
 
 

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

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, LLC, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
(Jointly Administered) 
 

_________________________________________  )  
 

DEBTORS’ NOTICE OF FILING REVISED DIP AMENDMENT 
 

PLEASE TAKE NOTICE that on April 29, 2020, the debtors and debtors-in-possession, 

and their debtor affiliates (collectively, the “Debtors”) in the above-captioned chapter 11 cases 

filed their Emergency Motion of Debtors for Entry of an Order (I) Authorizing the Debtors to 

Amend Post-Petition Financing Agreement, (II) Amending the Final DIP Order, and (III) 

Granting Related Relief (the “DIP Amendment Motion”)2, at Dkt. No. 1845.    

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit A, a revised DIP Amendment.  

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their respective 
Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); Dean Foods Company 
(9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); Cascade Equity Realty, LLC (3940); 
Country Fresh, LLC (6303); Dairy Information Systems Holdings, LLC (9144); Dairy Information Systems, LLC 
(0009); Dean Dairy Holdings, LLC (9188); Dean East II, LLC (9192); Dean East, LLC (8751); Dean Foods North 
Central, LLC (7858); Dean Foods of Wisconsin, LLC (2504); Dean Holding Company (8390); Dean Intellectual 
Property Services II, Inc. (3512); Dean International Holding Company (9785); Dean Management, LLC (7782); 
Dean Puerto Rico Holdings, LLC (6832); Dean Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West 
II, LLC (9190); Dean West, LLC (8753); DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); 
DFC Ventures, LLC (4213); DGI Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. 
(8114); Fresh Dairy Delivery, LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s Manufacturing 
and Retail, LLC (9828); Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); Midwest Ice Cream 
Company, LLC (0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); Sampson Ventures, LLC (7714); 
Shenandoah’s Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza Dairy Group, LLC (2039); Tuscan/Lehigh 
Dairies, Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and Verifine Dairy Products of Sheboygan, LLC (7200). 
The debtors’ mailing address is 2711 North Haskell Avenue, Suite 3400, Dallas, TX 75204. 

2 Capitalized terms used herein but not otherwise defined shall have the same meaning ascribed to them in the DIP 
Amendment Motion.  
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 PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit B, a redline of the revised DIP Amendment against the DIP Amendment that was filed 

with the DIP Amendment Motion. 

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit C, a revised proposed order for the DIP Amendment Motion.  

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit D, a redline of the revised proposed order against the proposed order that was filed with 

the DIP Amendment Motion. 

 

 

 

 

 

[Remainder of page intentionally left blank] 
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Dated: April 30, 2020 
Houston, Texas 

  Respectfully submitted, 

NORTON ROSE FULBRIGHT US LLP 
 

/s/ William R. Greendyke                    
William R. Greendyke (SBT 08390450) 
Jason L. Boland (SBT 24040542) 
Robert B. Bruner (SBT 24062637) 
Julie Goodrich Harrison (SBT 24092434) 
1301 McKinney Street, Suite 5100 
Houston, Texas 77010-3095 
Tel.:  (713) 651-5151 
Fax:  (713) 651-5246 
william.greendyke@nortonrosefulbright.com 
jason.boland@nortonrosefulbright.com 
bob.bruner@nortonrosefulbright.com 
julie.harrison@nortonrosefulbright.com  
 
-and- 

 

  DAVIS POLK & WARDWELL LLP 
 
Brian M. Resnick (pro hac vice granted) 
Steven Z. Szanzer (pro hac vice granted) 
Aryeh E. Falk (pro hac vice granted) 
Nate Sokol (pro hac vice granted) 
450 Lexington Avenue 
New York, New York 10017 
Tel.: (212) 450-4000 
Fax: (212) 701-5800 
brian.resnick@davispolk.com 
steven.szanzer@davispolk.com 
aryeh.falk@davispolk.com 
nathaniel.sokol@davispolk.com 
 
Proposed Counsel to the Debtors and Debtors in 
Possession  

 

 

Case 19-36313   Document 1874   Filed in TXSB on 04/30/20   Page 3 of 3



 
 

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

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, LLC, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
(Jointly Administered) 
 

_________________________________________  )  
 

DEBTORS’ NOTICE OF FILING REVISED DIP AMENDMENT 
 

PLEASE TAKE NOTICE that on April 29, 2020, the debtors and debtors-in-possession, 

and their debtor affiliates (collectively, the “Debtors”) in the above-captioned chapter 11 cases 

filed their Emergency Motion of Debtors for Entry of an Order (I) Authorizing the Debtors to 

Amend Post-Petition Financing Agreement, (II) Amending the Final DIP Order, and (III) 

Granting Related Relief (the “DIP Amendment Motion”)2, at Dkt. No. 1845.    

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit A, a revised DIP Amendment.  

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of their respective 
Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); Dean Foods Company 
(9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); Cascade Equity Realty, LLC (3940); 
Country Fresh, LLC (6303); Dairy Information Systems Holdings, LLC (9144); Dairy Information Systems, LLC 
(0009); Dean Dairy Holdings, LLC (9188); Dean East II, LLC (9192); Dean East, LLC (8751); Dean Foods North 
Central, LLC (7858); Dean Foods of Wisconsin, LLC (2504); Dean Holding Company (8390); Dean Intellectual 
Property Services II, Inc. (3512); Dean International Holding Company (9785); Dean Management, LLC (7782); 
Dean Puerto Rico Holdings, LLC (6832); Dean Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West 
II, LLC (9190); Dean West, LLC (8753); DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); 
DFC Ventures, LLC (4213); DGI Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. 
(8114); Fresh Dairy Delivery, LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s Manufacturing 
and Retail, LLC (9828); Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); Midwest Ice Cream 
Company, LLC (0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); Sampson Ventures, LLC (7714); 
Shenandoah’s Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza Dairy Group, LLC (2039); Tuscan/Lehigh 
Dairies, Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and Verifine Dairy Products of Sheboygan, LLC (7200). 
The debtors’ mailing address is 2711 North Haskell Avenue, Suite 3400, Dallas, TX 75204. 

2 Capitalized terms used herein but not otherwise defined shall have the same meaning ascribed to them in the DIP 
Amendment Motion.  

Case 19-36313   Document 1874   Filed in TXSB on 04/30/20   Page 1 of 3



99112784.1  
- 2 -  

  

 PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit B, a redline of the revised DIP Amendment against the DIP Amendment that was filed 

with the DIP Amendment Motion. 

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit C, a revised proposed order for the DIP Amendment Motion.  

PLEASE TAKE FURTHER NOTICE that the Debtors hereby file, attached hereto as 

Exhibit D, a redline of the revised proposed order against the proposed order that was filed with 

the DIP Amendment Motion. 

 

 

 

 

 

[Remainder of page intentionally left blank] 

Case 19-36313   Document 1874   Filed in TXSB on 04/30/20   Page 2 of 3



99112784.1  
- 3 -  

  

 

Dated: April 30, 2020 
Houston, Texas 

  Respectfully submitted, 

NORTON ROSE FULBRIGHT US LLP 
 

/s/ William R. Greendyke                    
William R. Greendyke (SBT 08390450) 
Jason L. Boland (SBT 24040542) 
Robert B. Bruner (SBT 24062637) 
Julie Goodrich Harrison (SBT 24092434) 
1301 McKinney Street, Suite 5100 
Houston, Texas 77010-3095 
Tel.:  (713) 651-5151 
Fax:  (713) 651-5246 
william.greendyke@nortonrosefulbright.com 
jason.boland@nortonrosefulbright.com 
bob.bruner@nortonrosefulbright.com 
julie.harrison@nortonrosefulbright.com  
 
-and- 

 

  DAVIS POLK & WARDWELL LLP 
 
Brian M. Resnick (pro hac vice granted) 
Steven Z. Szanzer (pro hac vice granted) 
Aryeh E. Falk (pro hac vice granted) 
Nate Sokol (pro hac vice granted) 
450 Lexington Avenue 
New York, New York 10017 
Tel.: (212) 450-4000 
Fax: (212) 701-5800 
brian.resnick@davispolk.com 
steven.szanzer@davispolk.com 
aryeh.falk@davispolk.com 
nathaniel.sokol@davispolk.com 
 
Proposed Counsel to the Debtors and Debtors in 
Possession  
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THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY  
DEBTOR-IN-POSSESSION CREDIT AGREEMENT 

 

This THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY DEBTOR-IN-
POSSESSION CREDIT AGREEMENT (this “Third Amendment”) is entered into as of [●], 2020, among 
Dean Foods Company, a Delaware corporation and a debtor and debtor-in-possession under chapter 11 of 
the Bankruptcy Code (the “Borrower”), Coöperatieve Rabobank U.A., New York Branch, as administrative 
agent (the “Administrative Agent”) and the Lenders and Voting Participants party hereto (collectively 
(including any Voting Participant that provides the confirmation set forth in Section II hereof and consents 
to the amendments contained herein indirectly through consent of the Lender that participated its Loans 
and/or Commitments to such Voting Participant), the “Consenting Lenders and Consenting Voting 
Participants”).  Capitalized terms used but not otherwise defined herein shall have the respective meanings 
ascribed to such terms in the Amended Credit Agreement (as defined below). 

RECITALS 

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to 
that certain Senior Secured Superpriority Debtor-in-Possession Credit Agreement, dated as of November 
14, 2019 (as amended, restated or otherwise modified from time to time prior to the date hereof, the “Credit 
Agreement”, and the Credit Agreement as amended by this Third Amendment, the “Amended Credit 
Agreement”); and 

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders and Voting 
Participants agree to make certain amendments and other modifications and provide certain consents set 
forth below, and the Administrative Agent and the Consenting Lenders and Consenting Voting Participants 
have agreed to such amendments and other modifications and have agreed to provide such consents.  

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:   

Rules of Construction.  The interpretive matters specified in Section 1.03 of the 
Credit Agreement shall apply to this Third Amendment, including the terms defined in the preamble and 
recitals hereto. 

Confirmation Regarding Treatment of the Specified Asset Sales.   

A. Effective as of the Third Amendment Effective Date (as defined below), the Consenting 
Lenders and Consenting Voting Participants hereby acknowledge and agree that, (x) so long as the 
Borrower remains at all times in compliance with Section 2.11 of the Amended Credit Agreement and (y) 
solely to the extent the same do not materially impair the rights of the Secured Parties under the Orders 
and/or the Loan Documents , none of (A) the Disclosed Matters resulting from the consummation of any 
or all of the Specified Asset Sales, in each case, in accordance with the applicable Bankruptcy Court orders, 
(B) the Disclosed Matters resulting from the performance by the Borrower or any Subsidiary or Affiliate 
of the Borrower of its obligations under any asset purchase agreement governing any Specified Asset Sale 
as in effect on the date hereof, (C)(x) the failure of any representation or warranty set forth in this Third 
Amendment, the Amended Credit Agreement, any other Loan Document or any certificate or other 
document delivered in connection herewith or therewith, to be true and correct when made or deemed to 
have been made as a result of the Disclosed Matters or (y) the failure of the Borrower or any other Loan 
Party to observe or perform any covenant, condition or agreement set forth in this Third Amendment, the 
Amended Credit Agreement or any other Loan Document (other than the covenants set forth in Section 2.11 
of the Amended Credit Agreement), in each case, to the extent that such failure results from the Disclosed 
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Matters, and/or (D) the occurrence or existence of an Amortization Event as a result of the Disclosed 
Matters, will, in any such case, in and of itself, cause or otherwise result in a Default or Event of Default 
under the Amended Credit Agreement.  As used herein, the term “Disclosed Matters” means those certain 
conditions and events and other details relating to the Specified Asset Sales and Receivables Purchase 
Agreement (as defined below), in any such case, to the extent disclosed in a written notice from the 
Borrower to the Administrative Agent and the Lenders and Voting Participants (with reasonable detail and 
explanation) not later than 3 Business Days prior to the Third Amendment Effective Date, excluding, in 
any such case, any such matters rejected by the Required Lenders in writing (which may be via email) on 
or prior to the Third Amendment Effective Date. 

B. This Section II is limited precisely as written and shall not be deemed to (i) be a waiver of 
or a consent to the modification of or deviation from any other term or condition of the Credit Agreement, 
the Amended Credit Agreement or any other Loan Document or any of the other instruments or agreements 
referred to therein other than as expressly set forth in this Section II, or (ii) prejudice any right or rights 
which any of the Lenders or the Administrative Agent or any other Secured Party now have or may have 
in the future under or in connection with the Credit Agreement, the Amended Credit Agreement, any other 
Loan Documents or any of the other instruments or agreements referred to therein. Except as expressly set 
forth in this Section II, the terms, provisions and conditions of the Amended Credit Agreement and other 
Loan Documents shall remain in full force and effect and in all other respects are hereby ratified and 
confirmed. 

Amendments to Credit Agreement.  Effective as of the Third Amendment 
Effective Date, the Credit Agreement is hereby amended as follows:  

A. Section 1.01 of the Credit Agreement is amended by: 

1. Deleting the definitions of Extended Scheduled Maturity Date and Maturity 
Extension Conditions.  

2. Amending the definition of Permitted Receivables Financing by inserting the text 
“except to the extent expressly consented to pursuant to Section (II)(A) of the Third 
Amendment,” at the beginning of clause (C) thereof. 

3. Amending the definition of Asset Sale by deleting the text “6.05(d)” appearing 
therein. 

4. Amending the definition of Capital Expenditures by deleting the text “Section 
2.11(b)(ii)” appearing therein and replacing it with the text “Section 2.11(b)(iii)”. 

5. Amending the definition of Net Cash Proceeds by deleting the text “the amount of 
all payments required to be made as a result of such Asset Sale to repay Indebtedness (other 
than Loans) secured by such asset or otherwise subject to mandatory prepayment as a result 
of such Asset Sale” appearing therein and replacing it with the text “the amount of all 
payments required to be made as a result of such Asset Sale to repay Indebtedness (other 
than Loans) secured by such asset on a senior basis to the Loans or otherwise subject to 
mandatory prepayment as a result of such Asset Sale which payments, in each case, are 
made in accordance with an order of the Bankruptcy Court and constitute Disclosed 
Matters”. 

6. Amending and restating each of the following definitions as follows: 

(a) “Applicable Rate” means, for any day, with respect to any ABR Loan or LIBOR 
Loan, or with respect to the commitment fees payable hereunder at any time, as 
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the case may be, the applicable rate per annum set forth below under the caption 
“ABR Spread”, “LIBOR Spread” or “Commitment Fee Rate”, as the case may be, 
for the applicable period set forth below under the caption “Applicable Period”: 

Applicable 
Period 

LIBOR 
Spread 

ABR 
Spread 

Commitment 
Fee 
Rate 

Prior to the Third Amendment 
Effective Date 

7.00% 6.00% 0.50% 

At all times from and after Third 
Amendment Effective Date 

9.00% 8.00% 0.50% 

 

(b) “Maturity Date” means the earliest to occur of: 

(a) the effective date of a plan of reorganization filed in the 
Bankruptcy Cases that is confirmed pursuant to an order of the Bankruptcy Court; 

(b) the first date on which all of the Specified Asset Sales have been 
consummated; 

(c) the Final Order ceasing to be in full force and effect for any 
reason; 

(d) the failure to consummate the Prairie Farms Sale in accordance 
with the Prairie Farms Sale Order on or before June 1, 2020; 

(e) the acceleration of the Obligations or termination by the 
Administrative Agent and/or the Required Lenders of the Revolving 
Commitments; and  

(f) the Scheduled Maturity Date. 

(c)  “Scheduled Maturity Date” means July 31, 2020. 

7. Adding each of the following defined terms in the proper alphabetical order:  

“Available Cash” [means, as of any date of determination, the aggregate amount of all cash  
and Cash Equivalents held on the balance sheet of, or controlled by, any Loan Party or any of its 
Restricted Subsidiaries, excluding in each case, (a) Cash Collateral, (b) any cash or Cash 
Equivalents held in trust for, or otherwise held for the benefit of, any Person (other than the 
Borrower or any Subsidiary or Affiliate of the Borrower) and (c) prior to the first date of satisfaction 
in full of all payment Obligations under and as defined in the Receivables Purchase Agreement 
(other than indemnification and other contingent obligations not yet due and owing), (i)  cash 
controlled or held by any Loan Party or any of its Restricted Subsidiaries for the benefit of, any 
Receivables Financier pursuant to the terms of the Receivables Purchase Agreement and (ii) any 
Pooled Assets (under and as defined in the Receivables Purchase Agreement) and any proceeds 
thereof.] 

“DFA” means Dairy Farmers of America, Inc. 

“DFA Asset Purchase Agreement” means that certain Asset Purchase Agreement, dated as 
of April 6, 2020, by and among Dean Foods Company, as the seller, each of the subsidiaries of 
Dean Foods Company party thereto and DFA, as the buyer, as originally in effect. 
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“DFA Sale” means the sale of certain of the Debtors’ assets to DFA pursuant to the DFA 
Asset Purchase Agreement as authorized pursuant to the DFA Sale Order. 

“DFA Sale Order” means that certain order, among other things, (a) authorizing the DFA 
Sale free and clear of all claims, liens, interests, and encumbrances, (b) authorizing the Debtors to 
enter into and perform their obligations under the DFA Asset Purchase Agreement and related 
documents, and (c) granting related relief [D.I. 1572].  

“Disclosed Matters” has the meaning assigned to such term in the Third Amendment. 

“Maximum Available Cash Amount” means the aggregate amount set forth in the table 
below under the caption “Available Cash” in respect of the corresponding applicable period set 
forth below under the caption “Applicable Period” (as such table may be supplemented or modified 
from time to time, as reasonably agreed by the Administrative Agent and the Borrower, to reflect 
any updated cash flow projections and other data or information delivered to the Administrative 
Agent by or on behalf of the Borrower pursuant to Section 5.01(g)): 

Applicable Period Available Cash 
On or prior to May 2, 2020 $[●] 

May 3, 2020 – May 9, 2020 $[●] 

May 10, 2020 – May 16, 2020 $[●] 

May 17, 2020 – May 23, 2020 $[●] 

May 24, 2020 – May 31, 2020 $[●] 

June 1, 2020 – June 30, 2020 $[●] 

July 1, 2020 – July 31, 2020 $[●] 

 

“Prairie Farms” means Prairie Farms Dairy, Inc. 

“Prairie Farms APA” means that certain Asset Purchase Agreement, dated as of April 8, 
2020, by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean Foods 
Company listed on the signature pages thereto, as the other selling entities, and Prairie Farms Dairy, 
Inc., as the buyer, as originally in effect. 

“Prairie Farms Sale” means the sale of certain of the Debtors’ assets to Prairie Farms 
pursuant to the Prairie Farms APA as authorized pursuant to the Prairie Farms Sale Order.  

“Prairie Farms Sale Order” means that certain order, among other things, (a) authorizing 
the Prairie Farms Sale free and clear of all claims, liens, interests, and encumbrances, (b) 
authorizing the Debtors to enter into and perform their obligations under the Prairie Farms APA 
and related documents, and (c) granting related relief [D.I. 1594]. 

“Receivables Purchase Agreement” means that certain Ninth Amended and Restated 
Receivables Purchase Agreement, dated as of November 14, 2019, by and among Dairy Group 
Receivables, L.P. and Dairy Group Receivables II, L.P., as Sellers, the Servicers from time to time 
party thereto, the Financial Institutions from time to time party thereto, the Companies from time 
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to time party thereto, and Coöperatieve Rabobank U.A., New York Branch, as LC Bank and as 
Agent for the Purchasers thereunder. 

“Specified Asset Sales” means the sale, transfer or other disposition, whether pursuant to 
a single transaction or a series of related transactions, of any property, business, line of business, 
enterprise or asset of the Borrower or any Subsidiary of the Borrower, which may constitute, 
individually or in the aggregate, a sale, transfer or other disposition of all or substantially all of the 
assets of the Borrower and its Subsidiary, pursuant to an order of the Bankruptcy Court and one or 
more of (a) the DFA Asset Purchase Agreement, (b) the Prairie Farms APA, (c) that certain Asset 
Purchase Agreement, dated as of April 8, 2020, by and among Dean Foods Company, Uncle Matt’s 
Organic, Inc., a Subsidiary of Dean Foods Company, as the seller, and Harmoni Inc., as the buyer, 
as originally in effect, (d) those two certain Asset Purchase Agreements, each dated as of April 7, 
2020, and each by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean 
Foods Company listed on the signature pages thereto, as the other selling entities, and Producers 
Dairy Foods, Inc., as the buyer, as originally in effect and (e) that certain Asset Purchase 
Agreement, dated as of April 7, 2020, by and among Dean Foods Company, as the seller, each of 
the Subsidiaries of Dean Foods Company listed on the signature pages thereto, as the other selling 
entities, and Mana Saves McArthur, LLC, as the buyer, as originally in effect.  

“Third Amendment” means that certain Third Amendment to Senior Secured Superpriority 
Debtor-in-Possession Credit Agreement, dated as of [●], 2020, among the Borrower, the 
Administrative Agent, the Lenders and the Voting Participants party thereto. 

“Third Amendment Effective Date” has the meaning assigned to such term in the Third 
Amendment; which date occurred on [●], 2020. 

B. Section 2.11(b) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

[“(b)(i) Within one (1) Business Day following receipt by any Loan Party or any Restricted 
Subsidiary of the Net Cash Proceeds in respect of the DFA Sale and/or the Prairie Farms Sale, the 
Borrower shall prepay Obligations in an aggregate amount equal to such percentage of the Net 
Cash Proceeds so received which, after giving effect to such prepayment and each other prepayment 
made pursuant to this Section 2.11 on such date, would result in the aggregate amount of Available 
Cash not exceeding the applicable Maximum Available Cash Amount (such prepayment to be 
applied as set forth in clause (d) below), (ii) within three (3) Business Days following the receipt 
by any Loan Party or any Restricted Subsidiary of any Net Cash Proceeds derived from any other 
Asset Sale or series of Asset Sales during the term of this Agreement (including, for the avoidance 
of doubt, any Specified Asset Sale (other than the DFA Sale or the Prairie Farms Sale)), the 
Borrower shall prepay the Obligations in an aggregate amount equal to the lesser of (A) one 
hundred percent (100%) of the Net Cash Proceeds so received and (B) such percentage of Net Cash 
Proceeds so received which, after giving effect to such prepayment and each other prepayment 
made pursuant to this Section 2.11 on such date, would result in the aggregate amount of Available 
Cash not exceeding the applicable Maximum Available Cash Amount (each such prepayment to be 
applied as set forth in clause (d) below), (iii) to the extent of cash proceeds received in connection 
with a Recovery Event which are not applied to repair, replace or relocate damaged property or to 
purchase or acquire fixed or capital assets in replacement of the assets lost or destroyed within 
thirty (30) days of the receipt of such cash proceeds, the Borrower shall prepay the Obligations in 
an aggregate amount equal to one hundred percent (100%) of such cash proceeds net of all 
third-party costs incurred to obtain such cash proceeds (such prepayment to be applied as set forth 
in clause (d) below), (iv) within one (1) Business Day following the receipt by any Loan Party or 
any Restricted Subsidiary of any proceeds of any tax refunds, the Borrower shall prepay the 
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Obligations in an aggregate amount equal to the lesser of one hundred percent (100%) of the amount 
of such tax refunds net of all tax obligations incurred as a result of the receipt of such tax refunds 
(such prepayment to be applied as set forth in clause (d) below) and (v) if at the close of business 
on any Tuesday, after giving effect to each other prepayment made pursuant to this Section 2.11 
on such date, the Available Cash exceeds the applicable Maximum Available Cash Amount (the 
Available Cash in excess thereof, the “Excess Available Cash Amount”), then on the immediately 
succeeding Business Day, the Borrower shall prepay the Obligations in an aggregate amount equal 
to such Excess Available Cash Amount.”] 

