Court File No. CV-20-00636511-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF THE COMPANIES’ CREDITORS ARRANGEMENT
ACT, R.8.C. 1985, C. C-36, AS AMENDED

AND IN THE MATTER OF A PLAN OF COMPROMISE OR
ARRANGEMENT OF PIER 1 IMPORTS, INC., PIER | ASSETS, INC,,
PIER 1 LICENSING, INC., PIER 1 HOLDINGS, INC., PIER 1 SERVICES
COMPANY, PIER 1 IMPORTS (U.S.), INC., PIR TRADING, INC. AND
PIER 1 VALUE SERVICES, LLC

APPLICATION OF PIER 1 IMPORTS, INC. UNDER SECTION 46 OF
THE COMPANIES® CREDITORS ARRANGEMENT ACT, R.S.C. 1985, c.
C-36, AS AMENDED

APPLICANT

AFFIDAVIT OF GRAEME ROTRAND

(Solemnly affirmed February 24, 2020)

I, Graeme Rotrand, of the City of Toronto, in the Province of Ontario, SOLEMNLY

AFFIRM AND SAY:

1. I am an associate at Osler, Hoskin & Harcourt LLP (“Osler”), Canadian counsel to Pier 1
Imports, Inc. (the “Foreign Representative™), in its capacity as a foreign representative of itself
as well as Pier 1 Services Company, Pier 1 Assets, Inc., Pier 1 Licensing, Inc., Pier 1 Holdings,
Inc., Pier 1 Imports (U.S.) Inc., PIR Trading, Inc. and Pier 1 Value Services, LLC (collectively,
the “Chapter 11 Debtors™). As such I have personal knowledge of the matters deposed to in this

affidavit, except where indicated otherwise.
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2. On February 18, 2020, the Foreign Representative commenced this application under Part
IV of the Companies’ Creditors Arrangement Act, RSC 1985, ¢ C-36 (the “CCAA”™), seeking,
among other things, an order recognizing the Chapter 11 Debtors’ proceedings under Chapter 11
of the U.S. Bankruptcy Code (the “Chapter 11 Cases™) as foreign main proceedings. In support
of the application to recognize the Chapter 11 Cases as foreign main proceedings, I am advised by
Waleed Malik of Osler and believe that counsel for the Foreign Representative undertook to file
(a) certified copies of the instruments that commenced the Chapter 11 Cases; and (b) a certified

copy of the instrument authorizing the Foreign Representative to act in that capacity.

3. Certified copies of the voluntary petitions for relief filed by the Chapter 11 Debtors (the
“Petitions™) pursuant to Chapter 11 of the U.S. Bankruptcy Code with the United States
Bankruptcy Court for the Eastern District of Virginia (the “U.S. Court™) are therefore attached as

follows:

(a) Voluntary Petition of the Applicant as Exhibit “A”;

(b) Voluntary Petition of Pier 1 Services Company as Exhibit “B”;

(© Voluntary Petition of Pier 1 Assets, Inc. as Exhibit “C”;

(d)  Voluntary Petition of Pier 1 Licensing, Inc. as Exhibit “D”;

(e} Voluntary Petition of Pier 1 Holdings, Inc. as Exhibit “E”;

(f) Voluntary Petition of Pier 1 Imports (U.S.) Inc. as Exhibit “F”;

(2) Voluntary Petition of PIR Trading, Inc. as Exhibit “G”; and

(h) Voluntary Petition of Pier 1 Value Services, LI.C as Exhibit “H”.
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4. A certified copy of the order of the U.S. Court, dated February 17, 2020, authorizing the
Applicant to act as foreign representative on behalf of all the Chapter 11 Debtors (the “Foreign

Representative Order™) is also attached as Exhibit “I”.

3. I make this affidavit in order to update the Court file and for no other improper purpose.

SOLEMNLY AFFIRMED BEFORE ME

at the City of Toronto, in the Province of

Ontario on February 24, 2020. —%Mw mm/(

GRAEME ROTRAND

\\\uiu(j Mulik

Commissioner for Taking Affidavits
WALEEH MALTIL
Lso # 615460







This is Exhibit “A” referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia
(State) O Check if this is an
Case number (if known): Chapter 11 amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for

Bankruptcy o
If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the

case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, is
available.

