CSD 1001A [11/15/04]
Name, Address, Telephone No. & 1.D. No.

Paul J. Couchot State Bar No. 131934
Sean A. OKeefe State Bar No. 122417
Winthrop Couchot Professional Corporation

660 Newport Center Drive, Fourth Floor Srder PERLad on

April 17, 2006
Newport Beach, CA 92660 by Clerk U.S.Bankruptcy Court
949 720-4100 949 720-4111 (fax) Southern District of California
UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF CALIFORNIA
325 West "F'" Street, San Diego, California 92101-6991
In Re
SeraCare Life Sciences, Inc., a California corporation BANKRUPTCY NO. SD 06-00510 LA 11

Date of Hearing: April 13,2006
Time of Hearing: 2:30 p.m.
Debtor. Name of Judge: Louise DeCarl Adler

ORDER ON
DEBTOR'S MOTION FOR USE OF CASH COLLATERAL

IT IS ORDERED THAT the relief sought as set forth on the continuation pages attached and numbered two (2)

through _ 5 with exhibits, if any, for a total of __ 5  pages, is granted. Motion/Application Docket Entry No. 7

I/
1
I/
1
"
I

DATED: April 14, 2006 ZM %S)Jmﬂz J/Z’/

Signature by the attorney constitutes a certification under Judge, United/&tates Bankruptey Count
Fed. R. of Bankr. P. 9011 that the relief in the order is the
relief granted by the court.

Submitted by:

Winthrop Couchot Professional Corporation
(Firm name)

By:_Sean A. OKeefe
Attorney for ﬁ Movant [_] Respondent
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ORDER ON DEBTOR'S MOTION FOR USE OF CASH COLLATERAL
DEBTOR: SeraCare Life Sciences, Inc., a California corporation CASE NO: SD 06-00510 LA 11

On April 13, 2006, at 2:30 p.m., a final hearing was held on that certain Motion for Order for Use of Cash Collateral (the
“Motion”) filed by SeraCare Life Sciences, Inc., a California corporation, the debtor and debtor-in-possession in the
above-entitled Chapter 11 proceeding (the “Debtor”). Appearances at the hearing were made by Paul J. Couchot, from
Winthrop Couchot Professional Corporation, proposed general insolvency counsel to the Debtor; Laura Stuart Taylor, from
Sheppard, Mullin, Richter & Hampton, LLP, counsel to Union Bank of California (“Union Bank”); Gina Lynn Martin, from
Goodwin Proctor LLP, counsel to Brown Brothers Harriman & Co. (“Brown); and Thomas Walper from Munger, Tolles & Olson,
LLP, counsel to David Barrett, Inc. (“Barrett”) and Barry Plost. Other appearances are listed on the record.

Based upon the Motion, the evidence filed in support thereof, and for other good and adequate cause, it is hereby
ORDERED that:

A. The Debtor is authorized to use cash collateral through and including May 26, 2006 to pay the payrolls, post-petition
vendors, rents, mortgages, insurance expenses, professional fees, interest and principal payments to the Senior Secured
Lenders (as defined below) and other post-petition expenses in accordance with the budget attached hereto as Exhibit “1” (the
“Budget”) with the exception that payments to pre-petition critical vendors and professionals will require separate orders of this
Court after notice and hearing, if required, without prejudice to the right of the Secured Lenders (as defined below) to raise
adequate protection concerns and any other objections in relation to the critical vendor motion;

B. The Debtor is authorized to exceed any individual line item up to twenty percent (20%), as long as the overage for all
items in the aggregate does not exceed fifteen percent (15%) of the total authorized budget amount. The Debtor shall provide
weekly reports that reconcile actual performance for all line items in each one week period to budgeted performance under the
Budget to counsel for Union Bank, Brown, and Barrett (collectively, the “Secured Lenders”) and the OCC every Tuesday with
respect to the preceding week. The reports will also reconcile all totals for monthly and quarterly periods. The Debtor shall
also include in the reports a breakdown of the amounts set forth in the Budget related to the "Planned Division Relocation";