C. Section 2.11(d) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

“All such amounts pursuant to Section 2.11(a), (b) and (c) (including, for the avoidance of 
doubt, amounts pursuant to Section 2.11(b)(i) in connection with the DFA Sale and the Prairie 
Farms Sale) shall be applied, first, to prepay the Revolving Loans ratably (with a corresponding 
permanent reduction in Revolving Commitments) until the Revolving Loans are paid in full (and, 
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all 
outstanding LC Exposure in full, all Revolving Commitments in excess of Revolving Exposure at 
such time shall terminate automatically and without further action on the part of any Person), 
second, to Cash Collateralize outstanding LC Exposure (with a corresponding permanent reduction 
in Revolving Commitments) until such LC Exposure is Cash Collateralized in full (and, 
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all 
outstanding LC Exposure in full, all Revolving Commitments at such time shall terminate 
automatically and without further action on the part of any Person) and third, after all then 
outstanding Revolving Loans are paid in full, and all outstanding LC Exposure is Cash 
Collateralized in full, to prepay the DIP Term Loans ratably. Within the parameters of the 
applications set forth above, prepayments shall be applied first to ABR Loans and then to LIBOR 
Loans in direct order of Interest Period maturities.  If an Event of Default has occurred and is 
continuing at the time of any mandatory prepayment, the proceeds thereof shall be applied in 
accordance with Section 2.18(b).” 

D. Section 2.11(e) of the Credit Agreement is hereby amended by deleting each instance of 
the text “Section 2.11(b)(i) or (c)” appearing therein and replacing it with the text “Section 2.11(b)(i), (ii), 
(iv) or (v) or (c)”. 

E. Each of Sections 5.01(a), (b), (f) and (h) of the Credit Agreement is deleted in its entirety 
and replaced with the text “[Reserved]”. 

F. Section 5.01(g) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

[“by no later than 4:00 p.m. (New York time) on the second Friday occurring after the 
Third Amendment Effective Date and on every second Friday thereafter (or, if such day is not a 
Business Day, the next Business Day), a reasonably detailed internally generated statement of 
actual cash flows for the two-week period ended on the Business Day immediately prior to such 
date, together with a 14-week reasonably detailed update to budget with respect to non-ordinary 
course actual and reasonably expected, including prospective or contracted asset sales, changes in 
balances in cash and/or accounts receivable in respect of the Permitted Receivables Financing, any 
reasonably expected tax refunds and other actual and/or reasonably expected non-ordinary course 
cash disbursements and receipts, (with such supporting detail as the Administrative Agent and its 
financial advisor may request) and a reasonably detailed reconciliation to the last such budget 
delivered on the Third Amendment Effective Date or, if later, pursuant to this Section 5.10(g);”]  
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G. Section 7.01(d) of the Credit Agreement is hereby amended by deleting the text “Section 
5.01(f)” appearing therein and replacing it with the text “Section 2.11(b), (c) or (d), Section 5.01(f) or (g)”. 

H. Section 7.01(f) of the Credit Agreement is hereby amended by inserting the text “or, solely 
with respect to the Permitted Receivables Financing, with respect to the Disclosed Matters in respect 
thereof” immediately prior to the “)).” Appearing at the end thereof. 

I. Section 7.01(g) of the Credit Agreement is hereby amended by inserting the text “or, solely 
with respect to the Permitted Receivables Financing, the Disclosed Matters in respect thereof” immediately 
after the text “by the Orders” appearing in clause (i) of the first parenthetical appearing therein. 

J. Section 7.01(o) of the Credit Agreement is hereby amended by deleting the text “Any” 
appearing at the beginning thereof and replacing it with the text “Other than in respect of any Disclosed 
Matter with respect to any Specified Asset Sale, any”. 

K. Section 7.01(p)(iv) of the Credit Agreement is hereby amended by inserting the text “other 
than in respect of any Disclosed Matter with respect to any Specified Asset Sale,” at the beginning thereof. 

Representations and Warranties.  In order to induce the Administrative Agent, 
the Consenting Lenders and the Consenting Voting Participants to provide the confirmation set forth in 
Section II hereof and consent to the amendments and modifications to the Credit Agreement set forth herein, 
the Borrower represents and warrants that: 

A. On and as of the Third Amendment Effective Date, (a) immediately before and after giving 
effect to this Third Amendment, no Default or Event of Default shall have occurred and be continuing and 
(b) immediately before and after giving effect to the Third Amendment, each representation and warranty 
of the Loan Parties and their respective Restricted Subsidiaries contained in the Amended Credit Agreement 
and in each other Loan Document shall be true and correct in all material respects (or in all respects if the 
applicable representation or warranty is qualified by Material Adverse Effect or materiality) on and as of 
the Third Amendment Effective Date (provided that to the extent any such representation or warranty 
expressly relates to an earlier date, such representation or warranty shall instead be true and correct in all 
material respects (or in all respects if the applicable representation or warranty is qualified by Material 
Adverse Effect or materiality) as of such earlier date).1 

B. Organization; Powers. Each Loan Party is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization and, subject to the terms of 
the Final Order, has all requisite power and authority to carry on its business as now conducted, execute, 
deliver and perform its obligations under this Third Amendment and the other instruments, agreements and 
documents to which it is a party and executed and delivered in connection herewith and, except2 where the 
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where such 
qualification is required.   

C. Authorization; Enforceability. Subject to the terms of the Final Order, the execution, 
delivery and performance of this Third Amendment and the other instruments, agreements and documents 
to which it is a party and executed and delivered in connection herewith are within each Loan Party’s 
corporate, limited liability company or partnership powers, will not contravene the terms of any Loan 
Party’s Organization Documents and have been duly authorized by all necessary corporate and, if required, 

                                                      
1 NTD: Inconsistent with the First Amendment and the Second Amendment. Bring-down of reps is standard and we have 
appropriately modified for the Disclosed Matters.  The lenders need to know what they are agreeing to. 
2 NTD: This is about power and authority and not ongoing operation of the business and the future consummation of Specified 
Asset Sales doesn’t change that. 
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stockholder, shareholder, member and/or partner action.  Subject to the terms of the Final Order, this Third 
Amendment and the other instruments, agreements and documents to which it is a party and executed and 
delivered in connection herewith have been duly executed and delivered by the Borrower and each other 
Loan Party that is a party hereto and constitute a legal, valid and binding obligation of the Borrower and 
each other Loan Party, as applicable, enforceable in accordance with its terms, subject to applicable Debtor 
Relief Laws and subject to general principles of equity, regardless of whether considered in a proceeding 
in equity or at Law. 

D. Governmental Approvals; No Conflicts. Subject to the terms of the Final Order, the 
execution, delivery and performance of this Third Amendment and the other instruments, agreements and 
documents to which it is a party and executed and delivered in connection herewith (a) do not require any 
material consent or approval of, registration or filing with, or any other action by, any Governmental 
Authority, except such as have been obtained or made and are in full force and effect and except for the 
filing on or about the Third Amendment Effective Date of one or more current reports on Form 8-K with 
respect to this Third Amendment, (b) will not violate any material Law applicable to the Borrower or any 
of its Restricted Subsidiaries, (c) except as could not reasonably be expected to have a Material Adverse 
Effect, will not violate or result in a default under any indenture, agreement or other instrument binding 
upon the Borrower or any of its Restricted Subsidiaries or its assets (except those as to which waivers or 
consents have been obtained), and (d) will not result in the creation or imposition of any Lien on any asset 
of the Borrower or any of its Restricted Subsidiaries, except Liens created pursuant to the Loan Documents. 

Effectiveness.  This Third Amendment shall become effective on the first date (the 
“Third Amendment Effective Date”) on which (A) the Borrower, the Administrative Agent and the 
Consenting Lenders and Consenting Voting Participants constituting all of the Lenders and Voting 
Participants shall have signed a counterpart hereof (whether the same or different counterparts) and shall 
have delivered by way of “.pdf” via email transmission the same to the Administrative Agent and (B) each 
of the following conditions are satisfied: 

A. Representations and Warranties.  All representations and warranties contained herein shall 
be true and correct in all material respects (or in all respects if the applicable representation or warranty is 
qualified by Material Adverse Effect or materiality) on and as of the Third Amendment Effective Date 
(both immediately before and after giving effect to the Third Amendment) (provided that to the extent any 
such representation or warranty expressly relates to an expressly relates to an earlier date, such 
representation or warranty shall instead be true and correct in all material respects (or in all respects if the 
applicable representation or warranty is qualified by Material Adverse Effect or materiality) and of such 
earlier date) (and by its execution hereof, the Borrower shall be deemed to have represented and warranted 
such). 

B. No Default or Event of Default.  At the time of, and immediately before and after giving 
effect to this Third Amendment, no Default or Event of Default shall have occurred and be continuing (and 
by its execution hereof, the Borrower shall be deemed to have represented and warranted such). 

C. Post-DFA Sale Budget. The Borrower shall have delivered to the Administrative Agent, 
the Lenders and the Voting Participants a budget for the 14-week period commencing with the Third 
Amendment Effective Date with respect to non-ordinary course actual and reasonably expected course, 
including prospective or contracted asset sales, changes in balances in cash and/or accounts receivable in 
respect of the Permitted Receivables Financing, any reasonably expected tax refunds and other actual and/or 
reasonably expected non-ordinary course cash disbursements and receipts, (with such supporting detail as 
the Administrative Agent and its financial advisor may request). 

D. Consummation of DFA Sale. The DFA Asset Purchase Agreement shall have been (or 
substantially concurrently therewith, shall be) consummated in accordance with the DFA Sale Order and 
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the Borrower shall have delivered to the Administrative Agent, the Lenders and the Voting Participants a 
certificate of a Financial Officer of the Borrower certifying compliance with this clause (C) (and, for 
purposes of determining the Third Amendment Effective date, the Administrative Agent shall be permitted 
to conclusively rely on such certificate without any investigation on their part). 

The Administrative Agent shall notify the Borrower and the Lenders of the Third Amendment 
Effective Date upon the occurrence thereof, and such notice and the effectiveness of this Third Amendment, 
the consents provided herein and the Amended Credit Agreement shall be conclusive and binding upon all 
of the Lenders and all of the other parties to the Loan Documents and each of their successors and assigns; 
provided that, failure to give any such notice shall not affect the effectiveness, validity or enforceability of 
this Amendment, such consents and the Amended Credit Agreement. 

Confirmation of Guarantees and Security Interest.  By signing this Third 
Amendment, the Borrower, on behalf of each Loan Party, hereby consents to the terms of this Third 
Amendment and confirms that (x) the Secured Obligations of the Loan Parties under the Credit Agreement, 
as modified or supplemented hereby, the Security Agreement, the other Collateral Documents and the other 
Loan Documents (i) are entitled to the benefits of the guarantees and the security interests set forth or 
created in the Credit Agreement, the Security Agreement, the other Collateral Documents and the other 
Loan Documents and (ii) constitute “Secured Obligations” for purposes of the Credit Agreement, the 
Security Agreement, the other Collateral Documents and all other Loan Documents and (y) after giving 
effect to the terms hereof, the Credit Agreement (as amended hereby), the Security Agreement, each other 
Collateral Document and each other Loan Document are, and shall continue to be, in full force and effect 
and are hereby ratified and confirmed in all respects and the terms of this Third Amendment shall not affect 
in any way its obligations  and liabilities under any Loan Document (including, without limitation, the 
guaranty and any grant of security interests and pledges pursuant to the Credit Agreement, the Security 
Agreement and other Collateral Document or any other Loan Document) to which it is a party (as such 
Loan Documents are amended or otherwise expressly modified by this Third Amendment (including 
Section II hereof)).  The Borrower hereby ratifies and confirms on behalf of each Loan Party that all Liens 
granted, conveyed, or assigned to the Administrative Agent by such Person pursuant to any Collateral 
Document or any other Loan Document to which it is a party remain in full force and effect, are not released 
or reduced, and continue to secure full payment and performance of the Secured Obligations.   

Reference To and Effect Upon the Loan Documents. 

A. From and after the Third Amendment Effective Date, (i) the term “Agreement,” in the 
Amended Credit Agreement, and all references to the Credit Agreement in any other Loan Document, shall 
mean the Credit Agreement as modified hereby and after giving effect to all consents set forth herein, and 
(ii) this Third Amendment shall constitute a “Loan Document” for all purposes of the Amended Credit 
Agreement and the other Loan Documents. 

B. This Third Amendment is limited as specified herein and shall not constitute a 
modification, acceptance or waiver of, or consent to modifications of or deviations from, any other 
provision of the Credit Agreement, any Collateral Document or any other Loan Document or a novation of 
existing obligations and liabilities under the Loan Documents (including, for the avoidance of doubt, other 
rights in respect of the Sale Motion, the Sale Process and the underlying sales contemplated therein as set 
forth in the Loan Documents). The Credit Agreement, as specifically amended by this Third Amendment 
(after giving effect to all consents set forth herein), and each of the other Loan Documents are and shall 
continue to be in full force and effect and are hereby in all respects ratified and confirmed. 

C. The parties hereto agree that, notwithstanding anything to the contrary set forth in Section 
9.23 of the Credit Agreement or the Amended Credit Agreement (as applicable) or any corresponding 
provision of any other Loan Document, to the extent that Section 5.14 of the Amended Credit Agreement 
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is inconsistent with the Orders as in effect immediately prior to the occurrence of the Third Amendment 
Effective Date, Section 5.14 of the Amended Credit Agreement shall control. 

Release; Covenant not to Sue.  In consideration of this Third Amendment and 
the agreements and waivers of the Administrative Agent and the Consenting Lenders and Consenting 
Voting Participants set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Borrower, on behalf of itself and each of its Restricted 
Subsidiaries, and each of their respective successors and assigns (collectively, as the “Releasing Parties” 
and each, individually, as a “Releasing Party”), hereby absolutely, unconditionally and irrevocably releases, 
remises and forever discharges the Administrative Agent and each of the Consenting Lenders and 
Consenting Voting Participants and their respective successors and assigns, and their respective present and 
former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys, 
employees, agents and other representatives (the Administrative Agent, each Consenting Lender and 
Consenting Voting Participant and all such other Persons being hereinafter referred to collectively as the 
“Releasees” and individually as a “Releasee”), of and from all demands, actions, causes of action, suits, 
covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, reckonings, 
damages and any and all other claims, counterclaims, defenses, rights of set off, demands and liabilities 
whatsoever of every name and nature now known or unknown, suspected or unsuspected, both at law and 
in equity, which any Releasing Party may hold, have or claim to have against the Releasees or any of them 
for, upon, or by reason of any circumstance, action, cause or thing whatsoever, for or on account of, or in 
relation to, or in any way in connection with the Third Amendment or the transactions hereunder, in each 
case which has arisen at any time on or prior to the Third Amendment Effective Date; provided that for the 
avoidance of doubt, nothing in this Section VIII shall affect continuing obligations of the Releasees under 
this Third Amendment, the Amended Credit Agreement and the other Loan Documents   

The Borrower confirms, on behalf of itself and each other Releasing Party, that it and they (i) 
understand, acknowledge and agree that the releases set forth above may be pleaded as a full and complete 
defense and may be used as a basis for an injunction against any action, suit or other proceeding which may 
be instituted, prosecuted or attempted in breach of the provisions of such release and (ii) agree that no fact, 
event, circumstance, evidence or transaction which could now be asserted or which may hereafter be 
discovered will affect in any manner the final, absolute and unconditional nature of the release set forth 
above. 

The Borrower, on behalf of itself and each other Releasing Party, hereby absolutely, 
unconditionally and irrevocably covenants and agrees with and in favor of each Releasee that it will not sue 
(at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Claim 
released, remised and discharged by any Releasing Party pursuant to this Section VIII. 

Legal Expenses. The Borrower hereby agrees to pay all reasonable fees and out 
of pocket expenses of counsel to the Administrative Agent incurred by the Administrative Agent in 
connection with the preparation, negotiation and execution of this Third Amendment and any other 
instruments and documents executed and delivered in connection herewith.  The Borrower hereby reaffirms 
in all respects its obligations set forth in Section 9.03 of the Credit Agreement and the Amended Credit 
Agreement and any corresponding provision contained in any Loan Documents, in each case, in accordance 
with the terms thereof. 

Counterparts, Etc.  This Third Amendment may be executed in any number of 
counterparts, each of which when so executed shall be deemed an original, but all such counterparts shall 
constitute one and the same instrument, and all signatures need not appear on any one counterpart. Any 
party hereto may execute and deliver a counterpart of this Third Amendment by delivering by facsimile or 
other electronic transmission a signature page of this Third Amendment signed by such party, and any such 
facsimile or other electronic signature shall be treated in all respects as having the same effect as an original 
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signature. Section headings in this Third Amendment are included herein for convenience of reference only 
and shall not constitute part of this Third Amendment for any other purpose.  A complete set of counterparts 
of this Third Amendment shall be lodged with the Borrower and the Administrative Agent. 

Governing Law.  This Third Amendment and any claims, controversy, dispute or 
cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Third 
Amendment and the transactions contemplated hereby shall be governed by, and construed and interpreted 
in accordance with, the Law of the State of New York and, to the extent applicable, the Bankruptcy Code. 

Headings. The headings, captions and arrangements used in this Third 
Amendment are, unless specified otherwise, for convenience only and shall not be deemed to limit, amplify 
or modify the terms of this Third Amendment, nor affect the meaning thereof. 

[Signature Pages to follow] 
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers to execute 
and deliver this Third Amendment as of the date first above written. 

 

BORROWER: DEAN FOODS COMPANY, 
as the Borrower 

By:       
 Name:   
 Title:   
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ADMINISTRATIVE AGENT: COÖPERATIEVE RABOBANK U.A., NEW 
YORK BRANCH, an Administrative Agent  

By:       
 Name: 
 Title:  

By:       
 Name: 
 Title: 
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LENDERS: COÖPERATIEVE RABOBANK U.A., NEW 
YORK BRANCH, as a Lender  

By:       
 Name: 
 Title:  

By:       
 Name: 
 Title: 
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 [●], as a [Lender / Voting Participant]  

By:       
 Name:  
 Title:   

[If a second signature block is needed] 

By:       
 Name:  
 Title:   
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THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY  
DEBTOR-IN-POSSESSION CREDIT AGREEMENT 

 

This THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY DEBTOR-IN-
POSSESSION CREDIT AGREEMENT (this “Third Amendment”) is entered into as of [●], 2020, among 
Dean Foods Company, a Delaware corporation and a debtor and debtor-in-possession under chapter 11 of 
the Bankruptcy Code (the “Borrower”), Coöperatieve Rabobank U.A., New York Branch, as administrative 
agent (the “Administrative Agent”) and the Lenders and Voting Participants party hereto (collectively 
(including any Voting Participant that provides the confirmation set forth in Section II hereof and consents 
to the amendments contained herein indirectly through consent of the Lender that participated its Loans 
and/or Commitments to such Voting Participant), the “Consenting Lenders and Consenting Voting 
Participants”).  Capitalized terms used but not otherwise defined herein shall have the respective meanings 
ascribed to such terms in the Amended Credit Agreement (as defined below). 

RECITALS 

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to 
that certain Senior Secured Superpriority Debtor-in-Possession Credit Agreement, dated as of November 
14, 2019 (as amended, restated or otherwise modified from time to time prior to the date hereof, the “Credit 
Agreement”, and the Credit Agreement as amended by this Third Amendment, the “Amended Credit 
Agreement”); and 

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders and Voting 
Participants agree to make certain amendments and other modifications and provide certain consents set 
forth below, and the Administrative Agent and the Consenting Lenders and Consenting Voting Participants 
have agreed to such amendments and other modifications and have agreed to provide such consents.  

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable consideration, 
the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as follows:   

Rules of Construction.  The interpretive matters specified in Section 1.03 of the 
Credit Agreement shall apply to this Third Amendment, including the terms defined in the preamble and 
recitals hereto. 

Confirmation Regarding Treatment of the Specified Asset Sales.   

A. Effective as of the Third Amendment Effective Date (as defined below), the Consenting 
Lenders and Consenting Voting Participants hereby acknowledge and agree that, (x) so long as the 
Borrower remains at all times in compliance with Section 2.11 of the Amended Credit Agreement and (y) 
solely to the extent the same do not materially impair the rights of the Secured Parties under the Orders 
and/or the Loan Documents , none of (A) the Disclosed Matters resulting from the consummation of any 
or all of the Specified Asset Sales, in each case, in accordance with the applicable Bankruptcy Court orders, 
(B) the Disclosed Matters resulting from the performance by the Borrower or any Subsidiary or Affiliate 
of the Borrower of its obligations under any asset purchase agreement governing any Specified Asset Sale 
as in effect on the date hereof, (C)(x) the failure of any representation or warranty set forth in this Third 
Amendment, the Amended Credit Agreement, any other Loan Document or any certificate or other 
document delivered in connection herewith or therewith, to be true and correct when made or deemed to 
have been made as a result of the Disclosed Matters or (y) the failure of the Borrower or any other Loan 
Party to observe or perform any covenant, condition or agreement set forth in this Third Amendment, the 
Amended Credit Agreement or any other Loan Document (other than the covenants set forth in Section 2.11 
of the Amended Credit Agreement), in each case, to the extent that such failure results from the Disclosed 
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Matters, and/or (D) the occurrence or existence of an Amortization Event as a result of the Disclosed 
Matters, will, in any such case, in and of itself, cause or otherwise result in a Default or Event of Default 
under the Amended Credit Agreement.  As used herein, the term “Disclosed Matters” means those certain 
conditions and events and other details relating to the Specified Asset Sales and Receivables Purchase 
Agreement (as defined below), in any such case, to the extent disclosed in a written notice from the 
Borrower to the Administrative Agent and the Lenders and Voting Participants (with reasonable detail and 
explanation) not later than 3 Business Days prior to the Third Amendment Effective Date, excluding, in 
any such case, any such matters rejected by the Required Lenders in writing (which may be via email) on 
or prior to the Third Amendment Effective Date. 

B. This Section II is limited precisely as written and shall not be deemed to (i) be a waiver of 
or a consent to the modification of or deviation from any other term or condition of the Credit Agreement, 
the Amended Credit Agreement or any other Loan Document or any of the other instruments or agreements 
referred to therein other than as expressly set forth in this Section II, or (ii) prejudice any right or rights 
which any of the Lenders or the Administrative Agent or any other Secured Party now have or may have 
in the future under or in connection with the Credit Agreement, the Amended Credit Agreement, any other 
Loan Documents or any of the other instruments or agreements referred to therein. Except as expressly set 
forth in this Section II, the terms, provisions and conditions of the Amended Credit Agreement and other 
Loan Documents shall remain in full force and effect and in all other respects are hereby ratified and 
confirmed. 

Amendments to Credit Agreement.  Effective as of the Third Amendment 
Effective Date, the Credit Agreement is hereby amended as follows:  

A. Section 1.01 of the Credit Agreement is amended by: 

1. Deleting the definitions of Extended Scheduled Maturity Date and Maturity 
Extension Conditions.  

2. Amending the definition of Permitted Receivables Financing by inserting the text 
“except to the extent expressly consented to pursuant to Section (II)(A) of the Third 
Amendment,” at the beginning of clause (C) thereof. 