1. Debtor's Name Pier 1 Imports, Inc.

N/A
2, All other names debtor used
in the last 8 years
Include any assumed names,
trade names, and doing
business as names
3. Debtor's federal Employer
Identification Number (EIN) 75-1729843
4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
100 Pier 1 Place
Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Location of principal assets, if different from
principal place of business

Tarrant County

County Number Street
City State Zip Code
5. Debtor's website (URL) www.pieri.com
6. Type of debtor & Corporation (including Limited Liability Company (LLC) and Limited Liability Pattriership (LLP))

O Partnership (excluding LLP)
O Other. Specify:

A True Copy Teste:

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy Wima C Hed en ﬁér'k
L ]

Deputy Clerk
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Debtor Pier 1 Impeoris, Inc.

Case number (if known)

Name

7.

Describe debtor's business

Ooocoagoao »

2

Check One:
Health Care Business (as defined in 11 U.S.C. § 101(27A))

Single Asset Real Esiate (as defined in 11 U.8.C. § 101(51B)}
Railroad (as defined in 11 U.S.C. § 1017(44))

Stockbroker {as defined in 11 U.5.C. § 101(53A)}

Commodity Broker (as defined in 11 U.S.C. § 101(6})

Clearing Bank (as defined in 11 U.S.C. § 781(3}}

Nane of the above

M @

. Check all that apply:
Tax-exempt entity (as described in 26 U.S.C. § 501)

B Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.8.C.

§ 80a-3)

B Investment advisor (as defined in 15 U.S.C. § 80b-2(a){11)}

C. NAICS {North American Indusiry Classification System) 4-digit code that best describes debtor. See
hitp://www. uscourts, govffour-digit-national-association-naics-codes .

4422 {(Home Furnishing Stores)

8. Under which chapter of the Check One:
Bankruptcy Code is the
debtor flling? U Chapter 7
O Chapter 9
B Chapter 11. Check afl that apply:

[1 Debtor's aggregate nencontingent liquidated debts (excluding debts owed {o
insiders or affiliates) are fess than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

[1 The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1916(1}(B).

E3 A planis being filed with this petition.

£ Acceptances of the plan were solicited prepetifion from one or more classes of
creditors, in accordance with 11 U.5.C. § 1126(b).

& The debter is required to file periodic reports (for example, 10K and 16Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Affachment to Voluntary Petition for Non-individuals
Filing for Bankruptcy under Chapter 11 {Official Form 201A) with this form.

[0 The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

£ Chapter 12
9. Were prior bankruptcy cases B No
filed by or against the debtor Ol Yes.  District When Case number
within the last § years? MDD
If more than 2 cases, attach a District When Case number
separate flist. MM/DDYYYY
10. Are any bankruptcy cases 0 No
pending or being filed by a % Yes. Debtor See Rider 1 Relationship  Affiliate

business partner or an

affiliate of the debtor? District

List all cases. if more than 1,

Eastern Disfrict of Virginia

When 02/17/2020

attach a separate list, Case number, if known MM/ DD/YYYY

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Pier 1 Imports, Inc. Case number {if known)

Name

11. Why is the case filed in this Check all that apply:

district?
[0 Debter has had its domicile, principal place of business, or principal assets in this district for 180 days

immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

B A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have & No

possesslon of any real B Yes. Answer below for each property that needs immediate attention. Attach additional shests if needed.
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)

attention?

O It poses eris alleged o pose a threat of imminent and identifiable hazard to public health or
safety.

What is the hazard?

O

it needs to be physically secured or profected from the weather.

O ltincludes perishable goods or assets that could quickly deteriorate or lose value without attention
(for example, livesiock, seasonal goods, meat, dairy, produce, or securities-related assets or
other options}.

3  Other

Where Is the property?

Number Street

City State Zip Code

is the property insured?
O Ne

O Yes. Insurance agency

Contact name

Phone

Statistical and administrative information

13. Debtor's estimation of Check one:

available funds . . o .
& Funds will be available for distribution to unsecured creditors.