C. The Debtor is authorized to retain and to continue to use, in the ordinary course, all of its bank accounts, excepting
only the general operating account maintained at Union Bank;

D. The Secured Lenders and all creditors holding liens on cash collateral shall retain their existing liens against this
collateral, and the proceeds of the same. In addition, these creditors are hereby granted a fully perfected replacement lien on
assets of the estate that is coextensive with, and limited by, the scope and priority of their existing lien rights. Nothing herein is
intended to validate a lien that was otherwise invalid on the Petition Date;

E. The Secured Lenders and all creditors asserting liens on cash collateral shall have all of the rights afforded to them
under Bankruptcy Code Section 507(b);

F. Brown and Union (collectively, the “Senior Secured Lenders”) shall receive: (1) within three business days after
entry of this Order: Scheduled payments of principal and interest due on March 31, 2006; and an additional principal payment
of $330,000.00; and (2) the scheduled payment of interest due at the end of April 2006 which shall be paid as and when
required pursuant to the Senior Secured Lenders’ loan documents. Payments shall be calculated at the non-default rate of
interest during the Budget time period provided that the Senior Secured Lenders expressly reserve and shall not be deemed to
have waived their right to recover default interest;

G. The Debtor shall provide by May 17, 2006 to Senior Secured Lenders an exit proposal outlining the Debtor’s plan to
repay the Senior Secured Lenders (the “Proposal”). The Proposal shall be approved by the Debtor’'s Board of Directors;

H. The Debtor shall continue to allow Union Bank’s financial advisor reasonable access to the Debtor’s books, records
and personnel;

CSD 1001A
Signed by Judge Louise DeCarl Adler April 14,2006
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ORDER ON
DEBTOR:DEBTOR"S MOTION FOR USE OF CASH COLLATERAL CASE NO:06-00510-LA11
I. The Debtor shall allow Union Bank or its representatives access to the Debtor’s

assets, books, records and personnel as required to conduct an inventory appraisal.

SUBMITTED BY:
WINTHROP COUCHOT PROFESSIONAL CORPORATION

/s/

Paul J. Couchot, Esq.

Proposed Counsel for the Debtor and Debtor-in-Possession

APPROVED AS TO FORM AND CONTENT:
SHEPPARD MULLIN RICHTER & HAMPTON LLP

/s/

Kyle Mathews , Esq.

Counsel for Union Bank of California

GOODWIN PROCTER

/s/

Gina Lynn Martin, Esq.

Counsel for Brown Brothers Harriman & Co.

MUNGER, TOLLES & OLSON

/s/

Mark Shinderman, Esq.

Counsel for David Barrett, Inc.

American LegalNet, Inc.

CSD 1001A www.USCourtForms.com
Signed by Judge Louise DeCarl Adler April 14,2006




SeraCare Life Sciences, inc.

