with, delay, or impede the
consummation of the Restructuring Transactions, including the approval of the DIP
Financing Motion, the entry of the Financing Orders, if applicable, the approval of the
Disclosure Statement Motion or entry of the Disclosure Statement Order, if applicable any
motion to approve any key employee retention program or key employee incentive
program or the solicitation of votes on, and confirmation of, the Plan.

(b) Transfers.

() Each Consenting Noteholder and each DIP Lender agrees that, for the duration of
the RSA Support Period, such Consenting Noteholder or DIP Lender, as applicable, shall
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not sell, transfer, loan, issue, participate, pledge, hypothecate, assign or otherwise dispose
of (other than ordinary course pledges or swaps) (each, a “Transfer”), directly or indirectly,
in whole or in part, any of its Claims, including any beneficial ownership in any such
Claims,? or any option thereon or any right or interest therein, unless the transferee thereof
either (A) is a Consenting Noteholder or DIP Lender, as applicable, (with respect to a
Transfer by a Consenting Noteholder or DIP Lender) or (B) prior to such Transfer, agrees
in writing for the benefit of the Parties to become a Consenting Noteholder or DIP Lender,
as applicable, and to be bound by all of the terms of this Agreement applicable to
Consenting Noteholders or DIP Lender, as applicable, (including with respect to any and
all Claims it already may hold against or in the Company Parties prior to such Transfer) by
executing a joinder agreement, a form of which is attached hereto as Exhibit B (a “Joinder
Agreement”), and delivering an executed copy thereof within two (2) business days of such
execution, to (1) Simpson Thacher & Bartlett LLP (“Simpson Thacher”) and Reed Smith
LLP (“Reed Smith”), as counsel to the Company Parties and (2) Brown Rudnick LLP,
(“Brown Rudnick™), as counsel to the Ad Hoc Noteholder Group in which event (x) the
transferee shall be deemed to be a Consenting Noteholder or DIP Lender hereunder, as
applicable, to the extent of such Transferred Claims and (y) the transferor shall be deemed
to relinquish its rights (and be released from its obligations) under this Agreement to the
extent of and solely with respect to such Transferred Claims (but not with respect to any
other Claims or equity interests acquired or held by such transferor) (such Transfer, a
“Permitted Transfer” and such party to such Permitted Transfer, a “Permitted
Transferee”). Each Consenting Noteholder and each DIP Lender agrees that any Transfer
of any Claim that does not comply with the terms and procedures set forth herein shall be
deemed void ab initio, and the Company Parties and each other Consenting Noteholder
and DIP Lender, as applicable, shall have the right to enforce the voiding of such Transfer.

(i) Notwithstanding anything to the contrary herein, (A) a Qualified Marketmaker? that
acquires any Claims subject to this Agreement held by a Consenting Noteholder with the
purpose and intent of acting as a Qualified Marketmaker for such Claims, shall not be
required to become a party to this Agreement as a Consenting Noteholder, if such Qualified
Marketmaker Transfers such Claims (by purchase, sale, assignment, or other similar
means) within the earlier of (x) ten (10) business days of its acquisition and (y) three (3)
business day prior to the plan voting deadline to a Permitted Transferee and the Transfer
otherwise is a Permitted Transfer; provided, that a Qualified Marketmaker’s failure to
comply with this Section 3(b) shall result in the Transfer of such Claims to such Qualified
Marketmaker being deemed void ab initio, and (B) to the extent any Party is acting solely
in its capacity as a Qualified Marketmaker, it may Transfer any ownership interests in the
Claims that it acquires from a holder of Claims that is not a Consenting Noteholder to a
transferee that is not a Consenting Noteholder at the time of such Transfer without the

As used herein, the term “beneficial ownership” means the direct or indirect economic ownership of, and/or the
power, whether by contract or otherwise, to direct the exercise of the voting rights and the disposition of, any
Claims subject to this Agreement or the right to acquire such Claims.

As used herein, the term “Qualified Marketmaker “ means an entity that (a) holds itself out to the public, as a
purchaser from customers and seller to customers of claims against, or equity interests in, the Company Parties,
or as a market maker in such claims and (b) is, in fact, regularly in the business of making a market in claims
against issuers or borrowers (including term, loans, or debt or equity securities).
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requirement that the transferee be or become a signatory to this Agreement or execute a
Joinder Agreement.

(iii)  This Section 3(b) shall not impose any obligation on the Company Parties to issue
any “cleansing letter” or otherwise publicly disclose information for the purpose of
enabling a Consenting Noteholder or DIP Lender to Transfer any Claims. Notwithstanding
anything to the contrary herein, to the extent the Company Parties and another Party have
entered into a separate agreement with respect to the issuance of a “cleansing letter” or
other public disclosure of information, the terms of such confidentiality agreement shall
continue to apply and remain in full force and effect according to its terms.

@ Additional Claims. This Agreement shall in no way be construed to preclude a
Consenting Noteholder or DIP Lender from acquiring additional Claims; provided that, to
the extent any Consenting Noteholder or DIP Lender (i) acquires additional Claims, (ii)
holds or acquires any other claims against the Company Parties or (iii) holds or acquires
any equity interests in the Company Parties entitled to vote on the Plan, then, in each case,
each such Consenting Noteholder or DIP Lender, as applicable, shall promptly notify
Simpson Thacher, Reed Smith, and Brown Rudnick, and each such Consenting Noteholder
or DIP Lender, as applicable, agrees that all such Claims and/or equity interests shall be
subject to this Agreement, and agrees that, for the duration of the RSA Support Period with
respect to such Consenting Noteholder or DIP Lender, as applicable, and subject to the
terms of this Agreement, it shall vote in favor of the Plan (or cause to be voted) any such
additional Claims and/or equity interests entitled to vote on the Plan (to the extent still held
by it on or on its behalf at the time of such vote), in a manner consistent with Section 3(a)
hereof. For the avoidance of doubt, any obligation to vote for the Plan or any other plan
of reorganization shall be subject to sections 1125 and 1126 of the Bankruptcy Code.

(b) Preservation of Rights. Notwithstanding the foregoing, nothing in this Agreement,
and neither a vote to accept the Plan by any Consenting Noteholder, nor the acceptance of
the Plan by any Consenting Noteholder, shall: (i) be construed to limit the consent or
approval rights provided in this Agreement, the Restructuring Term Sheet, or the Definitive
Documents; (ii) prevent any Consenting Noteholder from (a) enforcing this Agreement or
a Definitive Document, (b) contesting whether any matter, fact, or thing is a breach of, or
is inconsistent with, this Agreement or any Definitive Documents, or (c) exercising any
rights or remedies under this Agreement or any Definitive Documents; (iii) limit the rights
of any Consenting Noteholder under any applicable bankruptcy, insolvency, foreclosure or
similar proceeding, or be construed to prohibit any Consenting Noteholder from appearing
as a party-in-interest in any matter to be adjudicated in or arising in connection with the
Chapter 11 Cases, so long as such appearance and the positions advocated in connection
therewith are not inconsistent with this Agreement or such Consenting Noteholder’s
obligations hereunder and are not for the purpose of hindering, delaying, or preventing the
consummation of the Restructuring Transactions; (iv) limit the ability of any Consenting
Noteholder to purchase, sell, or enter into any transaction in connection with its Claims, in
compliance with the terms hereof and applicable law; (v) constitute a waiver or amendment
of any provision of the indenture with respect to the Convertible Notes or any related
documents or any other documents or agreements that give rise to a Consenting
Noteholder’s Claims; (vi) bar any Consenting Noteholder or the Trustee on behalf of the

10
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Consenting Noteholders from filing a proof of claim with the Bankruptcy Court, or taking
action to establish the amount of such claim; (vii) affect the ability of any Consenting
Noteholder to consult with any other Consenting Noteholder, the Company Parties, or any
other party in interest in the Chapter 11 Cases (including any official committee and the
United States Trustee), subject to applicable confidentiality agreements; (viii) impair or
waive the rights of any Consenting Noteholder to assert or raise any objection permitted
under this Agreement in connection with the Restructuring Transactions; (ix) require any
Consenting Noteholder to incur, assume, or become liable for any financial or other
liability or obligation other than as expressly described in this Agreement; (x)(a) prevent
any Consenting Noteholder from taking any action that is required by applicable law or (b)
require any Consenting Noteholder to take any action that is prohibited by applicable law
or to waive or forego the benefit of any applicable legal privilege; (xi) prevent any
Consenting Noteholder by reason of this Agreement or the Restructuring Transactions from
making, seeking, or receiving any regulatory filings, notifications, consents,
determinations, authorizations, permits, approvals, licenses, or the like, in each case
consistent with the Restructuring Transactions; (xii) prohibit any Consenting Noteholder
from taking any action that is not inconsistent with this Agreement or a Definitive
Document; or (xiii) limit the ability of any Consenting Noteholder to assert any rights,
claims, or defenses under the Convertible Notes, and any related documents or any other
documents or agreements that give rise to a Consenting Noteholder’s Claims, to the extent
the assertion of such rights, claims, or defenses are not inconsistent with this Agreement
or such Consenting Noteholder’s obligations hereunder.

(© DIP Lender Agreement to Support. During the RSA Support Period, subject to the
terms and conditions hereof, each of the DIP Lenders agrees, severally and not jointly, that
it shall, and that any successors and assigns of such DIP Lender under the DIP Credit
Agreement shall:

() directly or through one more affiliated funds or financing vehicles (or funds or
accounts advised or sub-advised by such person), fund the amount of the DIP Financing
Facility set forth on its signature page under the heading “DIP Financing Commitment”
subject to the terms and conditions of the DIP Financing Documents (as to each DIP
Financing Lender, the “DIP Financing Commitment”);

(i) through one or more Persons established for such purpose, serve as the Stalking
Horse Bidder and credit bid a portion or all of their DIP Loans (in an amount to be
determined by the DIP Lenders in their sole and absolute discretion) for all or substantially
all of the assets and/or capital stock of the Debtors; and

(iii)  to the extent that the Stalking Horse Bidder is the Successful Bidder, serve as the
Plan Sponsor.

4, Agreements of the Company Parties.

@ Covenants. Each Company Party agrees that, for the duration of the RSA Support
Period, such Company Party shall:

11
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Q) support and use commercially reasonable efforts to consummate and complete the
Restructuring Transactions, and all transactions contemplated under this Agreement
(including, without limitation, those described in the Restructuring Term Sheet);

(i) take any and all reasonably necessary actions in furtherance of the Restructuring
Transactions, including, without limitation: (1) complete and file, within the timeframes
contemplated herein, the Plan, the Disclosure Statement, and the other Definitive
Documents; (2) use commercially reasonable efforts to obtain entry of the Confirmation
Order, the Disclosure Statement Order, Financing Orders (as applicable), and orders of the
Bankruptcy Court approving any other Definitive Document requiring the approval of the
Bankruptcy Court within the timeframes contemplated by this Agreement, including
pursuant to the DIP Milestones (or, if this Agreement is silent, as soon as reasonably
practicable); (3) prosecute and defend any objections or appeals relating to the Financing
Orders, the Bidding Procedures Order, the Disclosure Statement Order, the Confirmation
Order, and/or the Restructuring Transactions or any Definitive Document filed or entered
into by a Company Party in connection therewith; (4) designate the Credit Bid of the DIP
Obligations as the Stalking Horse Bid and, subject to the marketing process set forth in the
Bidding Procedures and any higher and better bids obtained thereunder, the Successful Bid;
(5) enter into a settlement agreement, in form and substance as required under the DIP
Credit Agreement, with the Department of Justice settling all claims and causes of action
brought by the Department of Justice against the Debtors; and (6) not take any action that
is inconsistent with, or to alter, delay, impede, or interfere with, approval of the DIP
Financing Motion, the Bidding Procedures, the Disclosure Statement, confirmation of the
Plan, or consummation of the Plan and the Restructuring Transactions or any Definitive
Document filed or entered into by a Company Party;

(iii)  to the extent any legal or structural impediment arises that would prevent, hinder,
or delay the consummation of the Restructuring Transactions contemplated herein, take all
steps reasonably necessary and desirable to address any such impediment;

(iv)  use commercially reasonable efforts to obtain any and all required regulatory,
governmental and/or third-party approvals that are necessary or reasonably advisable to
effectuate and consummate for the Restructuring Transactions;

(v) negotiate in good faith to execute and deliver the Definitive Documents and any
other agreements that are necessary or reasonably advisable to effectuate and consummate
the Restructuring Transactions as contemplated by this Agreement;

(vi)  other than pursuant to the Bidding Procedures, not seek, solicit, propose, or support
an Alternative Transaction; provided, however, that if the Company Parties receive an
unsolicited bona fide proposal or expression of interest in undertaking an Alternative
Transaction, the Company Parties will, subject to the Bidding Procedures, within 48 hours
of the receipt of such proposals or expression of interest, notify the Consenting Noteholders
in accordance with Section 20 hereof (or solely to Brown Rudnick to the extent notice of
the bona fide proposal or expression of interest is marked as confidential; provided that the
Company Parties shall use commercially reasonable efforts to obtain permission for Brown
Rudnick to share such bona fide proposal or expression of interest with the Consenting

12
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Noteholders as soon as practicable) of the receipt thereof, with such notice to include the
materials terms thereof, including the identity of the Person or Persons involved,

(vii)  provide (if reasonably practicable, at least two (2) business days before filing, and
if such notice is not reasonably practicable, then as soon as reasonably practicable) draft
copies of all “first day” motions and orders, including a first day declaration and the motion
seeking approval of the DIP Financing Facility and the Bidding Procedures Motion, which
final forms of such pleadings, in each case, shall be in form and substance reasonably
acceptable to the Requisite Consenting Noteholders;

(viii) provide (if reasonably practicable, at least two (2) business days before filing, and
if such notice is not reasonably practicable, then as soon as reasonably practicable) draft
copies of all motions or applications and other documents (including the Plan, the
Disclosure Statement, the ballots and other solicitation materials in respect of the Plan, and
the Confirmation Order) that the Company Parties intend to file with the Bankruptcy Court
and consult in good faith with such counsel regarding the form and substance of any such
proposed filing with the Bankruptcy Court;

(ix)  file the “first day” motions reasonably determined by the Company Parties, in form
and substance reasonably acceptable to the Requisite Consenting Noteholders, to be
necessary, and to seek interim and final (to the extent necessary) orders, in form and
substance reasonably acceptable to the Company Parties and acceptable to the Requisite
Consenting Noteholders, from the Bankruptcy Court approving the relief requested in the
first day” motions;

(x) not, nor encourage any other person or entity to, take any action which would, or
would reasonably be expected to, breach or be inconsistent with this Agreement or delay,
impede, appeal, or take any other negative action, directly or indirectly, to interfere with
the acceptance, confirmation, or consummation of the Plan or implementation of the
Restructuring Transactions;

(xi)  subject to appropriate confidentiality arrangements, provide to the Consenting
Noteholders and their professionals, upon reasonable advance notice to the Company
Parties: (A) reasonable access (without any material disruption to the conduct of the
Company Parties’ business) during normal business hours to the Company Parties’ books,
records, and facilities; (B) reasonable access to the respective management and advisors of
the Company Parties for the purposes of evaluating the Company Parties’ finances and
operations and participating in the planning process with respect to the Restructuring
Transactions; (C) access to any information provided to any existing or prospective
financing sources (including lenders under any debtor-in-possession and/or exit financing);
and (D) responses to all reasonable diligence requests;

(xii)  pay all Restructuring Expenses in accordance with Section 16 of this Agreement;

(xiii) subject to applicable laws, use commercially reasonable efforts to, consistent with
the pursuit and consummation of the Restructuring Transactions, preserve intact in all
material respects the current business operations of the Company Parties, and maintain

13
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such business operations and relationships with third parties (including, without limitation,
governmental and regulatory authorities and employees) in the ordinary course and provide
updates to the advisors to the Ad Hoc Noteholder Group with respect to any material
development in connection with any Company Party, including, without limitation,
businesses, operations (including, without limitation, material changes to the cash
management system, employee benefit programs, and insurance and surety programs),
material expenditures outside the ordinary course of business, and relationships with
material third parties (including, without limitation, co-owners, vendors, lessors, and
customers);

(xiv) not commence or support any avoidance action or other legal proceeding (or
consent to any other Person obtaining standing to commence any such avoidance action or
other legal proceeding) that challenges the validity, enforceability, or priority of the
Convertible Notes or the DIP Financing Facility;

(xv) oppose and, if necessary, object to any avoidance action or other legal proceeding
by any Person that challenges the validity, enforceability, or priority of the Convertible
Notes or the DIP Financing Facility;

(xvi) oppose and, if necessary, object to any motion filed with the Bankruptcy Court by
any Person (i) seeking the entry of an order terminating the Company Parties’ exclusive
right to file and/or solicit acceptances of a plan of reorganization or (ii) seeking the entry
of an order terminating, annulling, or modifying the automatic stay (as set forth in
section 362 of the Bankruptcy Code) other than the DIP Financing Motion;

(xvii) not file any pleading seeking entry of an order, and object to any motion filed with
the Bankruptcy Court by any person seeking the entry of an order, (i) directing the
appointment of a trustee or examiner with expanded powers, (ii) converting the Chapter 11
Cases to cases under chapter 7 of the Bankruptcy Code, (iii) dismissing the Chapter 11
Cases, (iv) denying confirmation of the Plan, or (v) for relief that (x) is inconsistent with
this Agreement in any material respect or (y) would reasonably be expected to frustrate the
purposes of this Agreement, including by preventing or delaying the consummation of the
Restructuring Transactions;

(xviii) cooperate in good faith and coordinate with the DIP Lenders, the Consenting
Noteholders, and the Ad Hoc Noteholder Group to structure and implement the
Restructuring Transactions in a tax efficient manner;

(xix) cooperate in good faith with and facilitate responses to the DIP Lenders’ or
Consenting Noteholders’ reasonable due diligence requests regarding the Restructuring
Transactions; and

(xx)  provide prompt written notice (in accordance with Section 20 hereof) to the
Consenting Noteholders and Brown Rudnick between the date hereof and the Plan
Effective Date of (A) receipt of any written notice from any third party alleging that the
consent of such party is or may be required in connection with the Restructuring
Transactions; (B) receipt of any written notice from any governmental body in connection

14
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with this Agreement or the Restructuring Transactions; and (C) receipt of any written
notice of any proceeding commenced, or, to the actual knowledge of the Company Parties,
threatened against the Company Parties, relating to or involving or otherwise affecting the
Restructuring Transactions.

(b) Negative Covenants. Each Company Party agrees that, for the duration of the RSA
Support Period, such Company Party shall not, without the consent of the Required DIP
Lenders:

() object to, delay, impede, or take any other action to interfere with acceptance,
implementation, or consummation of the Restructuring Transactions;

(i) except for any actions related to any investigation by the Company Parties, take
any action that is inconsistent in any material respect with, or is intended to frustrate or
impede approval, implementation, and consummation of the Restructuring Transactions
described in this Agreement or the Plan;

(iii)  seek to enter into, amend or modify the Definitive Documents, in whole or part, in
a manner that is not consistent with this Agreement in all material respects;

(iv)  engage in any merger, consolidation, disposition, acquisition, investment, dividend,
incurrence of indebtedness, or other similar transaction outside the ordinary course of
business, except (i) sales of inventory in the ordinary course, other than those sales made
pursuant to or under the Prepetition Receivable Financing Facility (which shall not be
permitted after the Petition Date); (ii) sales of equipment no longer useful in the business;
and (iii) to the extent contemplated and expressly authorized under the Approved Budget;

(v) except to the extent that the Stalking Horse Bid is not the Successful Bid, reject any
agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code absent
consent of the Required DIP Lenders;

(vi)  except for any actions specifically contemplated by this Agreement and required
for the implementation of the Restructuring Transactions, enter into any material contract
or agreement with any supplier, customer or joint venture partner, or amend, waive, or
terminate any such existing agreement, outside the ordinary course of business;

(vii)  except for the relief requested in the KEIP/KERP Motion, with respect to the
Company Parties’” executive officers or other insiders, enter into or amend any employee
benefit, deferred compensation, incentive, retention, bonus, transition services, or other
compensatory arrangements, policies, programs, practices, plans (including key employee
incentive programs, key employee retention plans, or plans of similar nature), or
agreements, including offer letters, employment agreements, consulting agreements,
severance agreements, or change in control agreements or file a motion or seek other
approval with respect to any of the foregoing; or

(viii)  file any motion, pleading, or Definitive Documents with the Bankruptcy Court or
any other court (including any modifications or amendments thereof) that, in whole or in

15
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part, is not materially consistent with this Agreement or is otherwise not in form and
substance acceptable to the Required DIP Lenders and Requisite Consenting Noteholders.