3. Amending the definition of Asset Sale by deleting the text “6.05(d)” appearing 
therein. 

4. Amending the definition of Capital Expenditures by deleting the text “Section 
2.11(b)(ii)” appearing therein and replacing it with the text “Section 2.11(b)(iii)”. 

5. Amending the definition of Net Cash Proceeds by deleting the text “the amount of 
all payments required to be made as a result of such Asset Sale to repay Indebtedness (other 
than Loans) secured by such asset or otherwise subject to mandatory prepayment as a result 
of such Asset Sale” appearing therein and replacing it with the text “the amount of all 
payments required to be made as a result of such Asset Sale to repay Indebtedness (other 
than Loans) secured by such asset on a senior basis to the Loans or otherwise subject to 
mandatory prepayment as a result of such Asset Sale which payments, in each case, are 
made in accordance with an order of the Bankruptcy Court and constitute Disclosed 
Matters”. 

6. Amending and restating each of the following definitions as follows: 

(a) “Applicable Rate” means, for any day, with respect to any ABR Loan or LIBOR 
Loan, or with respect to the commitment fees payable hereunder at any time, as 
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the case may be, the applicable rate per annum set forth below under the caption 
“ABR Spread”, “LIBOR Spread” or “Commitment Fee Rate”, as the case may be, 
for the applicable period set forth below under the caption “Applicable Period”: 

Applicable 
Period 

LIBOR 
Spread 

ABR 
Spread 

Commitment 
Fee 
Rate 

Prior to the Third Amendment 
Effective Date 

7.00% 6.00% 0.50% 

At all times from and after Third 
Amendment Effective Date 

9.00% 8.00% 0.50% 

 

(b) “Maturity Date” means the earliest to occur of: 

(a) the effective date of a plan of reorganization filed in the 
Bankruptcy Cases that is confirmed pursuant to an order of the Bankruptcy Court; 

(b) the first date on which all of the Specified Asset Sales have been 
consummated; 

(c) the Final Order ceasing to be in full force and effect for any 
reason; 

(d) the failure to consummate the Prairie Farms Sale in accordance 
with the Prairie Farms Sale Order on or before June 1, 2020; 

(e) the acceleration of the Obligations or termination by the 
Administrative Agent and/or the Required Lenders of the Revolving 
Commitments; and  

(f) the Scheduled Maturity Date. 

(c)  “Scheduled Maturity Date” means July 31, 2020. 

7. Adding each of the following defined terms in the proper alphabetical order:  

“Available Cash” [means, as of any date of determination, the aggregate amount of all cash  
and Cash Equivalents held on the balance sheet of, or controlled by, any Loan Party or any of its 
Restricted Subsidiaries, excluding in each case, (a) Cash Collateral, (b) any cash or Cash 
Equivalents held in trust for, or otherwise held for the benefit of, any Person (other than the 
Borrower or any Subsidiary or Affiliate of the Borrower) and (c) prior to the first date of satisfaction 
in full of all payment Obligations under and as defined in the Receivables Purchase Agreement 
(other than indemnification and other contingent obligations not yet due and owing), (i)  cash 
controlled or held by any Loan Party or any of its Restricted Subsidiaries for the benefit of, any 
Receivables Financier pursuant to the terms of the Receivables Purchase Agreement and (ii) any 
Pooled Assets (under and as defined in the Receivables Purchase Agreement) and any proceeds 
thereof.] 

“DFA” means Dairy Farmers of America, Inc. 

“DFA Asset Purchase Agreement” means that certain Asset Purchase Agreement, dated as 
of April 6, 2020, by and among Dean Foods Company, as the seller, each of the subsidiaries of 
Dean Foods Company party thereto and DFA, as the buyer, as originally in effect. 
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“DFA Sale” means the sale of certain of the Debtors’ assets to DFA pursuant to the DFA 
Asset Purchase Agreement as authorized pursuant to the DFA Sale Order. 

“DFA Sale Order” means that certain order, among other things, (a) authorizing the DFA 
Sale free and clear of all claims, liens, interests, and encumbrances, (b) authorizing the Debtors to 
enter into and perform their obligations under the DFA Asset Purchase Agreement and related 
documents, and (c) granting related relief [D.I. 1572].  

“Disclosed Matters” has the meaning assigned to such term in the Third Amendment. 

“Maximum Available Cash Amount” means the aggregate amount set forth in the table 
below under the caption “Available Cash” in respect of the corresponding applicable period set 
forth below under the caption “Applicable Period” (as such table may be supplemented or modified 
from time to time, as reasonably agreed by the Administrative Agent and the Borrower, to reflect 
any updated cash flow projections and other data or information delivered to the Administrative 
Agent by or on behalf of the Borrower pursuant to Section 5.01(g)): 

Applicable Period Available Cash 
On or prior to May 2, 2020 $[●] 

May 3, 2020 – May 9, 2020 $[●] 

May 10, 2020 – May 16, 2020 $[●] 

May 17, 2020 – May 23, 2020 $[●] 

May 24, 2020 – May 31, 2020 $[●] 

June 1, 2020 – June 30, 2020 $[●] 

July 1, 2020 – July 31, 2020 $[●] 

 

“Prairie Farms” means Prairie Farms Dairy, Inc. 

“Prairie Farms APA” means that certain Asset Purchase Agreement, dated as of April 8, 
2020, by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean Foods 
Company listed on the signature pages thereto, as the other selling entities, and Prairie Farms Dairy, 
Inc., as the buyer, as originally in effect. 

“Prairie Farms Sale” means the sale of certain of the Debtors’ assets to Prairie Farms 
pursuant to the Prairie Farms APA as authorized pursuant to the Prairie Farms Sale Order.  

“Prairie Farms Sale Order” means that certain order, among other things, (a) authorizing 
the Prairie Farms Sale free and clear of all claims, liens, interests, and encumbrances, (b) 
authorizing the Debtors to enter into and perform their obligations under the Prairie Farms APA 
and related documents, and (c) granting related relief [D.I. 1594]. 

“Receivables Purchase Agreement” means that certain Ninth Amended and Restated 
Receivables Purchase Agreement, dated as of November 14, 2019, by and among Dairy Group 
Receivables, L.P. and Dairy Group Receivables II, L.P., as Sellers, the Servicers from time to time 
party thereto, the Financial Institutions from time to time party thereto, the Companies from time 
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to time party thereto, and Coöperatieve Rabobank U.A., New York Branch, as LC Bank and as 
Agent for the Purchasers thereunder. 

“Specified Asset Sales” means the sale, transfer or other disposition, whether pursuant to 
a single transaction or a series of related transactions, of any property, business, line of business, 
enterprise or asset of the Borrower or any Subsidiary of the Borrower, which may constitute, 
individually or in the aggregate, a sale, transfer or other disposition of all or substantially all of the 
assets of the Borrower and its Subsidiary, pursuant to an order of the Bankruptcy Court and one or 
more of (a) the DFA Asset Purchase Agreement, (b) the Prairie Farms APA, (c) that certain Asset 
Purchase Agreement, dated as of April 8, 2020, by and among Dean Foods Company, Uncle Matt’s 
Organic, Inc., a Subsidiary of Dean Foods Company, as the seller, and Harmoni Inc., as the buyer, 
as originally in effect, (d) those two certain Asset Purchase Agreements, each dated as of April 7, 
2020, and each by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean 
Foods Company listed on the signature pages thereto, as the other selling entities, and Producers 
Dairy Foods, Inc., as the buyer, as originally in effect and (e) that certain Asset Purchase 
Agreement, dated as of April 7, 2020, by and among Dean Foods Company, as the seller, each of 
the Subsidiaries of Dean Foods Company listed on the signature pages thereto, as the other selling 
entities, and Mana Saves McArthur, LLC, as the buyer, as originally in effect.  

“Third Amendment” means that certain Third Amendment to Senior Secured Superpriority 
Debtor-in-Possession Credit Agreement, dated as of [●], 2020, among the Borrower, the 
Administrative Agent, the Lenders and the Voting Participants party thereto. 

“Third Amendment Effective Date” has the meaning assigned to such term in the Third 
Amendment; which date occurred on [●], 2020. 

B. Section 2.11(b) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

[“(b)(i) Within one (1) Business Day following receipt by any Loan Party or any Restricted 
Subsidiary of the Net Cash Proceeds in respect of the DFA Sale and/or the Prairie Farms Sale, the 
Borrower shall prepay Obligations in an aggregate amount equal to such percentage of the Net 
Cash Proceeds so received which, after giving effect to such prepayment and each other prepayment 
made pursuant to this Section 2.11 on such date, would result in the aggregate amount of Available 
Cash not exceeding the applicable Maximum Available Cash Amount (such prepayment to be 
applied as set forth in clause (d) below), (ii) within three (3) Business Days following the receipt 
by any Loan Party or any Restricted Subsidiary of any Net Cash Proceeds derived from any other 
Asset Sale or series of Asset Sales during the term of this Agreement (including, for the avoidance 
of doubt, any Specified Asset Sale (other than the DFA Sale or the Prairie Farms Sale)), the 
Borrower shall prepay the Obligations in an aggregate amount equal to the lesser of (A) one 
hundred percent (100%) of the Net Cash Proceeds so received and (B) such percentage of Net Cash 
Proceeds so received which, after giving effect to such prepayment and each other prepayment 
made pursuant to this Section 2.11 on such date, would result in the aggregate amount of Available 
Cash not exceeding the applicable Maximum Available Cash Amount (each such prepayment to be 
applied as set forth in clause (d) below), (iii) to the extent of cash proceeds received in connection 
with a Recovery Event which are not applied to repair, replace or relocate damaged property or to 
purchase or acquire fixed or capital assets in replacement of the assets lost or destroyed within 
thirty (30) days of the receipt of such cash proceeds, the Borrower shall prepay the Obligations in 
an aggregate amount equal to one hundred percent (100%) of such cash proceeds net of all 
third-party costs incurred to obtain such cash proceeds (such prepayment to be applied as set forth 
in clause (d) below), (iv) within one (1) Business Day following the receipt by any Loan Party or 
any Restricted Subsidiary of any proceeds of any tax refunds, the Borrower shall prepay the 

Case 19-36313   Document 1874-1   Filed in TXSB on 04/30/20   Page 5 of 15



 

AMERICAS 102659008 

6 
 

 

Error! Unknown document property name.  

Obligations in an aggregate amount equal to the lesser of one hundred percent (100%) of the amount 
of such tax refunds net of all tax obligations incurred as a result of the receipt of such tax refunds 
(such prepayment to be applied as set forth in clause (d) below) and (v) if at the close of business 
on any Tuesday, after giving effect to each other prepayment made pursuant to this Section 2.11 
on such date, the Available Cash exceeds the applicable Maximum Available Cash Amount (the 
Available Cash in excess thereof, the “Excess Available Cash Amount”), then on the immediately 
succeeding Business Day, the Borrower shall prepay the Obligations in an aggregate amount equal 
to such Excess Available Cash Amount.”] 

C. Section 2.11(d) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

“All such amounts pursuant to Section 2.11(a), (b) and (c) (including, for the avoidance of 
doubt, amounts pursuant to Section 2.11(b)(i) in connection with the DFA Sale and the Prairie 
Farms Sale) shall be applied, first, to prepay the Revolving Loans ratably (with a corresponding 
permanent reduction in Revolving Commitments) until the Revolving Loans are paid in full (and, 
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all 
outstanding LC Exposure in full, all Revolving Commitments in excess of Revolving Exposure at 
such time shall terminate automatically and without further action on the part of any Person), 
second, to Cash Collateralize outstanding LC Exposure (with a corresponding permanent reduction 
in Revolving Commitments) until such LC Exposure is Cash Collateralized in full (and, 
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all 
outstanding LC Exposure in full, all Revolving Commitments at such time shall terminate 
automatically and without further action on the part of any Person) and third, after all then 
outstanding Revolving Loans are paid in full, and all outstanding LC Exposure is Cash 
Collateralized in full, to prepay the DIP Term Loans ratably. Within the parameters of the 
applications set forth above, prepayments shall be applied first to ABR Loans and then to LIBOR 
Loans in direct order of Interest Period maturities.  If an Event of Default has occurred and is 
continuing at the time of any mandatory prepayment, the proceeds thereof shall be applied in 
accordance with Section 2.18(b).” 

D. Section 2.11(e) of the Credit Agreement is hereby amended by deleting each instance of 
the text “Section 2.11(b)(i) or (c)” appearing therein and replacing it with the text “Section 2.11(b)(i), (ii), 
(iv) or (v) or (c)”. 

E. Each of Sections 5.01(a), (b), (f) and (h) of the Credit Agreement is deleted in its entirety 
and replaced with the text “[Reserved]”. 

F. Section 5.01(g) of the Credit Agreement is hereby amended and restated in its entirety as 
follows: 

[“by no later than 4:00 p.m. (New York time) on the second Friday occurring after the 
Third Amendment Effective Date and on every second Friday thereafter (or, if such day is not a 
Business Day, the next Business Day), a reasonably detailed internally generated statement of 
actual cash flows for the two-week period ended on the Business Day immediately prior to such 
date, together with a 14-week reasonably detailed update to budget with respect to non-ordinary 
course actual and reasonably expected, including prospective or contracted asset sales, changes in 
balances in cash and/or accounts receivable in respect of the Permitted Receivables Financing, any 
reasonably expected tax refunds and other actual and/or reasonably expected non-ordinary course 
cash disbursements and receipts, (with such supporting detail as the Administrative Agent and its 
financial advisor may request) and a reasonably detailed reconciliation to the last such budget 
delivered on the Third Amendment Effective Date or, if later, pursuant to this Section 5.10(g);”]  

Case 19-36313   Document 1874-1   Filed in TXSB on 04/30/20   Page 6 of 15



 

AMERICAS 102659008 

7 
 

 

Error! Unknown document property name.  

G. Section 7.01(d) of the Credit Agreement is hereby amended by deleting the text “Section 
5.01(f)” appearing therein and replacing it with the text “Section 2.11(b), (c) or (d), Section 5.01(f) or (g)”. 

H. Section 7.01(f) of the Credit Agreement is hereby amended by inserting the text “or, solely 
with respect to the Permitted Receivables Financing, with respect to the Disclosed Matters in respect 
thereof” immediately prior to the “)).” Appearing at the end thereof. 

I. Section 7.01(g) of the Credit Agreement is hereby amended by inserting the text “or, solely 
with respect to the Permitted Receivables Financing, the Disclosed Matters in respect thereof” immediately 
after the text “by the Orders” appearing in clause (i) of the first parenthetical appearing therein. 

J. Section 7.01(o) of the Credit Agreement is hereby amended by deleting the text “Any” 
appearing at the beginning thereof and replacing it with the text “Other than in respect of any Disclosed 
Matter with respect to any Specified Asset Sale, any”. 

K. Section 7.01(p)(iv) of the Credit Agreement is hereby amended by inserting the text “other 
than in respect of any Disclosed Matter with respect to any Specified Asset Sale,” at the beginning thereof. 

Representations and Warranties.  In order to induce the Administrative Agent, 
the Consenting Lenders and the Consenting Voting Participants to provide the confirmation set forth in 
Section II hereof and consent to the amendments and modifications to the Credit Agreement set forth herein, 
the Borrower represents and warrants that: 

A. On and as of the Third Amendment Effective Date, (a) immediately before and after giving 
effect to this Third Amendment, no Default or Event of Default shall have occurred and be continuing and 
(b) immediately before and after giving effect to the Third Amendment, each representation and warranty 
of the Loan Parties and their respective Restricted Subsidiaries contained in the Amended Credit Agreement 
and in each other Loan Document shall be true and correct in all material respects (or in all respects if the 
applicable representation or warranty is qualified by Material Adverse Effect or materiality) on and as of 
the Third Amendment Effective Date (provided that to the extent any such representation or warranty 
expressly relates to an earlier date, such representation or warranty shall instead be true and correct in all 
material respects (or in all respects if the applicable representation or warranty is qualified by Material 
Adverse Effect or materiality) as of such earlier date).1 

B. Organization; Powers. Each Loan Party is duly organized, validly existing and in good 
standing under the laws of the jurisdiction of its incorporation or organization and, subject to the terms of 
the Final Order, has all requisite power and authority to carry on its business as now conducted, execute, 
deliver and perform its obligations under this Third Amendment and the other instruments, agreements and 
documents to which it is a party and executed and delivered in connection herewith and, except2 where the 
failure to do so, individually or in the aggregate, could not reasonably be expected to result in a Material 
Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction where such 
qualification is required.   

C. Authorization; Enforceability. Subject to the terms of the Final Order, the execution, 
delivery and performance of this Third Amendment and the other instruments, agreements and documents 
to which it is a party and executed and delivered in connection herewith are within each Loan Party’s 
corporate, limited liability company or partnership powers, will not contravene the terms of any Loan 
Party’s Organization Documents and have been duly authorized by all necessary corporate and, if required, 

                                                      
1 NTD: Inconsistent with the First Amendment and the Second Amendment. Bring-down of reps is standard and we have 
appropriately modified for the Disclosed Matters.  The lenders need to know what they are agreeing to. 
2 NTD: This is about power and authority and not ongoing operation of the business and the future consummation of Specified 
Asset Sales doesn’t change that. 
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stockholder, shareholder, member and/or partner action.  Subject to the terms of the Final Order, this Third 
Amendment and the other instruments, agreements and documents to which it is a party and executed and 
delivered in connection herewith have been duly executed and delivered by the Borrower and each other 
Loan Party that is a party hereto and constitute a legal, valid and binding obligation of the Borrower and 
each other Loan Party, as applicable, enforceable in accordance with its terms, subject to applicable Debtor 
Relief Laws and subject to general principles of equity, regardless of whether considered in a proceeding 
in equity or at Law. 

D. Governmental Approvals; No Conflicts. Subject to the terms of the Final Order, the 
execution, delivery and performance of this Third Amendment and the other instruments, agreements and 
documents to which it is a party and executed and delivered in connection herewith (a) do not require any 
material consent or approval of, registration or filing with, or any other action by, any Governmental 
Authority, except such as have been obtained or made and are in full force and effect and except for the 
filing on or about the Third Amendment Effective Date of one or more current reports on Form 8-K with 
respect to this Third Amendment, (b) will not violate any material Law applicable to the Borrower or any 
of its Restricted Subsidiaries, (c) except as could not reasonably be expected to have a Material Adverse 
Effect, will not violate or result in a default under any indenture, agreement or other instrument binding 
upon the Borrower or any of its Restricted Subsidiaries or its assets (except those as to which waivers or 
consents have been obtained), and (d) will not result in the creation or imposition of any Lien on any asset 
of the Borrower or any of its Restricted Subsidiaries, except Liens created pursuant to the Loan Documents. 

Effectiveness.  This Third Amendment shall become effective on the first date (the 
“Third Amendment Effective Date”) on which (A) the Borrower, the Administrative Agent and the 
Consenting Lenders and Consenting Voting Participants constituting all of the Lenders and Voting 
Participants shall have signed a counterpart hereof (whether the same or different counterparts) and shall 
have delivered by way of “.pdf” via email transmission the same to the Administrative Agent and (B) each 
of the following conditions are satisfied: 

A. Representations and Warranties.  All representations and warranties contained herein shall 
be true and correct in all material respects (or in all respects if the applicable representation or warranty is 
qualified by Material Adverse Effect or materiality) on and as of the Third Amendment Effective Date 
(both immediately before and after giving effect to the Third Amendment) (provided that to the extent any 
such representation or warranty expressly relates to an expressly relates to an earlier date, such 
representation or warranty shall instead be true and correct in all material respects (or in all respects if the 
applicable representation or warranty is qualified by Material Adverse Effect or materiality) and of such 
earlier date) (and by its execution hereof, the Borrower shall be deemed to have represented and warranted 
such). 

B. No Default or Event of Default.  At the time of, and immediately before and after giving 
effect to this Third Amendment, no Default or Event of Default shall have occurred and be continuing (and 
by its execution hereof, the Borrower shall be deemed to have represented and warranted such). 

C. Post-DFA Sale Budget. The Borrower shall have delivered to the Administrative Agent, 
the Lenders and the Voting Participants a budget for the 14-week period commencing with the Third 
Amendment Effective Date with respect to non-ordinary course actual and reasonably expected course, 
including prospective or contracted asset sales, changes in balances in cash and/or accounts receivable in 
respect of the Permitted Receivables Financing, any reasonably expected tax refunds and other actual and/or 
reasonably expected non-ordinary course cash disbursements and receipts, (with such supporting detail as 
the Administrative Agent and its financial advisor may request). 

D. Consummation of DFA Sale. The DFA Asset Purchase Agreement shall have been (or 
substantially concurrently therewith, shall be) consummated in accordance with the DFA Sale Order and 
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the Borrower shall have delivered to the Administrative Agent, the Lenders and the Voting Participants a 
certificate of a Financial Officer of the Borrower certifying compliance with this clause (C) (and, for 
purposes of determining the Third Amendment Effective date, the Administrative Agent shall be permitted 
to conclusively rely on such certificate without any investigation on their part). 

The Administrative Agent shall notify the Borrower and the Lenders of the Third Amendment 
Effective Date upon the occurrence thereof, and such notice and the effectiveness of this Third Amendment, 
the consents provided herein and the Amended Credit Agreement shall be conclusive and binding upon all 
of the Lenders and all of the other parties to the Loan Documents and each of their successors and assigns; 
provided that, failure to give any such notice shall not affect the effectiveness, validity or enforceability of 
this Amendment, such consents and the Amended Credit Agreement. 

Confirmation of Guarantees and Security Interest.  By signing this Third 
Amendment, the Borrower, on behalf of each Loan Party, hereby consents to the terms of this Third 
Amendment and confirms that (x) the Secured Obligations of the Loan Parties under the Credit Agreement, 
as modified or supplemented hereby, the Security Agreement, the other Collateral Documents and the other 
Loan Documents (i) are entitled to the benefits of the guarantees and the security interests set forth or 
created in the Credit Agreement, the Security Agreement, the other Collateral Documents and the other 
Loan Documents and (ii) constitute “Secured Obligations” for purposes of the Credit Agreement, the 
Security Agreement, the other Collateral Documents and all other Loan Documents and (y) after giving 
effect to the terms hereof, the Credit Agreement (as amended hereby), the Security Agreement, each other 
Collateral Document and each other Loan Document are, and shall continue to be, in full force and effect 
and are hereby ratified and confirmed in all respects and the terms of this Third Amendment shall not affect 
in any way its obligations  and liabilities under any Loan Document (including, without limitation, the 
guaranty and any grant of security interests and pledges pursuant to the Credit Agreement, the Security 
Agreement and other Collateral Document or any other Loan Document) to which it is a party (as such 
Loan Documents are amended or otherwise expressly modified by this Third Amendment (including 
Section II hereof)).  The Borrower hereby ratifies and confirms on behalf of each Loan Party that all Liens 
granted, conveyed, or assigned to the Administrative Agent by such Person pursuant to any Collateral 
Document or any other Loan Document to which it is a party remain in full force and effect, are not released 
or reduced, and continue to secure full payment and performance of the Secured Obligations.   

Reference To and Effect Upon the Loan Documents. 

A. From and after the Third Amendment Effective Date, (i) the term “Agreement,” in the 
Amended Credit Agreement, and all references to the Credit Agreement in any other Loan Document, shall 
mean the Credit Agreement as modified hereby and after giving effect to all consents set forth herein, and 
(ii) this Third Amendment shall constitute a “Loan Document” for all purposes of the Amended Credit 
Agreement and the other Loan Documents. 