O After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

14. Estimated number of O 1-49 0O 1,000-5,000 0O 25,001-50,000
creditors! O 50-08 g  5,001-10,000 & 50,001-100,000

O 100-189 L3 10,001-25,000 0O More than 100,000
0O  200-999

15. Estimated assets 0O $0-350,000 {0 $1,000,001-810 million & $500,000,001-81 billion
0  $50,001-$100,000 O $10,000,001-850 million O $1,000,000,001-$10 billion
0 $100,001-$500,000 0 $50,000,001-8100 millicn 0 $10,000,000,001-$50 billion
C  $500,001-%1 milkion 0O  $100,000,001-$500 million 3 More than $50 billion

1 The Debtors’ estimated assets, llabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankrupicy page 3
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Debtor Pier 1 Imports, Inc. Case number (i known)

MName

16. Estimated liabilities 0  $0-$50,000 0O  $1,000,001-510 million & $500,000,001-31 biflion
0  $50,001-$100,000 0O  $10,000,0601-$50 miltion 0O $1.000,000,601-810 billion
0O  $100,001-8500,000 0O $50,000,001-8100 miliion 3 $10,000,000,301-$50 billion
0 $500,001-81 million 0O  $100,000,001-$500 million 0 More than $50 billion

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud is a serious crime. Making a false staterment in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U,5.C. §§ 152, 1341, 1518, and 3571.

17. Declaration and signature of The debtor requests relief in accordance with the chapter of fitle 11, United States Code, specified in this
authorized representative of petition.

debt
ebtor | have been authorized {o file this petition on behalf of the debtor.

| have examined the information in this petition and have a reasonable belief that the information is true and
correst.

| declare under penally of perjury that the foregoing is true and correct.

Executed on 02/17/2020

MM/ DD/ YYYY
x Isl Roberf .. Riesbeck Robert J. Riesbeck
Signature of authorized representative of debtor Printed name
Title _ Chief Exscutive Officer
18. Slgnature of attorney X jsI Michael A. Condyles Date p217/2020

Signature of attorney for debtor MM/DDIYYYY

Michael A. Condyles

Printed name
Kutak Rock LLP

Firm name
801 East Byrd Street, Suite 1000

Nurnber Street
Richmond Virginia 23219-4071

City State ZIP Code

{804) 343-5227 michael.condyles@kutakrock.com

Contact phone Email address
27807 Virginia

Bar number State

Official Form 2(1 Voluntary Pelition for Non-Individuals Filing for Bankruptoy page 4
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMONBD DIVISION

inre:

PIER 1 IMPORTS, INC.,

Debtor.

Chapter 11

Case No. 20- (.

Attachment to Voluntary Petition for Non-Individuals Filing for Bankruptcy under Chapter 11

1. Ifany of the debtor's securities are registered under Section 12 of the Securities Exchange Act of 1934, the SEC file
001-07832

number is

2. The foliowing financial data is the latest avaitable information and refers to the debtor's condition on
November 30, 2019 / January 2, 2020

(a) Total assets
{b) Total debts (including debts listed in 2.c., below)

{c) Debt securities held by more than 500 holders

secured
secured
secured
secured
secured

Loooo

unsecured
unsecured
unsecured
unsecured
unsecured

oooogd

suberdinated
subordinated
subordinated
subordinated
subordinated

{d) Number of shares of preferred stock

{e) Number of shares of common stock

Comments, if any:

ooooo

LI I 7SR I

$ 426,585,000
$ _ 258,254,000
0

Approximate
number of
holders:

0
4,223,045

Number of cutstanding shares of common stock is provided as of February 9, 2020.

3. Brief description of debtor's business:

The debtor directly imports merchandise from many countries, and sells

a wide variety of decorative accessories, furniture, candles, houseware, gifts and seasonal products in retail stores

throughout the United States and Canada and online at pieri.com. The debtor conducts business as one operating
segment and, as of Novernber 30, 2019, operated 942 stores across the United States and Canada.

4, List the names of any person who directly or indirectly owns, conirols, or holds, with power to vote, 5% or more of the
voting securities of debtor:
Charles Schwab Investment Management; Dimensional Fund Advisors LLP
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United States Bankruptcy Court for the:

Eastern District of Virginia

Page 6 of 29

{State)
Case number (if known):

Chapter

1

Rider 1

O Check if this is an
amended filing

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the "Debtors") filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the

chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc,

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.
Pier 1 Imports (UJ.S.}, Inc.
Pier 1 Licensing, Inc.
Pier 1 Services Company

PIR Trading, Inc.