(© Automatic Stay. The Company Parties acknowledge and agree and shall not
dispute that after the commencement of the Chapter 11 Cases, the giving of notice of
termination by any Party pursuant to this Agreement shall not be a violation of the
automatic stay of section 362 of the Bankruptcy Code (and the Company Parties hereby
waive, to the greatest extent legally possible, the applicability of the automatic stay to the
giving of such notice); provided that nothing herein shall prejudice any Party’s rights to
argue that the giving of notice of default or termination was not proper under the terms of
this Agreement.

(d) Milestones. The Company Parties shall comply with each of the DIP Milestones set
forth in the DIP Credit Agreement, as applicable, unless otherwise expressly and mutually
agreed in writing among the Company Parties and the Requisite Consenting Noteholders
(in each case, with email from counsel being sufficient).

5. Termination of Agreement.

@ This Agreement shall terminate upon the receipt of written notice to the other
Parties, delivered in accordance with Section 20 hereof, from, as applicable, (x) the
Requisite Consenting Noteholders at any time after the occurrence of any Noteholder
Termination Event (as defined herein); (y) the Required DIP Lenders at any time after the
occurrence of any DIP Lender Termination Event (as defined herein); or (z) Company
Parties at any time after the occurrence of any Company Termination Event (as defined
herein), as applicable. Notwithstanding any provision to the contrary in this Section 5, no
Party may exercise any of its respective termination rights as set forth herein if such Party
has failed to perform or comply in all material respects with the terms and conditions of
this Agreement (unless such failure to perform or comply arises as a result of another
Party’s actions or inactions), with such failure to perform or comply causing, or resulting
in, the occurrence of a Noteholder Termination Event, DIP Lender Termination Event, or
Company Termination Event specified herein. This Agreement shall terminate on the Plan
Effective Date without any further required action or notice.

(b) A “Noteholder Termination Event” shall mean any of the following:

Q) the breach by any Company Party of (a) any covenant contained in this Agreement
or (b) any other obligations of the Company Parties set forth in this Agreement, and, in
each case, in any material respect, and, in either respect, such breach remains uncured
(solely to the extent capable of being cured) for a period of three (3) business days
following the Company Parties’ receipt of written notice pursuant to Sections 5(a) and 20
hereof (as applicable);

(i) any representation or warranty in this Agreement made by a Company Party shall

have been untrue in any material respect when made or shall have become untrue in any
material respect, and such breach remains uncured for a period of three (3) business days
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following the Company’s receipt of notice pursuant to Sections 5(a) and 20 hereof (as
applicable);

(iii)  the Definitive Documents and any amendments, modifications, or supplements
thereto filed or entered into by the Company Parties include terms that are inconsistent
with the Restructuring Term Sheet and are not otherwise acceptable to the Requisite
Consenting Noteholders, and such event remains unremedied for a period of three (3)
business days following the Company Parties’ receipt of notice pursuant to Sections 5(a)
and Section 20 hereto (as applicable);

(iv)  aDefinitive Document alters the treatment of the Consenting Noteholders specified
in the Restructuring Term Sheet without complying with Section 9 hereof and the Requisite
Consenting Noteholders, have not otherwise consented to such Definitive Document;

(v) the issuance by any governmental authority, including any regulatory authority or
court of competent jurisdiction, of any ruling, judgment or order declaring this Agreement
to be unenforceable, enjoining the consummation of the Restructuring Transactions or
rendering illegal this Agreement, the Plan or the Restructuring Transactions, and either
(A) such ruling, judgment or order has been issued at the request of or with the
acquiescence of a Company Party, or (B) in all other circumstances, such ruling, judgment
or order has not been not stayed, reversed or vacated within fifteen (15) calendar days after
such issuance;

(vi)  the Support Effective Date shall not have occurred on or before the Commencement
Date;

(vii)  the Company Parties fail to satisfy any Milestone under the DIP Credit Agreement
which has not been waived or extended by the Required DIP Lenders;

(viii) the Bankruptcy Court enters an order (A) directing the appointment of a trustee or
examiner with expanded powers, (B) converting the Chapter 11 Cases to cases under
chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases, (D) denying
confirmation of the Plan or disallowing any material provision thereof, the effect of which
would render the Plan incapable of consummation on the terms set forth herein, or (E)
granting relief that is inconsistent with this Agreement or the Plan in any adverse respect
to the DIP Lenders or Consenting Noteholders;

(ix)  the Confirmation Order is reversed or vacated by a final order;

(x) if either (A) any Company Party (or any person or entity on behalf of any Company
Party or its bankruptcy estate with proper standing) files a motion, application or adversary
proceeding (or supports or fails to timely object to such a filing) (1) challenging the
validity, enforceability, perfection or priority of, or seeking invalidation, avoidance,
disallowance, recharacterization or subordination of any of the obligations or Claims under
the Convertible Notes, or (B) the Bankruptcy Court (or any court with jurisdiction over the
Chapter 11 Cases) enters an order providing relief against the interests of the Noteholders
with respect to any of the foregoing causes of action or proceedings, including, but not
limited to, invalidating, avoiding, disallowing, recharacterizing, subordinating, or limiting
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the enforceability of any of the obligations or Claims arising under or related to the
Convertible Notes;

(xi)  the DIP Financing Facility is not approved by the Bankruptcy Court or, an Event
of Default has occurred thereunder (subject to any applicable cure period thereunder);

(xii)  the Company Parties’ use of cash collateral has been terminated in accordance with
the terms of the Financing Orders;

(xiii) the commencement of an involuntary bankruptcy case against any Company Party
under the Bankruptcy Code, if such involuntary case is not dismissed within twenty (20)
calendar days after the filing thereof, or if a court order grants the relief sought in such
involuntary case;

(xiv) if any Company Party (A) withdraws the Plan, (B) publicly announces its intention
not to support the Restructuring Transactions or the Plan, (C) files a motion with the
Bankruptcy Court seeking the approval of or publicly supports a third party seeking
approval of an Alternative Transaction or (D) agrees to pursue (including, for the avoidance
of doubt, as may be evidenced by a term sheet, letter of intent, or similar document) or
publicly announces its intent to pursue an Alternative Transaction;

(xv)  the Bankruptcy Court enters an order modifying or terminating the Company
Parties’ exclusive right to file and solicit acceptances of a plan of reorganization (including
the Plan);

(xvi) the Bankruptcy Court grants relief terminating, annulling, or modifying the
automatic stay (as set forth in section 362 of the Bankruptcy Code) in order for the moving
party to foreclose on any material assets of a Company Party without the prior written
consent of the Requisite Consenting Noteholders; or

(xvii) the special committee of the board of directors as presently in effect: (a) shall not
be comprised of independent directors, including Mr. Paul Aronzon; (b) shall not be vested
with exclusive authority over any reorganization of the Company, any sale of all or
substantially all of the Company’s assets or equity interests, or any other matters pertaining
to the Company’s bankruptcy cases; or (c) shall be dissolved, reconstituted, or divested of
any of its decision-making authority.

(©) A “DIP Lender Termination Event” shall mean any of the following:

Q) the DIP Financing Facility is not approved by the Bankruptcy Court or, an Event
of Default has occurred thereunder (subject to any applicable cure period thereunder);

(i) the special committee of the board of directors: (a) shall not be comprised of
independent directors, including Mr. Paul Aronzon; (b) shall not be vested with exclusive
authority over any reorganization of the Company, any sale of all or substantially all of the
Company’s assets or equity interests, or any other matters pertaining to the Company’s
bankruptcy cases; or (c) shall be dissolved, reconstituted, or divested of any of its decision-
making authority; or
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(iii)  the occurrence of any Noteholder Termination Event.
(d) A “Company Termination Event” shall mean any of the following:

() the breach in any material respect by one or more of the Consenting Noteholders or
DIP Lenders, of any of the undertakings, representations, warranties, or covenants of the
Consenting Noteholders set forth herein in any material respect that remains uncured for a
period of fifteen (15) business days after the receipt of written notice of such breach
pursuant to Sections 5(a) and 20 hereof (as applicable); provided, that so long as the non-
breaching Consenting Noteholders continue to hold or control at least 66 2/3% of the
aggregate outstanding principal amount of the Convertible Notes, such termination shall
be effective only with respect to such breaching Consenting Noteholders;

(i) the special committee of the board of directors, members, or managers (as
applicable) of any Company Party reasonably determines in good faith based upon the
advice of counsel that continued performance under this Agreement or pursuit of the
Restructuring Transactions would be inconsistent with the exercise of its fiduciary duties
under applicable law; provided, that the Company Parties shall give the Consenting
Noteholders not less than five (5) business days’ prior written notice before exercising the
termination right in accordance with this Section 5(c)(ii);

(iii)  any DIP Lender breaches its DIP Financing Commitment and fails to fulfill such
DIP Financing Commitment within five (5) business days of notice of such breach from
the Company Parties unless another DIP Lender has funded the breaching party’s unfunded
DIP Financing Commitment;

(iv)  if the Plan Effective Date shall not have occurred on before the Milestone set forth
therefor; or

(v) the issuance by any governmental authority, including any regulatory authority or
court of competent jurisdiction, of any ruling, judgment or order declaring this Agreement
unenforceable, enjoining the consummation of a material portion of the Restructuring
Transactions or rendering illegal this Agreement, the Plan or the Restructuring
Transactions, and such ruling, judgment or order has not been not stayed, reversed or
vacated within fifteen (15) calendar days after such issuance.

(e Mutual Termination. This Agreement may be terminated by mutual agreement of
the Company Parties and the Requisite Consenting Noteholders upon the receipt of written
notice delivered in accordance with Section 20 hereof.

()] Automatic Termination. This Agreement shall terminate automatically, without
any further action required by any Party, upon the occurrence of the Plan Effective Date
other than with respect to the Company Parties’ obligations to pay the Restructuring
Expenses in accordance with Section 16, which obligation will survive automatic
termination with respect to any Company Party (or their successor).

(9) Effect of Termination. Upon the termination of this Agreement in accordance with
this Section 5, except as provided in Section 13 hereof, this Agreement shall forthwith
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become void and of no further force or effect and each Party shall, except as provided
otherwise in this Agreement, be immediately released from its liabilities, obligations,
commitments, undertakings and agreements under or related to this Agreement and shall
have all the rights and remedies that it would have had and shall be entitled to take all
actions, whether with respect to the Restructuring Transactions or otherwise, that it would
have been entitled to take had it not entered into this Agreement, including all rights and
remedies available to it under applicable law; provided, however, that in no event shall any
such termination relieve a Party from liability for its breach or non-performance of its
obligations hereunder prior to the date of such termination. Upon any such termination of
this Agreement, each vote or any consents given by any Consenting Noteholder prior to
such termination shall be deemed, for all purposes, to be null and void ab initio and shall
not be considered or otherwise used in any manner by the Parties in connection with the
Restructuring Transactions and this Agreement, in each case, without further confirmation
or other action by such Consenting Noteholder. If this Agreement has been terminated in
accordance with Section 5(a), the Company Parties shall not oppose any attempt by a
Consenting Noteholder to change or withdraw (or cause to change or withdraw) its vote to
accept the Plan. Such Consenting Noteholder shall have no liability to the Company Parties
or to any other Consenting Noteholder in respect of any termination of this Agreement in
accordance with the terms of this Section 5.

(h) If the Restructuring Transactions have not been consummated prior to the date of
termination of this Agreement, nothing herein shall be construed as a waiver by any Party
of any or all of such Party’s rights and the Parties expressly reserve any and all of their
respective rights. Pursuant to Federal Rule of Evidence 408 and any other applicable rules
of evidence, this Agreement and all negotiations relating hereto shall not be admissible into
evidence in any proceeding other than a proceeding to enforce its terms.

6. [Reserved].
7. Representations and Warranties.

@) Each Party, severally and not jointly, represents and warrants to the other Parties
that the following statements are true, correct and complete as of the date hereof (or, with
respect to a Consenting Noteholder that becomes a party hereto after the date hereof, as of
the date such Consenting Noteholder becomes a party hereto):

() such Party is validly existing and in good standing under the laws of its jurisdiction
of incorporation or organization, and has all requisite corporate, partnership, limited
liability company or similar authority to enter into this Agreement and carry out the
transactions contemplated hereby and perform its obligations contemplated hereunder, and
the execution and delivery of this Agreement and the performance of such Party’s
obligations hereunder have been duly authorized by all necessary corporate, limited
liability company, partnership or other similar action on its part;

(i) the execution, delivery and performance by such Party of this Agreement does not
and will not (A) violate any provision of law, rule or regulation applicable to it or any of
its subsidiaries or its charter or bylaws (or other similar governing documents) or those of
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any of its subsidiaries or (B) conflict with, result in a breach of or constitute (with due
notice or lapse of time or both) a default under any contractual obligation to which it or
any of its subsidiaries is a party other than any default caused by the commencement of the
Chapter 11 Cases or as contemplated by the Restructuring Transactions;

(iii)  the execution, delivery and performance by such Party of this Agreement does not
and will not require any registration or filing with, consent or approval of, or notice to, or
other action, with or by, any federal, state or governmental authority or regulatory body,
except such filings as may be necessary or required by the SEC; and

(iv)  this Agreement is the legally valid and binding obligation of such Party, enforceable
against it in accordance with its terms, except as enforcement may be limited by
bankruptcy, insolvency, reorganization, moratorium or other similar laws relating to or
limiting creditors’ rights generally or by equitable principles relating to enforceability or a
ruling of the Bankruptcy Court.

(b) Each Consenting Noteholder severally (and not jointly), represents and warrants to
the Company Parties that, as of the date hereof (or as of the date such Consenting
Noteholder becomes a party hereto), such Consenting Noteholder (i) is the beneficial owner
of, or investment advisor or manager of funds that are beneficial owners of, the aggregate
principal amount of Convertible Notes set forth below its name on the signature page
hereof (or below its name on the signature page of a Joinder Agreement for any Consenting
Noteholder that becomes a party hereto after the date hereof) and does not beneficially
own, or manage or advise funds that own, any other Convertible Notes and (ii) has, with
respect to the beneficial owners of such Convertible Notes, (A) investment or voting
discretion with respect to such Convertible Notes, (B) full power and authority to vote on
and consent to matters concerning such Convertible Notes or to exchange, assign and
transfer such Notes, and (C) full power and authority to bind or act on the behalf of, such
beneficial owners.

(© Each Consenting Noteholder severally and not jointly makes the representations
and warranties set forth in this Section 7, in each case, to the other Parties.

8. Disclosure; Publicity.

@) Each Company Party shall submit drafts to the Consenting Noteholders and DIP
Lenders and their advisors in accordance with Section 20 of any press releases and public
documents that constitute disclosure of the existence or terms of this Agreement or any
amendment to the terms of this Agreement at least two (2) business days before making
any such disclosure, and any such press releases, and other public documents, shall be
reasonably acceptable to the Requisite Consenting Noteholders and Required DIP Lenders.
Except as required by applicable law or otherwise permitted under the terms of any other
agreement between the Company Parties and any Consenting Noteholder, no Party or its
advisors shall disclose to any person (including, for the avoidance of doubt, any other
Consenting Noteholder), other than advisors to the Company Parties and the Consenting
Noteholders, any Consenting Noteholder’s holdings of the Convertible Notes or any other
Claims against or interests in the Company Parties and any schedules to such Consenting
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Noteholders’ holdings (if applicable), without such Consenting Noteholder’s prior written
consent; provided, however, that (i) if such disclosure is required by law, subpoena, or
other legal process or regulation, the disclosing Party shall, to the extent permitted by law,
afford the relevant Consenting Noteholder a reasonable opportunity to review and
comment in advance of such disclosure and shall take all reasonable measures to limit such
disclosure (the expense of which, if any, shall be borne by the relevant Consenting
Noteholder) and (ii) the foregoing shall not prohibit the disclosure of the aggregate
percentage or aggregate outstanding principal amount of the Convertible Notes held by all
the Consenting Noteholders collectively.

9. Amendments and Waivers.

@ This Agreement, including any exhibits or schedules hereto, may not be waived,
modified, amended or supplemented except with the written consent (including by email
among counsel) of the Company Parties, the Requisite Consenting Noteholders, and the
Required DIP Lenders; provided, however, that any waiver, modification, amendment or
supplement to this Section 9 shall require the written consent of all of the Parties; provided,
further, that any modification, amendment or change to the definition of Requisite
Consenting Noteholders shall require the written consent of each Consenting Noteholder;
provided, further, that any change, waiver, modification or amendment to this Agreement
or the Restructuring Term Sheet that treats or affects any Consenting Noteholder in a
manner that is disproportionately and adverse, on an economic or noneconomic basis, in a
material respect, to the manner in which any of the other Consenting Noteholders holding
comparable claims are treated (shall require the written consent of such Consenting
Noteholder. In the event that an adversely affected Consenting Noteholder does not
consent to a waiver, change, modification or amendment to this Agreement requiring the
consent of each Consenting Noteholder (such noteholder, a *“Non-Consenting
Noteholder”), but such waiver, change, modification or amendment receives the consent
of Consenting Noteholders owning at least 66 2/3% of the aggregate outstanding principal
amount of the Convertible Notes, this Agreement shall be deemed to have been terminated
only as to such Non-Consenting Noteholder, but this Agreement shall continue in full force
and effect in respect to all other Consenting Noteholders who have so consented, in a way
consistent with this Agreement and the Restructuring Term Sheet as waived, changed,
modified, or amended, as applicable.

(b) Any proposed modification, amendment, waiver, or supplement that does not
comply with this Section 9 shall be ineffective and void ab initio.

(©) The waiver by any Party of a breach of any provision of this Agreement shall not
operate or be construed as a further or continuing waiver of such breach or as a waiver of
any other or subsequent breach. No failure on the part of any Party to exercise, and no
delay in exercising, any right, power or remedy under this Agreement shall operate as a
waiver of any such right, power or remedy or any provision of this Agreement, nor shall
any single or partial exercise of such right, power or remedy by such Party preclude any
other or further exercise of such right, power or remedy or the exercise of any other right,
power or remedy. All remedies under this Agreement are cumulative and are not exclusive
of any other remedies provided by law.
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10. Effectiveness.

This Agreement shall become effective and binding upon each Party upon the execution and
delivery by such Party of an executed signature page hereto and shall become effective and binding
on all Parties on the Support Effective Date; provided that signature pages executed by Consenting
Noteholders shall be delivered to (a) the other Consenting Noteholders in a redacted form that
removes such Consenting Noteholders’ holdings of the Convertible Notes or any other Claims
against or interests in the Company Parties and any schedules to such Consenting Noteholders’
holdings (if applicable) and (b) the Company Parties, Simpson Thacher, Reed Smith, and Brown
Rudnick in an unredacted form (and to be kept confidential by the Company Parties, Simpson
Thacher, Reed Smith, and Brown Rudnick).

11.  Governing Law; Jurisdiction; Waiver of Jury Trial.

€)) This Agreement shall be construed and enforced in accordance with, and the rights
of the parties shall be governed by, the law of the State of New York, without giving effect
to the conflict of laws principles thereof.

(b) Each of the Parties irrevocably agrees that any legal action, suit or proceeding
arising out of or relating to this Agreement brought by any Party or its successors or assigns
shall be brought and determined in any federal or state court in the Borough of Manhattan
in the State of New York, and each of the Parties hereby irrevocably submits to the
exclusive jurisdiction of the aforesaid courts for itself and with respect to its property,
generally and unconditionally, with regard to any such proceeding arising out of or relating
to this Agreement or the Restructuring Transactions. Each of the Parties agrees not to
commence any proceeding relating hereto or thereto except in the courts described above
in the Borough of Manhattan in the State of New York, other than proceedings in any court
of competent jurisdiction to enforce any judgment, decree or award rendered by any such
court in New York as described herein. Each of the Parties further agrees that notice as
provided herein shall constitute sufficient service of process and the Parties further waive
any argument that such service is insufficient. Each of the Parties hereby irrevocably and
unconditionally waives, and agrees not to assert, by way of motion or as a defense,
counterclaim or otherwise, in any proceeding arising out of or relating to this Agreement
or the Restructuring Transactions, (i) any claim that it is not personally subject to the
jurisdiction of the courts in New York as described herein for any reason, (ii) that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process
commenced in such courts (whether through service of notice, attachment prior to
judgment, attachment in aid of execution of judgment, execution of judgment or otherwise)
and (iii) that (A) the proceeding in any such court is brought in an inconvenient forum,
(B) the venue of such proceeding is improper or (C) this Agreement, or the subject matter
hereof, may not be enforced in or by such courts. Notwithstanding the foregoing, during
the pendency of the Chapter 11 Cases, all proceedings contemplated by this Section 11(b)
shall be brought in the Bankruptcy Court.

(© EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED
BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN
ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR
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RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).
EACH PARTY (l) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR
OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (Il)
ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HAVE BEEN INDUCED
TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE
MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

12.  Specific Performance/Remedies.

@ It is understood and agreed by the Parties that money damages may not be a
sufficient remedy for any breach of this Agreement by any Party and each non-breaching
Party shall be entitled to seek specific performance and injunctive or other equitable relief
as a remedy of any such breach, without the necessity of proving the inadequacy of money
damages as a remedy, including an order of the Bankruptcy Court requiring any Party to
comply promptly with any of its obligations hereunder. Each Party also agrees that it will
not seek, and will waive any requirement for, the securing or posting of a bond in
connection with any Party seeking or obtaining such relief.

(b) All rights, powers, and remedies provided under this Agreement or otherwise
available in respect hereof at Law or in equity shall be cumulative and not alternative, and
the exercise of any right, power, or remedy thereof by any Party shall not preclude the
simultaneous or later exercise of any other such right, power, or remedy by such Party.
The failure of any Party hereto to exercise any right, power, or remedy provided under this
Agreement or otherwise available in respect hereof at law or in equity, or to insist upon
strict compliance by any other Party hereto with its obligations hereunder, and any custom
or practice of the parties at variance with the terms hereof, shall not constitute a waiver by
such Party of its right to exercise any such or other right, power, or remedy or to demand
such strict compliance.

13. Survival.

Notwithstanding the termination of this Agreement pursuant to Section 5 hereof, the agreements
and obligations of the Parties in this Section 13, and Sections 4(c), 5(f) - (q), 10 (with respect to

survive such termination and shall continue in full force and effect in accordance with the terms
hereof; provided, however, that any liability of a Party for failure to comply with the terms of this
Agreement shall survive such termination.

14. Headings; Interpretation.

The headings of the sections, paragraphs and subsections of this Agreement are inserted for
convenience only and shall not affect the interpretation hereof or, for any purpose, be deemed a
part of this Agreement.
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For purposes of this Agreement: (i) in the appropriate context, each term, whether stated in the
singular or the plural, shall include both the singular and the plural, and pronouns stated in the
masculine, feminine, or neuter gender shall include the masculine, feminine, and the neuter gender;
(ii) capitalized terms defined only in the plural or singular form shall nonetheless have their defined
meanings when used in the opposite form; (iii) unless otherwise specified, any reference herein to
a contract, lease, instrument, release, indenture, or other agreement or document being in a
particular form or on particular terms and conditions means that such document shall be
substantially in such form or substantially on such terms and conditions; (iv) unless otherwise
specified, any reference herein to an existing document, schedule, or exhibit shall mean such
document, schedule, or exhibit, as it may have been or may be amended, restated, supplemented,
or otherwise modified from time to time; provided that any capitalized terms herein which are
defined with reference to another agreement, are defined with reference to such other agreement
as of the date of this Agreement, without giving effect to any termination of such other agreement
or amendments to such capitalized terms in any such other agreement following the Execution
Date; (v) unless otherwise specified, all references herein to “Sections” are references to Sections
of this Agreement; (vi) the words “herein,” “hereof,” and “hereto” refer to this Agreement in its
entirety rather than to any particular portion of this Agreement; (vii) captions and headings to
Sections are inserted for convenience of reference only and are not intended to be a part of or to
affect the interpretation of this Agreement; and (viii) the use of “include” or “including” is without
limitation, whether stated or not.

15.  Successors and Assigns; Severability; Several Obligations.

This Agreement is intended to bind and inure to the benefit of the Parties and their respective
successors, permitted assigns, heirs, executors, administrators and representatives; provided,
however, that nothing contained in this Section 15 shall be deemed to permit Transfers of the
Convertible Notes or claims arising under the Convertible Notes other than in accordance with the
express terms of this Agreement. If any provision of this Agreement, or the application of any
such provision to any Person or circumstance, shall be held invalid or unenforceable in whole or
in part, such invalidity or unenforceability shall attach only to such provision or part thereof and
the remaining part of such provision hereof and this Agreement shall continue in full force and
effect so long as the economic or legal substance of the transactions contemplated hereby is not
affected in any manner adverse to any Party. Upon any such determination of invalidity, the Parties
shall negotiate in good faith to modify this Agreement so as to effect the original intent of the
Parties as closely as possible in an acceptable manner in order that the transactions contemplated
hereby are consummated as originally contemplated to the greatest extent possible. The
agreements, representations and obligations of the Parties are, in all respects, ratable and several
and neither joint nor joint and several.

16. Restructuring Expenses.

Whether or not the transactions contemplated by this Agreement are consummated, the Company
Parties hereby agree to pay, in cash, all Restructuring Expenses as follows: (i) all accrued and
unpaid Restructuring Expenses shall be paid in full in cash on or prior to the Support Effective
Date, (ii) prior to the Commencement Date and after the Support Effective Date, all Restructuring
Expenses incurred during such period (and not previously paid pursuant to the preceding clause
(i), if any) shall be paid in full in cash by the Company Parties on a regular and continuing basis

25



Case 25-90810 Document 17 Filed in TXSB on 12/16/25 Page 55 of 89

as soon as practicable after the receipt of an invoice from the Consenting Noteholders, and in any
event, prior to the Commencement Date, and (iii) after the Commencement Date and during the
RSA Support Period, all accrued and unpaid Restructuring Expenses incurred up to (and including)
the Plan Effective Date (including all accrued and unpaid fees and expenses incurred through the
Support Effective Date) shall be paid in full in cash on the Plan Effective Date (provided, for the
avoidance of doubt, that such Restructuring Expenses have not been satisfied during the Chapter
11 Cases pursuant to the Financing Orders), without any requirement for Bankruptcy Court review
or further Bankruptcy Court order. Notwithstanding the foregoing, nothing herein shall affect or
limit any obligations of the Company Parties to pay the Restructuring Expenses as provided in the
Financing Orders.

17. No Third-Party Beneficiaries.

Unless expressly stated herein, this Agreement shall be solely for the benefit of the Parties (and
their respective successors, permitted assigns, heirs, executors, administrators and representatives)
and no other Person shall be a third-party beneficiary hereof.

18. Prior Negotiations; Entire Agreement.

This Agreement, including the exhibits and schedules hereto (including the Restructuring Term
Sheet) constitutes the entire agreement of the Parties, and supersedes all other prior negotiations,
with respect to the subject matter hereof and thereof, except that the Parties acknowledge that any
confidentiality agreements (if any) heretofore executed between the Company Parties and each
Consenting Noteholder shall continue in full force and effect.

19. Counterparts.

This Agreement may be executed in counterparts, each of which shall be deemed to be an original,
and all of which together shall be deemed to be one and the same agreement. Execution copies of
this Agreement may be delivered by electronic mail in portable document format (pdf), which shall
be deemed to be an original for the purposes of this paragraph.

20. Notices.

All notices hereunder shall be deemed given if in writing and delivered, if contemporaneously sent
by electronic mail, by overnight courier or by registered or certified mail (return receipt requested)
to the following addresses:

@) If to the Company Parties, to:

Zynex, Inc.

9655 Maroon Circle
Englewood, CO 80112
Attention: John Bibb, Esq.
E-mail:  jbibb@zynex.com

with a copy (which shall not constitute notice) to:
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Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, NY 10017

Attention: Elisha Graff, Esq. and
Moshe A. Fink, Esqg.

E-mail:  egraff@stblaw.com and
moshe.fink@stblaw.com

—and-

Reed Smith LLP

2850 N. Harwood St.

Dallas, TX 75201

Attention: Omar J. Alaniz, Esq.
E-mail: oalaniz@reedsmith.com

(b) if to a Consenting Noteholder or a transferee thereof, to the addresses or e-mail
addresses set forth below such Consenting Noteholder’s signature hereto (or as directed by
any transferee thereof), as the case may be, and for members of the Ad Hoc Noteholder
Group, with a copy (which shall not constitute notice) to:

Brown Rudnick LLP

7 Times Square

New York, NY 10036

Attention: Robert Stark, Esq. and Andrew M. Carty, Esq.

Email: rstark@brownrudnick.com; acarty@brownrudnick.com

Any notice given by delivery, mail or courier shall be effective when received. Any notice given
by electronic mail shall be effective upon transmission.

21. Reservation of Rights; No Admission.

@) Nothing contained herein shall limit (A) the ability of any Party to consult with
other Parties or (B) the rights of any Party under any applicable bankruptcy, insolvency,
foreclosure, or similar proceeding, including the right to appear as a party in interest in any
matter to be adjudicated in order to be heard concerning any matter arising in the Chapter
11 Cases, in each case, so long as such consultation or appearance is consistent with such
Party’s obligations hereunder.

(b) Except as expressly provided in this Agreement, nothing herein is intended to, or
does, in any manner waive, limit, impair, or restrict the ability of each of the Parties to
protect and preserve its rights, remedies, and interests, including its claims against any of
the other Parties (or their respective affiliates or subsidiaries) or its full participation in any
bankruptcy case filed by the Company Parties. This Agreement and the Restructuring
Term Sheet are part of a proposed settlement of matters that could otherwise be the subject
of litigation among the Parties. Pursuant to Rule 408 of the Federal Rules of Evidence and
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any other applicable rules of evidence, and any other applicable law, foreign or domestic,
this Agreement and all negotiations relating hereto shall not be admissible into evidence in
any proceeding other than a proceeding to enforce its terms. This Agreement shall in no
event be construed as or be deemed to be evidence of an admission or concession on the
part of any Party of any claim or fault or liability or damages whatsoever. Each of the
Parties denies any and all wrongdoing or liability of any kind and does not concede any
infirmity in the claims or defenses which it has asserted or could assert.

22. Relationship Among Parties.

@) None of the Consenting Noteholders shall have any fiduciary duty, any duty of trust
or confidence in any form, or other duties or responsibilities to each other, the Company
Parties or their affiliates, or any of the Company Parties’ or their affiliates’ creditors or
other stakeholders and, other than as expressly set forth in this Agreement, there are no
commitments among or between the Consenting Noteholders. It is understood and agreed
that any Consenting Noteholder may trade in any debt or equity securities of any Company
Party without the consent of the Company Parties or any other Consenting Noteholder,
subject to Section 3(b) and applicable securities laws. No prior history, pattern, or practice
of sharing confidences among or between any of the Consenting Noteholders and/or the
Company Parties shall in any way affect or negate this understanding and agreement.

(b) The obligations of each Consenting Noteholder are several and not joint with the
obligations of any other Consenting Noteholder. Nothing contained herein and no action
taken by any Consenting Noteholder shall be deemed to constitute the Consenting
Noteholders as a partnership, an association, a joint venture, or any other kind of group or
entity, or create a presumption that the Consenting Noteholders are in any way acting in
concert. The decision of each Consenting Noteholder to enter into this Agreement has been
made by each such Consenting Noteholder independently of any other Consenting
Noteholder.

(© The Parties have no agreement, arrangement or understanding with respect to acting
together for the purpose of acquiring, voting or disposing of any securities of any of the
Company Parties. The Consenting Noteholders are not part of a “group” (within the
meaning of Section 13(d)(3) or Section 14(d)(2) of the Securities Exchange Act of 1934,
as amended or any successor provision), including any group acting for the purpose of
acquiring, holding, or disposing of securities (within the meaning of Rule 13d-5(b)(1)
under the Securities Exchange Act of 1934, as amended), with any other Party. For the
avoidance of doubt, neither the existence of this Agreement, nor any action that may be
taken by a Consenting Noteholder pursuant to this Agreement, shall be deemed to
constitute or to create a presumption by any of the Parties that the Consenting Noteholders
are in any way acting in concert or as such a “group” within the meaning of Rule 13d-
5(b)(1). All rights under this Agreement are separately granted to each Consenting
Noteholder by the Company Parties and vice versa, and the use of a single document is for
the convenience of the Company Parties. The decision to commit to enter into the
transactions contemplated by this Agreement has been made independently.
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23. No Solicitation; Representation by Counsel; Adequate
Information.

@ This Agreement is not and shall not be deemed to be a solicitation for votes in favor
of the Plan in the Chapter 11 Cases by the Consenting Noteholders or a solicitation to
tender or exchange any of the Notes. The acceptances of the Consenting Noteholders with
respect to the Plan will not be solicited until such Consenting Noteholder has received the
Disclosure Statement and related ballots and solicitation materials, each as approved or
ratified by the Bankruptcy Court.

(b) Each Party acknowledges that it has had an opportunity to receive information from
the Company Parties and that it has been, or is part of a group that has been, represented
by counsel in connection with this Agreement and the transactions contemplated hereby.
Accordingly, any rule of law or any legal decision that would provide any Party with a
defense to the enforcement of the terms of this Agreement against such Party based upon
lack of legal counsel shall have no application and is expressly waived. Each Party hereby
confirms that its decision to execute this Agreement has been based upon its independent
investigation of the operations, businesses, financial and other conditions, and prospects of
the Company Parties.

(c) Although none of the Parties intends that this Agreement should constitute, and
they each believe it does not constitute, a solicitation or acceptance of a chapter 11 plan of
reorganization or an offering of securities, each Consenting Noteholder acknowledges,
agrees and represents to the other Parties that it (i) is an accredited investor (as such term
is defined in Rule 501(a) of Regulation D promulgated under the Securities Act), nota U.S.
person (as defined in Regulation S of the Securities Act), or a qualified institutional buyer
as such term is defined in Rule 144A of the Securities Act, (ii) understands that the
securities to be acquired by it (if any) pursuant to the Restructuring have not been registered
under the Securities Act and that such securities are, to the extent not acquired pursuant to
section 1145 of the Bankruptcy Code, being offered and sold pursuant to an exemption
from registration contained in the Securities Act, based in part upon such Consenting
Noteholder’s representations contained in this Agreement and cannot be sold unless
subsequently registered under the Securities Act or an exemption from registration is
available, and (iii) has such knowledge and experience in financial and business matters
that such Consenting Noteholder is capable of evaluating the merits and risks of the
securities to be acquired by it (if any) pursuant to Restructuring and understands and is able
to bear any economic risks with such investment.

24. Email Consents.

Where a written consent, acceptance, approval, or waiver is required pursuant to or contemplated
by this Agreement, including a written approval by the Company Parties or the Requisite
Consenting Noteholders, such written consent, acceptance, approval, or waiver shall be deemed to
have occurred if, by agreement between counsel to the Parties submitting and receiving such
consent, acceptance, approval, or waiver, it is conveyed in writing (including electronic mail)
between each such counsel without representations or warranties of any kind on behalf of such
counsel.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as
of the date first written above.

BY{ Uown by
Name: Vikram Bajaj
Title: Chief Financial Officer

ZYNEX, INC,,

ZYNEX MONITORING SOLUTIONS, INC.,
ZYNEX NEURODIAGNOSTICS, INC.,
ZYNEX MEDICAL, INC,,

PHARMAZY, INC,,

KESTREL LABS, INC., and

ZYNEX MANAGEMENT LLC, as Company
Parties

[Signature Page to Restructuring Support Agreement]
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[Consenting Noteholder and DIP Lender Signature Pages on File]
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EXHIBIT A

Restructuring Term Sheet
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ZYNEX, INC.

RESTRUCTURING TERM SHEET

This term sheet (together with all schedules, annexes and exhibits hereto, the “Restructuring Term Sheet”) sets forth the
principal terms of a proposed comprehensive restructuring (the “Restructuring” or “Restructuring Transaction”) of the
existing capital structure of Zynex, Inc. and its direct and indirect subsidiaries identified below (collectively,
the “Company” or the “Debtors” and, upon emergence from chapter 11, the “Reorganized Debtors”), which will be
consummated through commencement of cases by the Company under chapter 11 of the United States Bankruptcy Code,
11 U.S.C. 88101, et seq. (the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of Texas
(the “Chapter 11 Cases” and such court, the “Bankruptcy Court”) pursuant to a chapter 11 plan containing terms set forth
herein and as otherwise set forth in the Restructuring Support Agreement to which this Restructuring Term Sheet is attached
(the “Restructuring Support Agreement”).

THIS RESTRUCTURING TERM SHEET DOES NOT CONSTITUTE (NOR WILL IT BE CONSTRUED AS) AN
OFFER OR ACCEPTANCE WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF ACCEPTANCES OF
A CHAPTER 11 PLAN WITHIN THE MEANING OF SECTION 1125 OF THE BANKRUPTCY CODE. ANY SUCH
OFFER OR SOLICITATION WILL COMPLY WITH ALL APPLICABLE SECURITIES LAWS AND/OR
PROVISIONS OF THE BANKRUPTCY CODE. NOTHING CONTAINED IN THIS RESTRUCTURING TERM
SHEET SHALL BE AN ADMISSION OF FACT OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE
AGREEMENT EFFECTIVE DATE ON THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE
PARTIES TO THE RESTRUCTURING SUPPORT AGREEMENT.

THIS RESTRUCTURING TERM SHEET IS THE PRODUCT OF SETTLEMENT DISCUSSIONS AMONG THE
PARTIES TO THE RESTRUCTURING SUPPORT AGREEMENT. ACCORDINGLY, THIS RESTRUCTURING
TERM SHEET IS PROTECTED BY RULE 408 OF THE FEDERAL RULES OF EVIDENCE AND ANY OTHER
APPLICABLE STATUTES OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL
SETTLEMENT DISCUSSIONS.

THIS RESTRUCTURING TERM SHEET DOES NOT PURPORT TO SUMMARIZE ALL OF THE TERMS,
CONDITIONS, REPRESENTATIONS, WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE
TRANSACTIONS DESCRIBED HEREIN, WHICH TRANSACTIONS WILL BE SUBJECT TO THE COMPLETION
OF DEFINITIVE DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN AND THE CLOSING OF
ANY TRANSACTION SHALL BE SUBJECT TO THE TERMS AND CONDITIONS SET FORTH IN SUCH
DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF THE PARTIES SET FORTH HEREIN, IN THE
RESTRUCTURING SUPPORT AGREEMENT, AND IN SUCH DEFINITIVE DOCUMENTS, IN EACH CASE,
SUBJECT TO THE TERMS HEREOF.

UNLESS OTHERWISE SET FORTH HEREIN, TO THE EXTENT THAT ANY PROVISION OF THIS
RESTRUCTURING TERM SHEET IS INCONSISTENT WITH THE RESTRUCTURING SUPPORT AGREEMENT,
THE TERMS OF THIS RESTRUCTURING TERM SHEET WITH RESPECT TO SUCH PROVISION SHALL
CONTROL.

! Capitalized terms used but not defined herein or in Annex 1 hereto have the meanings given to such terms in the
Restructuring Support Agreement or DIP Term Sheet, as applicable.
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Material Terms of the Restructuring Transaction

Term

Description

Company:

Zynex, Inc., Zynex Monitoring Solutions, Inc., Zynex Medical, Inc., Zynex NeuroDiagnostics,
Inc., Pharmazy, Inc., Kestrel Labs, Inc. and Zynex Management LLC.

Claims and Interests
to be Restructured:

The Debtors’ current capital structure consists of:

Convertible Notes Claims: consisting of approximately $60 million of principal obligations,
plus all accrued and unpaid interest, fees, and other amounts arising under, and payable pursuant
to, that certain Indenture dated as of May 9, 2023 (the “Convertible Notes Indenture™) between
Zynex, Inc. as issuer, and U.S. Bank Trust Company National Association, as trustee
(the “Convertible Notes Indenture Trustee”) with respect to the Zynex, Inc. 5% Senior
Convertible Notes due 2026 (the “Convertible Notes”) (such Claims, the “Convertible Notes
Claims” and holders of such Convertible Notes Claims, the “Convertible Noteholders”);

General Unsecured Claims: consisting of any unsecured prepetition Claim against the Debtors
that is not a Convertible Notes Claim, an Intercompany Claim, or an unsecured Claim
subordinated or entitled to priority under the Bankruptcy Code (the “General Unsecured
Claims”); and

Existing Equity Interests: consisting of existing equity interests in Zynex, Inc. (“Existing
Equity Interests”).