B. This Third Amendment is limited as specified herein and shall not constitute a 
modification, acceptance or waiver of, or consent to modifications of or deviations from, any other 
provision of the Credit Agreement, any Collateral Document or any other Loan Document or a novation of 
existing obligations and liabilities under the Loan Documents (including, for the avoidance of doubt, other 
rights in respect of the Sale Motion, the Sale Process and the underlying sales contemplated therein as set 
forth in the Loan Documents). The Credit Agreement, as specifically amended by this Third Amendment 
(after giving effect to all consents set forth herein), and each of the other Loan Documents are and shall 
continue to be in full force and effect and are hereby in all respects ratified and confirmed. 

C. The parties hereto agree that, notwithstanding anything to the contrary set forth in Section 
9.23 of the Credit Agreement or the Amended Credit Agreement (as applicable) or any corresponding 
provision of any other Loan Document, to the extent that Section 5.14 of the Amended Credit Agreement 
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is inconsistent with the Orders as in effect immediately prior to the occurrence of the Third Amendment 
Effective Date, Section 5.14 of the Amended Credit Agreement shall control. 

Release; Covenant not to Sue.  In consideration of this Third Amendment and 
the agreements and waivers of the Administrative Agent and the Consenting Lenders and Consenting 
Voting Participants set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, the Borrower, on behalf of itself and each of its Restricted 
Subsidiaries, and each of their respective successors and assigns (collectively, as the “Releasing Parties” 
and each, individually, as a “Releasing Party”), hereby absolutely, unconditionally and irrevocably releases, 
remises and forever discharges the Administrative Agent and each of the Consenting Lenders and 
Consenting Voting Participants and their respective successors and assigns, and their respective present and 
former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers, attorneys, 
employees, agents and other representatives (the Administrative Agent, each Consenting Lender and 
Consenting Voting Participant and all such other Persons being hereinafter referred to collectively as the 
“Releasees” and individually as a “Releasee”), of and from all demands, actions, causes of action, suits, 
covenants, contracts, controversies, agreements, promises, sums of money, accounts, bills, reckonings, 
damages and any and all other claims, counterclaims, defenses, rights of set off, demands and liabilities 
whatsoever of every name and nature now known or unknown, suspected or unsuspected, both at law and 
in equity, which any Releasing Party may hold, have or claim to have against the Releasees or any of them 
for, upon, or by reason of any circumstance, action, cause or thing whatsoever, for or on account of, or in 
relation to, or in any way in connection with the Third Amendment or the transactions hereunder, in each 
case which has arisen at any time on or prior to the Third Amendment Effective Date; provided that for the 
avoidance of doubt, nothing in this Section VIII shall affect continuing obligations of the Releasees under 
this Third Amendment, the Amended Credit Agreement and the other Loan Documents   

The Borrower confirms, on behalf of itself and each other Releasing Party, that it and they (i) 
understand, acknowledge and agree that the releases set forth above may be pleaded as a full and complete 
defense and may be used as a basis for an injunction against any action, suit or other proceeding which may 
be instituted, prosecuted or attempted in breach of the provisions of such release and (ii) agree that no fact, 
event, circumstance, evidence or transaction which could now be asserted or which may hereafter be 
discovered will affect in any manner the final, absolute and unconditional nature of the release set forth 
above. 

The Borrower, on behalf of itself and each other Releasing Party, hereby absolutely, 
unconditionally and irrevocably covenants and agrees with and in favor of each Releasee that it will not sue 
(at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Claim 
released, remised and discharged by any Releasing Party pursuant to this Section VIII. 

Legal Expenses. The Borrower hereby agrees to pay all reasonable fees and out 
of pocket expenses of counsel to the Administrative Agent incurred by the Administrative Agent in 
connection with the preparation, negotiation and execution of this Third Amendment and any other 
instruments and documents executed and delivered in connection herewith.  The Borrower hereby reaffirms 
in all respects its obligations set forth in Section 9.03 of the Credit Agreement and the Amended Credit 
Agreement and any corresponding provision contained in any Loan Documents, in each case, in accordance 
with the terms thereof. 

Counterparts, Etc.  This Third Amendment may be executed in any number of 
counterparts, each of which when so executed shall be deemed an original, but all such counterparts shall 
constitute one and the same instrument, and all signatures need not appear on any one counterpart. Any 
party hereto may execute and deliver a counterpart of this Third Amendment by delivering by facsimile or 
other electronic transmission a signature page of this Third Amendment signed by such party, and any such 
facsimile or other electronic signature shall be treated in all respects as having the same effect as an original 
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signature. Section headings in this Third Amendment are included herein for convenience of reference only 
and shall not constitute part of this Third Amendment for any other purpose.  A complete set of counterparts 
of this Third Amendment shall be lodged with the Borrower and the Administrative Agent. 

Governing Law.  This Third Amendment and any claims, controversy, dispute or 
cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this Third 
Amendment and the transactions contemplated hereby shall be governed by, and construed and interpreted 
in accordance with, the Law of the State of New York and, to the extent applicable, the Bankruptcy Code. 

Headings. The headings, captions and arrangements used in this Third 
Amendment are, unless specified otherwise, for convenience only and shall not be deemed to limit, amplify 
or modify the terms of this Third Amendment, nor affect the meaning thereof. 

[Signature Pages to follow] 
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers to execute 
and deliver this Third Amendment as of the date first above written. 

 

BORROWER: DEAN FOODS COMPANY, 
as the Borrower 

By:       
 Name:   
 Title:   

 
 
 

Case 19-36313   Document 1874-1   Filed in TXSB on 04/30/20   Page 12 of 15



Signature Page to Third Amendment to Dean Foods DIP Credit Agreement 

   
 

ADMINISTRATIVE AGENT: COÖPERATIEVE RABOBANK U.A., NEW 
YORK BRANCH, an Administrative Agent  

By:       
 Name: 
 Title:  

By:       
 Name: 
 Title: 
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LENDERS: COÖPERATIEVE RABOBANK U.A., NEW 
YORK BRANCH, as a Lender  

By:       
 Name: 
 Title:  

By:       
 Name: 
 Title: 
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 [●], as a [Lender / Voting Participant]  

By:       
 Name:  
 Title:   

[If a second signature block is needed] 

By:       
 Name:  
 Title:   
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AMERICAS 102659008

THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

This THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY DEBTOR-IN-
POSSESSION CREDIT AGREEMENT (this “Third Amendment”) is entered into as of [●], 2020, among
Dean Foods Company, a Delaware corporation and a debtor and debtor-in-possession under chapter 11 of
the Bankruptcy Code (the “Borrower”), Coöperatieve Rabobank U.A., New York Branch, as
administrative agent (the “Administrative Agent”), the Lenders and Voting Participants party hereto
(collectively (including any Voting Participant that provides the confirmation set forth in Section II
hereof and consents to the amendments contained herein indirectly through consent of the Lender that
participated its Loans and/or Commitments to such Voting Participant), the “Consenting Lenders and
Consenting Voting Participants”) and the other parties hereto.  Capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed to such terms in the Amended Credit
Agreement (as defined below).

RECITALS

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to
that certain Senior Secured Superpriority Debtor-in-Possession Credit Agreement, dated as of November
14, 2019 (as amended, restated or otherwise modified from time to time prior to the date hereof, the
“Credit Agreement”, and the Credit Agreement as amended by this Third Amendment, the “Amended
Credit Agreement”); and

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders and
Voting Participants agree to make certain amendments and other modifications and provide certain
consents set forth below, and the Administrative Agent and the Consenting Lenders and Consenting
Voting Participants have agreed to such amendments and other modifications and have agreed to provide
such consents.

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

SECTION I.  Rules of Construction.  The interpretive matters specified in Section 1.03 of the
Credit Agreement shall apply to this Third Amendment, including the terms defined in the preamble and
recitals hereto.

SECTION II.  Confirmation Regarding Treatment of the Specified Asset Sales.

A. Effective as of the Third Amendment Effective Date (as defined below), the Consenting
Lenders and Consenting Voting Participants hereby acknowledge and agree that, so long as the Borrower
remains at all times in compliance with Section 2.11 of the Amended Credit Agreement, none of (A) the
consummation of any or all of the Specified Asset Sales, in each case, in accordance with the applicable
Bankruptcy Court orders, (B) the performance by the Borrower or any Subsidiary or Affiliate of the
Borrower of its obligations under any asset purchase agreement governing a Specified Asset Sale (in each
case, as in effect on the Third Amendment Effective Date and as the same may be amended,
supplemented or otherwise modified from time to time other than in a manner materially adverse to the
Administrative Agent, the Lenders or the Voting Participants, the “Specified Asset Sale Agreements”),
(C)(x) the failure of any representation or warranty set forth in this Third Amendment, the Amended
Credit Agreement, any other Loan Document or any certificate or other document delivered in connection
herewith or therewith, to be true and correct when made or deemed to have been made as a result of the
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consummation of the Specified Asset Sales and the performance by the Borrower or any Subsidiary or
Affiliate of the Borrower of its obligations under the Specified Asset Sale Agreements or (y) the failure of
the Borrower or any other Loan Party to observe or perform any covenant, condition or agreement set
forth in this Third Amendment, the Amended Credit Agreement or any other Loan Document (other than
the covenants set forth in Section 2.11 of the Amended Credit Agreement), in each case, to the extent that
such failure results from the consummation of the Specified Asset Sales and the performance by the
Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any Specified Asset Sale
Agreements in accordance with their respective terms, and/or (D) the occurrence or existence of an
Amortization Event, a Potential Amortization Event or a Specified Amortization Event (each, as defined
in the Receivables Purchase Agreement, as amended from time to time on or prior to the date hereof) as a
result of the consummation of the Specified Asset Sales and the performance by the Borrower or any
Subsidiary or Affiliate of the Borrower of its obligations under the Specified Asset Sale Agreements, will,
in any such case, in and of itself, cause or otherwise result in a Default or Event of Default under the
Amended Credit Agreement; provided that, upon the failure of any Loan Party to comply with any
provision of Section 2.11 of the Amended Credit Agreement there shall occur an immediate Event of
Default under the Loan Documents, and the foregoing agreements and waivers set forth in this Section
II(A) shall be automatically deemed to be null and void and of no further effect.

B. This Section II is limited precisely as written and shall not be deemed to (i) be a waiver
of or a consent to the modification of or deviation from any other term or condition of the Credit
Agreement, the Amended Credit Agreement or any other Loan Document or any of the other instruments
or agreements referred to therein other than as expressly set forth in this Section II, or (ii) prejudice any
right or rights which any of the Lenders or the Administrative Agent or any other Secured Party now have
or may have in the future under or in connection with the Credit Agreement, the Amended Credit
Agreement, any other Loan Documents or any of the other instruments or agreements referred to therein.
Except as expressly set forth in this Section II, the terms, provisions and conditions of the Amended
Credit Agreement and other Loan Documents shall remain in full force and effect and in all other respects
are hereby ratified and confirmed.

SECTION III.  Amendments to Credit Agreement.  Effective as of the Third Amendment
Effective Date, the Credit Agreement is hereby amended as follows:

A. Section 1.01 of the Credit Agreement is amended by:

1. Amending the definition of Net Cash Proceeds by:

(a) deleting the text “the amount of all payments required to be made as a result of
such Asset Sale to repay Indebtedness (other than Loans) secured by such asset
or otherwise subject to mandatory prepayment as a result of such Asset Sale”
appearing thereinin clause (ii) thereof and replacing it with the text “the amount
of all payments required to be made as a result of such Asset Sale to repay
Indebtedness (other than Loans) secured by such asset on a senior basis to the
Loans or otherwise subject to a required mandatory prepayment as a result of
such Asset Sale which payments, in each case, are made in accordance with an
order of the Bankruptcy Court”.

(b) deleting the text “and” appearing immediately prior to clause (iii) thereof and
replacing it with “,”; and

(c) adding the following text immediately prior to the “.” appearing at  the end of
clause (iii) thereof:
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“and (iv) solely in connection with the consummation of the DFA Sale, an
amount equal to the sum of (x) the “Payroll (from Admin Claims)” payments and
(y) the “KERP/STIP” payments, in each case set forth opposite such category in
the column for the Month/Week Ending “Apr 5/1/20” as set forth in the post-
DFA sale budget delivered pursuant to, and satisfying the condition to the
occurrence of the Third Amendment Effective Date set forth in, Section V.D. of
the Third Amendment (the sum of (x) and (y), the “Additional DFA Hold-Back
Amounts”)”.

2. Deleting the definitions of Extended Scheduled Maturity Date and Maturity
Extension Conditions.

3. Amending the definition of Permitted Receivables Financing by inserting the text
“except any such amendments or modifications effected on or prior to the Third
Amendment Effective Date or otherwise to the extent expressly consented to pursuant to
Section II(A) of the Third Amendment,” at the beginning of clause (C) thereof.

4. Amending the definition of Capital Expenditures by deleting the text “; provided
that Capital Expenditures shall not include any such expenditure made in accordance with
Section 2.11(b)(ii) with the cash proceeds of any Recovery Event” at the end thereof.

5. Amending the definition of Revolving Commitment by deleting the text
“Section 2.11(b)” appearing therein and replacing it with the text “Section 2.11(d)”.

6. Amending and restating each of the following definitions as follows:

(a) “Applicable Rate” means, for any day, with respect to any ABR Loan or LIBOR
Loan, or with respect to the commitment fees payable hereunder at any time, as
the case may be, the applicable rate per annum set forth below under the caption
“ABR Spread”, “LIBOR Spread” or “Commitment Fee Rate”, as the case may
be, for the applicable period set forth below under the caption “Applicable
Period”:

Applicable
Period

LIBOR
Spread

ABR
Spread

Commitment
Fee
Rate

Prior to the Third Amendment
Effective Date

7.00% 6.00% 0.50%

At all times from and after Third
Amendment Effective Date

9.00% 8.00% 0.50%

(b)  “Maturity Date” means the earliest to occur of:

(a) the effective date of a plan of reorganization filed in the
Bankruptcy Cases that is confirmed pursuant to an order of the Bankruptcy
Court;

(b) the Final Order ceasing to be in full force and effect for any
reason;
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(c) the failure to consummate (x) the DFA Sale in accordance with
the DFA Sale Order on or before May 5, 2020 or (y) the Prairie Farms Sale in
accordance with the Prairie Farms Sale Order on or before June 1, 2020;

(d) (x) the acceleration of the Obligations or (y) termination by the
Administrative Agent and/or the Required Lenders of the Revolving
Commitments (excluding, for the avoidance of doubt, the automatic termination
of the Revolving Commitments in accordance with Section 2.11(d)); and

(e) the Scheduled Maturity Date.

(c)  “Scheduled Maturity Date” means July 31, 2020.

7. Adding each of the following defined terms in the proper alphabetical order:

“Additional DFA Hold-Back Amounts” has the meaning assigned to such term in the
definition of Net Cash Proceeds.

“Available Cash” means, as of any date of determination, the aggregate amount of all
cash and Cash Equivalents held on the balance sheet of, or controlled by, any Loan Party or any
of its Restricted Subsidiaries, excluding in each case, (a) any cash or Cash Equivalents held in
any trust established pursuant to binding arrangements and agreements existing prior to April 1,
2020 in accordance with past practice for, or otherwise held for the benefit of, any Person (other
than the Borrower or any Subsidiary or Affiliate of the Borrower) and, (b) prior to the first date of
satisfaction in full of all payment Obligations under and as defined in the Receivables Purchase
Agreement (other than indemnification and other contingent obligations not yet due and owing),
(i)  cash controlled or required to be held by any Loan Party or any of its Restricted Subsidiaries
for the benefit of any Receivables Financier pursuant to the terms of the Receivables Purchase
Agreement and (ii) any Pool Assets (under and as defined in the Receivables Purchase
Agreement) and any proceeds thereof and (c) cash and Cash Equivalents received from DFA,
Prairie Farms or their respective Affiliates or subsidiaries as consideration for the consummation
of the DFA Sale and/or the Prairie Farms Sale1.

“Available Cash Reference Date” means the last Business Day of each calendar week,
commencing on the first Friday on or following the Third Amendment Effective Date.

“Available Cash Reporting Date” means the first Business Day immediately following
each Available Cash Reference Date.

“DFA” means Dairy Farmers of America, Inc.

“DFA Asset Purchase Agreement” means that certain Asset Purchase Agreement, dated
as of April 6, 2020, by and among Dean Foods Company, as the seller, each of the subsidiaries of
Dean Foods Company party thereto and DFA, as the buyer, as in effect on the Third Amendment
Effective Date and as amended, supplemented or otherwise modified from time to time other than
in a manner materially adverse to the Administrative Agent, the Lenders or the Voting
Participants.

1 NTD: These amounts get swept pursuant to the asset sale sweep and timing considerations for payment of fees and expenses
that would be backed out of “Net Cash Proceeds” require we not inadvertently sweep cash needed to pay those items in the
interim.
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“DFA Sale” means the sale of certain of the Debtors’ assets to DFA pursuant to the DFA
Asset Purchase Agreement as authorized pursuant to the DFA Sale Order.

“DFA Sale Order” means that certain order, among other things, (a) authorizing the DFA
Sale free and clear of all claims, liens, interests, and encumbrances, (b) authorizing the Debtors to
enter into and perform their obligations under the DFA Asset Purchase Agreement and related
documents, and (c) granting related relief [D.I. 1572].

“Maximum Available Cash Amount” means the sum of (a)an amount equal to
$20,000,000, (b) the aggregate amount of any payments made in the period from but excluding
Friday, May 1, 2020 to and including Friday, May 8, 2020 in connection with the consummation
of the DFA Sale, and (c) the aggregate amount of any payments made in the period from but
excluding Friday, May 1, 2020 to and including Friday, May 8, 2020 in connection with the
consummation of the Prairie Farms Sale..2

“Prairie Farms” means Prairie Farms Dairy, Inc.

“Prairie Farms APA” means that certain Asset Purchase Agreement, dated as of April 8,
2020, by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean Foods
Company listed on the signature pages thereto, as the other selling entities, and Prairie Farms
Dairy, Inc., as the buyer, as in effect on the Third Amendment Effective Date and as amended,
supplemented or otherwise modified from time to time other than in a manner materially adverse
to the Administrative Agent, the Lenders or the Voting Participants.

“Prairie Farms Sale” means the sale of certain of the Debtors’ assets to Prairie Farms
pursuant to the Prairie Farms APA as authorized pursuant to the Prairie Farms Sale Order.

“Prairie Farms Sale Order” means that certain order, among other things, (a) authorizing
the Prairie Farms Sale free and clear of all claims, liens, interests, and encumbrances, (b)
authorizing the Debtors to enter into and perform their obligations under the Prairie Farms APA
and related documents, and (c) granting related relief [D.I. 1594].

“Receivables Purchase Agreement” means that certain Ninth Amended and Restated
Receivables Purchase Agreement, dated as of November 14, 2019, by and among Dairy Group
Receivables, L.P. and Dairy Group Receivables II, L.P., as Sellers, the Servicers from time to
time party thereto, the Financial Institutions from time to time party thereto, the Companies from
time to time party thereto, and Coöperatieve Rabobank U.A., New York Branch, as LC Bank and
as Agent for the Purchasers thereunder.

“Specified Asset Sale Agreements” has the meaning assigned to such term in the Third
Amendment.

“Specified Asset Sales” means the sale, transfer or other disposition, whether pursuant to
a single transaction or a series of related transactions, of any property, business, line of business,
enterprise or asset of the Borrower or any Subsidiary of the Borrower, which may, from time to
time on or after the Third Amendment Effective Date, constitute, individually or in the aggregate,
a sale, transfer or other disposition of all or substantially all of the assets of the Borrower and/or
any of its Subsidiaries, pursuant to an order of the Bankruptcy Court and one or more of (a) the
DFA Asset Purchase Agreement, (b) the Prairie Farms APA, (c) that certain Asset Purchase

2 NTD: The definition of Net Cash Proceeds already backs out fees, expenses and taxes relating to the transactions.  We’re
adding a clause to back out the budgeted KERP/STIP and Payroll expense for next week.
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Agreement, dated as of April 8, 2020, by and among Dean Foods Company, Uncle Matt’s
Organic, Inc., a Subsidiary of Dean Foods Company, as the seller, and Harmoni Inc., as the
buyer, as in effect on the Third Amendment Effective Date and as amended, supplemented or
otherwise modified from time to time other than in a manner materially adverse to the
Administrative Agent, the Lenders or the Voting Participants, (d) those two certain Asset
Purchase Agreements, each dated as of April 7, 2020, and each by and among Dean Foods
Company, as the seller, each of the Subsidiaries of Dean Foods Company listed on the signature
pages thereto, as the other selling entities, and Producers Dairy Foods, Inc., as the buyer, as in
effect on the Third Amendment Effective Date and as amended, supplemented or otherwise
modified from time to time other than in a manner materially adverse to the Administrative
Agent, the Lenders or the Voting Participants and (e) that certain Asset Purchase Agreement,
dated as of April 7, 2020, by and among Dean Foods Company, as the seller, each of the
Subsidiaries of Dean Foods Company listed on the signature pages thereto, as the other selling
entities, and Mana Saves McArthur, LLC, as the buyer, as in effect on the Third Amendment
Effective Date and as amended, supplemented or otherwise modified from time to time other than
in a manner materially adverse to the Administrative Agent, the Lenders or the Voting
Participants.

“Third Amendment” means that certain Third Amendment to Senior Secured
Superpriority Debtor-in-Possession Credit Agreement, dated as of [●], 2020, among the
Borrower, the Administrative Agent, the Lenders and the Voting Participants party thereto, and
the other parties thereto.

“Third Amendment Effective Date” has the meaning assigned to such term in the Third
Amendment; which date occurred on [●], 2020.

B. Section 2.11(b) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“(b)(i) Within one (1) Business Day following the first Available Cash Reporting Date
occurring after the date of receipt by any Loan Party or any Restricted Subsidiary of any Net
Cash Proceeds in respect of the DFA Sale and/or the Prairie Farms Sale and/or any other Asset
Sale or series of Asset Sales during the term of this Agreement, the Borrower shall make a
prepayment of the Obligations in an amount which, after giving effect to such prepayment and
each other prepayment made pursuant to this Section 2.11 on such date, would result in the
aggregate amount of Available Cash as of the immediately preceding Available Cash Reference
Date (but giving pro forma effect to such receipt of any Net Cash Proceeds) not exceeding the
Maximum Available Cash Amount at that time (each such prepayment to be applied as set forth
in clause (d) below), (ii) within one (1) Business Day following the first Available Cash
Reporting Date occurring after the date of receipt by any Loan Party or any Restricted Subsidiary
of any proceeds in connection with a Recovery Event, the Borrower shall prepay the Obligations
in an aggregate amount equal to one hundred percent (100%) of such cash proceeds net of all
third party costs incurred to obtain such cash proceeds (such prepayment to be applied as set forth
in clause (d) below), (iii) within one (1) Business Day following the first Available Cash
Reporting Date occurring after the date of receipt by any Loan Party or any Restricted Subsidiary
of any proceeds of any tax refunds, the Borrower shall prepay the Obligations in an aggregate
amount equal to one hundred percent (100%) of the amount of such tax refunds net of all tax
obligations incurred as a result of the receipt of such tax refunds (such prepayment to be applied
as set forth in clause (d) below) and (iv) if Available Cash as of any Available Cash Reference
Date exceeds the Maximum Available Cash Amount at that time (the Available Cash in excess
thereof, the “Excess Available Cash Amount”), then within one (1) Business Day following the

AMERICAS 102659008

6

Case 19-36313   Document 1874-2   Filed in TXSB on 04/30/20   Page 6 of 21



first Available Cash Reporting Date thereafter, the Borrower shall prepay the Obligations in an
aggregate amount equal to such Excess Available Cash Amount.”