Pier 1 Value Services, LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
Inre: Chapter 11
PIER 1 IMPORTS, INC., Case No. 20- ()

Debtor.

e N e e N e et

LIST OF EQUITY SECURITY HOLDERS'

Charles Schwab

Pier 1 Imports, 211 Main Street

Investment . Common Stock 11.1%
Inc. Management San Francisco, CA 94105
, Building One
IFr’:gr 1Imports, Dimensional Fund | 6300 Bee Cave Road Common Stock 7.79%
) Advisors LP Austin, Texas, 78746

' This list reflects holders of five percent or more of Pier 1 Imports, Inc.’s common stock. This list serves
as the disclosure required to be made by the debtor pursuant to rule 1007 of the Federal Rules of
Bankruptcy Procedure. By the Debiors’ Emergency Motion for Entry of an Order () Authorizing the
Debtors to File a Consolidated List of the 30 Largest Unsecured Creditors, (Il) Waiving the Requirement
to File a List of Equity Security Holders, and (ill) Authorizing the Debfors to Redact Certain Personal
Identification Information filed contemporaneousily herewith, the Debtor is requesting a waiver of the
requirement under Bankruptcy Rule 1007 to file a list of all of its equity security holders.

2 Qutstanding warrants are not reflected in ownership.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
Inre: Chapter 11
PIER 1 IMPORTS, INC. Case No. 20- [

Debtor.

et St et S S ot Nt

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007{(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest;

Charles Schwab Investment

D,
Management Common Stock 11.1%
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 Fillin this information to identify the case:

Debtor name

Pier 1 Imperis, Inc., &t al.

United States Bankruptcy Court for the:

Eastarn District of Virginia

Case number (If known).

{State}

Official Form 204

0 Check if this is an
amended filing

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders

12115

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who Is an insider, as defined in 11 U.S.C. § 101(31}). Also, do notinclude
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

g '_'Name'of creditor and complete mailing
.- address, including zip code

“address of ereitor contact

. Name, telephone number and email -

mdi_ca_t_é:if_ i
St clalmids

. contingent, U daletiiate unsecured dlaim;

If the'cla ' secured; flll in‘only. ™

" unsecured claim amount. Jf claim Is partially.
L1 seclred; fill in total claim aimount and:

deductlon for valie of collateral of setoff to"

Total Deduction
claim, if { for value of Unsecured
partially collateral Claim
secured or setoff*

GUANGZHOU NANFANG
FURNITURE CO LTD
PANYU DONGYONG TOWN

CONTACT: Chief Financial Officer
PHONE: 020-62856001

SHII INDUSTRIAL AREA FAX: 020-62856003 Trade X $5,588,324.69
GUANGDONG LLX802@163.com
CHINA JOANNASSAUSTING126.COM
MIFACO LTD CONTACT: Chief Financial Officer
57/16 BINH PHUOC A PHONE: +84 650 711136
BINH CHUAN WARD FAX: 484 650711135 Trade X $2,202,416.21
THUAAN AN, 57 590000 baclong@mifaco.com.vn
VIETNAM info@mifaco.com.vn
MAERSK CON?AS:T: Chief Financial Officer
9300 ARROWPOINT BLVD. PHONE: 8003218807 Trade X $1,603,979.00
CHARLOTTE, NC 28273 FAK: 704571-4640
joerodriguez@sealandmaersk.com
BHATI & COMPANY CONTACT: Chief Financial Officer
E524 526 ST 10 MIA BASNI PHONE: 91-291-2748144
PHASE Il FAX; 91-291-2748135 Trade X $1,317,705.16
JODHPUR, R) 342005 js@bhati.com
INDIA deepak@bhati.com
SHENZHEN OQULUO FURNITURE CO LTD
13 SHAME RD., DAWAN VLG. CONTACT: Chief Financial Officer
DAKANG COMMUNETY PHONE: (86) 755 84262029
HENGGANG BLOCK FAX: 86-755 84262012 Trade X $1,274,906.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 518115 CHINA
TAURUS HOME FURNISHING LLP CONTACT: Chief Financial Officer
PLOT NO. 166, SECTOR 5, PHONE: 124-4594300 Trade X $1,220,018.40