DIP Financing:

Prior to or following the Petition Date, the Debtors will enter into a credit agreement with funds
managed by (i) Whitebox Advisors LLC (“Whitebox™), (ii) Context Capital Management, LLC
(“Context™), (iii) Wolverine Asset Management, LLC (“Wolverine”), (iv) DeepCurrents
Investment Group LLC, and (v) Steven Dyson (or an entity controlled by Mr. Dyson) (the
preceding clauses (i) — (v), collectively, the “Back-Stop Lenders”), any other Convertible
Noteholders who provide commitments to fund term loans (collectively, the “DIP Lenders™)?
providing for up to $22.3 million of financing to be provided to the Company, which will come
in the form of debtor-in-possession financing (the “DIP Facility”) consistent with the term sheet
attached hereto as Annex 2 (the “DIP Term Sheet”) and otherwise acceptable to the Required
DIP Lenders. The Debtors shall use the proceeds of the DIP Facility in accordance with the
Approved Budget.

Overview of Plan:

The Restructuring Transactions shall be effectuated pursuant to a plan of reorganization
(the “Plan™), which shall be in form and substance acceptable to the: (i) Company; (ii) the
Required DIP Lenders; and (iii) the Requisite Consenting Noteholders; and shall otherwise be
subject to the Definitive Documents (as defined in the DIP Term Sheet).

The Plan shall contemplate a process (the “Marketing Process™) to solicit bids (“Third-Party
Bids™) for a sale transaction described below (the “Sale Process”). The Marketing Process,
which was commenced prior to the Petition Date, will continue post-petition pursuant to court-
approved Bidding Procedures, and may result in consummation of a sale (the “Sale”) to the Plan
Sponsor (as defined in the Restructuring Support Agreement) of the equity interests in the
Reorganized Debtors pursuant to the Plan.

Pursuant to the Plan, the Plan Sponsor will receive, on the Plan Effective Date, 100% of the
equity of Reorganized Zynex (as defined in the Restructuring Support Agreement) subject to
dilution on or after the Plan Effective Date for awards under the MIP and, if applicable, their
pro rata allocation of any take-back debt issued in connection with the Plan. The equity interests

2 For the avoidance of doubt, Affiliated Lenders (as defined in the DIP Credit Agreement) are excluded from “DIP
Lenders” to the extent of any consent or approval rights of the DIP Lenders in the Restructuring Support Agreement

or herein.
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in the other Debtor entities (i.e., the subsidiaries of Zynex, Inc.) shall remain in effect and shall
be held (directly or indirectly) by Reorganized Zynex.

The DIP Lenders shall form one or more entities to serve as the stalking horse bidder in the Sale
Process (the “Stalking Horse Bidder”). Pursuant to the Bidding Procedures and the
Restructuring Support Agreement, (i) the Stalking Horse Bidder shall credit bid (“Credit Bid”)
up to the full amount of the DIP Obligations (as defined in the DIP Term Sheet) at the Auction
(if any) (such Credit Bid, the “Stalking Horse Bid™).

In the event a Third-Party Bid submitted at the Auction (if any) is determined by the Debtors to
be a higher and better bid than the Stalking Horse Bid, such third-party bidder shall be designated
as the Successful Bidder (as defined in the Restructuring Support Agreement) and serve as the
Plan Sponsor. In the event the Stalking Horse Bid is determined by the Debtors to be the
Successful Bid, the Stalking Horse Bidder shall be designated as the Successful Bidder and
agrees to and shall serve as the Plan Sponsor.

To be deemed a higher or better Third-Party Bid than the Stalking Horse Bid, a bid must, among
other things, (i) provide for the payment in full in cash of all DIP Obligations, (ii) contain closing
conditions no less favorable to the Debtors than the conditions to the occurrence of the Plan
Effective Date; and (iii) contain terms and conditions otherwise materially consistent with the
Restructuring Support Agreement. To the extent that the Debtors approve a Third-Party Bid as
the Successful Bid, the full amount of the DIP Obligations must be repaid in full in cash as and
when required under the DIP Loan Documents and by no later than the Plan Effective Date.

On the Plan Effective Date, each Holder of an Allowed Claim or Allowed Interest, as applicable,
shall receive under the Plan the treatment described in this Restructuring Term Sheet in full and
final satisfaction, settlement, release, and discharge of and in exchange for such Holder’s
Allowed Claim or Allowed Interest, except to the extent different treatment is agreed to among
the Reorganized Debtors, the Plan Sponsor, and the Holder of such Allowed Claim or Allowed
Interest. For the avoidance of doubt, any action required to be taken by the Debtors on the Plan
Effective Date pursuant to this Restructuring Term Sheet may be taken on the Plan Effective
Date or as soon as is reasonably practicable thereafter in consultation with the Plan Sponsor.

Treatment of Claims and Interests under Chapter 11 Plan

Claim

Proposed Treatment

Administrative Expense
Claims and Priority

Except to the extent that a holder of an Allowed Administrative Expense Claim or an Allowed
Priority Tax Claim agrees to a less favorable treatment, each holder of an Allowed

Tax Claims: Administrative Expense Claim or an Allowed Priority Tax Claim will receive, in full and final
satisfaction of such Allowed Claim, cash in an amount equal to such Allowed Claim on the Plan
Effective Date or as soon as practicable thereafter or such other treatment consistent with the
provisions of section 1129(a)(9) of the Bankruptcy Code.

DIP Claims: On the Plan Effective Date or as soon as practicable thereafter, in full and final satisfaction of

all DIP Obligations (as defined under the DIP Term Sheet), each holder of such DIP Obligations
shall receive:

1. if the Stalking Horse Bid is the Successful Bid, its pro rata share of 100% of the New
Common Stock of Reorganized Zynex, subject to dilution by the MIP, plus such
holder’s allocable share of any exit financing issued under or in connection with the
Plan; and

2. ifaThird-Party Bid is the Successful Bid, payment in full in cash of all DIP Obligations
as set forth herein and under the DIP Loan Documents.
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Convertible Notes
Claims:

On the Plan Effective Date or as soon as practicable thereafter, in full and final satisfaction of
Allowed Convertible Notes Claims, each holder of such an Allowed Convertible Notes Claim
will receive, except to the extent such holder agrees to less favorable treatment, its pro rata

share of Excess Sale Proceeds, if any, together with the holders of General Unsecured Claims.

General Unsecured
Claims:

On the Plan Effective Date or as soon as practicable thereafter, each holder of an Allowed
General Unsecured Claim shall receive, except to the extent such holder agrees to less favorable
treatment, its pro rata share of Excess Sale Proceeds, if any, together with the holders of the
Convertible Notes Claims.

Intercompany Claims

On the Plan Effective Date, all intercompany Claims will be adjusted, reinstated, or cancelled
as determined by the Reorganized Debtors and the Plan Sponsor.

Intercompany
Interests

On the Plan Effective Date, all intercompany interests will be adjusted, reinstated, or cancelled
as determined by the Reorganized Debtors and the Plan Sponsor.

Existing Equity
Interests

On the Plan Effective Date, all Existing Equity Interest shall be cancelled, and each holder of
such Interests shall receive, on the Plan Effective Date or as soon as practicable thereafter, its
pro rata share of remaining Excess Sale Proceeds after payment in full of all Allowed Claims,
if any, and shall otherwise not receive any recovery under the Plan.

Other Terms Relevant to Chapter 11 Plan Implementation

Definitive Documents

This Restructuring Term Sheet shall be subject to definitive documentations (the “Definitive
Documents™). The Definitive Documents shall contain terms, conditions, representations,
warranties, and covenants, each customary for the transactions described herein and consistent
with the terms of this Restructuring Term Sheet in all respects. Any documents related to the
Restructuring Transactions, including any Definitive Documents, shall be subject to the consent
rights and obligations set forth in Restructuring Support Agreement and the DIP Loan
Documents. Failure to reference such consent rights and obligations as it relates to any
document referenced in this Restructuring Term Sheet shall not impair such rights and
obligations.

Tax Matters

The Parties shall use commercially reasonable efforts to structure and implement the
Restructuring Transactions in a tax efficient and cost-effective manner for the benefit of the
Company, the Reorganized Debtors, the Plan Sponsor, the DIP Lenders, and the Consenting
Noteholders. The tax structure of the Restructuring Transactions shall be subject to the consent
of the Company, the Plan Sponsor, the Required DIP Lenders Sponsors, and the Requisite
Consenting Noteholders. The Debtors shall promptly take all actions as are reasonably
necessary to implement such tax structure.

Restructuring

Except as otherwise provided in, and subject to the notice requirements of, the DIP Orders, the

Expenses Company shall pay the reasonable and documented prepetition and post-petition fees and
expenses of any advisors to the Ad Hoc Noteholder Group, the Plan Sponsor, the DIP Lenders,
and the DIP Agent.

Amendments This Restructuring Term Sheet may be amended only as permitted pursuant to the Restructuring

Support Agreement.

Operating Permits

The Reorganized Debtors shall have all Operating Permits (as defined in the DIP Credit
Agreement) required with respect to the jurisdictions in which the Reorganized Debtors will
conduct business, and such Operating Permits shall not be subject to any consents, notices,
filings, and/or approvals, and no action shall have been taken, or otherwise threatened, by any
Governmental Authority (as defined in the DIP Credit Agreement), that would suspend,
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terminate, revoke, restrict the receipt of benefits under, or otherwise impose adverse conditions
with respect to, any Operating Permit (the “Operating Permit Requirement”).

Government
Settlements

The Debtors shall have executed binding settlement agreements with: (i) the Department of
Justice (the “D0OJ”) settling all claims and causes of action brought by the Department of Justice
against the Debtors, and (ii) the Securities and Exchange Commission (the “SEC”) settling all
claims and causes of action brough by the SEC against the Debtors (in each instance, in form
and substance satisfactory to the Required DIP Lenders), and such settlement agreements shall
be, if required by the Required DIP Lenders, assumed and assigned to, or otherwise retained by,
the Reorganized Debtors (the “Government Settlement Requirement”).

Conditions Precedent

The occurrence of the Plan Effective Date shall be subject to the following conditions precedent,
unless otherwise waived in accordance with the terms of the Plan:

1. the Restructuring Support Agreement shall not have been terminated and shall remain
in full force and effect, and no event or condition shall have occurred which with the
passage of time or the giving of notice or both would constitute a DIP Lender
Termination Event or a Noteholder Termination Event (as each term is defined in the
Restructuring Support Agreement);

2. the Bankruptcy Court shall have entered the DIP Orders, which shall be in full force
and effect.

3. inthe event that a Third-Party Bid is selected as the Successful Bid, the Debtors shall
have sufficient cash on hand to repay all DIP Obligations in full;

4. the Definitive Documents shall (i) be consistent with the consent rights, terms and
conditions set forth in the Restructuring Support Agreement and DIP Loan Documents,
and otherwise approved by the applicable parties thereto consistent with their
respective consent and approval rights set forth therein, and (ii) have been executed or
deemed executed and delivered by each party thereto, and any conditions precedent
related thereto shall have been satisfied or waived by the applicable party or parties;

5. the Debtors shall have paid, in full and in cash, all reasonable and documented fees and
expenses, including professional fees and expenses, of the Plan Sponsor, the DIP
Lenders, the DIP Agent (as defined in the DIP Term Sheet), and the Ad Hoc Noteholder
Group, including, for the avoidance of doubt, the Restructuring Expenses;

6. the Bankruptcy Court shall have entered the Confirmation Order and the Confirmation
Order shall not have been reversed, stayed, modified, or vacated on appeal;

7. all actions, documents, and agreements constituting the applicable Definitive
Documents, including any exhibits, schedules, amendments, modifications or
supplements thereto, shall have been executed and/or effectuated, and shall be in form
and substance materially consistent with and subject to the consent rights set forth in
the Restructuring Support Agreement and the DIP Loan Documents;

8. (i) any and all requisite governmental, regulatory, and third-party approvals and
consents shall have been obtained or waived, not be subject to unfulfilled conditions,
and be in full force and effect, and (ii) all applicable waiting periods shall have expired
or terminated, in each case under each foregoing clause of (i) and (ii), without any
action being taken or threatened by any competent authority that would restrain,
prevent or otherwise impose materially adverse conditions on the Restructuring
Transactions, or the financial benefits of such Restructuring Transactions to the Plan
Sponsor;

9. the Operating Permit Requirement shall have been satisfied;
10. the Government Settlement Requirement shall have been satisfied; and

11. no court of competent jurisdiction or other competent governmental or regulatory

5
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authority shall have issued a final and non-appealable order making illegal or otherwise
restricting, preventing or prohibiting the consummation of the Restructuring
Transactions, the Restructuring Support Agreement, any of the Definitive Documents
contemplated thereby.

Milestones

The Debtors shall comply with the Milestones set forth in the DIP Term Sheet and DIP Credit
Agreement.

Unexpired Leases and
Executory Contracts:

As of and subject to the occurrence of the Plan Effective Date, and the payment of any applicable
cure amount, and subject to the express written consent of the Plan Sponsor, all executory
contracts and unexpired leases to which any of the Debtors are parties shall be deemed assumed,
unless such contract or lease (i) was previously assumed or rejected by the Debtors, pursuant to
a Final Order of the Bankruptcy Court, (ii) previously expired or terminated pursuant to its own
terms or by agreement of the parties thereto, (iii) is the subject of a motion to reject filed by the
Debtors on or before the Confirmation Date, or (iv) is specifically designated by the Plan
Sponsor as a contract or lease to be rejected.

Governance and New
Organizational
Documents:

In the event that the Stalking Horse Bidder is the Plan Sponsor, the New Organizational
Documents, including charters, bylaws, operating agreements, or other organization documents,
as applicable, will be acceptable to the Plan Sponsor, the Required DIP Lenders, and the
Requisite Consenting Noteholders, each in their sole discretion and will become effective as of
the Plan Effective Date.

On the Plan Effective Date, the New Board shall be appointed in accordance with the terms of
the New Organizational Documents, and the identity of the New Board shall be set forth in the
Plan Supplement to the extent known at the time of filing.

Management
Incentive Plan:

In the event that the Stalking Horse Bidder is the Plan Sponsor, the Plan will provide for the
establishment of a post-emergence management incentive plan on the Plan Effective Date
(the “MIP”). All awards issued under the MIP will be dilutive of all other equity interests in the
Reorganized Debtors. Up to 10% of the New Common Shares, on a fully diluted basis, will be
reserved for issuance in connection with the MIP, with the terms of the MIP, including the
vesting schedule and participants to be determined by the New Board in consultation with the
Company’s Chief Executive Officer.

Vesting of Assets in
the Reorganized
Debtors:

On the Plan Effective Date, except as otherwise set forth in the Plan, pursuant to sections
1141(b)—(c) of the Bankruptcy Code, all assets of the Debtors, including all Retained Claims
and Causes of Action and all equity interests in the Debtor subsidiaries of Zynex, Inc., shall vest
in the Reorganized Debtors, as applicable, free and clear of all liens, Claims, and encumbrances.
The Reorganized Debtors shall retain all rights to commence and pursue the Retained Claims
and Causes of Action.

Discharge; Releases;
Debtor Releases;
Consensual Releases;
Exculpation;
Injunction:

The Plan shall: (i) provide for the discharge of all Claims and liabilities that are subject to
discharge to the fullest extent permitted under the Bankruptcy Code; (ii) contain customary
release and exculpation provisions, including releases by the Debtors and consensual third-party
releases, in form and substance reasonably acceptable to the Debtors, the Required DIP Lenders,
and the Requisite Consenting Noteholders; and (iii) shall contain customary injunction
provisions.
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Annex 1

Certain Defined Terms

Term Definition
“Bankruptcy Code” Means title 11 of the United States Code, 11 U.S.C. 88 101, et seg. (as amended, modified, or
supplement from time to time).
“Claim” Has the meaning ascribed to it in section 101(5) of the Bankruptcy Code.
“Excess Sale Means proceeds, if any, of any Third-Party Bid in excess of: (i) the DIP Obligations, (ii) Allowed
Proceeds” Administrative Expense Claims, and (iii) Allowed Priority Tax Claims

“Plan Effective Date”

Means the date on which all conditions precedent to the occurrence of the effective date of the
Plan shall have been satisfied or waived in accordance with the Plan.

“Retained Claims and
Causes of Action”

Means all Claims and causes of action of the Debtors and their estates, other than any Claims or
causes of action that are released under the Plan.

“Successful Bid”

Means the highest and best bid for the Debtors’ assets, as determined through the Marketing
Process, including the Auction (if any), which, among other things, provides treatment for the
DIP Claims as set forth in this Restructuring Term Sheet, and otherwise complies with the terms
of the Restructuring Term Sheet and the Bidding Procedures.
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Annex 2

DIP Term Sheet
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ZYNEX, INC.

$22,300,000 DEBTOR-IN-POSSESSION FACILITY

Summary of Principal Terms and Conditions

This Summary of Principal Terms and Conditions outlines certain key terms of a proposed DIP Facility
(hereinafter defined) by and among the Debtor, DIP Agent and DIP Lenders, each as described below. This Term
Sheet is not binding on any party, does not constitute a commitment to lend and does not contain all of the terms,
conditions and other provisions of the transactions contemplated hereby. This Term Sheet is confidential and is subject
to the execution of definitive documents acceptable to the parties in their sole discretion. As used herein, the term
“Acceptable Form” means in form and substance satisfactory to DIP Agent and Required Lenders.

. Parties

Debtors:

DIP Agent:

DIP Lenders:

Il. DIP Facility

Type and Amount:

Zynex, Inc. and each of its subsidiaries, as debtors and debtors-in-
possession (individually, a “Debtor,” and collectively, the
“Debtors”) in a case under chapter 11 of the United States
Bankruptcy Code, 11 U.S.C. 88 101, et seq. commenced in the
United States Bankruptcy Court for the Southern District of Texas
(such case, the “Case”, and such court, the “Court”). Zynex, Inc.
shall be a “Borrower” and each of its direct or indirect subsidiaries
shall either be a “Borrower” or “Guarantor” of the DIP Obligations
(the Borrower(s) and the Guarantor(s), collectively, the “Loan
Parties”).

Wilmington Savings Fund Society, FSB

Funds managed by (i) Whitebox Advisors LLC (“Whitebox™), (ii)
Context Capital Management, LLC (“Context™), (iii) Wolverine
Asset Management, LLC (“Wolverine”), (iv) DeepCurrents
Investment Group LLC (“DCIG™), (v) Verition Multi-Strategy
Master Fund Ltd. (“Verition”) and (vi) Steven Dyson or an entity
wholly owned and controlled by Mr. Dyson (“Dyson” together with
Whitebox, Context, Wolverine, DCIG and Verition, the “Back-Stop
Lenders”), and any other holders of the Borrower’s 5.00%
Convertible Senior Notes due 2026 (the “Convertible Notes™) who
provide commitments to fund Term Loans (collectively, the "DIP
Lenders”). The DIP Lenders (excluding the holdings of Dyson for
this calculation) holding the majority of the outstanding principal
amount of the DIP Loans then outstanding constitute the “Required
Lenders”.

A delayed draw term loan facility pursuant to which the DIP Lenders
will make up to three (3) Advances in the aggregate principal amount
of $22,300,000, subject to the terms and conditions set forth herein
(the “Term Loan”, and together with all other obligations (including,
without limitation, all interest, fees, costs and expenses (including,
without limitation, the Back-Stop Fee, the Upfront Fee, the Exit Fee
and the Minimum Return Payment)) under the DIP facility, the “DIP

Obligations™; such DIP facility, the “DIP Facility™).
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DIP Closing Date:

DIP Maturity Date:

Availability:

Purpose:

I11. Certain Economic Provisions

Interest Rate:

DIP Agent Fee:

Closing to occur upon satisfaction (or waiver by DIP Agent, at the
direction of the Required Lenders in their sole discretion) of the
conditions under “Closing Conditions” below (“DIP Closing Date”).

The date that is the earlier to occur of: (a) one hundred five (105)
days after the Petition Date (as defined on Annex I); (b) the date the
DIP Obligations are accelerated pursuant to the terms of the DIP
Documentation (defined below) based on the occurrence of an Event
of Default and (c) consummation of a sale of all or substantially all
of the assets and/or capital stock of the Debtors pursuant to a plan of
reorganization or Section 363 of the Bankruptcy Code (a “Sale™)
(the “DIP Maturity Date”). All DIP Obligations shall be payable in
cash on the DIP Maturity Date unless the DIP Lenders are the
successful bidders in the Sale, in which case, some or all of the DIP
Obligations shall be credit bid in connection with such Sale and such
DIP Obligations that were so credit bid shall be deemed satisfied and
discharged in connection with the Sale.