C. Section 2.11(c) of the Credit Agreement is hereby amended by inserting the words “prior
to the consummation of the terms of the DFA Sale in accordance with the DFA Asset Purchase
Agreement” immediately after the words “at any time” in the first line thereof.

D. Section 2.11(d) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“All such amounts pursuant to Section 2.11(a), (b) and (c) (including, for the avoidance
of doubt, amounts pursuant to Section 2.11(b)(i) in connection with the DFA Sale and the Prairie
Farms Sale) shall be applied, first, to prepay the Revolving Loans ratably (with a corresponding
permanent reduction in Revolving Commitments) until the Revolving Loans are paid in full (and,
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all
outstanding LC Exposure in full, all Revolving Commitments in excess of Revolving Exposure at
such time shall terminate automatically and without further action on the part of any Person),
second, to Cash Collateralize outstanding LC Exposure (with a corresponding permanent
reduction in Revolving Commitments) until such LC Exposure is Cash Collateralized in full (and,
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all
outstanding LC Exposure in full, all Revolving Commitments at such time shall terminate
automatically and without further action on the part of any Person) and third, after all then
outstanding Revolving Loans are paid in full, and all outstanding LC Exposure is Cash
Collateralized in full, to prepay the DIP Term Loans ratably. Within the parameters of the
applications set forth above, prepayments shall be applied first to ABR Loans and then to LIBOR
Loans in direct order of Interest Period maturities.  If an Event of Default has occurred and is
continuing at the time of any mandatory prepayment, the proceeds thereof shall be applied in
accordance with Section 2.18(b).”

E. Section 2.11(e) of the Credit Agreement is hereby amended by deleting each instance of
the text “Section 2.11(b)(i) or (c)” appearing therein and replacing it with the text “Section 2.11(b)(i),
(b)(ii), (b)(iii), (b)(iv) or (c)”.

F. Section 2.12(c) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“In the event that:

(i) “(i) In the event that all or any portion of the DIP Term Loans of a Lender are repaid, prepaid,
refinanced or replaced at any time (whether voluntary or mandatory, including as a result of
acceleration or at the Maturity Date) or any Commitment of a Lender is permanently refinanced,
replaced, terminated, expired, cancelled or reduced (whether voluntary or mandatory, including in
connection with any prepayment or as a result of acceleration or at the Maturity Date (but
excluding, for the avoidance of doubt, the termination of DIP Term Loan Commitments in
connection with the making of DIP Term Loans of the equivalent principal amount (on a dollar-
for-dollar basis) on the Final Order Date in accordance with Section 2.09(a)), such repayment,
prepayment, refinancing, replacement, termination, expiration, cancellation or reduction will be
made together with an exit fee in an amount equal to (i) 1.25% of the aggregate principal amount
of the DIP Term Loans so repaid, prepaid, refinanced or replaced and (ii) without duplication of
any payment pursuant to the preceding clause (i), 1.25% of the aggregate principal amount of
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Commitments so permanently refinanced, replaced, terminated, expired, cancelled or reduced;
and.

(ii) in(ii) In addition to (and not in lieu of) any fee payable pursuant to  preceding clause (i) all or
any portion of the DIP Term Loans of a Lender are repaid, prepaid, refinanced or replaced at any
time on or following the Third Amendment Effective Date (whether voluntary or mandatory,
including as a result of acceleration or at the Maturity Date, but excluding any prepayment
pursuant to Section 2.11(b) with the Net Cash Proceeds in respect of the DFA Sale and/or the
Prairie Farms Sale in connection with the consummation thereof on or about the Third
Amendment Effective Date (excluding any escrow and/or hold-back amounts)), such repayment,
prepayment, refinancing or replacement will be made together with, an exit fee in an amount
equal to 1.00% of the sum of (a) the Maximum Available Cash Amount and (b) the Additional
DFA Hold-Back Amounts, which exit fee shall be earned and due on the Third Amendment
Effective Date and payable in full in cash to each Lender holding DIP Term Loans on the Third
Amendment Effective Date on the earlier of (x) the Maturity Date and (y) the first date on which
all DIP Term Loans have been paid in full, ratably in accordance with the aggregate principal
amount of thetheir respective DIP Term Loans so repaid, prepaid, refinanced or replacedon the
Third Amendment Effective Date.”

G. Each of Sections 5.01(a), (b), (f) and (h) of the Credit Agreement is deleted in its entirety
and replaced with the text “[Reserved]”.

H. Section 5.01(g) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“by no later than 4:00 p.m. (New York time) on:

(i) each Available Cash Reporting Date, a cash report
as of the immediately preceding Available Cash Reference Date setting
forth the aggregate amount of all cash, Cash Equivalents and Available Cash
held on the balance sheet of, or controlled by, any Loan Party or any of its
Restricted Subsidiaries identifying the institution(s) at which such cash and Cash
Equivalents are held and the amount of such cash and Cash Equivalents at each
institution;

(ii) Wednesday, May 20, 2020, and on every second
Wednesday thereafter (or, if such Wednesday is not a Business Day, the next
Business Day) (the “Bi-Weekly Reporting Date”), a reasonably detailed
internally generated statement of actual cash flows for the two-week period
ended on the Friday immediately preceding such Bi-Weekly Reporting Date,
together with a 13-week reasonably detailed update to budget with respect to
non-ordinary course actual and reasonably expected, including prospective or
contracted asset sales, changes in balances in cash and/or accounts receivable in
respect of the Permitted Receivables Financing, any reasonably expected tax
refunds and other actual and/or reasonably expected non-ordinary course cash
disbursements and receipts (with such supporting detail as the Administrative
Agent and its financial advisor may request), a reasonably detailed reconciliation
to the last such budget delivered on the Third Amendment Effective Date or, if
later, delivered pursuant to this Section 5.01(g)(ii) and, to the extent that any
Loan Party or Restricted Subsidiary receives any non-cash proceeds from any
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source, an explanation as to why such amount has not been received in cash,
which updated, modified or supplemented budget shall be in form and substance
reasonably satisfactory to the Administrative Agent and the Required Lenders,
provided that no such updated, modified or supplemented budget shall be
effective until so approved;

(iii) the date falling two Business Days after the
consummation of the DFA Sale, a statement of the Net Cash Proceeds generated
by the DFA Sale and a reasonably detailed final funds flow in respect of the DFA
Sale; and

(iv) the date falling two Business Days after the
consummation of the Prairie Farms Sale, a statement of the Net Cash Proceeds
generated by the Prairie Farms Sale and a reasonably detailed final funds flow in
respect of the Prairie Farms Sale;”

I. Section 7.01(d) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“The Borrower or any Restricted Subsidiary shall (i) use any Available Cash to make
disbursements, expenses and other payments other than (A) as contemplated by any approved
budget delivered on the Third Amendment Effective Date or, if later, delivered pursuant to
Section 5.01(g)(ii) (save to the extent that the sum of all disbursements, expenses and payments
made by the Borrower and its Restricted Subsidiaries does not exceed 110% of budgeted
disbursements, expenses and payments for the rolling four-week period ending on the Friday
immediately preceding the most recent Bi-Weekly Reporting Date (first tested with respect to the
four-week period ending Friday, May 29, 2020)), (B) payments on or about the date of
consummation of the DFA Sale or otherwise on or prior to Friday, May 8, 2020, in each case, in
connection with the consummation of the DFA Sale, or (C) payments on or about the date of
consummation of the Prairie Farms Sale or otherwise on or prior to Friday, May 8, 2020, in each
case, in connection with the consummation of the Prairie Farms Sale, (ii) make any payment to an
Unrestricted Subsidiary (other than any payment to any Receivables Financier pursuant to the
terms of the Receivables Purchase Agreement), or (iii) fail to observe or perform any covenant,
condition or agreement contained in (A) Section 2.11(b), (c) or (d), 5.01(g), 5.02(a), 5.03 (with
respect to the Borrower’s existence), 5.08, 5.11, 5.12, 5.14, 5.17 or in Article VI or (B) Section
5.13, 5.15 or 5.16 and, in the case of this clause (iii)(B), such failure shall continue unremedied
for a period of five (5) Business Days after the earlier of a Responsible Officer of the Borrower or
any of its Restricted Subsidiaries having knowledge of such breach or notice thereof from the
Administrative Agent.”

J. Section 7.01(f) of the Credit Agreement is hereby amended by inserting the text “or,
solely with respect to the Permitted Receivables Financing, to the extent such failure to make payment is
permitted (or not prohibited) by the terms thereof as in effect on the Third Amendment Effective Date”
immediately prior to the “)).” appearing at the end thereof.

K. Section 7.01(g) of the Credit Agreement is hereby amended by inserting the text “or the
terms of any Permitted Receivables Financing as in effect on the Third Amendment Effective Date”
immediately after the text “by the Orders” appearing in clause (i) of the first parenthetical appearing
therein.
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L. Section 7.01(o) of the Credit Agreement is hereby amended by deleting the text “Any”
appearing at the beginning thereof and replacing it with the text “Other than in respect of any Specified
Asset Sale, any”.

M. Section 7.01(p)(iv) of the Credit Agreement is hereby amended by inserting the text
“other than in respect of any Specified Asset Sale,” at the beginning thereof.

SECTION IV.  Representations and Warranties.  In order to induce the Administrative Agent,
the Consenting Lenders and the Consenting Voting Participants to provide the confirmation set forth in
Section II hereof and consent to the amendments and modifications to the Credit Agreement set forth
herein, the Borrower represents and warrants that:

A. On and as of the Third Amendment Effective Date, (a) other than in the case of any
Default or Event of Default that would result from the consummation of the Specified Asset Sales and the
performance by the Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any
Specified Asset Sale Agreements, immediately before and after giving effect to this Third Amendment,
no Default or Event of Default shall have occurred and be continuing and (b) other than to the extent of
any inaccuracy that would result from the consummation of the Specified Asset Sales and the
performance by the Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any
Specified Asset Sale Agreements, immediately before and after giving effect to the Third Amendment,
each representation and warranty of the Loan Parties and their respective Restricted Subsidiaries
contained in the Amended Credit Agreement and in each other Loan Document shall be true and correct
in all material respects (or in all respects if the applicable representation or warranty is qualified by
Material Adverse Effect or materiality) on and as of the Third Amendment Effective Date (provided that
to the extent any such representation or warranty expressly relates to an earlier date, such representation
or warranty shall instead be true and correct in all material respects (or in all respects if the applicable
representation or warranty is qualified by Material Adverse Effect or materiality) as of such earlier date).

B. Organization; Powers. Each Loan Party is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization and, subject to the terms of
the Final Order, has all requisite power and authority to carry on its business as now conducted, execute,
deliver and perform its obligations under this Third Amendment and the other instruments, agreements
and documents to which it is a party and executed and delivered in connection herewith and, except
where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction
where such qualification is required.

C. Authorization; Enforceability. Subject to the terms of the Final Order, the execution,
delivery and performance of this Third Amendment and the other instruments, agreements and documents
to which it is a party and executed and delivered in connection herewith are within each Loan Party’s
corporate, limited liability company or partnership powers, will not contravene the terms of any Loan
Party’s Organization Documents and have been duly authorized by all necessary corporate and, if
required, stockholder, shareholder, member and/or partner action.  Subject to the terms of the Final Order,
this Third Amendment and the other instruments, agreements and documents to which it is a party and
executed and delivered in connection herewith have been duly executed and delivered by the Borrower
and each other Loan Party that is a party hereto and constitute a legal, valid and binding obligation of the
Borrower and each other Loan Party, as applicable, enforceable in accordance with its terms, subject to
applicable Debtor Relief Laws and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at Law.
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D. Governmental Approvals; No Conflicts. Subject to the terms of the Final Order, the
execution, delivery and performance of this Third Amendment and the other instruments, agreements and
documents to which it is a party and executed and delivered in connection herewith (a) do not require any
material consent or approval of, registration or filing with, or any other action by, any Governmental
Authority, except such as have been obtained or made and are in full force and effect and except for the
filing on or about the Third Amendment Effective Date of one or more current reports on Form 8-K with
respect to this Third Amendment, (b) will not violate any material Law applicable to the Borrower or any
of its Restricted Subsidiaries, (c) except as could not reasonably be expected to have a Material Adverse
Effect, will not violate or result in a default under any indenture, agreement or other instrument binding
upon the Borrower or any of its Restricted Subsidiaries or its assets (except those as to which waivers or
consents have been obtained), and (d) will not result in the creation or imposition of any Lien on any asset
of the Borrower or any of its Restricted Subsidiaries, except Liens created pursuant to the Loan
Documents.

E. Specified Asset Sale Agreements. The Borrower has delivered to the Administrative
Agent, the Lenders and the Voting Participants copies of each of the Specified Asset Sale Agreements as
in effect on the Third Amendment Effective Date.

SECTION V.  Effectiveness.  This Third Amendment shall become effective on the first date
(the “Third Amendment Effective Date”) on which (A) the Borrower, the Administrative Agent and the
Consenting Lenders and Consenting Voting Participants constituting all of the Lenders and Voting
Participants shall have signed a counterpart hereof (whether the same or different counterparts) and shall
have delivered by way of “.pdf” via email transmission the same to the Administrative Agent and (B)
each of the following conditions are satisfied:

A. Representations and Warranties.  Other than to the extent excused pursuant to Section
II(A) above, all representations and warranties contained herein shall be true and correct in all material
respects (or in all respects if the applicable representation or warranty is qualified by Material Adverse
Effect or materiality) on and as of the Third Amendment Effective Date (both immediately before and
after giving effect to the Third Amendment) (provided that to the extent any such representation or
warranty expressly relates to an expressly relates to an earlier date, such representation or warranty shall
instead be true and correct in all material respects (or in all respects if the applicable representation or
warranty is qualified by Material Adverse Effect or materiality) and of such earlier date) (and by its
execution hereof, the Borrower shall be deemed to have represented and warranted such).

B. No Default or Event of Default.  Other than in the case of any Default or Event of Default
that would result from the consummation of the Specified Asset Sales and the performance by the
Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any Specified Asset Sale
Agreement, at the time of, and immediately before and after giving effect to this Third Amendment, no
Default or Event of Default shall have occurred and be continuing (and by its execution hereof, the
Borrower shall be deemed to have represented and warranted such).

C. Officer’s Certificate.  The Administrative Agent shall have received a certificate signed
by a Responsible Officer of the Borrower, dated the Third Amendment Effective Date, certifying
compliance with the conditions set forth in clauses (A) and (B) of this Section V.

D. Post-DFA Sale Budget. The Borrower shall have delivered to the Administrative Agent
(for distribution to the Lenders and the Voting Participants) an approved budget for the 13-week period
commencing with the Third Amendment Effective Date with respect to non-ordinary course actual and
reasonably expected course, including prospective or contracted asset sales, changes in balances in cash
and/or accounts receivable in respect of the Permitted Receivables Financing, any reasonably expected
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tax refunds and other actual and/or reasonably expected non-ordinary course cash disbursements and
receipts (with such supporting detail as the Administrative Agent (or any Lender acting through the
Administrative Agent) and its financial advisor may request) (the delivery of which, and the approval of
which by the Administrative Agent and the undersigned Lenders and Voting Participants, is hereby
acknowledged).

The Administrative Agent shall notify the Borrower and the Lenders of the Third Amendment
Effective Date upon the occurrence thereof, and such notice and the effectiveness of this Third
Amendment, the consents provided herein and the Amended Credit Agreement shall be conclusive and
binding upon all of the Lenders and all of the other parties to the Loan Documents and each of their
successors and assigns; provided that, failure to give any such notice shall not affect the effectiveness,
validity or enforceability of this Amendment, such consents and the Amended Credit Agreement.

SECTION VI.  Confirmation of Guarantees and Security Interest.  By signing this Third
Amendment, the Borrower and each other Loan Party, hereby consents to the terms of this Third
Amendment and confirms that at the time of, and immediately before and after giving effect to this Third
Amendment, (x) the Secured Obligations of the Loan Parties under the Credit Agreement, as modified or
supplemented hereby, the Security Agreement, the other Collateral Documents and the other Loan
Documents (i) are entitled to the benefits of the guarantees and the security interests set forth or created in
the Credit Agreement, the Security Agreement, the other Collateral Documents and the other Loan
Documents and (ii) constitute “Secured Obligations” for purposes of the Credit Agreement, the Security
Agreement, the other Collateral Documents and all other Loan Documents and (y) the Credit Agreement
(as amended hereby), the Security Agreement, each other Collateral Document and each other Loan
Document are, and shall continue to be, in full force and effect and are hereby ratified and confirmed in
all respects and the terms of this Third Amendment shall not affect in any way its obligations and
liabilities under any Loan Document (including, without limitation, the guaranty and any grant of security
interests and pledges pursuant to the Credit Agreement, the Security Agreement and other Collateral
Document or any other Loan Document) to which it is a party (as such Loan Documents are amended or
otherwise expressly modified by this Third Amendment (including Section II(A) hereof)).  The Borrower
and each other Loan Party hereby ratifies and confirms that at the time of, and immediately before and
after giving effect to this Third Amendment, all Liens granted, conveyed, or assigned to the
Administrative Agent by such Person pursuant to any Collateral Document or any other Loan Document
to which it is a party remain in full force and effect, are not released or reduced, and continue to secure
full payment and performance of the Secured Obligations.

SECTION VII.  Reference To and Effect Upon the Loan Documents.

A. From and after the Third Amendment Effective Date, (i) the term “Agreement,” in the
Amended Credit Agreement, and all references to the Credit Agreement in any other Loan Document,
shall mean the Credit Agreement as modified hereby and after giving effect to all consents set forth
herein, and (ii) this Third Amendment shall constitute a “Loan Document” for all purposes of the
Amended Credit Agreement and the other Loan Documents.

B. This Third Amendment is limited as specified herein and shall not constitute a
modification, acceptance or waiver of, or consent to modifications of or deviations from, any other
provision of the Credit Agreement, any Collateral Document or any other Loan Document or a novation
of existing obligations and liabilities under the Loan Documents (including, for the avoidance of doubt,
other rights in respect of the Sale Motion, the Sale Process and the underlying sales contemplated therein
as set forth in the Loan Documents). The Credit Agreement, as specifically amended by this Third
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Amendment (after giving effect to all consents set forth herein), and each of the other Loan Documents
are and shall continue to be in full force and effect and are hereby in all respects ratified and confirmed.

C. The parties hereto agree that, notwithstanding anything to the contrary set forth in
Section 9.23 of the Credit Agreement or the Amended Credit Agreement (as applicable) or any
corresponding provision of any other Loan Document, to the extent that Section 5.14 of the Amended
Credit Agreement is inconsistent with the Orders as in effect as of the Third Amendment Effective Date
and as amended, supplemented or otherwise modified from time to time other than in a manner adverse in
any material respect to the Administrative Agent, the Lenders or the Voting Participants, Section 5.14 of
the Amended Credit Agreement shall control.

SECTION VIII.  Release; Covenant not to Sue.  In consideration of this Third Amendment and
the agreements and waivers of the Administrative Agent and the Consenting Lenders and Consenting
Voting Participants set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Borrower, on behalf of itself and each of its Restricted
Subsidiaries, and each of their respective successors and assigns (collectively, as the “Releasing Parties”
and each, individually, as a “Releasing Party”), hereby absolutely, unconditionally and irrevocably
releases, remises and forever discharges the Administrative Agent and each of the Consenting Lenders
and Consenting Voting Participants and their respective successors and assigns, and their respective
present and former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers,
attorneys, employees, agents and other representatives (the Administrative Agent, each Consenting
Lender and Consenting Voting Participant and all such other Persons being hereinafter referred to
collectively as the “Releasees” and individually as a “Releasee”), of and from all demands, actions,
causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money,
accounts, bills, reckonings, damages and any and all other claims, counterclaims, defenses, rights of set
off, demands and liabilities whatsoever of every name and nature now known or unknown, suspected or
unsuspected, both at law and in equity, which any Releasing Party may hold, have or claim to have
against the Releasees or any of them for, upon, or by reason of any circumstance, action, cause or thing
whatsoever, for or on account of, or in relation to, or in any way in connection with the Third Amendment
or the transactions hereunder, in each case which has arisen at any time on or prior to the Third
Amendment Effective Date; provided that for the avoidance of doubt, nothing in this Section VIII shall
affect continuing obligations of the Releasees under this Third Amendment, the Amended Credit
Agreement and the other Loan Documents

The Borrower confirms, on behalf of itself and each other Releasing Party, that it and they (i)
understand, acknowledge and agree that the releases set forth above may be pleaded as a full and
complete defense and may be used as a basis for an injunction against any action, suit or other proceeding
which may be instituted, prosecuted or attempted in breach of the provisions of such release and (ii) agree
that no fact, event, circumstance, evidence or transaction which could now be asserted or which may
hereafter be discovered will affect in any manner the final, absolute and unconditional nature of the
release set forth above.

The Borrower, on behalf of itself and each other Releasing Party, hereby absolutely,
unconditionally and irrevocably covenants and agrees with and in favor of each Releasee that it will not
sue (at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Claim
released, remised and discharged by any Releasing Party pursuant to this Section VIII.

SECTION IX.  Legal Expenses. The Borrower hereby agrees to pay all reasonable fees and out
of pocket expenses of counsel to the Administrative Agent and/or any Lender party hereto incurred by the
Administrative Agent or any Lender party hereto in connection with the preparation, negotiation and
execution of this Third Amendment and any other instruments and documents executed and delivered in
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connection herewith.  The Borrower hereby reaffirms in all respects its obligations set forth in Section
9.03 of the Credit Agreement and the Amended Credit Agreement and any corresponding provision
contained in any Loan Documents, in each case, in accordance with the terms thereof.

SECTION X.  Counterparts, Etc.  This Third Amendment may be executed in any number of
counterparts, each of which when so executed shall be deemed an original, but all such counterparts shall
constitute one and the same instrument, and all signatures need not appear on any one counterpart. Any
party hereto may execute and deliver a counterpart of this Third Amendment by delivering by facsimile
or other electronic transmission a signature page of this Third Amendment signed by such party, and any
such facsimile or other electronic signature shall be treated in all respects as having the same effect as an
original signature. Section headings in this Third Amendment are included herein for convenience of
reference only and shall not constitute part of this Third Amendment for any other purpose.  A complete
set of counterparts of this Third Amendment shall be lodged with the Borrower and the Administrative
Agent.

SECTION XI.  Governing Law.  This Third Amendment and any claims, controversy, dispute
or cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this
Third Amendment and the transactions contemplated hereby shall be governed by, and construed and
interpreted in accordance with, the Law of the State of New York and, to the extent applicable, the
Bankruptcy Code.

SECTION XII.  Headings. The headings, captions and arrangements used in this Third
Amendment are, unless specified otherwise, for convenience only and shall not be deemed to limit,
amplify or modify the terms of this Third Amendment, nor affect the meaning thereof.

[Signature Pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers to
execute and deliver this Third Amendment as of the date first above written.