Consolidated 3/24/06 3/31/06 4/7/06 4/14/06 4/21/06 4/28/06 Total
Week 1 Week 2 Week 3 Week 4 Week § Week 6 April {4)
Sales
Diagnostics Kits (Int'i/Domestic) $ 71,833 § 54056 |$ 101974 $§ 101974 § 152960 $ 152960 |8% 509,868
Diagnostics/BMR 652,528 844741 552,357 297,423 339,912 462,280 1,651,972
Biotech Services - 850,924 17,065 17,065 17,065 786,896 838,092
GCl / Biobank 33,600 423,511 2,784 18,461 43,046 105,665 169,956
BioProcessing-CA 119,039 47,768 65,624 443,330 17,200 148,588 674,742
Total $ 877000 $ 2221000 {$ 739,804 § 878254 $ 570,183 $ 1656390 [ $ 3,844,631
Cash receipts
Diagnostics Kits (Int'l/Domestic) $ 114970 $ 184510($ 503905 $ 113474 § 275661 §$ 275661 1,168,700
Biotech Services 2,339 42,572 52,212 423,361 239,710 72,844 788,127
BioProcessing-CA + GCI 335,363 214,340 140,729 375,409 207,207 123,370 846,715
Total $ 625126 $ 718188 $ 696847 § 912243 § 722578 § 471875 $ 2,803,543
Operations related disbursements
Payroll $ - $ 752701(§$ 3016 $§ 642500 $ - $ 800,500 1,446,016
Interim CFO - 25,000 14,000 14,000 14,000 14,000 56,000
Inventory/production purchases - 135,994 236,786 57,066 315,057 245,499 854,408
Insurance, rents, mortgages - - 411,604 21,400 59,600 - 492,604
- - 25,100 133,279 71,267 1,366 231,012
Audittax (recurring) - - - - - - .
All other SGA - 50,000 106,250 23,750 127,750 28,750 286,500
Total Operations $ - $ 963695|% 796756 $ 891995 § 587674 $ f.Qwo_:.m $ 3,366,539
Recurring Operations Cash Flow 625,126 (245,507) (99.909) 20,248 134,905 (618,240) (562,996)
Eding Cash after Recurring Op i 25,000,000 | 24,900,091 24,920,339 25055244 24,437,004 | 24,437,004
Planned Division Relocation
(M GCl integration - laboratory only - - - - 104,000 - 104,000
GCl integration - repository operations - - - -
OC Integration - - - - 90,000 - 90,000
$ - 3$ - $ - $ N $ 194000 § - $ 194,000
Ending Cash after Operations 25,000,000 | 24,900,091 24,920,339 24861,244 24,437,004 | 24,243,004
Senior and subordinated debt service
Senior debt principal pmt - 1,267,500 - 1,267,500
Senior debt monthly interest - 151,000 - 151,000
Total debt service pay t $ - $ - $ - $ - $ 1418500 § - $ 1,418,500
Bankruptcy and Restructuring Expenses
@ pre-petition vendors
Alix Partners - - - - - - -
20 day vendors - -
@ Critical vendors
Grifols - - - - 987,208 - 987,208
DCl Management 53,138 53,138
$ - 3 - $ - 3 - $ 987208 § 53,138 | $§ 1,040,346
Alix Partners - - - - - - -
Attorneys - - - - - 200,000 200,000
Auditors, FY2005 only - - - - - - -
Total Bankruptcy/ Restructuring ] - $ - $ - $ - $ 987208 $ 253138 | % 1240346
Net Cash Flow $ 625126 $ (245507) $ (99.809) $ 20,248 $(2,464,803) $§ (871.378) §(3,415,842)
Beginning Cash $25,000,000 | $24,754,493 $24,654,584 $24,674,832  $22,210,029 | $24,754 493
Ending cash $24,754,493 | $24,654,584 $24.674,832  $22,210,029 $21,338,651 | $21,338,651
Beginning A/R $ 7165314 $ 7,417,188 | $ 8920000 $ 8,962,958 $ 8928968 $ 8,776,572 | $ 8,920,000
Ending A/R $ 8962958 $ 8028968 $ 8776572 § 9,961,088 | $ 9,961,088

See attached analysis of revenue and cash flow loss if laboratory not moved on schedule
Funds not requested for this budget but will be subject of subsequent motion

Signed by Judge Louise DeCarl Adler April 14,2006



SeraCare Life Sciences, Inc.