The Term Loan shall be made in three advances (each, an
“Advance”) as follows: (i) first advance in the original principal
amount of $10,150,000 on the DIP Closing Date to the extent that
the First Advance Closing Conditions have been satisfied (the “First
Advance”), (ii) a second advance in the original principal amount of
$5,000,000, which shall be funded upon (a) the satisfaction of the
Second Advance Closing Conditions (the “Second Advance”), and
(b) at least three (3) business days’ prior notice to DIP Agent, and
(iii) a third advance in the original principal amount of $7,150,000,
which shall be funded upon (a) the satisfaction of the Third Advance
Closing Conditions, and (b) at least three (3) business days’ prior
notice to DIP Agent (the “Third Advance”) (the Second Advance
and the Third Advance, collectively, the “Additional Advances”).

The proceeds of the Term Loan shall be used to fund working capital
of the Debtors (including the fees, costs and expenses of DIP
Lenders and DIP Agent (including, without limitation, the fees of
DIP Agent’sand DIP Lenders’ retained professionals and other costs
related to the Case), the fees of the Debtors’ retained professionals
and other costs related to the Case), and to facilitate the Sale, in each
case (other than with respect to retained professionals’ fees), in
accordance with an Approved Budget (as defined below).

The outstanding DIP Obligations shall bear interest at a per annum
rate equal to ten percent (10.0)% per annum, which interest shall be
paid-in kind and capitalized monthly at 11:59 p.m. ET on the last
day of each month (all of such interest, the “PIK Interest”).
Calculation of interest shall be on the basis of the actual days elapsed
in a year of 360 days.

DIP Agent shall be paid an agent fee of $25,000 (the “Agent Fee”)
at the time of the First Advance. The Agent Fee shall be fully earned
as of the DIP Closing Date and shall be paid in cash on the DIP
Closing Date.
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Upfront Fee:

Exit Fee:

Back-Stop Fee:

Minimum Return on Invested Capital:

DIP Lenders shall be paid an aggregate upfront fee of $669,000 at
the time of the First Advance (“Upfront Fee”). The Upfront Fee
shall be fully earned as of the DIP Closing Date and shall be paid in-
kind on the DIP Closing Date.

DIP Lenders shall be paid an exit fee of $669,000, payable in kind,
at the earlier to occur of the (x) DIP Maturity Date and (y) the date
when (i) the other DIP Obligations are paid in full in cash or (ii)
some or all of the DIP Obligations are credit bid in connection with
the Sale (“Exit Fee”). The Exit Fee shall be fully earned as of the
DIP Closing Date. For the avoidance of doubt, upon the Exit Fee
being fully earned, the DIP Agent (on behalf of the DIP Lenders),
the DIP Lenders or any entity owned by the DIP Lenders (or its
designee) shall be permitted to credit bid the Exit Fee in connection
with the Sale.

The Back-Stop Lenders shall be paid a back-stop fee of $5,000,000,
payable to the Back-Stop Lenders based on the pro rata portion of
the back-stop commitments (“Back-Stop Commitments”) of the
Back-Stop Lenders, as set forth on Schedule 1 (the “Back-Stop
Fee”). The Back-Stop Fee shall be fully earned as of the DIP Closing
Date and shall be paid in-kind on the DIP Closing Date.

The Borrower shall be required to make a minimum return payment
to the DIP Lenders (the “Minimum Return Payment”) equal to the
difference (but not less than zero) between (a) 2.00x of the aggregate
original principal amount of the Term Loans funded and (b) the
aggregate amount of all payments and prepayments (voluntary,
mandatory, by acceleration in connection with the exercise of rights
and remedies or otherwise, or otherwise) made, in cash, with respect
to the principal amount of the Term Loans and all amounts
capitalized as principal in connection with the payment in kind of
interest, the Exit Fee and the Upfront Fee (but expressly excluding
any payments made on account of the Back-Stop Fee) pursuant to
the DIP Facility or that have been made as a result of a credit bid by
Lenders (assuming the Lenders were the winning bidder) to and
including the date of such Minimum Return Payment.

The Minimum Return Payment will be calculated and shall be due
and payable upon the earlier to occur of (i) the final repayment,
including, without limitation, mandatory and/or optional
prepayment (in connection with acceleration or otherwise), in full,
of all DIP Obligations under the DIP Documentation, and (ii) the
DIP Maturity Date. For the avoidance of doubt, the Minimum Return
Payment shall be due and payable no later than on the date of any
credit bid of some or all of the Obligations submitted by the DIP
Agent and/or DIP Lenders (or their designee, or any entity owned by
the DIP Lenders), thereby allowing the Minimum Return Payment
to be credit bid, and, solely for purposes of calculating the Minimum
Return Payment (and without reducing the amount of outstanding
Obligations for purposes of credit bidding), the Minimum Return
Payment shall be calculated on such date as if the principal amount
of the Term Loans (including the capitalized interest, Exit Fee and
Commitment Fee) and all other DIP Obligations (but expressly

3
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IV. Mandatory Prepayments

Asset Sales:

Insurance Proceeds:

V. Collateral

Collateral:

excluding any payments made on account of the Back-Stop Fee
(which shall not be included in the calculation of the Minimum
Return Payment)) have been paid in cash on the date of such credit
bid by Lenders.

The Borrower shall prepay the Term Loans within three (3) business
days following the receipt by any Debtor, in an amount equal to
100% of the proceeds (net of transaction-related expenses
reasonably acceptable to Required Lenders and amounts then
incurred in respect of the Carve Out) of the sale or other disposition
of any property or assets (including the stock issued by any Debtor)
of any Debtor excluding sales of inventory and dispositions of Cash
Equivalents, in each case, in the ordinary course of business and
consistent with past practice, including, without limitation, pursuant
to any Sale pursuant to the process established in connection with
the Bidding Procedures Motion (as defined below), in each case,
subject to the DIP Agent and/or DIP Lenders credit bidding the DIP
Obligations.

The Borrower shall prepay the Term Loans within three (3) business
days following the receipt by any Debtor, in an amount equal to
100% of the insurance and condemnation proceeds (net of
transaction-related expenses reasonably acceptable to Required
Lenders and amounts then incurred in respect of the Carve Out)
received on account of any loss of or damage to any property or
assets of any Debtor.

DIP Agent for the benefit of itself and DIP Lenders shall be granted
pursuant to sections 364(c)(2) and 364(c)(3) of the Bankruptcy
Code, continuing, valid, binding, enforceable, non-avoidable, and
automatically perfected, senior and superior in priority and in all
other respects to all equity holders, and other secured and unsecured
creditors of the Loan Parties, upon and to all assets of the Loan
Parties, including without limitation all real and personal property of
the Loan Parties now owned or hereafter acquired and all other
property of whatever kind and nature, including but not limited to,
all pre-petition real and personal property of the Loan Parties, all
post-petition real and personal property of the Loan Parties, and all
proceeds of all of the foregoing; provided, that the Collateral shall
not include statutory avoidance actions, but the Collateral shall,
subject to entry of the Final Order, include the proceeds thereof
(collectively, the “Collateral™).

For the avoidance of doubt, except as expressly provided in the DIP
Documentation to the contrary, the Collateral shall include all of the
assets of Loan Parties existing on the Petition Date and all of the
assets of Loan Parties arising or acquired after the Petition Date of
every kind, nature and description, no matter where located.

All DIP Obligations will constitute allowed super-priority
administrative expense claims pursuant to Section 364(c)(1) of the
Bankruptcy Code (the “Super-Priority Claims™) having priority over

4
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all other administrative expenses of the kind specified in sections
503(b), 506(c) and 507(b) of the Bankruptcy Code.
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Carveout for retained estate
professionals:

The liens securing the DIP Facility and the Super-Priority Claims
shall be subject to and subordinate to: (i) fees payable to the United
States Trustee pursuant to 28 U.S.C. § 1930(a)(6), (ii) the reasonable
fees and expenses incurred by a trustee under section 726(b) of the
Bankruptcy Code in an amount not to exceed $75,000, (iii) fees and
expenses incurred or accrued but subject to allowance by the Court
for the Debtors’ professionals and any official committee of
unsecured creditors incurred in the Case prior to the DIP Maturity
Date (together with the fees incurred under clauses (i) and (ii), the
“Pre-Carve Out Trigger Amount”), and (iv) professional fees and
expenses of the Debtors’ and/or official committee of unsecured
creditors’ professionals incurred in the Case after the DIP Maturity
Date in an amount not to exceed $200,000 in the aggregate (the
“Post-Trigger Carve Out Amount”; and, in the aggregate with
clauses (i), (ii), (iii) and (iv), the “Carve Out”).

The Debtors shall deposit and hold funds in a segregated account
maintained by the Debtors in trust at an authorized depository under
the Operating Guidelines and Reporting Requirements for Debtors
in Possession and Trustees for the U.S. Trustee (the “Funded
Reserve Account”) to pay allowed professional fees (the “Funded
Reserves”) prior to any and all other claims as follows: (A) upon
receipt of the First Advance, the Debtors shall fund an amount equal
to: (i) the Post-Trigger Carve Out Amount plus (ii) 50% of the
aggregate amount of professional fees of Debtor professionals and
committee professionals contemplated to be incurred in the
Approved Budget through the stated maturity date set forth in the
DIP Maturity Date; (B) upon receipt of the Second Advance, 25%
of the aggregate amount of professional fees of Debtor professionals
and committee professionals contemplated to be incurred in the
Approved Budget through the stated maturity date set forth in the
DIP Maturity Date; and (C) upon receipt of the Third Advance, 25%
of the aggregate amount of professional fees of Debtor professionals
and committee professionals contemplated to be incurred in the
Approved Budget through the stated maturity date set forth in the
DIP Maturity Date. The Funded Reserves shall not be used for any
purpose other than to fund professional fees of Debtor professionals
and committee professionals contemplated to be incurred in the
Approved Budget for the duration of the Bankruptcy Cases unless
and until all of such fees are paid in full, in which case, such fees
shall only be used to repay the DIP Obligations.

On the DIP Maturity Date, solely to the extent that there is not an
amount in the Funded Reserve Account sufficient to satisfy the
Carve Out, the Debtors shall use all remaining cash on hand at the
Debtors as of such date and any available cash thereafter held by any
Debtor to fund a reserve in an amount equal to such unfunded
amount of the Carve Out minus the amounts held in the Funded
Reserves on the DIP Maturity Date, prior to the payment of any and
all other claims. Any amounts remaining in the Funded Reserves
after payment of the Pre-Carve Out Trigger Amount and the Post-
Carve Out Trigger Amount shall be remitted to the Debtors to repay
the DIP Obligations.
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V1. Closing Conditions

First Advance
Closing Conditions:

The DIP Facility (and the making of the First Advance) shall be
conditioned upon the satisfaction of the following conditions, among
other customary closing/funding conditions (collectively, the “First
Advance Closing Conditions™):

(a) Each Loan Party shall have executed and delivered satisfactory
definitive financing documentation evidencing the DIP Facility (the
“DIP Documentation”);

(b) DIP Agent and DIP Lenders shall have received a 13-week cash
flow budget for the period beginning with the week which includes
the Petition Date in form and substance satisfactory to Required
Lenders (as amended and/or restated in accordance with this Term
Sheet, the “Approved Budget”) and (ii) an initial 13 week Cash Flow
Report (hereinafter defined) for the period beginning with the week
which includes the Petition Date in form and substance satisfactory
to Required Lenders;

(c) Entry of an interim DIP order, in Acceptable Form, approving
the First Advance as well as the Agent Fee, the Commitment Fee,
Exit Fee, the Back-Stop Fee and the Minimum Return Payment,
providing the DIP Lenders and DIP Agent with the benefits of
Bankruptcy Code section 364(e), and not subject to any stay or
injunction or otherwise subject to reversal on appeal as to any funded
portion of the DIP Facility (such order, the “Interim Order™);

(d) [Reserved];

(e) DIP Agent and DIP Lenders shall have received all fees and
expenses required to be paid for which invoices have been presented,
on or before the DIP Closing Date (provided that such amounts may
be netted from the proceeds of the First Advance);

(F) As determined by the Required Lenders, the Loan Parties have
worked diligently and in good faith to materially progress the
evaluation and identification of all governmental (including, without
limitation, federal and state), regulatory (including, without
limitation, FDA) and third party licenses, certificates, permits,
accreditations, Federal health care program enrollments, or other
authorizations that are currently maintained by the Loan Parties for
the Loan Parties’ operations as presently conducted (collectively,
“Operating Permits”). Without limiting the foregoing, the Loan
Parties shall have delivered to the Lenders (i) a list identifying all
Operating Permits currently maintained by the Loan Parties with
respect to the jurisdictions in which in excess of 50% of the Loan
Parties revenue is derived, and including all Operating Permits
issued by federal Governmental Authorities, including the FDA (the
“Material Jurisdictions”) and (ii) written confirmation that to the
knowledge of the Loan Parties, no consents, notices, filings, and/or
approvals are required with respect to any Operating Permit to enter
into this Agreement. No action shall have been taken, or otherwise
threatened, by any Governmental Authority, that would suspend,
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Additional
Advance Closing Conditions:

terminate, revoke, restrict the receipt of benefits under, or otherwise
impose adverse conditions with respect to, any Operating Permit.;

(g) The DIP Agent shall have received a copy of, or a certificate as
to coverage under, the insurance policies in accordance with
requirements that are customary for loan documents of this type;

(h) (x) the Loan Parties shall have filed (i) a motion seeking entry
of the Interim Order, (ii) the Bidding Procedures Motion and (iii) a
motion seeking entry of an order approving the Loan Parties’
proposed KEIP and KERP and (y) all motions and orders submitted
to and entered by the Bankruptcy Court prior to or on the DIP
Closing Date shall be in in form and substance reasonably acceptable
to DIP Agent and Required Lenders (provided that all orders
submitted to and entered by the Bankruptcy Court prior to or on the
DIP Closing Date relating to the DIP Facility, the Sale and the KEIP
and KERP (including without limitation, the Interim Order, Final
Order, the Bidding Procedures Order (hereinafter defined), any
confirmation order, the KEIP/KERP Order (hereinafter defined) and
the Sale Order shall be in form and substance acceptable to DIP
Agent and Required Lenders), and said orders shall not be subject to
any stay or injunction or otherwise subject to reversal on appeal as
to any funded portion of the DIP Facility;

(i) The DIP Agentand DIP Lenders shall have received, sufficiently
in advance of the DIP Closing Date (provided that three (3) business
days shall be deemed sufficient), all documentation and other
information that may be required by the DIP Agent and DIP Lenders
in order to enable compliance with applicable “know your customer”
and anti-money laundering rules and regulations, including the
United States PATRIOT Act (Title 11l of Pub. L. 107-56 (signed
into law October 26, 2001)).

The making of each Additional Advance shall be conditioned upon
the satisfaction of the following conditions (collectively, the
Additional Advance Closing Conditions”):

(a) The Borrower and each other Loan Party shall be in compliance
in all material respects with all the terms and provisions set forth
herein and in the other DIP Documentation, and, at the time of and
immediately after giving effect to such Advance and the application
of the proceeds thereof, no default or Event of Default (hereinafter
defined) shall have occurred and be continuing on such date or after
giving effect to the making of such Advance;

(b) The DIP Agent and DIP Lenders shall have received payment in
full of all fees and expenses including without limitation all
reasonable and documented legal fees of DIP Agent and DIP
Lenders then due and payable pursuant to the terms of the DIP
Documentation;

(c) The Borrower shall have submitted a borrowing request to DIP
Agent in Acceptable Form within three (3) business days prior to the
date of such requested borrowing;
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Second Advance Closing Conditions:

(d) All representations and warranties set forth in the DIP
Documentation will be true and correct in all material respects (or,
in the case of any representations and warranties qualified by
materiality or Material Adverse Effect, in all respects);

(e) The amount of each Additional Advance is made consistent with
the Approved Budget;

(F) All motions and orders submitted to and entered by the
Bankruptcy Court prior to the making of such Additional Advance
shall be reasonably acceptable to DIP Agent (acting at the direction
of the Required Lenders)and Required Lenders (provided that all
orders submitted to and entered by the Bankruptcy Court relating to
the DIP Facility, the Sale and the KEIP and KERP (including
without limitation, the Interim Order, the Bidding Procedures Order
(hereinafter defined), the KEIP/KERP Order (hereinafter defined),
and the Sale Order or Confirmation Order, as applicable, shall be in
form and substance acceptable to DIP Agent (acting at the direction
of the Required DIP Lenders) and Required Lenders), and said
orders shall not be subject to any stay or injunction or otherwise
subject to reversal on appeal as to any funded portion of the DIP
Facility;

(9) No order, judgment or decree of any Governmental Authority
shall purport to restrain any Lender from making any Loan to be
made by it; and

(h) The amount of the Loan to be made shall not exceed the amount
of the Borrowing Availability and the Borrowing Availability shall
be consistent with the Approved Budget. “Borrowing Availability”
shall mean, as of any date of determination, the total commitments
in effect from time to time in the DIP Facility (as such total
commitments are reduced by the Loans funded with each Advance),
subject to any limitations contained in the Interim Order and the
Final Order.

The making of the Second Advance shall be conditioned upon the
satisfaction of the following conditions (collectively, the “Second
Advance Closing Conditions”):

(@) The First Advance Closing Conditions and the Additional
Advance Closing Conditions shall have been satisfied;

(b) The Loan Parties shall have delivered to the reasonable
satisfaction of the Required Lenders (i) identification of all consents,
notices, and/or approvals required to be obtained or filed in
connection with the Sale, including all pre-close and post-close
requirements, to maintain all Operating Permits in good standing for
the continued operation of the Loan Parties (collectively, “Permit
Approval Requirements”) and (ii) a detailed workplan (with
respect to all Permit Approval Requirements in all jurisdictions, the
“Work Plan”) specifying all actions and timelines required to
comply with the Permit Approval Requirements; provided, however,
that for purposes of this clause (b) only, the Work Plan may be
limited to addressing Operating Permits in the Material Jurisdictions.
No action shall have been taken, or otherwise threatened, by any

9
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Third Advance Closing Conditions:

Condition Subsequent:

VI1I.Certain Other Provisions:

Representations and Warranties,
Covenants:

Affirmative Covenants:

Governmental Authority, that would suspend, terminate, revoke,
restrict the receipt of benefits under, or otherwise impose adverse
conditions with respect to, any Permit;

(c) Entry of a final DIP order by the Bankruptcy Court in
Acceptable Form approving the DIP Facility and not subject to any
stay or injunction or otherwise subject to reversal on appeal as to any
portion of the DIP Facility (the “Final Order”);

(d) Entry of an order by the Bankruptcy Court approving the
Bidding Procedures Motion (including bid protections), in
Acceptable Form (such order, the “Bidding Procedures Order”);

The making of the Third Advance shall be conditioned upon the
satisfaction of the following conditions (collectively, the “Third
Advance Closing Conditions”):

(a) The First Advance Closing Conditions, the Second Advance
Closing Conditions and the Additional Advance Closing Conditions
shall have been satisfied,;

(b) the Debtors shall have entered into a settlement agreement in
form and substance satisfactory to the Required Lenders with the
Department of Justice settling all claims and causes of action
brought by the Department of Justice against the Debtors;

(c) Provided that the Lenders (or the Agent on behalf of the
Lenders) have been selected as the successful bidder in accordance
with the Bidding Procedures, the Loan Parties shall have completed
all actions required under the Work Plan to consummate the Sale to
the Lenders, including submission of all pre-closing notices or
filings, subject to provision of drafts to, and approvals provided by,
the Lenders, which approvals shall not be unreasonably withheld.
Notwithstanding the foregoing, the Loan Parties shall not be
required to complete the Work Plan in less than 10 business days
after the Lenders are selected as the successful bidder. No action
shall have been taken, or otherwise threatened, by any Governmental
Authority, that would suspend, terminate, revoke, restrict the receipt
of benefits under, or otherwise impose adverse conditions with
respect to, any Operating Permit;

The Agent shall have received certificates of insurance and
endorsements in respect of the Loan Parties’ insurance policies in
accordance with the requirements that are customary for loan
documents of this type.

DIP Documentation to contain representations and warranties
customary for financings of this type and size.

DIP Documentation to contain affirmative covenants customary for
financings of this type and size, including, but not limited to:

10
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Negative Covenants:

(i) to the extent practicable, provide to DIP Lenders (including its
counsel) copies of all pleadings and/or filings in the Case to be
made by the Debtors no less than two (2) Business Days and if
not practicable, as soon as practicable prior to filing the same
other than the following ministerial pleadings: creditor matrixes,
monthly operating reports, affidavits of service, and other
similar documents;

(if) comply with the Budget Covenant (as set forth herein);

(iii) deliver to Agent on every other Tuesday, (i) a VVariance Report
for the immediately preceding two-week period and (ii) an
updated 13 Week Cash Flow Report rolled forward every two
weeks but not rolled forward later than the stated maturity date
in the DIP Maturity Date;

(iv) deliver to DIP Lenders monthly operating reports for the Case
within 21 days after the last day of each month;

(v) Deliver to DIP Lenders monthly financial statements within
thirty (30) days after the end of such month;

(vi) deliver to DIP Lenders such other information relating to the
business as the Required Lenders may reasonably request from
time to time; and

(vii) deliver to DIP Lenders notice of any material developments
in the discussions, negotiations, or terms of the settlement of any
and all claims and causes of action brought by the Department
of Justice and the Securities Exchange Commission against
some or all of the Loan Parties and the suspension of the
revenues collected from TriCare.