BORROWER: DEAN FOODS COMPANY,
as the Borrower

By:
Name: 
Title: 

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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SUBSIDIARY GUARANTORS:

ALTA-DENA CERTIFIED DAIRY, LLC
BERKELEY FARMS, LLC
CASCADE EQUITY REALTY, LLC
COUNTRY FRESH, LLC
DAIRY INFORMATION SYSTEMS, LLC
DAIRY INFORMATION SYSTEMS
HOLDINGS, LLC
DEAN DAIRY HOLDINGS, LLC
DEAN EAST II, LLC
DEAN EAST, LLC
DEAN FOODS NORTH CENTRAL, LLC
DEAN FOODS OF WISCONSIN, LLC
DEAN HOLDING COMPANY
DEAN INTELLECTUAL PROPERTY
SERVICES II, INC.
DEAN INTERNATIONAL HOLDING
COMPANY
DEAN MANAGEMENT, LLC
DEAN PUERTO RICO HOLDINGS, LLC
DEAN SERVICES, LLC
DEAN TRANSPORTATION, INC.
DEAN WEST II, LLC
DEAN WEST, LLC
DFC AVIATION SERVICES, LLC
DFC ENERGY PARTNERS, LLC
DFC VENTURES, LLC
DGI VENTURES, INC.
FRANKLIN HOLDINGS, INC.
FRESH DAIRY DELIVERY, LLC
FRIENDLY’S ICE CREAM HOLDINGS
CORP.
FRIENDLY’S MANUFACTURING AND
RETAIL, LLC
GARELICK FARMS, LLC
MAYFIELD DAIRY FARMS, LLC
MIDWEST ICE CREAM COMPANY, LLC
MODEL DAIRY, LLC
REITER DAIRY, LLC
SAMPSON VENTURES, LLC
SHENANDOAH’S PRIDE, LLC
SOUTHERN FOODS GROUP, LLC
STEVE’S ICE CREAM, LLC
SUIZA DAIRY GROUP, LLC
TUSCAN/LEHIGH DAIRIES, INC.

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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UNCLE MATT’S ORGANIC, INC.
VERIFINE DAIRY PRODUCTS OF
SHEBOYGAN, LLC
By:______________________________
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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DIPS LIMITED PARTNER II

By: Delaware Trust Company, not in its
individual

capacity but solely as Trustee

By:______________________________
Name:
Title:

ADMINISTRATIVE AGENT: COÖPERATIEVE RABOBANK U.A., NEW
YORK BRANCH, an Administrative Agent

By:
Name:
Title:

By:
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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LENDERS: COÖPERATIEVE RABOBANK U.A., NEW
YORK BRANCH, as a Lender

By:
Name:
Title:

By:
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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Signature Page to Third Amendment to Dean Foods DIP Credit Agreement

[●], as a [Lender / Voting Participant]13

By:
Name:
Title: 

[If a second signature block is needed]

By:
Name:
Title: 

13 Signing entity to choose appropriate title.

Case 19-36313   Document 1874-2   Filed in TXSB on 04/30/20   Page 20 of 21



Summary report:
Litéra® Change-Pro TDC 10.1.0.700 Document comparison done on

4/30/2020 1:22:07 PM
Style name: 2 W&C Standard Set
Intelligent Table Comparison: Active
Original DMS: iw://AMERICAS_DMS/AMERICAS/102659008/14
Modified DMS: iw://AMERICAS_DMS/AMERICAS/102659008/16
Changes:
Add 29
Delete 18
Move From 3
Move To 3
Table Insert 0
Table Delete 0
Table moves to 0
Table moves from 0
Embedded Graphics (Visio, ChemDraw, Images etc.) 0
Embedded Excel 0
Format changes 0
Total Changes: 53

Case 19-36313   Document 1874-2   Filed in TXSB on 04/30/20   Page 21 of 21



AMERICAS 102659008

THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY
DEBTOR-IN-POSSESSION CREDIT AGREEMENT

This THIRD AMENDMENT TO SENIOR SECURED SUPERPRIORITY DEBTOR-IN-
POSSESSION CREDIT AGREEMENT (this “Third Amendment”) is entered into as of [●], 2020, among
Dean Foods Company, a Delaware corporation and a debtor and debtor-in-possession under chapter 11 of
the Bankruptcy Code (the “Borrower”), Coöperatieve Rabobank U.A., New York Branch, as
administrative agent (the “Administrative Agent”), the Lenders and Voting Participants party hereto
(collectively (including any Voting Participant that provides the confirmation set forth in Section II
hereof and consents to the amendments contained herein indirectly through consent of the Lender that
participated its Loans and/or Commitments to such Voting Participant), the “Consenting Lenders and
Consenting Voting Participants”) and the other parties hereto.  Capitalized terms used but not otherwise
defined herein shall have the respective meanings ascribed to such terms in the Amended Credit
Agreement (as defined below).

RECITALS

WHEREAS, the Borrower, the Lenders party thereto and the Administrative Agent are parties to
that certain Senior Secured Superpriority Debtor-in-Possession Credit Agreement, dated as of November
14, 2019 (as amended, restated or otherwise modified from time to time prior to the date hereof, the
“Credit Agreement”, and the Credit Agreement as amended by this Third Amendment, the “Amended
Credit Agreement”); and

WHEREAS, the Borrower has requested that the Administrative Agent and the Lenders and
Voting Participants agree to make certain amendments and other modifications and provide certain
consents set forth below, and the Administrative Agent and the Consenting Lenders and Consenting
Voting Participants have agreed to such amendments and other modifications and have agreed to provide
such consents.

NOW, THEREFORE, in consideration of the foregoing, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto agree as
follows:

SECTION I.  Rules of Construction.  The interpretive matters specified in Section 1.03 of the
Credit Agreement shall apply to this Third Amendment, including the terms defined in the preamble and
recitals hereto.

SECTION II.  Confirmation Regarding Treatment of the Specified Asset Sales.

A. Effective as of the Third Amendment Effective Date (as defined below), the Consenting
Lenders and Consenting Voting Participants hereby acknowledge and agree that, so long as the Borrower
remains at all times in compliance with Section 2.11 of the Amended Credit Agreement, none of (A) the
consummation of any or all of the Specified Asset Sales, in each case, in accordance with the applicable
Bankruptcy Court orders, (B) the performance by the Borrower or any Subsidiary or Affiliate of the
Borrower of its obligations under any asset purchase agreement governing a Specified Asset Sale (in each
case, as in effect on the Third Amendment Effective Date and as the same may be amended,
supplemented or otherwise modified from time to time other than in a manner materially adverse to the
Administrative Agent, the Lenders or the Voting Participants, the “Specified Asset Sale Agreements”),
(C)(x) the failure of any representation or warranty set forth in this Third Amendment, the Amended
Credit Agreement, any other Loan Document or any certificate or other document delivered in connection
herewith or therewith, to be true and correct when made or deemed to have been made as a result of the
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consummation of the Specified Asset Sales and the performance by the Borrower or any Subsidiary or
Affiliate of the Borrower of its obligations under the Specified Asset Sale Agreements or (y) the failure of
the Borrower or any other Loan Party to observe or perform any covenant, condition or agreement set
forth in this Third Amendment, the Amended Credit Agreement or any other Loan Document (other than
the covenants set forth in Section 2.11 of the Amended Credit Agreement), in each case, to the extent that
such failure results from the consummation of the Specified Asset Sales and the performance by the
Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any Specified Asset Sale
Agreements in accordance with their respective terms, and/or (D) the occurrence or existence of an
Amortization Event, a Potential Amortization Event or a Specified Amortization Event (each, as defined
in the Receivables Purchase Agreement, as amended from time to time on or prior to the date hereof) as a
result of the consummation of the Specified Asset Sales and the performance by the Borrower or any
Subsidiary or Affiliate of the Borrower of its obligations under the Specified Asset Sale Agreements, will,
in any such case, in and of itself, cause or otherwise result in a Default or Event of Default under the
Amended Credit Agreement; provided that, upon the failure of any Loan Party to comply with any
provision of Section 2.11 of the Amended Credit Agreement there shall occur an immediate Event of
Default under the Loan Documents, and the foregoing agreements and waivers set forth in this Section
II(A) shall be automatically deemed to be null and void and of no further effect.

B. This Section II is limited precisely as written and shall not be deemed to (i) be a waiver
of or a consent to the modification of or deviation from any other term or condition of the Credit
Agreement, the Amended Credit Agreement or any other Loan Document or any of the other instruments
or agreements referred to therein other than as expressly set forth in this Section II, or (ii) prejudice any
right or rights which any of the Lenders or the Administrative Agent or any other Secured Party now have
or may have in the future under or in connection with the Credit Agreement, the Amended Credit
Agreement, any other Loan Documents or any of the other instruments or agreements referred to therein.
Except as expressly set forth in this Section II, the terms, provisions and conditions of the Amended
Credit Agreement and other Loan Documents shall remain in full force and effect and in all other respects
are hereby ratified and confirmed.

SECTION III.  Amendments to Credit Agreement.  Effective as of the Third Amendment
Effective Date, the Credit Agreement is hereby amended as follows:

A. Section 1.01 of the Credit Agreement is amended by:

1. Amending the definition of Net Cash Proceeds by:

(a) deleting the text “the amount of all payments required to be made as a result of
such Asset Sale to repay Indebtedness (other than Loans) secured by such asset
or otherwise subject to mandatory prepayment as a result of such Asset Sale”
appearing thereinin clause (ii) thereof and replacing it with the text “the amount
of all payments required to be made as a result of such Asset Sale to repay
Indebtedness (other than Loans) secured by such asset on a senior basis to the
Loans or otherwise subject to a required mandatory prepayment as a result of
such Asset Sale which payments, in each case, are made in accordance with an
order of the Bankruptcy Court”.

(b) deleting the text “and” appearing immediately prior to clause (iii) thereof and
replacing it with “,”; and

(c) adding the following text immediately prior to the “.” appearing at  the end of
clause (iii) thereof:
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“and (iv) solely in connection with the consummation of the DFA Sale, an
amount equal to the sum of (x) the “Payroll (from Admin Claims)” payments and
(y) the “KERP/STIP” payments, in each case set forth opposite such category in
the column for the Month/Week Ending “Apr 5/1/20” as set forth in the post-
DFA sale budget delivered pursuant to, and satisfying the condition to the
occurrence of the Third Amendment Effective Date set forth in, Section V.D. of
the Third Amendment (the sum of (x) and (y), the “Additional DFA Hold-Back
Amounts”)”.

2. Deleting the definitions of Extended Scheduled Maturity Date and Maturity
Extension Conditions.

3. Amending the definition of Permitted Receivables Financing by inserting the text
“except any such amendments or modifications effected on or prior to the Third
Amendment Effective Date or otherwise to the extent expressly consented to pursuant to
Section II(A) of the Third Amendment,” at the beginning of clause (C) thereof.

4. Amending the definition of Capital Expenditures by deleting the text “; provided
that Capital Expenditures shall not include any such expenditure made in accordance with
Section 2.11(b)(ii) with the cash proceeds of any Recovery Event” at the end thereof.

5. Amending the definition of Revolving Commitment by deleting the text
“Section 2.11(b)” appearing therein and replacing it with the text “Section 2.11(d)”.

6. Amending and restating each of the following definitions as follows:

(a) “Applicable Rate” means, for any day, with respect to any ABR Loan or LIBOR
Loan, or with respect to the commitment fees payable hereunder at any time, as
the case may be, the applicable rate per annum set forth below under the caption
“ABR Spread”, “LIBOR Spread” or “Commitment Fee Rate”, as the case may
be, for the applicable period set forth below under the caption “Applicable
Period”:

Applicable
Period

LIBOR
Spread

ABR
Spread

Commitment
Fee
Rate

Prior to the Third Amendment
Effective Date

7.00% 6.00% 0.50%

At all times from and after Third
Amendment Effective Date

9.00% 8.00% 0.50%

(b)  “Maturity Date” means the earliest to occur of:

(a) the effective date of a plan of reorganization filed in the
Bankruptcy Cases that is confirmed pursuant to an order of the Bankruptcy
Court;

(b) the Final Order ceasing to be in full force and effect for any
reason;
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(c) the failure to consummate (x) the DFA Sale in accordance with
the DFA Sale Order on or before May 5, 2020 or (y) the Prairie Farms Sale in
accordance with the Prairie Farms Sale Order on or before June 1, 2020;

(d) (x) the acceleration of the Obligations or (y) termination by the
Administrative Agent and/or the Required Lenders of the Revolving
Commitments (excluding, for the avoidance of doubt, the automatic termination
of the Revolving Commitments in accordance with Section 2.11(d)); and

(e) the Scheduled Maturity Date.

(c)  “Scheduled Maturity Date” means July 31, 2020.

7. Adding each of the following defined terms in the proper alphabetical order:

“Additional DFA Hold-Back Amounts” has the meaning assigned to such term in the
definition of Net Cash Proceeds.

“Available Cash” means, as of any date of determination, the aggregate amount of all
cash and Cash Equivalents held on the balance sheet of, or controlled by, any Loan Party or any
of its Restricted Subsidiaries, excluding in each case, (a) any cash or Cash Equivalents held in
any trust established pursuant to binding arrangements and agreements existing prior to April 1,
2020 in accordance with past practice for, or otherwise held for the benefit of, any Person (other
than the Borrower or any Subsidiary or Affiliate of the Borrower) and, (b) prior to the first date of
satisfaction in full of all payment Obligations under and as defined in the Receivables Purchase
Agreement (other than indemnification and other contingent obligations not yet due and owing),
(i)  cash controlled or required to be held by any Loan Party or any of its Restricted Subsidiaries
for the benefit of any Receivables Financier pursuant to the terms of the Receivables Purchase
Agreement and (ii) any Pool Assets (under and as defined in the Receivables Purchase
Agreement) and any proceeds thereof and (c) cash and Cash Equivalents received from DFA,
Prairie Farms or their respective Affiliates or subsidiaries as consideration for the consummation
of the DFA Sale and/or the Prairie Farms Sale1.

“Available Cash Reference Date” means the last Business Day of each calendar week,
commencing on the first Friday on or following the Third Amendment Effective Date.

“Available Cash Reporting Date” means the first Business Day immediately following
each Available Cash Reference Date.

“DFA” means Dairy Farmers of America, Inc.

“DFA Asset Purchase Agreement” means that certain Asset Purchase Agreement, dated
as of April 6, 2020, by and among Dean Foods Company, as the seller, each of the subsidiaries of
Dean Foods Company party thereto and DFA, as the buyer, as in effect on the Third Amendment
Effective Date and as amended, supplemented or otherwise modified from time to time other than
in a manner materially adverse to the Administrative Agent, the Lenders or the Voting
Participants.

1 NTD: These amounts get swept pursuant to the asset sale sweep and timing considerations for payment of fees and expenses
that would be backed out of “Net Cash Proceeds” require we not inadvertently sweep cash needed to pay those items in the
interim.
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“DFA Sale” means the sale of certain of the Debtors’ assets to DFA pursuant to the DFA
Asset Purchase Agreement as authorized pursuant to the DFA Sale Order.

“DFA Sale Order” means that certain order, among other things, (a) authorizing the DFA
Sale free and clear of all claims, liens, interests, and encumbrances, (b) authorizing the Debtors to
enter into and perform their obligations under the DFA Asset Purchase Agreement and related
documents, and (c) granting related relief [D.I. 1572].

“Maximum Available Cash Amount” means the sum of (a)an amount equal to
$20,000,000, (b) the aggregate amount of any payments made in the period from but excluding
Friday, May 1, 2020 to and including Friday, May 8, 2020 in connection with the consummation
of the DFA Sale, and (c) the aggregate amount of any payments made in the period from but
excluding Friday, May 1, 2020 to and including Friday, May 8, 2020 in connection with the
consummation of the Prairie Farms Sale..2

“Prairie Farms” means Prairie Farms Dairy, Inc.

“Prairie Farms APA” means that certain Asset Purchase Agreement, dated as of April 8,
2020, by and among Dean Foods Company, as the seller, each of the Subsidiaries of Dean Foods
Company listed on the signature pages thereto, as the other selling entities, and Prairie Farms
Dairy, Inc., as the buyer, as in effect on the Third Amendment Effective Date and as amended,
supplemented or otherwise modified from time to time other than in a manner materially adverse
to the Administrative Agent, the Lenders or the Voting Participants.

“Prairie Farms Sale” means the sale of certain of the Debtors’ assets to Prairie Farms
pursuant to the Prairie Farms APA as authorized pursuant to the Prairie Farms Sale Order.

“Prairie Farms Sale Order” means that certain order, among other things, (a) authorizing
the Prairie Farms Sale free and clear of all claims, liens, interests, and encumbrances, (b)
authorizing the Debtors to enter into and perform their obligations under the Prairie Farms APA
and related documents, and (c) granting related relief [D.I. 1594].

“Receivables Purchase Agreement” means that certain Ninth Amended and Restated
Receivables Purchase Agreement, dated as of November 14, 2019, by and among Dairy Group
Receivables, L.P. and Dairy Group Receivables II, L.P., as Sellers, the Servicers from time to
time party thereto, the Financial Institutions from time to time party thereto, the Companies from
time to time party thereto, and Coöperatieve Rabobank U.A., New York Branch, as LC Bank and
as Agent for the Purchasers thereunder.

“Specified Asset Sale Agreements” has the meaning assigned to such term in the Third
Amendment.

“Specified Asset Sales” means the sale, transfer or other disposition, whether pursuant to
a single transaction or a series of related transactions, of any property, business, line of business,
enterprise or asset of the Borrower or any Subsidiary of the Borrower, which may, from time to
time on or after the Third Amendment Effective Date, constitute, individually or in the aggregate,
a sale, transfer or other disposition of all or substantially all of the assets of the Borrower and/or
any of its Subsidiaries, pursuant to an order of the Bankruptcy Court and one or more of (a) the
DFA Asset Purchase Agreement, (b) the Prairie Farms APA, (c) that certain Asset Purchase

2 NTD: The definition of Net Cash Proceeds already backs out fees, expenses and taxes relating to the transactions.  We’re
adding a clause to back out the budgeted KERP/STIP and Payroll expense for next week.
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Agreement, dated as of April 8, 2020, by and among Dean Foods Company, Uncle Matt’s
Organic, Inc., a Subsidiary of Dean Foods Company, as the seller, and Harmoni Inc., as the
buyer, as in effect on the Third Amendment Effective Date and as amended, supplemented or
otherwise modified from time to time other than in a manner materially adverse to the
Administrative Agent, the Lenders or the Voting Participants, (d) those two certain Asset
Purchase Agreements, each dated as of April 7, 2020, and each by and among Dean Foods
Company, as the seller, each of the Subsidiaries of Dean Foods Company listed on the signature
pages thereto, as the other selling entities, and Producers Dairy Foods, Inc., as the buyer, as in
effect on the Third Amendment Effective Date and as amended, supplemented or otherwise
modified from time to time other than in a manner materially adverse to the Administrative
Agent, the Lenders or the Voting Participants and (e) that certain Asset Purchase Agreement,
dated as of April 7, 2020, by and among Dean Foods Company, as the seller, each of the
Subsidiaries of Dean Foods Company listed on the signature pages thereto, as the other selling
entities, and Mana Saves McArthur, LLC, as the buyer, as in effect on the Third Amendment
Effective Date and as amended, supplemented or otherwise modified from time to time other than
in a manner materially adverse to the Administrative Agent, the Lenders or the Voting
Participants.

“Third Amendment” means that certain Third Amendment to Senior Secured
Superpriority Debtor-in-Possession Credit Agreement, dated as of [●], 2020, among the
Borrower, the Administrative Agent, the Lenders and the Voting Participants party thereto, and
the other parties thereto.

“Third Amendment Effective Date” has the meaning assigned to such term in the Third
Amendment; which date occurred on [●], 2020.

B. Section 2.11(b) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“(b)(i) Within one (1) Business Day following the first Available Cash Reporting Date
occurring after the date of receipt by any Loan Party or any Restricted Subsidiary of any Net
Cash Proceeds in respect of the DFA Sale and/or the Prairie Farms Sale and/or any other Asset
Sale or series of Asset Sales during the term of this Agreement, the Borrower shall make a
prepayment of the Obligations in an amount which, after giving effect to such prepayment and
each other prepayment made pursuant to this Section 2.11 on such date, would result in the
aggregate amount of Available Cash as of the immediately preceding Available Cash Reference
Date (but giving pro forma effect to such receipt of any Net Cash Proceeds) not exceeding the
Maximum Available Cash Amount at that time (each such prepayment to be applied as set forth
in clause (d) below), (ii) within one (1) Business Day following the first Available Cash
Reporting Date occurring after the date of receipt by any Loan Party or any Restricted Subsidiary
of any proceeds in connection with a Recovery Event, the Borrower shall prepay the Obligations
in an aggregate amount equal to one hundred percent (100%) of such cash proceeds net of all
third party costs incurred to obtain such cash proceeds (such prepayment to be applied as set forth
in clause (d) below), (iii) within one (1) Business Day following the first Available Cash
Reporting Date occurring after the date of receipt by any Loan Party or any Restricted Subsidiary
of any proceeds of any tax refunds, the Borrower shall prepay the Obligations in an aggregate
amount equal to one hundred percent (100%) of the amount of such tax refunds net of all tax
obligations incurred as a result of the receipt of such tax refunds (such prepayment to be applied
as set forth in clause (d) below) and (iv) if Available Cash as of any Available Cash Reference
Date exceeds the Maximum Available Cash Amount at that time (the Available Cash in excess
thereof, the “Excess Available Cash Amount”), then within one (1) Business Day following the
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first Available Cash Reporting Date thereafter, the Borrower shall prepay the Obligations in an
aggregate amount equal to such Excess Available Cash Amount.”

C. Section 2.11(c) of the Credit Agreement is hereby amended by inserting the words “prior
to the consummation of the terms of the DFA Sale in accordance with the DFA Asset Purchase
Agreement” immediately after the words “at any time” in the first line thereof.

D. Section 2.11(d) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“All such amounts pursuant to Section 2.11(a), (b) and (c) (including, for the avoidance
of doubt, amounts pursuant to Section 2.11(b)(i) in connection with the DFA Sale and the Prairie
Farms Sale) shall be applied, first, to prepay the Revolving Loans ratably (with a corresponding
permanent reduction in Revolving Commitments) until the Revolving Loans are paid in full (and,
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all
outstanding LC Exposure in full, all Revolving Commitments in excess of Revolving Exposure at
such time shall terminate automatically and without further action on the part of any Person),
second, to Cash Collateralize outstanding LC Exposure (with a corresponding permanent
reduction in Revolving Commitments) until such LC Exposure is Cash Collateralized in full (and,
concurrently with payment in full of the Revolving Loans and Cash Collateralization of all
outstanding LC Exposure in full, all Revolving Commitments at such time shall terminate
automatically and without further action on the part of any Person) and third, after all then
outstanding Revolving Loans are paid in full, and all outstanding LC Exposure is Cash
Collateralized in full, to prepay the DIP Term Loans ratably. Within the parameters of the
applications set forth above, prepayments shall be applied first to ABR Loans and then to LIBOR
Loans in direct order of Interest Period maturities.  If an Event of Default has occurred and is
continuing at the time of any mandatory prepayment, the proceeds thereof shall be applied in
accordance with Section 2.18(b).”

E. Section 2.11(e) of the Credit Agreement is hereby amended by deleting each instance of
the text “Section 2.11(b)(i) or (c)” appearing therein and replacing it with the text “Section 2.11(b)(i),
(b)(ii), (b)(iii), (b)(iv) or (c)”.