IMT MANESAR
GURGAON, HR 122051 INDIA

santosh.singh@taurushome.com

headoffice@iaurushome.com

' The Debtors reserve the right to assert setoff and cther rights with respect to any of the claims listed herein.
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Nature of
: End:cate 1f i PR
- RN : ) L e .-_{forexample, o Celaim 18
_ Name of creditor and comp[ete mallmg i Name, telephone numberand email’ - | . trade debts; 'contmgent !
address, mcludmg zlp code 75 'address of creditor contact “bank loans, = i caiculate unsecured claim:
S oy (e s unhqundated
e Total Deduction
claim, if | forvalue of Unsecured
partially collateral Claim
secured or setoff*
UPs CONTACT: Chief Financial Officer
7 | 28013 NETWORK PLACE PHONE: 8003337400 Trade X $1,208,931.71
CHICAGO, IL 60673-1280 FAX: BE6580-1944
UPGFCiaims@upsireight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officer
B 575 EAST WALNUT STREET PHOME: £62993-84C0 Trade X $989,780.57
RIPLEY, MS 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 972246-2271
® | ATYNTED CHUANG FAX: 972246-5503 Trade X 397180174
DALLAS, TX 75248 dishiz@evergreen- shipping.us
TZEMNG SHYNG INDUSTRIES CORP CONTACT: Chief Financial
6F, NO. 296, SEC. 4, XINYI RD. Offticer PHONE: 886-6-270-2151
0 | DA AN DISTRICT FAX: 886-6-270-0399 Trade X $962,940.86
TAIPE|, TPE 10679 TAIWAN sarah@tscorp.net.tw
IGO TRADING LIMITED
RM. 2105, HZ1927, TREND CENTRE CONTALT: Chief Financial Officer
1| 29-31 CHEUNG LEE STREET PHONE: 778-302-0100 Trace X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL CO LTD CONTACT: Chief Financial Officer
4F, NO. 477-1, SECT2N2 PHONE: 886-2-26572928
12 | TIDINGDADAU, NEI-HU, TAIPEI FAX: 8815-2—26575059 Trade X $824,626.67
TIDING DADAD , NEIHU DISTRICT Iinall@kyvas.com
TAIPEl, TPE 11493 TAIWAN
CONTACT: Chief Financial Officer
A&S SERVICES GROUP, LLC PHONE: 717792-3632
13 | 310 N.ZARFOSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS PHONE: +91 22 6611 000G
14 | 127¢ KALYAN STR MASIID EAST FAX: 91-22- 56341000 Trade X $759,164.70
MUMBAI, MH 400005 INDIA mail@ans.co.in
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 89 QU EENSWAY, PHONE: 852-2548588% Trade X $717,623.55
ADMI RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KONG
DILEER INDUSTRIES BVT LTD CONTACT: Chief Financial Officer
586 MAHAVEER NAGAR PHONE: 91-141-5184726
16 ’ FAX: 91-141-2552599 Trade X $702,490.57
TONK ROAD JAIPUR, " R
R} 302018 INDIA ashok@dileap.in .
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY ggg;ﬁ?;#g:}eﬁ;‘;‘”a' Officer
17 | 4350 W 210058 FAK: 8(1;1954-0564 Trade X $638,354,18
SALT LAKE CITY, UT 84120 ’ :
service@walkeredison.com
HANG HAI WOQDCRAFT'S ART FACTORY
coLTD CONTACT: Chief Financial Officer
18 | JINGFONGHUAN INDUSTRIAL PHONE: 8.5 0760 6687422 Trade X $617,529.62
BAISHI MADAQ SANGXIANG
ZHONGSHAN, GD 528463 CHINA
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“| unsecured claim amount: |f claim
SR LR SR i+ secured; flll in-totai claim:
' Narme of creditor and corapiete mailing* . Name, telephane number and ematl . | |- deduction. for value of coll _
.- address, including ¥ipcada " |- address of creditor contact | 7 b £ dalculate unsecured lair
A ' Total Deduction
claim, if | for value of Unsecured
partially collateral Claim
secured or setoff!
e e e
19 | LAKRI FAZALPUR DELHI RD MINI EAX: 05-91~2483695 Trade $601,559.41
BYPASS MORADABAD, UP 244001 INDiA . A
designco@designco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS P .
NO 6 HUI QUAN ROAD, HUNNAN CONTACT: Chief Financlai Officer
20 NEW AND HIGH TECH INDUSTRIAL PHONE; +86 (0}24-2382185 Trade $589,060.08
FAX:+80 24 23821853
SHENYANG, LN 110168
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT: Chief Financiai Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: 91-591-2223020 Trade $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUNCOLTD , X
NO 4 LANE 4 YECXANH STREET gﬁg;’:?;fi‘:;;’;az"ldai Officer
22 | HAIBATRUNG DISTRICT ! Trade $524,860.60
HANOI, HN FAX: 84—4-9724.320
VIETNAM sunco49@gmatl.com
MINHOU MINXING WEAVING CO LTD CONTACT: Chief Financiai Officer
#56 XIANSHANBIAN, BAISHA TOWN, P#ONE: B6-591-22950672
23 | MINHOU FUZHOU, Fs 350102 FAX: (86) 59122950575/22950676 Trade $524,708.35
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORT INC CONTACT: Chief Financial Officer
5 SXYLINE RCAD PARADISE FARM, PHONE: 632-379-8749
24 | BRGY TUNGKONG MANGGA FAN: 63‘2-361 1787 Trade $512,998.62
SAN JOSE DEL MONTE, 8UL 3023 info@a%bertinainc cam
PHILIPPINES )
AROMA BAY CANDLES COLTD
25 gggﬁg ﬁ&ﬁ'@ﬁ?mm CONTACT: Chief Financial Officer Trade $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING (AMERICA) CORP PHONE: 201420-5800
26 | 1085 RAYMOND BLVD 8TH FLOOR FAX: 201222-6699 Trade $504,705.00
NEWARK, NJ 37102 cs@yangming.com
danshih@my.yangming.com
CONTALT: Chief Financial Officer
ZIM INTEGRATED SHIPPING SERVICES PHONE: 757228-1400
27 | 580% tAKE WRIGHT DR FAX: 757228-1300 Trade $499,198.00
MORFOLK, VA 23502 Glickman.Eli@zim.com;
lubicich.marko@us.zim.com
iESg;;&“gE;;gT SUITE 101 CONTACT: Chief Financial Officer
%8 | COQUITLAM, BC V3K 782 PHONE: 888857-6095 Trade $498,453.20
CANADA customerservice@sternohome.com
BACNINH MANUFACTURE AND CONTACLT: Chief Financial Officer
TRADING CC LTD PHONE: 84-4-35117663
29 { 1024 HOANG CAU DONG DA FAX: 84-4 35117652 Trade $492,081.43
HANQI, HN 10000 VIETNAM exportl@bachinhcraft.com
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:"Name of creditor and complete. mai]mg: ;