DIP Documentation to contain negative covenants customary for
financings of this type and size, including, but not limited to, that the
Loan Parties shall not:

(i) assume or reject any leases (on which any Debtor is lessee) or
executory contracts other than as permitted by Required
Lenders;

(i) enter into any settlement agreement or otherwise settle any
litigation unless such settlement is in form and substance
satisfactory to the Required Lenders;

(iii) use any cash or the proceeds of any Advances in a manner or for
a purpose other than in accordance with the DIP Facility and
Approved Budget;

(iv) incur or permit to exist any indebtedness, with customary
exceptions for certain ordinary course indebtedness (including
the Debtors’ currently outstanding receivables financing
facility, provided that the aggregate principal amount
outstanding thereunder shall not exceed $3.0 million at any time
and currently outstanding financing leases set forth on the

11
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Budget Covenant:

schedules to the DIP Credit Agreement) and for indebtedness
otherwise permitted under the Approved Budget;

(v) grant or permit to exist any liens on any of its assets, with
customary exceptions for certain ordinary course liens
(including the liens securing the Debtors’ currently outstanding
receivables financing facility, provided that the liens securing
such obligations shall extend only to the receivables and related
assets sold thereunder, liens in favor of the DIP Agent, and liens
in respect of any financing leases outstanding as of the Petition
Date;

(vi) declare or make any dividend or distribution with exceptions for
distributions permitted under the Approved Budget (if any);

(vii) prepay any indebtedness except as permitted under the
Approved Budget or prepayment of Term Loans permitted
under the DIP Documentation;

(viii)  make any payment on account of any prepetition
indebtedness of the Borrower other than those approved
pursuant to customary First Day Orders and consistent with the
Approved Budget;

(ix) make any investment or loan to any other person, with
customary exceptions for certain ordinary course investments,
and for investments otherwise permitted under the Approved
Budget;

(x) merge or consolidate with any other person, or sell or dispose of
any assets other than (i) the sale of inventory in the ordinary
course of business and (ii) in accordance with the Sale; and

(xi) transact with any affiliate other than on an arm’s length basis.

The Debtors shall not permit the aggregate disbursements for any
two week period in the Approved Budget, and the cumulative
disbursements for each period from the Petition Date through the last
day of any month, to exceed the respective amounts set forth in the
Approved Budget for such two week period or such cumulative
period by more than 15%. In addition, the Debtors shall not permit
gross receipts for any two week period in the Approved Budget, and
for the cumulative period from the Petition Date through the last day
of any month to be less than the respective amounts set forth in the
Approved Budget for such two week period or such cumulative
period by more than 20% (the foregoing permitted variances being,
the “Permitted Variance™).

The Approved Budget may be amended, amended and restated,
supplemented or otherwise modified from time to time with the prior
written approval of the Required Lenders in their sole and absolute
discretion.

12
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Events of Default:

The Debtors shall not, without the prior written consent of the
Required Lenders, with respect to the applicable disbursement or
agreement, make any disbursement or any series of related
disbursements in excess of the amounts set forth in the Approved
Budget, plus Permitted Variances.

The Debtors shall provide to the DIP Lenders on a bi-weekly basis,
a variance report (the “Variance Report”), certified by the chief
financial officer of the Borrower, and in an Acceptable Form,
comparing actual cash disbursements and cash receipts on a line item
basis for the immediately preceding two-week period, and for the
cumulative period (including for each cumulative period from the
Petition Date through each month end) from the Petition Date to the
amounts for the same bi-weekly and cumulative periods set forth in
the Approved Budget, with a reasonably detailed explanation of the
significant variances.

The Debtors shall provide to the DIP Lenders on a bi-weekly basis
arolling cash flow forecast in Approved Form (“13 Week Cash Flow
Report™) and shall provide such other financial and operating reports
and such other information relating to the business as the Required
Lenders may reasonably request from time to time.

DIP Documentation to contain events of default customary for
financings of this type and size, including, but not limited to (each,
an “Event of Default”):

(i) failure to obtain the Final Order in Acceptable Form by the 30th
day following the Petition Date;

(i) filing of any motion by any Debtor seeking to obtain credit or
incur indebtedness, or the obtaining of credit and incurrence of
indebtedness, by any Debtor that is: (x) secured by a security
interest, mortgage or other lien on all or any portion of the
Collateral or (y) entitled to administrative priority status which
is equal or senior to claims of the DIP Agent and DIP Lenders
(other than the Carve Out) described in this Term Sheet;

(iii) institution of any judicial proceeding by any Debtor seeking to
challenge the validity of any portion of the DIP Documentation,
the DIP Obligations, any of the obligations under the
Convertible Notes (such obligations, the “Convertible Notes
Obligations™) or the applicability or enforceability of same or
which seeks to void, avoid, limit, subordinate or otherwise
adversely affect any security interest created by or in relation to
the DIP Documentation;

(iv) the entry of an order (x) amending, supplementing, staying,
vacating or otherwise modifying the Interim Order or the Final
Order, or (y) converting or dismissing the Cases, in each case,
without the prior written consent (including by email) of the
Required Lenders in their sole and absolute discretion, which
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consent shall not be implied by any other action, inaction or
acquiescence;

(v) theentry of an order dismissing any Case or converting any such
case to a chapter 7 case;

(vi) failure of any Debtor to comply with the Approved Budget as
set forth in this Term Sheet, subject to the Permitted Variance;

(vii) any breach by any Debtor of any provision of the Interim
Order or the Final Order, after expiration of any applicable cure
period;

(viii)  any disruption of the business operations of any Debtor that
has a material adverse effect after the date hereof;

(ix) the appointment of an interim or permanent trustee in any Case
or the appointment of a receiver or an examiner in such Case
with expanded powers to operate or manage the financial affairs,
the business, or reorganization of any Debtor;

(x) the payment of, or application for authority to pay, any pre-
petition claim without the Required Lenders’ prior written
consent (including by email) or unless otherwise permitted
under the Approved Budget or the First Day Orders;

(xi) the allowance of any claim or claims under Section 506(c) of the
Bankruptcy Code or otherwise against the DIP Agent or DIP
Lenders, their respective claims or the Collateral (other than
with respect to the payment of the Carve Out);

(xii) the entry of an order by the Bankruptcy Court granting
relief from or modifying the automatic stay of Section 362 of
the Bankruptcy Code to allow any creditor to foreclose upon or
enforce a lien or other interest in any Collateral with an
aggregate value in excess of $100,000;

(xiii)  (x) the entry of an order amending, supplementing, staying,
vacating or otherwise modifying the Bidding Procedures Order
or any order approving a Sale in connection therewith (other
than a Sale pursuant to the Bidding Procedures that would pay
off the Term Loans in full in cash), in any material respect, or
any material violation by any Debtor of any term or condition
set forth in the Bidding Procedures Order (after giving effect to
any applicable cure period) in each case without the prior written
consent (including by email) of the Required Lenders or the
filing by any Debtor or any motion or application seeking the
entry of any such order without the prior written consent
(including by email) of the Required Lenders, (y) the
termination or failure of any definitive purchase agreement
approved by the Bankruptcy Court to remain in full force and
effect at all times in all respects until the closing thereof (without
any amendments or other modifications thereto as to which the
Required Lenders have not given their prior written consent
(including by email)) or (z) any Debtor opposes, directly or
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indirectly, the DIP Lenders’ right to credit bid the DIP
Obligations;

(xiv)  failure of the Debtors to timely comply with any DIP
Milestones (as defined below) or the failure of the Debtors to
incorporate the DIP Milestones into the Bidding Procedures
Motion;

(xv)Any Debtor proposes or supports, directly or indirectly, any plan
of reorganization or Sale or entry of any confirmation order or
sale order that is not conditioned upon the indefeasible payment
in full in cash, upon the consummation of such plan of
reorganization or such Sale, of all DIP Obligations (other than
to the extent that (i) the DIP Lenders or an entity owned by the
DIP Lenders, is the winning bidder with respect to such Sale and
(ii) such Sale involves the DIP Agent, on behalf of the DIP
Lenders, or the DIP Lenders (either directly or through an entity
owned by the DIP Lenders) credit bidding some or all of the DIP
Obligations as acquisition consideration to consummate such
Sale);

(xvi)  the granting, seeking or obtaining of any order that provides
any bid protections to any party, including without limitation,
any break-up fee or any expense reimbursement, without the
written consent of the Required Lenders;

(xvii)  the consummation of any Sale without concurrently paying,
in full and in cash, all DIP Obligations (other than to the extent
that (i) the DIP Lenders or an entity owned by the DIP Lenders,
is the winning bidder with respect to such Sale and (ii) such Sale
involves the DIP Agent, on behalf of the DIP Lenders, or the
DIP Lenders (either directly or through an entity owned by the
DIP Lenders) credit bidding some or all of the DIP Obligations
as acquisition consideration to consummate such Sale);

(xviii)  The occurrence of a Noteholder Termination Event under
and as defined in the Restructuring Support Agreement, by and
among the Loan Parties, the Lenders and the other parties
thereto from time to time (the “RSA”) or any other default shall
be made in the due observance or performance by any Loan
Party of any covenant, condition or agreement contained in the
RSA.
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Limitations on Use of DIP Loans and
Cash Collateral:

Voting:

Credit Bidding:

Expenses and Indemnification:

Without the Required Lenders’ prior written consent (including by
email), none of the Term Loans, Collateral or Carve Out may be used
for any of the following purposes:

(a) object to or contest the validity or enforceability of the Interim
Order or Final Order or any obligations outstanding under the
DIP Documentation or the Convertible Notes Obligations;

(b) seek to modify any of the rights granted under the Interim Order,
Final Order or any other DIP Documentation to the DIP
Lenders;

(c) make any payment in settlement or satisfaction of any
prepetition or administrative claim, unless in compliance with
the Approved Budget; or

(d) object to, contest, delay, prevent or interfere with in any way the
exercise of rights and remedies by the DIP Agent and/or DIP
Lenders with respect to the Collateral once an Event of Default
has occurred (except that Debtors may contest or dispute
whether an Event of Default has occurred and the Debtors shall
be entitled to any notice provisions provided in any Interim
Order or Final Order).

Amendments, consents and waivers under the DIP Documentation
will be subject to lender governance provisions that are customary
for a credit facility of this type and size and shall include customary
restrictions with respect to affiliated lenders.

DIP Agent on behalf of the DIP Lenders (or any entity owned by the
DIP Lenders), the DIP Lenders (or their assignees) or any entity
owned by the DIP Lenders shall be permitted to credit bid their
respective DIP Obligations provided that (i) no affiliated lender may
credit bid its DIP Obligations and (ii) the Required DIP Lenders shall
be permitted to credit bid (or direct the Administrative Agent to
credit bid) the DIP Obligations of the affiliated lenders on behalf of
the affiliated lenders.

The Debtors shall pay: (a) all reasonable and documented out-of-
pocket expenses of DIP Agent and DIP Lenders (i) associated with
the preparation, execution, delivery and administration of the DIP
Documentation and any amendment or waiver with respect thereto
(including the reasonable and documented fees, disbursements and
other charges of counsel and one financial advisor to DIP Lenders)
and (ii) incurred by DIP Agent and DIP Lenders in connection with
the Case (including the reasonable and documented fees,
disbursements and other charges of counsel and one financial
advisor to DIP Lenders); and (b) all out-of-pocket expenses of DIP
Agent and DIP Lenders (including the reasonable and documented
fees, disbursements and other charges of counsel and one financial
advisor to DIP Lenders) in connection with the enforcement of the
DIP Documentation, in each case, with respect to legal fees and
expenses, limited to the legal fees and expenses of one legal counsel
representing the DIP Agent and any applicable local counsel, one
legal counsel representing the DIP Lenders and any applicable local
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counsel and regulatory counsel and one legal counsel representing
the affiliated lender.

KEIP/KERP: Terms of KEIP and KERP to be agreed.

Governing Law: State of New York, except as governed by the Bankruptcy Code.
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Annex |
DIP Milestones

The Debtors shall comply with the following DIP Milestones, all subject to the Court’s calendar, which shall include
the following:

@ on or before December 15, 2025 (such date, the “Petition Date”), the Debtors shall have filed: (i)
voluntary petitions under chapter 11 of the Bankruptcy Code with the Bankruptcy Court, (ii) a motion seeking entry
of the Interim Order, (iii) the Bidding Procedures Motion, and (iv) a motion seeking entry of an order approving the
Debtors’ proposed KEIP and KERP (in form and substance reasonably acceptable to the Required Lenders in their
sole and absolute discretion) (the “KEIP/KERP Motion™);

(b) no later than three (3) business days following the Petition Date, the Bankruptcy Court shall have
entered the Interim Order;

(© No later than ten (10) business days following the Petition Date, the Loan Parties shall have
delivered the list and copies of all Operating Permits, and identification of all Permit Approval Requirements with
respect to the Operating Permits in the Material Jurisdictions;

(d) No later than twenty-five (25) Business Days following the Petition Date, the Loan Parties shall
have delivered to the Required Lenders (i) identification of all Permit Approval Requirements, with supporting written
analysis for such determinations and (ii) the Work Plan;

(e) no later than thirty (30) days following the Petition Date, the Bankruptcy Court shall have entered:
(i) the Final Order; (ii) the Bidding Procedures Order; and (iii) the order granting the motion seeking approval of the
Debtors’ proposed KEIP and KERP (in form and substance acceptable to the Required Lenders in their sole and
absolute discretion) (the “KEIP/KERP Order”);

(f No later than thirty (30) days following the Petition Date, Loan Parties shall have filed their motion
seeking approval of a Disclosure Statement and solicitation procedures with respect to the plan of reorganization
contemplated in connection with the Restructuring Transactions (as defined in the RSA);

(9) No later than sixty (60) days following the Petition Date, the Bankruptcy Court shall have entered
its order approving the Disclosure Statement and solicitation procedures;

(h) No later than seventy-five (75) days following the Petition Date, the Bid Deadline (as defined in the
Bidding Procedures Order) shall have expired:;

(M No later than ninety (90) days following the Petition Date, the Auction (as defined in the Bidding
Procedures Order), if any, shall have occurred,;

()] No later than ninety-five (95) days following the Petition Date, the Bankruptcy Court shall have
entered the Confirmation Order approving the Plan of Reorganization, the Sale or the Sale Order, in either case, each
in form and substance acceptable to the Required Lenders in their sole and absolute discretion; and

(k) no later than one-hundred and five (105) days following the Petition Date, the Sale shall have been
consummated pursuant to definitive documentation acceptable in form and substance to the Required DIP Lenders in
their sole and absolute discretion.
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Exhibit B
Joinder Agreement

The undersigned (“Joinder Party”) hereby acknowledges that it has read and understands
the Restructuring Support Agreement, dated as of December 15, 2025 (the “Agreement”), by and
among the Company Parties, the DIP Lenders, and the Consenting Noteholders, and agrees to be
bound by the terms and conditions thereof, and shall be deemed a [“Consenting Noteholder” /
“DIP Lender”] under the terms of the Agreement.

The Joinder Party specifically agrees to be bound by the terms and conditions of the
Agreement and makes all representations and warranties contained therein as of the date hereof
and any further date specified in the Agreement, in each case, applicable to such [Consenting
Noteholder / DIP Lender.]

L1 By checking this box, the Joining Party hereby represents and warrants that it holds
Claims in the amounts as set forth below:

Date Executed:

Name:

Title:

Address:

E-mail address(es):

Aggregate Amounts Beneficially Owned or Managed on Account of:

Convertible Notes Claims
DIP Claims

! Capitalized terms used but not otherwise defined herein shall having the meaning given

to such terms in the Agreement.



	1. I am the Chief Financial Officer (“CFO”) of Zynex, Inc. and its affiliated debtors and debtors in possession in the above-captioned cases (collectively, the “Debtors”, “Zynex”, or the “Company”).  As CFO, I am familiar with the day-to-day operation...
	2. Prior to joining Zynex, I served as the Chief Financial Officer of Vyaire Medical, Inc., a multinational respiratory solutions company. Earlier in my career, I served as Chief Financial Officer of Kepro, a healthcare services company, and as Senior...
	3. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary petition for relief (collectively, the “Petitions”) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”).  The Debto...
	4. All facts set forth in this Declaration are based on: (i) my personal knowledge; (ii) my communications with employees of the Company under my supervision, the Company’s senior management team, and the Company’s professional advisors; or (iii) my o...
	5. I am over the age of 18 and am authorized to submit this Declaration on behalf of the Debtors.  If called as a witness, I could and would testify to the matters set forth herein.
	Introduction
	6. Zynex is a leader in the design, production and marketing of electrotherapy devices, including its flagship NexWave device.  Since its founding in 1996, the Company has built a strong sales base for its products and is well positioned for growth in...
	7. Over the course of 2025, however, the Company has faced a number of challenges that have precipitated the filing of these Chapter 11 Cases.  Specifically, Tricare (as defined below), a government sponsored insurance network, paused all payments and...
	8. In addition, the Company (along with certain of its current and former directors and officers) has been named in several other lawsuits, as described below.  The cost of defending against these litigations is crushing the Company, and the overhang ...
	9. As a result of these investigations and lawsuits, the Company embarked on large cost cutting measures, including shrinking its sales force and reducing other critical support employees.  These cost cutting measures have further eroded sales and pro...
	10. In August 2025, certain significant holders of the Company’s 5% Senior Convertible Notes (the “Convertible Notes”) coalesced into an Ad Hoc Group (the “Ad Hoc Group”) to engage in restructuring discussions with the Company.  Those discussions cont...
	11. From commencement of these conversations, the Ad Hoc Group (like the capital markets more generally) viewed the Company as having a very challenging credit profile.  Nevertheless, and as discussed further herein, the Ad Hoc Gorup ultimately agreed...
	12. Recognizing that the deal was in jeopardy and the only alternative – an immediate liquidation of the Company and termination of approximately 400 employees – was not an acceptable outcome, Mr. Steven Dyson, the Debtors’ Chief Executive Officer, ag...
	13.  Importantly, although Mr. Dyson will share identical economic terms to the other DIP Lenders, safeguards have been put in place to appropriately separate the C-Suite from the DIP Financing.  First, all decision-making authority with respect to th...
	14. Notwithstanding the above, this is not a “free-fall” chapter 11 case.  The Company comes to bankruptcy with a thoughtful strategy and anticipates exiting as a fully “rehabilitated” business enterprise.  The Debtors and the Ad Hoc Group have execut...
	15.  In parallel with the plan sale to the Ad Hoc Group (or winning bidder, as the case may be), the Debtors are pursuing settlements with the U.S. Department of Justice (the “DOJ”) and the Securities and Exchange Commission (the “SEC”) to remove regu...
	16. In sum, the Company intends to use these cases to stabilize the business, run a comprehensive and competitive sale process designed to maximize value for the benefit of the Debtors and its stakeholders, and settle certain regulatory claims.  The C...
	17. The Debtors seek the relief set forth in the First Day Pleadings to minimize any adverse effects of the commencement of these Chapter 11 Cases on their businesses and to ensure continued ordinary course business operations.  I am familiar with the...
	18. To familiarize the Court with the Debtors, their businesses, the circumstances leading up to these Chapter 11 Cases, and the relief the Debtors seek in the First Day Pleadings, this Declaration is organized as follows:

	I. OVERVIEW
	19. Founded in 1996, Zynex is a leading manufacturer, marketer and distributor of medical devices that primarily rely on electrical stimulation as a non-pharmacological option for pain management and physical rehabilitation.  The Company employs appro...
	20. The Company is uniquely positioned to address the growing and underserved electrotherapy market as a non-pharmacological option for pain management.
	21. However, notwithstanding the Company’s unique positioning, the Company has faced significant headwinds over recent years from a multiplicity of factors, including:
	 diminished insurance claim realizations including the temporary payment suspension by Tricare, a medical plan for retired veterans of the United States Armed Forces (“Tricare”), in Q1 2025 of all payments and reimbursements related to the Company’s ...
	 significant legal expenses related to various lawsuits and investigations currently pending against the Company; and
	 reduced sales and substantially negative EBITDA, earnings, and cash flow in 2025 as a result of cost cutting undertaken in response to the Tricare suspension.
	22. Recognizing that a return to growth and profitability would require a significant operational and financial restructuring, in October 2025, Zynex engaged Province, LLC (“Province”) to assist in exploring strategic alternatives to optimize the Comp...
	23. The Company’s ability to implement these initiatives, however, is substantially impeded by the strain on the Company’s liquidity, due to, among other factors, substantially reduced revenue resulting from the Tricare suspension, mass layoffs at the...
	24.   Facing these challenges, the Company and Advisors engaged with Brown Rudnick LLP, counsel to the Ad Hoc Group, and whose members hold approximately 80% of the outstanding Convertible Notes, to formulate a restructuring strategy for the Company. ...
	25. The Debtors intend to move swiftly through these Chapter 11 Cases.  It is my understanding that, pending approval of the Company’s proposed bidding procedures, the Debtors intend to seek conditional approval of the disclosure statement hearing no ...
	II. The Debtors’ Corporate History and Business Operations
	A. Corporate History
	26. Zynex, Inc. was founded in 1996 by Thomas Sandgaard, when he founded two privately held companies that were eventually, through a series of transactions, folded into Zynex, Inc.  Zynex, Inc., a Nevada corporation, is the parent company of its two ...
	27. ZMI is the Company’s main operating subsidiary.  It accounts for substantially all of the Company’s revenue. ZMI designs, manufactures and markets various home-use electrotherapy devices that can aid in pain management and physical rehabilitation,...
	28. ZMS, was formed in 2011 to develop and market medical devices for non-invasive patient monitoring, beginning with the Zynex Fluid Monitoring System.  The monitor is a non-invasive medical device for monitoring relative fluid volume changes used in...