Consolidated 5/5/06 5/12/06 5/19/06 5/26/06 Total Total Total
Week 7 Week 8 Week 9 Week 10 May (4) June (5) Q3
Sales
Diagnostics Kits (Intl/Domestic) $ 101974 § 101,974 $ 152960 $ 152960 |$ 509,868 |$ 679824 [ $ 1,699,560
Diagnostics/BMR 551,220 296,811 339,213 461,329 1,648,573 1,283,168 4,583,713
Biotech Services 25,508 25,598 25,508 803,892 880,686 927,960 2,646,738
GCl / Biobank - - 191,056 156,712 347,768 424,890 942,614
BioProcessing-CA 380,506 4,253 285,569 2,124 672,452 1,780,075 3,127,269
Total $ 1059298 § 428636 $ 994396 $ 1577,018| $ 4,059,347 | § 5095917 | $12,999,895
Cash receipts -
Diagnostics Kits (Int'l/Domestic) $ 344576 $§ 344576 $§ 344576 § 540875 1,574,603 [ $ 2,173,864 | § 4,917,167
Biotech Services 72,844 304,080 521,889 101,849 1,000,662 1,015,396 2,804,185
BioProcessing-CA + GCI 74,296 358,837 805,631 153,656 1,392,420 2,154,211 4,393,346
Total $ 491716 $ 1007493 § 1672096 $ 796380 $ 3,967,685 $ 5343471 $12,114699
Operations related disbursements
Payroll $ - $§ 649500 $ - $ 729500 1,379,000 | § 1,379,000 4,204,016
Interim CFO 14,000 14,000 14,000 14,000 56,000 56,000 168,000
Inventory/production purchases 239,452 141,627 414,443 181,818 977,341 1,654,375 3,386,123
Insurance, rents, mortgages 433,254 - 59,600 - 492,854 492,854 1,478,311
3.001 69,105 17,144 56,712 145,962 157,246 534,220
Audittax (recurring) 15,000 16,000 50,000 25,000 105,000 202,880 307,880
All other SGA 13,750 23,750 13,750 23,750 75,000 75,000 436,500
Total Op ( $ im_fﬂ $ 912982 $ 568,937 $ 1,030,780 | $ 3,231,157 | $ 3,917,354 | $10,515 050
Recurring Operations Cash Flow (226,741) 94,511 1,103,158 (234,400) 736,528 1,426,117 1,599,649
Eding Cash after Recurring Operati 24,210,263 24304774  25407,932 25173532 | 25173532 | 26,599,649 | 26599649
M GCl integration - laboratory only . E B - - - 104,000
GCl integration - repository operations - - - - - - -
OC Integration 90,000 150,000 - - 240,000 - 330.000
$ 90,000 $ 150,000 § - $ - $ 240000!$ - $ 434,000
Ending Cash after Operations 24,120,263 24,154,774 25407932 25173532 | 24,933,532 | 26,599.649 | 26,165,649
Senior and subordinated debt service
Senior debt principal pmt - - - - - - 1,267,500
Senior debt monthly interest 151,000 - - - 151,000 151,000 453,000
Total debt service payments $ 151000 § - $ - $ - $ 151000 $ 151000 $ 1,720,500
Bankruptcy and Restructuring Expenses -
@ Pre-petition vendors
Alix Partners - - - - - 500,000 500,000
20 day vendors - - -
@ Critical vendors
Grifols - - - - - - 987,208
DCI Management - - 53,138
$ - $ - $ - $ - $ - $ 500,000 | $ 1,540,346
Alix Partners - - - - - 120,000 | $ 120,000
Attorneys - - - 200,000 200,000 100,000 500,000
Auditors, FY2005 only - - - - - 335,000 335,000
Total Bankruptcy/ Restructuring $ - $ - $ - $ 200000 |$ 200,000 [$ 1055000 | $ 2495346
Net Cash Flow $ (467.741) $ (55489) $ 1,103,158 $ (434,400) $ 145528 §$ 220117 $(3,050,197
Beginning Cash $21,338,651 $20,870,910 $20,815421 $21,918,579 | $21,338,651 | $21,484 179 | $24,754,493
Ending cash $20,870,910 $20,815421 $21,918,579 $21,484,179 | $21,484,179 | $21,704,296 | $21,704,296
Beginning A/R $ 9,961,088 $10528670 $ 9949812 $ 9272112 | $ 9.961,088 | $10,052,750 | $§ 8,920,000
Ending A/R $10,528670 $ 9949812 § 9272112 $10.052,750 «;_o_odmhm_wwo $ 9,805,196 | $ 9.805,196