F. Section 2.12(c) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“In the event that:

(i) “(i) In the event that all or any portion of the DIP Term Loans of a Lender are repaid, prepaid,
refinanced or replaced at any time (whether voluntary or mandatory, including as a result of
acceleration or at the Maturity Date) or any Commitment of a Lender is permanently refinanced,
replaced, terminated, expired, cancelled or reduced (whether voluntary or mandatory, including in
connection with any prepayment or as a result of acceleration or at the Maturity Date (but
excluding, for the avoidance of doubt, the termination of DIP Term Loan Commitments in
connection with the making of DIP Term Loans of the equivalent principal amount (on a dollar-
for-dollar basis) on the Final Order Date in accordance with Section 2.09(a)), such repayment,
prepayment, refinancing, replacement, termination, expiration, cancellation or reduction will be
made together with an exit fee in an amount equal to (i) 1.25% of the aggregate principal amount
of the DIP Term Loans so repaid, prepaid, refinanced or replaced and (ii) without duplication of
any payment pursuant to the preceding clause (i), 1.25% of the aggregate principal amount of
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Commitments so permanently refinanced, replaced, terminated, expired, cancelled or reduced;
and.

(ii) in(ii) In addition to (and not in lieu of) any fee payable pursuant to  preceding clause (i) all or
any portion of the DIP Term Loans of a Lender are repaid, prepaid, refinanced or replaced at any
time on or following the Third Amendment Effective Date (whether voluntary or mandatory,
including as a result of acceleration or at the Maturity Date, but excluding any prepayment
pursuant to Section 2.11(b) with the Net Cash Proceeds in respect of the DFA Sale and/or the
Prairie Farms Sale in connection with the consummation thereof on or about the Third
Amendment Effective Date (excluding any escrow and/or hold-back amounts)), such repayment,
prepayment, refinancing or replacement will be made together with, an exit fee in an amount
equal to 1.00% of the sum of (a) the Maximum Available Cash Amount and (b) the Additional
DFA Hold-Back Amounts, which exit fee shall be earned and due on the Third Amendment
Effective Date and payable in full in cash to each Lender holding DIP Term Loans on the Third
Amendment Effective Date on the earlier of (x) the Maturity Date and (y) the first date on which
all DIP Term Loans have been paid in full, ratably in accordance with the aggregate principal
amount of thetheir respective DIP Term Loans so repaid, prepaid, refinanced or replacedon the
Third Amendment Effective Date.”

G. Each of Sections 5.01(a), (b), (f) and (h) of the Credit Agreement is deleted in its entirety
and replaced with the text “[Reserved]”.

H. Section 5.01(g) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“by no later than 4:00 p.m. (New York time) on:

(i) each Available Cash Reporting Date, a cash report
as of the immediately preceding Available Cash Reference Date setting
forth the aggregate amount of all cash, Cash Equivalents and Available Cash
held on the balance sheet of, or controlled by, any Loan Party or any of its
Restricted Subsidiaries identifying the institution(s) at which such cash and Cash
Equivalents are held and the amount of such cash and Cash Equivalents at each
institution;

(ii) Wednesday, May 20, 2020, and on every second
Wednesday thereafter (or, if such Wednesday is not a Business Day, the next
Business Day) (the “Bi-Weekly Reporting Date”), a reasonably detailed
internally generated statement of actual cash flows for the two-week period
ended on the Friday immediately preceding such Bi-Weekly Reporting Date,
together with a 13-week reasonably detailed update to budget with respect to
non-ordinary course actual and reasonably expected, including prospective or
contracted asset sales, changes in balances in cash and/or accounts receivable in
respect of the Permitted Receivables Financing, any reasonably expected tax
refunds and other actual and/or reasonably expected non-ordinary course cash
disbursements and receipts (with such supporting detail as the Administrative
Agent and its financial advisor may request), a reasonably detailed reconciliation
to the last such budget delivered on the Third Amendment Effective Date or, if
later, delivered pursuant to this Section 5.01(g)(ii) and, to the extent that any
Loan Party or Restricted Subsidiary receives any non-cash proceeds from any
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source, an explanation as to why such amount has not been received in cash,
which updated, modified or supplemented budget shall be in form and substance
reasonably satisfactory to the Administrative Agent and the Required Lenders,
provided that no such updated, modified or supplemented budget shall be
effective until so approved;

(iii) the date falling two Business Days after the
consummation of the DFA Sale, a statement of the Net Cash Proceeds generated
by the DFA Sale and a reasonably detailed final funds flow in respect of the DFA
Sale; and

(iv) the date falling two Business Days after the
consummation of the Prairie Farms Sale, a statement of the Net Cash Proceeds
generated by the Prairie Farms Sale and a reasonably detailed final funds flow in
respect of the Prairie Farms Sale;”

I. Section 7.01(d) of the Credit Agreement is hereby amended and restated in its entirety as
follows:

“The Borrower or any Restricted Subsidiary shall (i) use any Available Cash to make
disbursements, expenses and other payments other than (A) as contemplated by any approved
budget delivered on the Third Amendment Effective Date or, if later, delivered pursuant to
Section 5.01(g)(ii) (save to the extent that the sum of all disbursements, expenses and payments
made by the Borrower and its Restricted Subsidiaries does not exceed 110% of budgeted
disbursements, expenses and payments for the rolling four-week period ending on the Friday
immediately preceding the most recent Bi-Weekly Reporting Date (first tested with respect to the
four-week period ending Friday, May 29, 2020)), (B) payments on or about the date of
consummation of the DFA Sale or otherwise on or prior to Friday, May 8, 2020, in each case, in
connection with the consummation of the DFA Sale, or (C) payments on or about the date of
consummation of the Prairie Farms Sale or otherwise on or prior to Friday, May 8, 2020, in each
case, in connection with the consummation of the Prairie Farms Sale, (ii) make any payment to an
Unrestricted Subsidiary (other than any payment to any Receivables Financier pursuant to the
terms of the Receivables Purchase Agreement), or (iii) fail to observe or perform any covenant,
condition or agreement contained in (A) Section 2.11(b), (c) or (d), 5.01(g), 5.02(a), 5.03 (with
respect to the Borrower’s existence), 5.08, 5.11, 5.12, 5.14, 5.17 or in Article VI or (B) Section
5.13, 5.15 or 5.16 and, in the case of this clause (iii)(B), such failure shall continue unremedied
for a period of five (5) Business Days after the earlier of a Responsible Officer of the Borrower or
any of its Restricted Subsidiaries having knowledge of such breach or notice thereof from the
Administrative Agent.”

J. Section 7.01(f) of the Credit Agreement is hereby amended by inserting the text “or,
solely with respect to the Permitted Receivables Financing, to the extent such failure to make payment is
permitted (or not prohibited) by the terms thereof as in effect on the Third Amendment Effective Date”
immediately prior to the “)).” appearing at the end thereof.

K. Section 7.01(g) of the Credit Agreement is hereby amended by inserting the text “or the
terms of any Permitted Receivables Financing as in effect on the Third Amendment Effective Date”
immediately after the text “by the Orders” appearing in clause (i) of the first parenthetical appearing
therein.
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L. Section 7.01(o) of the Credit Agreement is hereby amended by deleting the text “Any”
appearing at the beginning thereof and replacing it with the text “Other than in respect of any Specified
Asset Sale, any”.

M. Section 7.01(p)(iv) of the Credit Agreement is hereby amended by inserting the text
“other than in respect of any Specified Asset Sale,” at the beginning thereof.

SECTION IV.  Representations and Warranties.  In order to induce the Administrative Agent,
the Consenting Lenders and the Consenting Voting Participants to provide the confirmation set forth in
Section II hereof and consent to the amendments and modifications to the Credit Agreement set forth
herein, the Borrower represents and warrants that:

A. On and as of the Third Amendment Effective Date, (a) other than in the case of any
Default or Event of Default that would result from the consummation of the Specified Asset Sales and the
performance by the Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any
Specified Asset Sale Agreements, immediately before and after giving effect to this Third Amendment,
no Default or Event of Default shall have occurred and be continuing and (b) other than to the extent of
any inaccuracy that would result from the consummation of the Specified Asset Sales and the
performance by the Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any
Specified Asset Sale Agreements, immediately before and after giving effect to the Third Amendment,
each representation and warranty of the Loan Parties and their respective Restricted Subsidiaries
contained in the Amended Credit Agreement and in each other Loan Document shall be true and correct
in all material respects (or in all respects if the applicable representation or warranty is qualified by
Material Adverse Effect or materiality) on and as of the Third Amendment Effective Date (provided that
to the extent any such representation or warranty expressly relates to an earlier date, such representation
or warranty shall instead be true and correct in all material respects (or in all respects if the applicable
representation or warranty is qualified by Material Adverse Effect or materiality) as of such earlier date).

B. Organization; Powers. Each Loan Party is duly organized, validly existing and in good
standing under the laws of the jurisdiction of its incorporation or organization and, subject to the terms of
the Final Order, has all requisite power and authority to carry on its business as now conducted, execute,
deliver and perform its obligations under this Third Amendment and the other instruments, agreements
and documents to which it is a party and executed and delivered in connection herewith and, except
where the failure to do so, individually or in the aggregate, could not reasonably be expected to result in a
Material Adverse Effect, is qualified to do business in, and is in good standing in, every jurisdiction
where such qualification is required.

C. Authorization; Enforceability. Subject to the terms of the Final Order, the execution,
delivery and performance of this Third Amendment and the other instruments, agreements and documents
to which it is a party and executed and delivered in connection herewith are within each Loan Party’s
corporate, limited liability company or partnership powers, will not contravene the terms of any Loan
Party’s Organization Documents and have been duly authorized by all necessary corporate and, if
required, stockholder, shareholder, member and/or partner action.  Subject to the terms of the Final Order,
this Third Amendment and the other instruments, agreements and documents to which it is a party and
executed and delivered in connection herewith have been duly executed and delivered by the Borrower
and each other Loan Party that is a party hereto and constitute a legal, valid and binding obligation of the
Borrower and each other Loan Party, as applicable, enforceable in accordance with its terms, subject to
applicable Debtor Relief Laws and subject to general principles of equity, regardless of whether
considered in a proceeding in equity or at Law.
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D. Governmental Approvals; No Conflicts. Subject to the terms of the Final Order, the
execution, delivery and performance of this Third Amendment and the other instruments, agreements and
documents to which it is a party and executed and delivered in connection herewith (a) do not require any
material consent or approval of, registration or filing with, or any other action by, any Governmental
Authority, except such as have been obtained or made and are in full force and effect and except for the
filing on or about the Third Amendment Effective Date of one or more current reports on Form 8-K with
respect to this Third Amendment, (b) will not violate any material Law applicable to the Borrower or any
of its Restricted Subsidiaries, (c) except as could not reasonably be expected to have a Material Adverse
Effect, will not violate or result in a default under any indenture, agreement or other instrument binding
upon the Borrower or any of its Restricted Subsidiaries or its assets (except those as to which waivers or
consents have been obtained), and (d) will not result in the creation or imposition of any Lien on any asset
of the Borrower or any of its Restricted Subsidiaries, except Liens created pursuant to the Loan
Documents.

E. Specified Asset Sale Agreements. The Borrower has delivered to the Administrative
Agent, the Lenders and the Voting Participants copies of each of the Specified Asset Sale Agreements as
in effect on the Third Amendment Effective Date.

SECTION V.  Effectiveness.  This Third Amendment shall become effective on the first date
(the “Third Amendment Effective Date”) on which (A) the Borrower, the Administrative Agent and the
Consenting Lenders and Consenting Voting Participants constituting all of the Lenders and Voting
Participants shall have signed a counterpart hereof (whether the same or different counterparts) and shall
have delivered by way of “.pdf” via email transmission the same to the Administrative Agent and (B)
each of the following conditions are satisfied:

A. Representations and Warranties.  Other than to the extent excused pursuant to Section
II(A) above, all representations and warranties contained herein shall be true and correct in all material
respects (or in all respects if the applicable representation or warranty is qualified by Material Adverse
Effect or materiality) on and as of the Third Amendment Effective Date (both immediately before and
after giving effect to the Third Amendment) (provided that to the extent any such representation or
warranty expressly relates to an expressly relates to an earlier date, such representation or warranty shall
instead be true and correct in all material respects (or in all respects if the applicable representation or
warranty is qualified by Material Adverse Effect or materiality) and of such earlier date) (and by its
execution hereof, the Borrower shall be deemed to have represented and warranted such).

B. No Default or Event of Default.  Other than in the case of any Default or Event of Default
that would result from the consummation of the Specified Asset Sales and the performance by the
Borrower or any Subsidiary or Affiliate of the Borrower of its obligations under any Specified Asset Sale
Agreement, at the time of, and immediately before and after giving effect to this Third Amendment, no
Default or Event of Default shall have occurred and be continuing (and by its execution hereof, the
Borrower shall be deemed to have represented and warranted such).

C. Officer’s Certificate.  The Administrative Agent shall have received a certificate signed
by a Responsible Officer of the Borrower, dated the Third Amendment Effective Date, certifying
compliance with the conditions set forth in clauses (A) and (B) of this Section V.

D. Post-DFA Sale Budget. The Borrower shall have delivered to the Administrative Agent
(for distribution to the Lenders and the Voting Participants) an approved budget for the 13-week period
commencing with the Third Amendment Effective Date with respect to non-ordinary course actual and
reasonably expected course, including prospective or contracted asset sales, changes in balances in cash
and/or accounts receivable in respect of the Permitted Receivables Financing, any reasonably expected
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tax refunds and other actual and/or reasonably expected non-ordinary course cash disbursements and
receipts (with such supporting detail as the Administrative Agent (or any Lender acting through the
Administrative Agent) and its financial advisor may request) (the delivery of which, and the approval of
which by the Administrative Agent and the undersigned Lenders and Voting Participants, is hereby
acknowledged).

The Administrative Agent shall notify the Borrower and the Lenders of the Third Amendment
Effective Date upon the occurrence thereof, and such notice and the effectiveness of this Third
Amendment, the consents provided herein and the Amended Credit Agreement shall be conclusive and
binding upon all of the Lenders and all of the other parties to the Loan Documents and each of their
successors and assigns; provided that, failure to give any such notice shall not affect the effectiveness,
validity or enforceability of this Amendment, such consents and the Amended Credit Agreement.

SECTION VI.  Confirmation of Guarantees and Security Interest.  By signing this Third
Amendment, the Borrower and each other Loan Party, hereby consents to the terms of this Third
Amendment and confirms that at the time of, and immediately before and after giving effect to this Third
Amendment, (x) the Secured Obligations of the Loan Parties under the Credit Agreement, as modified or
supplemented hereby, the Security Agreement, the other Collateral Documents and the other Loan
Documents (i) are entitled to the benefits of the guarantees and the security interests set forth or created in
the Credit Agreement, the Security Agreement, the other Collateral Documents and the other Loan
Documents and (ii) constitute “Secured Obligations” for purposes of the Credit Agreement, the Security
Agreement, the other Collateral Documents and all other Loan Documents and (y) the Credit Agreement
(as amended hereby), the Security Agreement, each other Collateral Document and each other Loan
Document are, and shall continue to be, in full force and effect and are hereby ratified and confirmed in
all respects and the terms of this Third Amendment shall not affect in any way its obligations and
liabilities under any Loan Document (including, without limitation, the guaranty and any grant of security
interests and pledges pursuant to the Credit Agreement, the Security Agreement and other Collateral
Document or any other Loan Document) to which it is a party (as such Loan Documents are amended or
otherwise expressly modified by this Third Amendment (including Section II(A) hereof)).  The Borrower
and each other Loan Party hereby ratifies and confirms that at the time of, and immediately before and
after giving effect to this Third Amendment, all Liens granted, conveyed, or assigned to the
Administrative Agent by such Person pursuant to any Collateral Document or any other Loan Document
to which it is a party remain in full force and effect, are not released or reduced, and continue to secure
full payment and performance of the Secured Obligations.

SECTION VII.  Reference To and Effect Upon the Loan Documents.

A. From and after the Third Amendment Effective Date, (i) the term “Agreement,” in the
Amended Credit Agreement, and all references to the Credit Agreement in any other Loan Document,
shall mean the Credit Agreement as modified hereby and after giving effect to all consents set forth
herein, and (ii) this Third Amendment shall constitute a “Loan Document” for all purposes of the
Amended Credit Agreement and the other Loan Documents.

B. This Third Amendment is limited as specified herein and shall not constitute a
modification, acceptance or waiver of, or consent to modifications of or deviations from, any other
provision of the Credit Agreement, any Collateral Document or any other Loan Document or a novation
of existing obligations and liabilities under the Loan Documents (including, for the avoidance of doubt,
other rights in respect of the Sale Motion, the Sale Process and the underlying sales contemplated therein
as set forth in the Loan Documents). The Credit Agreement, as specifically amended by this Third

AMERICAS 102659008
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Amendment (after giving effect to all consents set forth herein), and each of the other Loan Documents
are and shall continue to be in full force and effect and are hereby in all respects ratified and confirmed.

C. The parties hereto agree that, notwithstanding anything to the contrary set forth in
Section 9.23 of the Credit Agreement or the Amended Credit Agreement (as applicable) or any
corresponding provision of any other Loan Document, to the extent that Section 5.14 of the Amended
Credit Agreement is inconsistent with the Orders as in effect as of the Third Amendment Effective Date
and as amended, supplemented or otherwise modified from time to time other than in a manner adverse in
any material respect to the Administrative Agent, the Lenders or the Voting Participants, Section 5.14 of
the Amended Credit Agreement shall control.

SECTION VIII.  Release; Covenant not to Sue.  In consideration of this Third Amendment and
the agreements and waivers of the Administrative Agent and the Consenting Lenders and Consenting
Voting Participants set forth herein, and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, the Borrower, on behalf of itself and each of its Restricted
Subsidiaries, and each of their respective successors and assigns (collectively, as the “Releasing Parties”
and each, individually, as a “Releasing Party”), hereby absolutely, unconditionally and irrevocably
releases, remises and forever discharges the Administrative Agent and each of the Consenting Lenders
and Consenting Voting Participants and their respective successors and assigns, and their respective
present and former shareholders, affiliates, subsidiaries, divisions, predecessors, directors, officers,
attorneys, employees, agents and other representatives (the Administrative Agent, each Consenting
Lender and Consenting Voting Participant and all such other Persons being hereinafter referred to
collectively as the “Releasees” and individually as a “Releasee”), of and from all demands, actions,
causes of action, suits, covenants, contracts, controversies, agreements, promises, sums of money,
accounts, bills, reckonings, damages and any and all other claims, counterclaims, defenses, rights of set
off, demands and liabilities whatsoever of every name and nature now known or unknown, suspected or
unsuspected, both at law and in equity, which any Releasing Party may hold, have or claim to have
against the Releasees or any of them for, upon, or by reason of any circumstance, action, cause or thing
whatsoever, for or on account of, or in relation to, or in any way in connection with the Third Amendment
or the transactions hereunder, in each case which has arisen at any time on or prior to the Third
Amendment Effective Date; provided that for the avoidance of doubt, nothing in this Section VIII shall
affect continuing obligations of the Releasees under this Third Amendment, the Amended Credit
Agreement and the other Loan Documents

The Borrower confirms, on behalf of itself and each other Releasing Party, that it and they (i)
understand, acknowledge and agree that the releases set forth above may be pleaded as a full and
complete defense and may be used as a basis for an injunction against any action, suit or other proceeding
which may be instituted, prosecuted or attempted in breach of the provisions of such release and (ii) agree
that no fact, event, circumstance, evidence or transaction which could now be asserted or which may
hereafter be discovered will affect in any manner the final, absolute and unconditional nature of the
release set forth above.

The Borrower, on behalf of itself and each other Releasing Party, hereby absolutely,
unconditionally and irrevocably covenants and agrees with and in favor of each Releasee that it will not
sue (at law, in equity, in any regulatory proceeding or otherwise) any Releasee on the basis of any Claim
released, remised and discharged by any Releasing Party pursuant to this Section VIII.

SECTION IX.  Legal Expenses. The Borrower hereby agrees to pay all reasonable fees and out
of pocket expenses of counsel to the Administrative Agent and/or any Lender party hereto incurred by the
Administrative Agent or any Lender party hereto in connection with the preparation, negotiation and
execution of this Third Amendment and any other instruments and documents executed and delivered in
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connection herewith.  The Borrower hereby reaffirms in all respects its obligations set forth in Section
9.03 of the Credit Agreement and the Amended Credit Agreement and any corresponding provision
contained in any Loan Documents, in each case, in accordance with the terms thereof.

SECTION X.  Counterparts, Etc.  This Third Amendment may be executed in any number of
counterparts, each of which when so executed shall be deemed an original, but all such counterparts shall
constitute one and the same instrument, and all signatures need not appear on any one counterpart. Any
party hereto may execute and deliver a counterpart of this Third Amendment by delivering by facsimile
or other electronic transmission a signature page of this Third Amendment signed by such party, and any
such facsimile or other electronic signature shall be treated in all respects as having the same effect as an
original signature. Section headings in this Third Amendment are included herein for convenience of
reference only and shall not constitute part of this Third Amendment for any other purpose.  A complete
set of counterparts of this Third Amendment shall be lodged with the Borrower and the Administrative
Agent.

SECTION XI.  Governing Law.  This Third Amendment and any claims, controversy, dispute
or cause of action (whether in contract or tort or otherwise) based upon, arising out of or relating to this
Third Amendment and the transactions contemplated hereby shall be governed by, and construed and
interpreted in accordance with, the Law of the State of New York and, to the extent applicable, the
Bankruptcy Code.

SECTION XII.  Headings. The headings, captions and arrangements used in this Third
Amendment are, unless specified otherwise, for convenience only and shall not be deemed to limit,
amplify or modify the terms of this Third Amendment, nor affect the meaning thereof.

[Signature Pages to follow]
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IN WITNESS WHEREOF, the parties hereto have caused their duly authorized officers to
execute and deliver this Third Amendment as of the date first above written.

BORROWER: DEAN FOODS COMPANY,
as the Borrower

By:
Name: 
Title: 

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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SUBSIDIARY GUARANTORS:

ALTA-DENA CERTIFIED DAIRY, LLC
BERKELEY FARMS, LLC
CASCADE EQUITY REALTY, LLC
COUNTRY FRESH, LLC
DAIRY INFORMATION SYSTEMS, LLC
DAIRY INFORMATION SYSTEMS
HOLDINGS, LLC
DEAN DAIRY HOLDINGS, LLC
DEAN EAST II, LLC
DEAN EAST, LLC
DEAN FOODS NORTH CENTRAL, LLC
DEAN FOODS OF WISCONSIN, LLC
DEAN HOLDING COMPANY
DEAN INTELLECTUAL PROPERTY
SERVICES II, INC.
DEAN INTERNATIONAL HOLDING
COMPANY
DEAN MANAGEMENT, LLC
DEAN PUERTO RICO HOLDINGS, LLC
DEAN SERVICES, LLC
DEAN TRANSPORTATION, INC.
DEAN WEST II, LLC
DEAN WEST, LLC
DFC AVIATION SERVICES, LLC
DFC ENERGY PARTNERS, LLC
DFC VENTURES, LLC
DGI VENTURES, INC.
FRANKLIN HOLDINGS, INC.
FRESH DAIRY DELIVERY, LLC
FRIENDLY’S ICE CREAM HOLDINGS
CORP.
FRIENDLY’S MANUFACTURING AND
RETAIL, LLC
GARELICK FARMS, LLC
MAYFIELD DAIRY FARMS, LLC
MIDWEST ICE CREAM COMPANY, LLC
MODEL DAIRY, LLC
REITER DAIRY, LLC
SAMPSON VENTURES, LLC
SHENANDOAH’S PRIDE, LLC
SOUTHERN FOODS GROUP, LLC
STEVE’S ICE CREAM, LLC
SUIZA DAIRY GROUP, LLC
TUSCAN/LEHIGH DAIRIES, INC.