	B. Business Operations
	29. ZMI’s main business is the design, manufacture and marketing of electrotherapy devices that treat chronic and acute pain.  The devices are small, portable, battery operated and include an electrical pulse generator which is connected to the body v...
	30. The Company’s primary products consist of (i) electrotherapy devices and associated supplies and (ii) private label products. In addition, the Company was developing patient monitoring devices, which were in varying stages of pre-commercialization...
	31. Electrotherapy Devices and Associated Supplies.  Standard electrotherapy is a clinically proven and medically accepted alternative to manage acute and chronic pain.  The devices used to accomplish this are commonly described as the TENS family of ...
	Zynex NexWave Device
	32. In February, 2024, the Company also received clearance from the FDA for the M-Wave Product.  The M-Wave is a user-friendly NMES device designed for muscle stimulation and re-education.  M-Wave is a fully programmable, compact, battery-powered devi...
	33. The Company also produces and markets the TENSWave product.  The TENSWave is a similar product to the NexWave but with TENS functionality only.
	34. Private Label Products. To complement the Company’s electrotherapy devices listed above, the Company distributes prescription-only private labeled rehabilitation products such as back, knee and wrist braces, cervical and lumbar traction, and hot/c...
	35. Monitoring Devices. On December 22, 2021, ZMS acquired Kestrel, which had two pulse-oximeter products in development and multiple patents.  Pulse oximetry is a commonly used noninvasive monitoring method for estimation of oxygen saturation in arte...
	36. In October, 2025, as part of an effort to cut costs and as part of a strategic shift to streamline the Company’s product offerings, the Company announced that it had decided to seek a commercialization partner for the NiCO™ CO-Oximeter, rather tha...


	III. The Debtors’ Corporate Structure
	37. The Debtors are all subsidiaries of lead Debtor Zynex, Inc., a publicly traded corporation incorporated in the state of Nevada.  Specifically: (a) Debtor Zynex, Inc. directly owns and controls one hundred percent (100%) of the out-standing voting ...
	38. The following organizational chart depicts the Company’s legal and operating structure:
	39. The board of directors of Zynex, Inc. is comprised of: (i) Thomas Sandgaard, Chairman of the Board; (ii) Steven Dyson, Chief Executive Officer; (iii) Barry D. Michaels; (iv) Michael Cress; (v) Joshua Disbrow; (vi) Bret Wise, member of the Special ...
	40. The Debtors’ executive leadership team is comprised of the following individuals:

	IV. The Debtors’ Prepetition Capital Structure
	A. Prepetition Funded Debt Obligations
	41. As of the Petition Date, the Debtors have an aggregate principal amount of $60 million in funded indebtedness, consisting of the outstanding principal obligations, not including accrued interest, arising under the Convertible Notes.  The Debtors d...
	42. Convertible Notes.  Debtor Zynex, Inc. as issuer, and U.S. Bank Trust Company, National Association, as trustee (the “Convertible Notes Indenture Trustee”), are parties to that certain Indenture dated as of May 9, 2023, pursuant to which the Compa...
	43. Other Unsecured Claims.  The Debtors also have other unsecured claims outstanding as of the Petition Date, including trade claims.  The Debtors estimate that such trade claims total approximately $6.7 million.  The Debtors have filed a motion seek...
	44. Contingent Unsecured Claims.1F  The Company is subject to numerous litigations and investigations that are pending in various courts and with various government agencies that may give rise to significant contingent unsecured claims against the Deb...
	 Investigations by the DOJ, HHS, DHA, California Department of Insurance and Colorado Attorney General: These potential claims relate to alleged fraudulent over-billing practices and consumer protection.  The Debtors are currently in negotiations wit...
	 Investigation by the SEC: On June 11, 2025, the Company received a voluntary (non-subpoena) request for documents from the SEC in connection with an investigation that the SEC is conducting to determine whether violations of federal securities laws ...
	 Allstate Insurance Company, et. al. v. Sandgaard, Zynex, Inc., Zynex Medical, Inc., et. al.:  On September 4, 2025, Allstate Insurance Company (“Allstate”) and certain of its affiliates filed suit against the Company in the United States District Co...
	 Tuncel v. Zynex, Inc. et. al.: On March 20, 2025, certain shareholders of the Company filed a securities class action suit in the United States District Court for the District of Colorado against the Company, Mr. Sandgaard, and the Company’s former ...
	 Ayers v. Sandgaard, et. al.:  On July 9, 2025, certain shareholders of the Company filed a derivative lawsuit in the United States District Court for the District of Colorado against certain officers and directors of the Company and named the Compan...
	 Other Contingent Claims. The Company is party to a number of other civil actions that may give rise to unsecured claims against the Company.
	45. Existing Equity.  There are 30,336,201 shares of Zynex, Inc. outstanding as of September 30, 2025, which, as mentioned above, are traded on the NASDAQ under the ticker symbol “ZYXI.”


	V. Events Leading to the Commencement of these Chapter 11 Cases
	A. Financial and Operational Headwinds
	46. Despite a growing market for electrotherapy devices, the Debtors’ business has faced intensifying challenges in the last year.  The following factors, among others, have contributed to the Company’s constrained financial position.
	47. Tricare Suspension.  During the first quarter of 2025, the Company was notified that the Defense Health Agency (“DHA”) began conducting an investigation into the Company’s billing practices with respect to claims made on the Tricare health network...
	48. The Tricare temporary payment suspension has taken a significant financial toll on the Company.  Historically, Tricare represented approximately 20-25% of the Company’s revenue. In 2024, the Company collected $48.8 million from Tricare alone.  How...
	49. This has led to the untenable situation where the Company has, for the majority of this past year, continued to fulfil and ship orders to its Tricare customer base while receiving no payments in return.  The Company has yet to resolve the investig...
	50. Ensuing Litigation and Mounting Litigation Costs As set forth above, the Tricare temporary suspension has led to numerous lawsuits and investigations of the Company’s billing practices.  The litigation and investigations have created an overhang o...
	51. Cost Cutting & Reduced Sales and Profitability.  In response to the above issues, the Company aggressively cut overhead expenses and has laid off many members of the workforce.  These reductions negatively impacted the Company’s sales, earnings, E...
	52. Potential Event of Default on Convertible Notes.  On November 15, 2025, in an effort to conserve cash and retain financial flexibility, the Company declined to pay the coupon payment due on the Convertible Notes and entered into the thirty-day gra...

	B. Efforts to Reorganize
	53. In the second quarter of 2025, the Company hired Steven Dyson, an accomplished healthcare investor specializing in healthcare turnaround investing, as Chief Executive Officer. Mr. Dyson spent over 25 years at Apax Partners where he led the healthc...
	54. Once installed, and after careful analysis and operational assessments, the new management team quickly realized the magnitude of the headwinds the Company was facing and immediately understood that the Company needed immediate liquidity.  To that...
	55. To that end, over the course of November and December, the Company engaged with the Ad Hoc Group to negotiate the DIP Financing.  The Company initially asked the Ad Hoc Group to fund a bridge loan for the Company out of court to allow the Company ...
	56. On December 1, 2025, the Company, through its Advisors, began marketing the Company and will continue the process during the pendency of these Chapter 11 Cases in accordance with bidding procedures to be filed with the Court.

	C. The DIP and Sale Process
	57. As discussed above, the DIP provides critical liquidity to the Company at a time when it desperately needs it. The Company’s cash position as of today is approximately $2.3 million and the Company needs approximately $2.5 million of minimum cash t...
	58. The Debtors and Province have also commenced a comprehensive marketing process for the potential sale of the Debtors’ business.  To date, 30 parties have signed non-disclosure agreements and accessed due diligence materials.


	VI. The Restructuring Transactions
	59. To memorialize the agreement between the Company and the Ad Hoc Group, on December 15, 2025, the parties entered into the RSA attached hereto as Exhibit B.  The RSA contemplates that the Ad Hoc Group will provide the DIP Financing and serve as a s...
	60.  In addition to running the sale process, the Debtors are also working to settle claims with the DOJ and SEC and seeking reinstatement of Tricare payments.  The liquidity and stability provided by the DIP Financing, the settlement of the DOJ and S...
	61. Pursuant to the RSA,2F  the treatment of Claims and Interests includes the following:
	62. The Company, the Advisors, and the Special Committee believe that the transactions contemplated by the Plan and the Restructuring Support Agreement maximize value for the benefit of all of the Debtors’ stakeholders.  The stalking horse bid sets a ...

	VII. Facts Supporting Relief Sought in First Day Pleadings
	63. In furtherance of their objective of preserving value for all stakeholders, the Debtors have filed the following First Day Pleadings and related orders (the “Proposed Orders”) contemporaneously herewith and respectfully request that the Court cons...
	A. Administrative and Procedural Pleadings
	i. Debtors’ Emergency Motion for Entry of an Order (I) Directing Joint Administration of Related Chapter 11 Cases and (II) Granting Related Relief
	ii. Notice of Designation as Complex Chapter 11 Bankruptcy Cases
	iii. Debtors’ Emergency Motion for Entry of an Order (A) Authorizing Debtors to (A) File a Consolidated List of Creditors, (B) File a Consolidated List of the 30 Largest Unsecured Creditors, and (C) Redact Certain Personal Identification Information; ...
	iv. Debtors’ Emergency Motion for an Order (I) Extending Time to File (A) Schedule of Assets and Liabilities, (B) Schedule of Current Income and Expenditures, (C) Schedule of Executory Contracts and Unexpired Leases, and (D) Statement of Financial Aff...
	v. Emergency Ex Parte Application for Entry of an Order Authorizing the Employment and Retention of Epiq Corporate Restructuring, LLC as Claims, Noticing, and Solicitation Agent

	B. Business Operation Motions
	i. Debtors’ Emergency Motion for Entry of an Order Authorizing the Debtors to (I) Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable Expenses, (II) Continue Employee Benefits Programs, and (III) Granting Related Relief
	ii. Debtors’ Emergency Motion for an Order (I) Authorizing the Payment of Certain Taxes and Fees and (II) Granting Related Relief
	iii. Debtors’ Emergency Motion for Entry of an Order (I) Authorizing the Debtors to (A) Continue Their Prepetition Insurance Coverage and Satisfy Prepetition Obligations Related Thereto, (B) Continue Their Workers’ Compensation Program, and (C) Mainta...
	iv. Debtors’ Emergency Motion an Order (I) Approving Debtors’ Proposed Form of Adequate Assurance of Payment to Utility Companies; (II) Establishing Procedures for Resolving Objections by Utility Companies; (III) Prohibiting Utility Companies from Alt...
	v. Debtors’ Emergency Motion for Interim and Final Orders (I) Authorizing the Debtors to (A) Continue Their Existing Cash Management System, (B) Maintain Existing Business Forms, (II) Extending Time to Comply with Requirements of 11 U.S.C. § 345(B); a...

	C. Critical Vendor Motion
	i. Debtors’ Emergency Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Pay (A) Critical Vendor Claims, (B) Foreign Vendor Claims, (C) Lien Claims, and (D) 503(B)(9) Claims; and (II) Granting Related Relief

	D. DIP Motion
	i. Debtors’ Emergency Motion for Interim and Final Orders Pursuant to 11 U.S.C. §§ 105, 362, 364, 503(b) and 507(a), Fed. R. Bankr. P. 2002, 4001, 6003 and 9014 and Rule 2002-1(a) and 4001-1 of the Local Bankruptcy Rules (I) Authorizing the Debtors to...

	E. NOL Motion
	i. Debtors’ Emergency Motion for Approval of Notification and Hearing Procedures for Certain Transfers of and Declaration of Worthlessness with Respect to Common Stock
	64. I have reviewed each of the First Day Pleadings, Proposed Orders, and exhibits thereto, and the facts set forth therein are true and correct to the best of my knowledge, information, and belief.  Moreover, I believe that the relief sought in each ...



	CONCLUSION
	65. For the reasons stated herein and in each of the First Day Pleadings, I respectfully request that each First Day Pleading be granted in its entirety, along with such other and further relief as the Court deems just and proper.
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	RESTRUCTURING SUPPORT AGREEMENT
	1. Certain Definitions.
	(a) “Ad Hoc Noteholder Group” means that certain group of Consenting Noteholders represented by Brown Rudnick LLP.
	(b) “Alternative Transaction” means any plan, dissolution, winding up, liquidation, new-money investment, merger, amalgamation, acquisition, consolidation, debt investment, equity investment, share issuance, tender offer, recapitalization, share excha...
	(c) “Auction” means the auction to determine the Plan Sponsor conducted subject to the Bidding Procedures.
	(d) “Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101, et seq., as amended from time to time.
	(e) “Bankruptcy Court” means the United States Bankruptcy Court for the Southern District of Texas having jurisdiction over the Chapter 11 Cases.
	(f) “Bidding Procedures Motion” means the Company Parties’ motion to approve the Bidding Procedures.
	(g) “Bidding Procedures Order” means the order of the Bankruptcy Court approving the Bidding Procedures and the bid protections to be provided to the Ad Hoc Noteholder Group in their capacity as Stalking Horse Bidder.
	(h) “Bidding Procedures” means the procedures governing the bidding with respect to selecting a Plan Sponsor.
	(i) “Chapter 11 Cases” means the cases under chapter 11 of the Bankruptcy Code to be commenced by the Company Parties in the Bankruptcy Court.
	(j) “Claim” has the meaning set forth in the Bankruptcy Code.
	(k) “Commencement Date” means the date that the Company Parties commence the Chapter 11 Cases.
	(l) “Confirmation Order” means an order of the Bankruptcy Court confirming the Plan.
	(m) “Debtors” means the Company Parties that commence Chapter 11 Cases.
	(n) “Definitive Documents” means the documents (including any related orders, agreements, instruments, schedules or exhibits) that are contemplated herein and by the Restructuring Term Sheet and that are otherwise necessary or desirable to implement, ...
	(o) “DIP Credit Agreement” means the Senior Secured Debtor-In-Possession Credit Agreement to be entered into by and among Zynex, Inc., as borrower, the guarantors party thereto, the lenders party thereto, and the DIP Financing Agent.
	(p) “DIP Financing Agent” means Wilmington Savings Fund Society, FSB, in its capacity as Administrative Agent and Collateral Agent, under the DIP Financing Documents, and its successors and assigns.
	(q) “DIP Financing Documents” means, collectively, the DIP Credit Agreement as applicable, and any and all other agreements, documents, and instruments delivered or entered into in connection therewith, including any guarantee agreements, pledge and c...
	(r) “DIP Financing Facility” means the debtor-in-possession financing facility to be provided to the Company Parties in accordance with the terms, and subject in all respects to the terms and conditions, as set forth in the DIP Financing Documents and...
	(s) “DIP Milestones” means the milestones set forth in the DIP Credit Agreement.
	(t) “DIP Obligations” has the meaning ascribed to it in the DIP Term Sheet, and includes, without limitation, the aggregate principal amount of all term loan advances, interest, fees, costs and expenses under the DIP Financing Facility (including, wit...
	(u) “DIP Term Sheet” means the term sheet setting forth the material terms of the DIP Financing Facility attached to the Restructuring Term Sheet as Schedule 1.
	(v) “Disclosure Statement Motion” means the motion seeking conditional approval of the Disclosure Statement and entry of the Disclosure Statement Order.
	(w) “Disclosure Statement Order” means an order of the Bankruptcy Court conditionally approving the Disclosure Statement, the Plan Solicitation Materials, and the procedures for solicitation of the Plan.
	(x) “Disclosure Statement” means the disclosure statement in respect of the Plan, including all exhibits and schedules thereto, as approved or ratified by the Bankruptcy Court pursuant to section 1125 of the Bankruptcy Code.
	(y) “Financing Orders” shall have the meaning set forth in the DIP Term Sheet.
	(z) “KEIP/KERP Motion” means the Debtors’ motion seeking entry of an order approving the Debtors’ proposed key employee incentive program and key employee retention program.
	(aa) “KEIP/KERP Order” means an order of the Bnakrptcy Court granting the relief requested in the KEIP/KERP Motion.
	(bb) “New Organizational Documents” means the new Organizational Documents of Reorganized Zynex and its direct or indirect subsidiaries, as applicable, and the identity of proposed members of Reorganized Holding’s board of directors, including any sha...
	(cc) “Noteholders” means the holders of the Convertible Notes.
	(dd) “Organizational Documents” means, with respect to any Person other than a natural person, the documents by which such Person was organized or formed (such as a certificate of incorporation, certificate of formation, certificate of limited partner...
	(ee) “Person” means any “person” as defined in section 101(41) of the Bankruptcy Code, including, without limitation, any individual, corporation, limited liability company, partnership, joint venture, association, joint-stock company, trust, unincorp...
	(ff) “Plan” has the meaning ascribed to it in the Restructuring Term Sheet.
	(gg) “Plan Effective Date” means the date upon which all conditions precedent to the effectiveness of the Plan have been satisfied or waived in accordance with the terms thereof, as the case may be, and the Plan is substantially consummated.
	(hh) “Plan Solicitation Materials” means the ballots and other related materials to be distributed in connection with the solicitation of votes on the Plan.
	(ii) “Plan Sponsor” means the Successful Bidder, which may be the Stalking Horse Bidder, to be designated by the Debtors and disclosed in the Plan Supplement.
	(jj) “Plan Supplement” means the compilation of documents and/or forms of documents, agreements, schedules, and exhibits to the Plan that will be filed by the Debtors with the Bankruptcy Court, and all schedules, exhibits, ballots, solicitation proced...
	(kk) “Reorganized Zynex” means Zynex, Inc. as reorganized pursuant to the Restructuring Transactions.
	(ll) “Required DIP Lenders” has the meaning ascribed to it under the DIP Credit Agreement.
	(mm) “Requisite Consenting Noteholders” means, as of the date of determination, Consenting Noteholders holding at least 50.01% in aggregate principal amount outstanding of the Convertible Notes held by all Consenting Noteholders as of such date.
	(nn) “Restructuring Expenses” means all reasonable and documented fees and expenses owed by the Company Parties and incurred by the Ad Hoc Noteholder Group, including the reasonable and documented fees and expenses of Brown Rudnick LLP, one local coun...
	(oo) “Restructuring Transactions” means all acts, events, and transactions contemplated by, required for, and taken to implement the restructuring of the Company Parties in accordance with this Agreement and the Restructuring Term Sheet, including the...
	(pp) “RSA Support Period” means the period commencing on the Support Effective Date and ending on the earlier of (i) the date on which this Agreement is terminated in accordance with Section 5 and (ii) the Plan Effective Date.
	(qq) “SEC” means the Securities and Exchange Commission.
	(rr) “Securities Act” means the Securities Act of 1933, as amended.
	(ss) “Stalking Horse Bid” has the meaning ascribed to it in the Restructuring Term Sheet.
	(tt) “Stalking Horse Bidder” has the meaning ascribed to it in the Restructuring Term Sheet.
	(uu) “Successful Bid” has the meaning ascribed to it in the Restructuring Term Sheet.
	(vv) “Successful Bidder” means the bidder determined by the Debtors to have submitted the higher and best bid at the Auction, if any, and who shall serve as the Plan Sponsor; provided, that if the Stalking Horse Bid is not the Successful Bid, then the...
	(ww) “Support Effective Date” means the date on which the counterpart signature pages to this Agreement have been executed and delivered by (i) the Company Parties, (ii) the DIP Lenders, and (iii) Consenting Noteholders holding at least 66 2/3% in agg...
	(xx) “Trustee” means the indenture trustee with respect to the Convertible Notes.