™ See attached analysis of revenue and cash flow loss if laboratory not moved on schedule
@ Funds not requested for this budget but will be subject of subsequent motion

Signed by Judge Louise DeCarl Adler April 14,2006
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	Text13:           On April 13, 2006, at 2:30 p.m., a final hearing was held on that certain Motion for Order for Use of Cash Collateral (the “Motion”) filed by SeraCare Life Sciences, Inc., a California corporation, the debtor and debtor-in-possession in the above-entitled Chapter 11 proceeding (the “Debtor”).  Appearances at the hearing were made by Paul J. Couchot, from Winthrop Couchot Professional Corporation, proposed general insolvency counsel to the Debtor; Laura Stuart Taylor, from Sheppard, Mullin, Richter & Hampton, LLP, counsel to Union Bank of California (“Union Bank”); Gina Lynn Martin, from Goodwin Proctor LLP, counsel to Brown Brothers Harriman & Co. (“Brown); and Thomas Walper from Munger, Tolles & Olson, LLP, counsel to David Barrett, Inc. (“Barrett”) and Barry Plost.  Other appearances are listed on the record.  
          Based upon the Motion, the evidence filed in support thereof, and for other good and adequate cause, it is hereby ORDERED that:
          
          A.   The Debtor is authorized to use cash collateral through and including May 26, 2006 to pay the payrolls, post-petition vendors, rents, mortgages, insurance expenses, professional fees, interest and principal payments to the Senior Secured Lenders (as defined below) and other post-petition expenses in accordance with the budget attached hereto as Exhibit “1” (the “Budget”) with the exception that payments to pre-petition critical vendors and professionals will require separate orders of this Court after notice and hearing, if required, without prejudice to the right of the Secured Lenders (as defined below) to raise adequate protection concerns and any other objections in relation to the critical vendor motion;

           B.  The Debtor is authorized to exceed any individual line item up to twenty percent (20%), as long as the overage for all items in the aggregate does not exceed fifteen percent (15%) of the total authorized budget amount.  The Debtor shall provide weekly reports that reconcile actual performance for all line items in each one week period to budgeted performance under the Budget to counsel for Union Bank, Brown, and Barrett (collectively, the “Secured Lenders”) and the OCC every Tuesday with respect to the preceding week.  The reports will also reconcile all totals for monthly and quarterly periods.  The Debtor shall also include in the reports a breakdown of the amounts set forth in the Budget related to the "Planned Division Relocation";

          C.   The Debtor is authorized to retain and to continue to use, in the ordinary course, all of its bank accounts, excepting only the general operating account maintained at Union Bank;

          D.  The Secured Lenders and all creditors holding liens on cash collateral shall retain their existing liens against this collateral, and the proceeds of the same.  In addition, these creditors are hereby granted a fully perfected replacement lien on assets of the estate that is coextensive with, and limited by, the scope and priority of their existing lien rights.  Nothing herein is intended to validate a lien that was otherwise invalid on the Petition Date;

          E.   The Secured Lenders and all creditors asserting liens on cash collateral shall have all of the rights afforded to them under Bankruptcy Code Section 507(b);

          F.   Brown and Union (collectively, the “Senior Secured Lenders”) shall receive:  (1) within three business days after entry of this Order:  Scheduled payments of principal and interest due on March 31, 2006; and an additional principal payment of $330,000.00; and (2) the scheduled payment of interest due at the end of April 2006 which shall be paid as and when required pursuant to the Senior Secured Lenders’ loan documents.  Payments shall be calculated at the non-default rate of interest during the Budget time period provided that the Senior Secured Lenders expressly reserve and shall not be deemed to have waived their right to recover default interest;

          G.   The Debtor shall provide by May 17, 2006 to Senior Secured Lenders an exit proposal outlining the Debtor’s plan to repay the Senior Secured Lenders (the “Proposal”).  The Proposal shall be approved by the Debtor’s Board of Directors;

          H.   The Debtor shall continue to allow Union Bank’s financial advisor reasonable access to the Debtor’s books, records and personnel;
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