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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UNCLE MATT’S ORGANIC, INC.
VERIFINE DAIRY PRODUCTS OF
SHEBOYGAN, LLC
By:______________________________
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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DIPS LIMITED PARTNER II

By: Delaware Trust Company, not in its
individual

capacity but solely as Trustee

By:______________________________
Name:
Title:

ADMINISTRATIVE AGENT: COÖPERATIEVE RABOBANK U.A., NEW
YORK BRANCH, an Administrative Agent

By:
Name:
Title:

By:
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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LENDERS: COÖPERATIEVE RABOBANK U.A., NEW
YORK BRANCH, as a Lender

By:
Name:
Title:

By:
Name:
Title:

Signature Page to Third Amendment to Dean Foods DIP Credit Agreement
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Signature Page to Third Amendment to Dean Foods DIP Credit Agreement

[●], as a [Lender / Voting Participant]13

By:
Name:
Title: 

[If a second signature block is needed]

By:
Name:
Title: 

13 Signing entity to choose appropriate title.
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IN THE UNITED STATES BANKRUPTCY COURT  
FOR THE SOUTHERN DISTRICT OF TEXAS  

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
Jointly Administered 

_________________________________________  )  
 

ORDER (I) AUTHORIZING THE DEBTORS TO AMEND POST-PETITION 
FINANCING CREDIT AGREEMENT, (II) AMENDING THE FINAL DIP 

ORDER, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of Southern Foods Group, LLC, Dean Foods 

Company, and certain of their affiliates (collectively, the “Debtors”) for entry of an 

order, pursuant to section 364 of the Bankruptcy Code to amend the DIP Credit 

Agreement and the Final DIP Order; and the Court having jurisdiction to consider the 

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of 

their respective Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); 
Dean Foods Company (9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); 
Cascade Equity Realty, LLC (3940); Country Fresh, LLC (6303); Dairy Information Systems Holdings, 
LLC (9144); Dairy Information Systems, LLC (0009); Dean Dairy Holdings, LLC (9188); Dean East II, 
LLC (9192); Dean East, LLC (8751); Dean Foods North Central, LLC (7858); Dean Foods of Wisconsin, 
LLC (2504); Dean Holding Company (8390); Dean Intellectual Property Services II, Inc. (3512); Dean 
International Holding Company (9785); Dean Management, LLC (7782); Dean Puerto Rico Holdings, LLC 
(6832); Dean Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West II, LLC (9190); Dean 
West, LLC (8753); DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); DFC 
Ventures, LLC (4213); DGI Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. 
(8114); Fresh Dairy Delivery, LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s 
Manufacturing and Retail, LLC (9828); Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); 
Midwest Ice Cream Company, LLC (0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); 
Sampson Ventures, LLC (7714); Shenandoah’s Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza 
Dairy Group, LLC (2039); Tuscan/Lehigh Dairies, Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and 
Verifine Dairy Products of Sheboygan, LLC (7200).  The debtors’ mailing address is 2711 North Haskell 
Avenue, Suite 3400, Dallas, TX 75204. 

 2 Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Motion. 
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matters raised in the Motion pursuant to 28 U.S.C. § 1334, and the Order of Reference to 

Bankruptcy Judges, General Order 2012-6 (S.D. Tex. May 24, 2012) (Hinojosa, C.J.); 

and the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157; 

and the Court having found that it may enter a final order consistent with Article III of 

the United States Constitution; and the Court having found that venue of this proceeding 

and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due, 

proper, and adequate notice of the Motion under Bankruptcy Rule 6004(a) and 

opportunity for objection to and a hearing on the Motion having been given to the parties 

listed therein, and it appearing that no other or further notice need be provided; and the 

Court having reviewed and considered the Motion; and the Court having determined that 

the legal and factual bases set forth in the Motion and at the hearing (if any) establish just 

cause for the relief granted herein; and the Court having found that the relief requested in 

the Motion being in the best interests of the Debtors, their creditors, their estates, and all 

other parties in interest; and upon all of the proceedings had before the Court; and after 

due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Motion is hereby granted as set forth herein.  

2. The Debtors are authorized to enter into the DIP Amendment and 

authorized and directed to pay interest at the Applicable Rate and any fees, as 

contemplated in the DIP Amendment.  

3. The Debtors are authorized and directed to take all actions necessary for 

the Debtors’ performance of its obligations under the DIP Amendment.  
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4. The terms and conditions of the DIP Amendment (including, without 

limitation, the interest and fees to be paid thereunder) are fair and reasonable, reflect the 

Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and 

are supported by reasonably equivalent value and consideration. 

5. Good cause has been shown for entry of this Order. The relief requested in 

the Motion is necessary and appropriate for the wind-down of these Chapter 11 Cases.  It 

is in the best interests of the Debtors’ estates that the Debtors be allowed to enter into the 

DIP Amendment.  

6. The definition of “Termination Date” in paragraph 14 of the Final DIP 

Order shall be amended and replaced by the definition of “Maturity Date” in Section 

III.A.6 of the DIP Amendment.  

7. The terms of the Final DIP Order are incorporated herein and made part of 

this Order, including, without limitation, Debtors’ Stipulations (as defined in the Final 

DIP Order) and the provisions regarding the Challenge (as defined in the Final DIP 

Order). Except as expressly modified by this Order, the Final DIP Order shall remain 

unchanged and in full force and effect. All factual and other findings and conclusions of 

law contained in the Final DIP Order shall remain fully applicable to the DIP Facility, 

including as amended by the DIP Amendment, except to the extent specifically modified 

herein. In the event of any inconsistency among the provisions of this Order, the Final 

DIP Order and the DIP Amendment, the provisions of the Final DIP Order shall govern, 

except as expressly modified by this Order.  
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8. All notices given in accordance with the DIP Amendment shall be deemed 

sufficient and adequate notice and in full compliance with the applicable provisions of 

the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Final DIP Order.  

9. Any Bankruptcy Rule (including, but not limited to, Bankruptcy Rule 

6004(h)) or Local Rule that might otherwise delay the effectiveness of this Order is 

hereby waived, and the terms and conditions of this Order shall be effective and 

enforceable immediately upon its entry. 

10. The Debtors are authorized to take all such actions as are necessary or 

appropriate to implement the terms of this Order. 

11. The Court shall retain exclusive jurisdiction to hear and determine all 

matters arising from or related to the implementation, interpretation, and enforcement of 

this Order.   

 

Dated: ____________________, 2020 
Houston, Texas  

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

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
Jointly Administered 

_________________________________________  )  
 

ORDER (I) AUTHORIZING THE DEBTORS TO AMEND POST-PETITION 
FINANCING CREDIT AGREEMENT, (II) AMENDING THE FINAL DIP 

ORDER, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of Southern Foods Group, LLC, Dean Foods 

Company, and certain of their affiliates (collectively, the “Debtors”) for entry of an 

order, pursuant to section 364 of the Bankruptcy Code to amend the DIP Credit 

Agreement and the Final DIP Order; and the Court having jurisdiction to consider the 

                                                 
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of 

their respective Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); 
Dean Foods Company (9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); 
Cascade Equity Realty, LLC (3940); Country Fresh, LLC (6303); Dairy Information Systems Holdings, 
LLC (9144); Dairy Information Systems, LLC (0009); Dean Dairy Holdings, LLC (9188); Dean East II, 
LLC (9192); Dean East, LLC (8751); Dean Foods North Central, LLC (7858); Dean Foods of Wisconsin, 
LLC (2504); Dean Holding Company (8390); Dean Intellectual Property Services II, Inc. (3512); Dean 
International Holding Company (9785); Dean Management, LLC (7782); Dean Puerto Rico Holdings, LLC 
(6832); Dean Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West II, LLC (9190); Dean 
West, LLC (8753); DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); DFC 
Ventures, LLC (4213); DGI Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. 
(8114); Fresh Dairy Delivery, LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s 
Manufacturing and Retail, LLC (9828); Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); 
Midwest Ice Cream Company, LLC (0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); 
Sampson Ventures, LLC (7714); Shenandoah’s Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza 
Dairy Group, LLC (2039); Tuscan/Lehigh Dairies, Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and 
Verifine Dairy Products of Sheboygan, LLC (7200).  The debtors’ mailing address is 2711 North Haskell 
Avenue, Suite 3400, Dallas, TX 75204. 

 2 Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Motion. 

Case 19-36313   Document 1874-3   Filed in TXSB on 04/30/20   Page 1 of 4



2 
#93187853v2  

matters raised in the Motion pursuant to 28 U.S.C. § 1334, and the Order of Reference to 

Bankruptcy Judges, General Order 2012-6 (S.D. Tex. May 24, 2012) (Hinojosa, C.J.); 

and the Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157; 

and the Court having found that it may enter a final order consistent with Article III of 

the United States Constitution; and the Court having found that venue of this proceeding 

and the Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due, 

proper, and adequate notice of the Motion under Bankruptcy Rule 6004(a) and 

opportunity for objection to and a hearing on the Motion having been given to the parties 

listed therein, and it appearing that no other or further notice need be provided; and the 

Court having reviewed and considered the Motion; and the Court having determined that 

the legal and factual bases set forth in the Motion and at the hearing (if any) establish just 

cause for the relief granted herein; and the Court having found that the relief requested in 

the Motion being in the best interests of the Debtors, their creditors, their estates, and all 

other parties in interest; and upon all of the proceedings had before the Court; and after 

due deliberation and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Motion is hereby granted as set forth herein.  

2. The Debtors are authorized to enter into the DIP Amendment and 

authorized and directed to pay interest at the Applicable Rate and any fees, as 

contemplated in the DIP Amendment.  

3. The Debtors are authorized and directed to take all actions necessary for 

the Debtors’ performance of its obligations under the DIP Amendment.  
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4. The terms and conditions of the DIP Amendment (including, without 

limitation, the interest and fees to be paid thereunder) are fair and reasonable, reflect the 

Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and 

are supported by reasonably equivalent value and consideration. 

5. Good cause has been shown for entry of this Order. The relief requested in 

the Motion is necessary and appropriate for the wind-down of these Chapter 11 Cases.  It 

is in the best interests of the Debtors’ estates that the Debtors be allowed to enter into the 

DIP Amendment.  

6. The definition of “Termination Date” in paragraph 14 of the Final DIP 

Order shall be amended and replaced by the definition of “Maturity Date” in Section 

III.A.6 of the DIP Amendment.  

7. The terms of the Final DIP Order are incorporated herein and made part of 

this Order, including, without limitation, Debtors’ Stipulations (as defined in the Final 

DIP Order) and the provisions regarding the Challenge (as defined in the Final DIP 

Order). Except as expressly modified by this Order, the Final DIP Order shall remain 

unchanged and in full force and effect. All factual and other findings and conclusions of 

law contained in the Final DIP Order shall remain fully applicable to the DIP Facility, 

including as amended by the DIP Amendment, except to the extent specifically modified 

herein. In the event of any inconsistency among the provisions of this Order, the Final 

DIP Order and the DIP Amendment, the provisions of the Final DIP Order shall govern, 

except as expressly modified by this Order.  
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8. All notices given in accordance with the DIP Amendment shall be deemed 

sufficient and adequate notice and in full compliance with the applicable provisions of 

the Bankruptcy Code, the Bankruptcy Rules, the Local Rules, and the Final DIP Order.  

9. Any Bankruptcy Rule (including, but not limited to, Bankruptcy Rule 

6004(h)) or Local Rule that might otherwise delay the effectiveness of this Order is 

hereby waived, and the terms and conditions of this Order shall be effective and 

enforceable immediately upon its entry. 

10. The Debtors are authorized to take all such actions as are necessary or 

appropriate to implement the terms of this Order. 

11. The Court shall retain exclusive jurisdiction to hear and determine all 

matters arising from or related to the implementation, interpretation, and enforcement of 

this Order.   

 

Dated: ____________________, 2020 
Houston, Texas  

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

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
Jointly Administered 

_________________________________________  )  
 

ORDER (I) AUTHORIZING THE DEBTORS TO AMEND POST-PETITION 
FINANCING CREDIT AGREEMENT, (II) AMENDING THE FINAL DIP 

ORDER, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of Southern Foods Group, LLC, Dean Foods 

Company, and certain of their affiliates (collectively, the “Debtors”) for entry of an order, 

pursuant to section 364 of the Bankruptcy Code to amend the DIP Credit Agreement and 

the Final DIP Order; and the Court having jurisdiction to consider the matters raised in the 

Motion pursuant to 28 U.S.C. § 1334, and the Order of Reference to Bankruptcy Judges, 

                                                       
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of 

their respective Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); Dean 
Foods Company (9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); Cascade 
Equity Realty, LLC (3940); Country Fresh, LLC (6303); Dairy Information Systems Holdings, LLC (9144); 
Dairy Information Systems, LLC (0009); Dean Dairy Holdings, LLC (9188); Dean East II, LLC (9192); 
Dean East, LLC (8751); Dean Foods North Central, LLC (7858); Dean Foods of Wisconsin, LLC (2504); 
Dean Holding Company (8390); Dean Intellectual Property Services II, Inc. (3512); Dean International 
Holding Company (9785); Dean Management, LLC (7782); Dean Puerto Rico Holdings, LLC (6832); Dean 
Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West II, LLC (9190); Dean West, LLC (8753); 
DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); DFC Ventures, LLC (4213); DGI 
Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. (8114); Fresh Dairy Delivery, 
LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s Manufacturing and Retail, LLC (9828); 
Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); Midwest Ice Cream Company, LLC 
(0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); Sampson Ventures, LLC (7714); Shenandoah’s 
Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza Dairy Group, LLC (2039); Tuscan/Lehigh Dairies, 
Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and Verifine Dairy Products of Sheboygan, LLC (7200).  The 
debtors’ mailing address is 2711 North Haskell Avenue, Suite 3400, Dallas, TX 75204. 

 2 Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Motion. 
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General Order 2012-6 (S.D. Tex. May 24, 2012) (Hinojosa, C.J.); and the Court having 

found that this is a core proceeding pursuant to 28 U.S.C. § 157; and the Court having 

found that it may enter a final order consistent with Article III of the United States 

Constitution; and the Court having found that venue of this proceeding and the Motion in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due, proper, and 

adequate notice of the Motion under Bankruptcy Rule 6004(a) and opportunity for 

objection to and a hearing on the Motion having been given to the parties listed therein, 

and it appearing that no other or further notice need be provided; and the Court having 

reviewed and considered the Motion; and the Court having determined that the legal and 

factual bases set forth in the Motion and at the hearing (if any) establish just cause for the 

relief granted herein; and the Court having found that the relief requested in the Motion 

being in the best interests of the Debtors, their creditors, their estates, and all other parties 

in interest; and upon all of the proceedings had before the Court; and after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Motion is hereby granted as set forth herein.  

2. The Debtors are authorized to enter into the DIP Amendment and authorized 

and directed to pay interest at the Applicable Rate and any fees, as contemplated in the DIP 

Amendment.  

3. The Debtors are authorized and directed to take all actions necessary for the 

Debtors’ performance of its obligations under the DIP Amendment.  

4. The terms and conditions of the DIP Amendment (including, without 

limitation, the interest and fees to be paid thereunder) are fair and reasonable, reflect the 
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Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and 

are supported by reasonably equivalent value and consideration. 

5. Good cause has been shown for entry of this Order. The relief requested in 

the Motion is necessary and appropriate for the wind-down of these Chapter 11 Cases.  It 

is in the best interests of the Debtors’ estates that the Debtors be allowed to enter into the 

DIP Amendment.  

6. The definition of “Termination Date” in paragraph 14 of the Final DIP 

Order shall be amended and replaced by the definition of “Maturity Date” in Section 

III.A.46 of the DIP Amendment.  

7. The terms of the Final DIP Order are incorporated herein and made part of 

this Order, including, without limitation, Debtors’ Stipulations (as defined in the Final DIP 

Order) and the provisions regarding the Challenge Period (as defined in the Final DIP 

Order). Except as expressly modified by this Order, the Final DIP Order shall remain 

unchanged and in full force and effect. All factual and other findings and conclusions of 

law contained in the Final DIP Order shall remain fully applicable to the DIP Facility, 

including as amended by the DIP Amendment, except to the extent specifically modified 

herein. In the event of any inconsistency among the provisions of this Order, the Final DIP 

Order and the DIP Amendment, the provisions of the Final DIP Order shall govern, except 

as expressly modified by this Order.  

8. All notices given in accordance with the DIP Amendment shall be deemed 

sufficient and adequate notice and in full compliance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and the Final DIP Order.  
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9. Any Bankruptcy Rule (including, but not limited to, Bankruptcy Rule 

6004(h)) or Local Rule that might otherwise delay the effectiveness of this Order is hereby 

waived, and the terms and conditions of this Order shall be effective and enforceable 

immediately upon its entry. 

10. The Debtors are authorized to take all such actions as are necessary or 

appropriate to implement the terms of this Order. 

11. The Court shall retain exclusive jurisdiction to hear and determine all 

matters arising from or related to the implementation, interpretation, and enforcement of 

this Order.   

 

Dated: ____________________, 2020 
Houston, Texas  

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

HOUSTON DIVISION 

_________________________________________  

In re: 
 
SOUTHERN FOODS GROUP, et al., 
 

Debtors.1 

) 
) 
) 
) 
) 
) 
) 

 
Chapter 11 
 
Case No. 19-36313 (DRJ) 
 
Jointly Administered 

_________________________________________  )  
 

ORDER (I) AUTHORIZING THE DEBTORS TO AMEND POST-PETITION 
FINANCING CREDIT AGREEMENT, (II) AMENDING THE FINAL DIP 

ORDER, AND (III) GRANTING RELATED RELIEF 

Upon the motion (the “Motion”)2 of Southern Foods Group, LLC, Dean Foods 

Company, and certain of their affiliates (collectively, the “Debtors”) for entry of an order, 

pursuant to section 364 of the Bankruptcy Code to amend the DIP Credit Agreement and 

the Final DIP Order; and the Court having jurisdiction to consider the matters raised in the 

Motion pursuant to 28 U.S.C. § 1334, and the Order of Reference to Bankruptcy Judges, 

                                                       
1 The debtors and debtors in possession in these chapter 11 cases, along with the last four digits of 

their respective Employer Identification Numbers, are as follows:  Southern Foods Group, LLC (1364); Dean 
Foods Company (9681); Alta-Dena Certified Dairy, LLC (1347); Berkeley Farms, LLC (8965); Cascade 
Equity Realty, LLC (3940); Country Fresh, LLC (6303); Dairy Information Systems Holdings, LLC (9144); 
Dairy Information Systems, LLC (0009); Dean Dairy Holdings, LLC (9188); Dean East II, LLC (9192); 
Dean East, LLC (8751); Dean Foods North Central, LLC (7858); Dean Foods of Wisconsin, LLC (2504); 
Dean Holding Company (8390); Dean Intellectual Property Services II, Inc. (3512); Dean International 
Holding Company (9785); Dean Management, LLC (7782); Dean Puerto Rico Holdings, LLC (6832); Dean 
Services, LLC (2168); Dean Transportation, Inc. (8896); Dean West II, LLC (9190); Dean West, LLC (8753); 
DFC Aviation Services, LLC (1600); DFC Energy Partners, LLC (3889); DFC Ventures, LLC (4213); DGI 
Ventures, Inc. (6766); DIPS Limited Partner II (7167); Franklin Holdings, Inc. (8114); Fresh Dairy Delivery, 
LLC (2314); Friendly’s Ice Cream Holdings Corp. (7609); Friendly’s Manufacturing and Retail, LLC (9828); 
Garelick Farms, LLC (3221); Mayfield Dairy Farms, LLC (3008); Midwest Ice Cream Company, LLC 
(0130); Model Dairy, LLC (7981); Reiter Dairy, LLC (3675); Sampson Ventures, LLC (7714); Shenandoah’s 
Pride, LLC (2858); Steve’s Ice Cream, LLC (6807); Suiza Dairy Group, LLC (2039); Tuscan/Lehigh Dairies, 
Inc. (6774); Uncle Matt’s Organic, Inc. (0079); and Verifine Dairy Products of Sheboygan, LLC (7200).  The 
debtors’ mailing address is 2711 North Haskell Avenue, Suite 3400, Dallas, TX 75204. 

 2 Capitalized terms used but not otherwise defined herein shall have the meanings 
ascribed to them in the Motion. 
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General Order 2012-6 (S.D. Tex. May 24, 2012) (Hinojosa, C.J.); and the Court having 

found that this is a core proceeding pursuant to 28 U.S.C. § 157; and the Court having 

found that it may enter a final order consistent with Article III of the United States 

Constitution; and the Court having found that venue of this proceeding and the Motion in 

this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and due, proper, and 

adequate notice of the Motion under Bankruptcy Rule 6004(a) and opportunity for 

objection to and a hearing on the Motion having been given to the parties listed therein, 

and it appearing that no other or further notice need be provided; and the Court having 

reviewed and considered the Motion; and the Court having determined that the legal and 

factual bases set forth in the Motion and at the hearing (if any) establish just cause for the 

relief granted herein; and the Court having found that the relief requested in the Motion 

being in the best interests of the Debtors, their creditors, their estates, and all other parties 

in interest; and upon all of the proceedings had before the Court; and after due deliberation 

and sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. The relief requested in the Motion is hereby granted as set forth herein.  

2. The Debtors are authorized to enter into the DIP Amendment and authorized 

and directed to pay interest at the Applicable Rate and any fees, as contemplated in the DIP 

Amendment.  

3. The Debtors are authorized and directed to take all actions necessary for the 

Debtors’ performance of its obligations under the DIP Amendment.  

4. The terms and conditions of the DIP Amendment (including, without 

limitation, the interest and fees to be paid thereunder) are fair and reasonable, reflect the 
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Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, and 

are supported by reasonably equivalent value and consideration. 

5. Good cause has been shown for entry of this Order. The relief requested in 

the Motion is necessary and appropriate for the wind-down of these Chapter 11 Cases.  It 

is in the best interests of the Debtors’ estates that the Debtors be allowed to enter into the 

DIP Amendment.  

6. The definition of “Termination Date” in paragraph 14 of the Final DIP 

Order shall be amended and replaced by the definition of “Maturity Date” in Section 

III.A.46 of the DIP Amendment.  

7. The terms of the Final DIP Order are incorporated herein and made part of 

this Order, including, without limitation, Debtors’ Stipulations (as defined in the Final DIP 

Order) and the provisions regarding the Challenge Period (as defined in the Final DIP 

Order). Except as expressly modified by this Order, the Final DIP Order shall remain 

unchanged and in full force and effect. All factual and other findings and conclusions of 

law contained in the Final DIP Order shall remain fully applicable to the DIP Facility, 

including as amended by the DIP Amendment, except to the extent specifically modified 

herein. In the event of any inconsistency among the provisions of this Order, the Final DIP 

Order and the DIP Amendment, the provisions of the Final DIP Order shall govern, except 

as expressly modified by this Order.  

8. All notices given in accordance with the DIP Amendment shall be deemed 

sufficient and adequate notice and in full compliance with the applicable provisions of the 

Bankruptcy Code, the Bankruptcy Rules, and the Local Rules, and the Final DIP Order.  
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9. Any Bankruptcy Rule (including, but not limited to, Bankruptcy Rule 

6004(h)) or Local Rule that might otherwise delay the effectiveness of this Order is hereby 

waived, and the terms and conditions of this Order shall be effective and enforceable 

immediately upon its entry. 

10. The Debtors are authorized to take all such actions as are necessary or 

appropriate to implement the terms of this Order. 

11. The Court shall retain exclusive jurisdiction to hear and determine all 

matters arising from or related to the implementation, interpretation, and enforcement of 

this Order.   

 

Dated: ____________________, 2020 
Houston, Texas  

 
 
UNITED STATES BANKRUPTCY JUDGE 
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