	2. Restructuring Term Sheet.
	3. Agreements of the Consenting Noteholders and DIP Lenders.
	(a) Consenting Noteholder Agreement to Support.  During the RSA Support Period, subject to the terms and conditions hereof, each of the Consenting Noteholders agrees, severally and not jointly, that it shall:
	(i) support the Restructuring Transactions and take any and all reasonable actions necessary to consummate the Restructuring Transactions, in a manner consistent with this Agreement and the Restructuring Term Sheet;
	(ii) refrain from initiating (or directing or encouraging any other Person to initiate) any actions, including legal proceedings, that are inconsistent with, or that would delay, prevent, frustrate or impede the approval, confirmation or consummation,...
	(iii) not direct the Trustee to take any action inconsistent with the Consenting Noteholders’ obligations under this Agreement, and, if the Trustee takes any action inconsistent with the Consenting Noteholders’ obligations under this Agreement, the Co...
	(iv) timely vote (pursuant to the Plan) or cause to be voted all of its Claims (including on account of any claims that are owned or controlled by such Consenting Noteholder) to accept the Plan by delivering its duly executed and completed ballot or b...
	(v) negotiate in good faith with the Company Parties the forms of the Definitive Documents and execute the Definitive Documents (to the extent such Consenting Noteholder is a party thereto);
	(vi) not change or withdraw its votes to accept the Plan (or cause or direct such vote to be changed or withdrawn); provided, however, that such vote shall, without any further action by the applicable Consenting Noteholder, be deemed automatically re...
	(vii) other than in respect of any such rights preserved under Section 3(d) below, not directly or indirectly, through any Person, take any action, including initiating (or encouraging any other Person to initiate) any legal proceeding, that is incons...

	(b) Transfers.
	(i) Each Consenting Noteholder and each DIP Lender agrees that, for the duration of the RSA Support Period, such Consenting Noteholder or DIP Lender, as applicable, shall not sell, transfer, loan, issue, participate, pledge, hypothecate, assign or oth...
	(ii) Notwithstanding anything to the contrary herein, (A) a Qualified Marketmaker  that acquires any Claims subject to this Agreement held by a Consenting Noteholder with the purpose and intent of acting as a Qualified Marketmaker for such Claims, sha...
	(iii) This Section 3(b) shall not impose any obligation on the Company Parties to issue any “cleansing letter” or otherwise publicly disclose information for the purpose of enabling a Consenting Noteholder or DIP Lender to Transfer any Claims.  Notwit...

	(a) Additional Claims.  This Agreement shall in no way be construed to preclude a Consenting Noteholder or DIP Lender from acquiring additional Claims; provided that, to the extent any Consenting Noteholder or DIP Lender (i) acquires additional Claims...
	(b) Preservation of Rights.  Notwithstanding the foregoing, nothing in this Agreement, and neither a vote to accept the Plan by any Consenting Noteholder, nor the acceptance of the Plan by any Consenting Noteholder, shall:  (i) be construed to limit t...
	(c) DIP Lender Agreement to Support.  During the RSA Support Period, subject to the terms and conditions hereof, each of the DIP Lenders agrees, severally and not jointly, that it shall, and that any successors and assigns of such DIP Lender under the...
	(i) directly or through one more affiliated funds or financing vehicles (or funds or accounts advised or sub-advised by such person), fund the amount of the DIP Financing Facility set forth on its signature page under the heading “DIP Financing Commit...
	(ii) through one or more Persons established for such purpose, serve as the Stalking Horse Bidder and credit bid a portion or all of their DIP Loans (in an amount to be determined by the DIP Lenders in their sole and absolute discretion) for all or su...
	(iii) to the extent that the Stalking Horse Bidder is the Successful Bidder, serve as the Plan Sponsor.


	4. Agreements of the Company Parties.
	(a) Covenants.  Each Company Party agrees that, for the duration of the RSA Support Period, such Company Party shall:
	(i) support and use commercially reasonable efforts to consummate and complete the Restructuring Transactions, and all transactions contemplated under this Agreement (including, without limitation, those described in the Restructuring Term Sheet);
	(ii) take any and all reasonably necessary actions in furtherance of the Restructuring Transactions, including, without limitation:  (1) complete and file, within the timeframes contemplated herein, the Plan, the Disclosure Statement, and the other De...
	(iii) to the extent any legal or structural impediment arises that would prevent, hinder, or delay the consummation of the Restructuring Transactions contemplated herein, take all steps reasonably necessary and desirable to address any such impediment;
	(iv) use commercially reasonable efforts to obtain any and all required regulatory, governmental and/or third-party approvals that are necessary or reasonably advisable to effectuate and consummate for the Restructuring Transactions;
	(v) negotiate in good faith to execute and deliver the Definitive Documents and any other agreements that are necessary or reasonably advisable to effectuate and consummate the Restructuring Transactions as contemplated by this Agreement;
	(vi) other than pursuant to the Bidding Procedures, not seek, solicit, propose, or support an Alternative Transaction; provided, however, that if the Company Parties receive an unsolicited bona fide proposal or expression of interest in undertaking an...
	(vii) provide (if reasonably practicable, at least two (2) business days before filing, and if such notice is not reasonably practicable, then as soon as reasonably practicable) draft copies of all “first day” motions and orders, including a first day...
	(viii) provide (if reasonably practicable, at least two (2) business days before filing, and if such notice is not reasonably practicable, then as soon as reasonably practicable) draft copies of all motions or applications and other documents (includi...
	(ix) file the “first day” motions reasonably determined by the Company Parties, in form and substance reasonably acceptable to the Requisite Consenting Noteholders, to be necessary, and to seek interim and final (to the extent necessary) orders, in fo...
	(x) not, nor encourage any other person or entity to, take any action which would, or would reasonably be expected to, breach or be inconsistent with this Agreement or delay, impede, appeal, or take any other negative action, directly or indirectly, t...
	(xi) subject to appropriate confidentiality arrangements, provide to the Consenting Noteholders and their professionals, upon reasonable advance notice to the Company Parties:  (A) reasonable access (without any material disruption to the conduct of t...
	(xii) pay all Restructuring Expenses in accordance with Section 16 of this Agreement;
	(xiii) subject to applicable laws, use commercially reasonable efforts to, consistent with the pursuit and consummation of the Restructuring Transactions, preserve intact in all material respects the current business operations of the Company Parties,...
	(xiv) not commence or support any avoidance action or other legal proceeding (or consent to any other Person obtaining standing to commence any such avoidance action or other legal proceeding) that challenges the validity, enforceability, or priority ...
	(xv) oppose and, if necessary, object to any avoidance action or other legal proceeding by any Person that challenges the validity, enforceability, or priority of the Convertible Notes or the DIP Financing Facility;
	(xvi) oppose and, if necessary, object to any motion filed with the Bankruptcy Court by any Person (i) seeking the entry of an order terminating the Company Parties’ exclusive right to file and/or solicit acceptances of a plan of reorganization or (ii...
	(xvii) not file any pleading seeking entry of an order, and object to any motion filed with the Bankruptcy Court by any person seeking the entry of an order, (i) directing the appointment of a trustee or examiner with expanded powers, (ii) converting ...
	(xviii) cooperate in good faith and coordinate with the DIP Lenders, the Consenting Noteholders, and the Ad Hoc Noteholder Group to structure and implement the Restructuring Transactions in a tax efficient manner;
	(xix) cooperate in good faith with and facilitate responses to the DIP Lenders’ or Consenting Noteholders’ reasonable due diligence requests regarding the Restructuring Transactions; and
	(xx) provide prompt written notice (in accordance with Section 20 hereof) to the Consenting Noteholders and Brown Rudnick between the date hereof and the Plan Effective Date of (A) receipt of any written notice from any third party alleging that the c...

	(b) Negative Covenants. Each Company Party agrees that, for the duration of the RSA Support Period, such Company Party shall not, without the consent of the Required DIP Lenders:
	(i) object to, delay, impede, or take any other action to interfere with acceptance, implementation, or consummation of the Restructuring Transactions;
	(ii) except for any actions related to any investigation by the Company Parties, take any action that is inconsistent in any material respect with, or is intended to frustrate or impede approval, implementation, and consummation of the Restructuring T...
	(iii) seek to enter into, amend or modify the Definitive Documents, in whole or part, in a manner that is not consistent with this Agreement in all material respects;
	(iv) engage in any merger, consolidation, disposition, acquisition, investment, dividend, incurrence of indebtedness, or other similar transaction outside the ordinary course of business, except (i) sales of inventory in the ordinary course, other tha...
	(v) except to the extent that the Stalking Horse Bid is not the Successful Bid, reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code absent consent of the Required DIP Lenders;
	(vi) except for any actions specifically contemplated by this Agreement and required for the implementation of the Restructuring Transactions, enter into any material contract or agreement with any supplier, customer or joint venture partner, or amend...
	(vii) except for the relief requested in the KEIP/KERP Motion, with respect to the Company Parties’ executive officers or other insiders, enter into or amend any employee benefit, deferred compensation, incentive, retention, bonus, transition services...
	(viii) file any motion, pleading, or Definitive Documents with the Bankruptcy Court or any other court (including any modifications or amendments thereof) that, in whole or in part, is not materially consistent with this Agreement or is otherwise not ...

	(c) Automatic Stay.  The Company Parties acknowledge and agree and shall not dispute that after the commencement of the Chapter 11 Cases, the giving of notice of termination by any Party pursuant to this Agreement shall not be a violation of the autom...
	(d) Milestones. The Company Parties shall comply with each of the DIP Milestones set forth in the DIP Credit Agreement, as applicable, unless otherwise expressly and mutually agreed in writing among the Company Parties and the Requisite Consenting Not...

	5. Termination of Agreement.
	(a) This Agreement shall terminate upon the receipt of written notice to the other Parties, delivered in accordance with Section 20 hereof, from, as applicable, (x) the Requisite Consenting Noteholders at any time after the occurrence of any Noteholde...
	(b) A “Noteholder Termination Event” shall mean any of the following:
	(i) the breach by any Company Party of (a) any covenant contained in this Agreement or (b) any other obligations of the Company Parties set forth in this Agreement, and, in each case, in any material respect, and, in either respect, such breach remain...
	(ii) any representation or warranty in this Agreement made by a Company Party shall have been untrue in any material respect when made or shall have become untrue in any material respect, and such breach remains uncured for a period of three (3) busin...
	(iii) the Definitive Documents and any amendments, modifications, or supplements thereto filed or entered into by the Company Parties include terms that are inconsistent with the Restructuring Term Sheet and are not otherwise acceptable to the Requisi...
	(iv) a Definitive Document alters the treatment of the Consenting Noteholders specified in the Restructuring Term Sheet without complying with Section 9 hereof and the Requisite Consenting Noteholders, have not otherwise consented to such Definitive D...
	(v) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment or order declaring this Agreement to be unenforceable, enjoining the consummation of the Restructuring Trans...
	(vi) the Support Effective Date shall not have occurred on or before the Commencement Date;
	(vii) the Company Parties fail to satisfy any Milestone under the DIP Credit Agreement which has not been waived or extended by the Required DIP Lenders;
	(viii) the Bankruptcy Court enters an order (A) directing the appointment of a trustee or examiner with expanded powers, (B) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy Code, (C) dismissing the Chapter 11 Cases, (D) deny...
	(ix) the Confirmation Order is reversed or vacated by a final order;
	(x) if either (A) any Company Party (or any person or entity on behalf of any Company Party or its bankruptcy estate with proper standing) files a motion, application or adversary proceeding (or supports or fails to timely object to such a filing) (1)...
	(xi)  the DIP Financing Facility is not approved by the Bankruptcy Court or, an Event of Default has occurred thereunder (subject to any applicable cure period thereunder);
	(xii) the Company Parties’ use of cash collateral has been terminated in accordance with the terms of the Financing Orders;
	(xiii) the commencement of an involuntary bankruptcy case against any Company Party under the Bankruptcy Code, if such involuntary case is not dismissed within twenty (20) calendar days after the filing thereof, or if a court order grants the relief s...
	(xiv) if any Company Party (A) withdraws the Plan, (B) publicly announces its intention not to support the Restructuring Transactions or the Plan, (C) files a motion with the Bankruptcy Court seeking the approval of or publicly supports a third party ...
	(xv) the Bankruptcy Court enters an order modifying or terminating the Company Parties’ exclusive right to file and solicit acceptances of a plan of reorganization (including the Plan);
	(xvi) the Bankruptcy Court grants relief terminating, annulling, or modifying the automatic stay (as set forth in section 362 of the Bankruptcy Code) in order for the moving party to foreclose on any material assets of a Company Party without the prio...
	(xvii) the special committee of the board of directors as presently in effect: (a) shall not be comprised of independent directors, including Mr. Paul Aronzon; (b) shall not be vested with exclusive authority over any reorganization of the Company, an...

	(c) A “DIP Lender Termination Event” shall mean any of the following:
	(i) the DIP Financing Facility is not approved by the Bankruptcy Court or, an Event of Default has occurred thereunder (subject to any applicable cure period thereunder);
	(ii) the special committee of the board of directors: (a) shall not be comprised of independent directors, including Mr. Paul Aronzon; (b) shall not be vested with exclusive authority over any reorganization of the Company, any sale of all or substant...
	(iii) the occurrence of any Noteholder Termination Event.

	(d) A “Company Termination Event” shall mean any of the following:
	(i) the breach in any material respect by one or more of the Consenting Noteholders or DIP Lenders, of any of the undertakings, representations, warranties, or covenants of the Consenting Noteholders set forth herein in any material respect that remai...
	(ii) the special committee of the board of directors, members, or managers (as applicable) of any Company Party reasonably determines in good faith based upon the advice of counsel that continued performance under this Agreement or pursuit of the Rest...
	(iii) any DIP Lender breaches its DIP Financing Commitment and fails to fulfill such DIP Financing Commitment within five (5) business days of notice of such breach from the Company Parties unless another DIP Lender has funded the breaching party’s un...
	(iv) if the Plan Effective Date shall not have occurred on before the Milestone set forth therefor; or
	(v) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment or order declaring this Agreement unenforceable, enjoining the consummation of a material portion of the Res...

	(e) Mutual Termination.  This Agreement may be terminated by mutual agreement of the Company Parties and the Requisite Consenting Noteholders upon the receipt of written notice delivered in accordance with Section 20 hereof.
	(f) Automatic Termination.  This Agreement shall terminate automatically, without any further action required by any Party, upon the occurrence of the Plan Effective Date other than with respect to the Company Parties’ obligations to pay the Restructu...
	(g) Effect of Termination.  Upon the termination of this Agreement in accordance with this Section 5, except as provided in Section 13 hereof, this Agreement shall forthwith become void and of no further force or effect and each Party shall, except as...
	(h) If the Restructuring Transactions have not been consummated prior to the date of termination of this Agreement, nothing herein shall be construed as a waiver by any Party of any or all of such Party’s rights and the Parties expressly reserve any a...

	6. [Reserved].
	7. Representations and Warranties.
	(a) Each Party, severally and not jointly, represents and warrants to the other Parties that the following statements are true, correct and complete as of the date hereof (or, with respect to a Consenting Noteholder that becomes a party hereto after t...
	(i) such Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited liability company or similar authority to enter into this Agreement and ...
	(ii) the execution, delivery and performance by such Party of this Agreement does not and will not (A) violate any provision of law, rule or regulation applicable to it or any of its subsidiaries or its charter or bylaws (or other similar governing do...
	(iii) the execution, delivery and performance by such Party of this Agreement does not and will not require any registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, state or governmental authorit...
	(iv) this Agreement is the legally valid and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other similar laws relati...

	(b) Each Consenting Noteholder severally (and not jointly), represents and warrants to the Company Parties that, as of the date hereof (or as of the date such Consenting Noteholder becomes a party hereto), such Consenting Noteholder (i) is the benefic...
	(c) Each Consenting Noteholder severally and not jointly makes the representations and warranties set forth in this Section 7, in each case, to the other Parties.

	8. Disclosure; Publicity.
	(a) Each Company Party shall submit drafts to the Consenting Noteholders and DIP Lenders and their advisors in accordance with Section 20 of any press releases and public documents that constitute disclosure of the existence or terms of this Agreement...

	9. Amendments and Waivers.
	(a) This Agreement, including any exhibits or schedules hereto, may not be waived, modified, amended or supplemented except with the written consent (including by email among counsel) of the Company Parties, the Requisite Consenting Noteholders, and t...
	(b) Any proposed modification, amendment, waiver, or supplement that does not comply with this Section 9 shall be ineffective and void ab initio.
	(c) The waiver by any Party of a breach of any provision of this Agreement shall not operate or be construed as a further or continuing waiver of such breach or as a waiver of any other or subsequent breach.  No failure on the part of any Party to exe...

	10. Effectiveness.
	11. Governing Law; Jurisdiction; Waiver of Jury Trial.
	(a) This Agreement shall be construed and enforced in accordance with, and the rights of the parties shall be governed by, the law of the State of New York, without giving effect to the conflict of laws principles thereof.
	(b) Each of the Parties irrevocably agrees that any legal action, suit or proceeding arising out of or relating to this Agreement brought by any Party or its successors or assigns shall be brought and determined in any federal or state court in the Bo...
	(c) EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HERE...

	12. Specific Performance/Remedies.
	(a) It is understood and agreed by the Parties that money damages may not be a sufficient remedy for any breach of this Agreement by any Party and each non-breaching Party shall be entitled to seek specific performance and injunctive or other equitabl...
	(b) All rights, powers, and remedies provided under this Agreement or otherwise available in respect hereof at Law or in equity shall be cumulative and not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not pre...

	13. Survival.
	14. Headings; Interpretation.
	15. Successors and Assigns; Severability; Several Obligations.
	16. Restructuring Expenses.
	17. No Third-Party Beneficiaries.
	18. Prior Negotiations; Entire Agreement.
	19. Counterparts.
	20. Notices.
	(a) If to the Company Parties, to:
	(b) if to a Consenting Noteholder or a transferee thereof, to the addresses or e-mail addresses set forth below such Consenting Noteholder’s signature hereto (or as directed by any transferee thereof), as the case may be, and for members of the Ad Hoc...

	21. Reservation of Rights; No Admission.
	(a) Nothing contained herein shall limit (A) the ability of any Party to consult with other Parties or (B) the rights of any Party under any applicable bankruptcy, insolvency, foreclosure, or similar proceeding, including the right to appear as a part...
	(b) Except as expressly provided in this Agreement, nothing herein is intended to, or does, in any manner waive, limit, impair, or restrict the ability of each of the Parties to protect and preserve its rights, remedies, and interests, including its c...

	22. Relationship Among Parties.
	(a) None of the Consenting Noteholders shall have any fiduciary duty, any duty of trust or confidence in any form, or other duties or responsibilities to each other, the Company Parties or their affiliates, or any of the Company Parties’ or their affi...
	(b) The obligations of each Consenting Noteholder are several and not joint with the obligations of any other Consenting Noteholder.  Nothing contained herein and no action taken by any Consenting Noteholder shall be deemed to constitute the Consentin...
	(c) The Parties have no agreement, arrangement or understanding with respect to acting together for the purpose of acquiring, voting or disposing of any securities of any of the Company Parties.  The Consenting Noteholders are not part of a “group” (w...

	23. No Solicitation; Representation by Counsel; Adequate Information.
	(a) This Agreement is not and shall not be deemed to be a solicitation for votes in favor of the Plan in the Chapter 11 Cases by the Consenting Noteholders or a solicitation to tender or exchange any of the Notes.  The acceptances of the Consenting No...
	(b) Each Party acknowledges that it has had an opportunity to receive information from the Company Parties and that it has been, or is part of a group that has been, represented by counsel in connection with this Agreement and the transactions contemp...
	(c) Although none of the Parties intends that this Agreement should constitute, and they each believe it does not constitute, a solicitation or acceptance of a chapter 11 plan of reorganization or an offering of securities, each Consenting Noteholder ...

	24. Email Consents.