i address, mcludmgzup cude

Name, telephone number and email

Indicate if:

|- contracts)

: eductlon for value of coIIateral or sei“off to:

mount of tlaim.

ecured, fill in'tota claim amount and:

. talculate unsecured claim:

byt 25

Total Deduction
claim, if { forvalue of Unsecured
partially collateral Claim
secured or setoff?

30

HANG ZHOU 3 AND S YARD HOME
FASHION CO

2-3 FLOOR, BUILDING 2, NO. 115
XINGFA RD., XINGQIAC STREET
YUHANG DISTRICT

HANGZHOU, Z} 311100

CHINA

Fan Wei Ping

PHONE: 18069797796
FAX: (86 571) 8518 0492
1497267784@0ug.com

Trade X

$491,485.00
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Fill in this information to identify the case and this filing: 0 ol s yiay

Debtor Name Pier 1 Imporis, ine.
United States Bankruptey Court for the: Eastern District of Virginia
(State)
Case number {f knowr):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.8.C. §§ 152, 1341, 1519, and 3571.

Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/8)
Schedule D. Creditors Who Have Claims Secured by Property (Official Form 206D)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Coniracis and Unexpired Leases (Official Form 206(G)
Schedule H: Codebiors (Official Form 206H)

Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claimns and Are Not Insiders
(Official Form 204)

Cther document that requires a declaration List of Equity Security Helders and Corporate Ownership

Statement

O0OGcoodaano

®

&

1 declare under penalty of perjury that the foregoing is frue and correct.

Executed on

(%] /s/ Robert J. Riesbeck
02117/2020

MM/ DDIYYYY Signature of individuat signing on behalf of debtor
Robert J. Riesbeck
Printed name
Chief Executive Officer
Pasition or refationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the *Management™) and the financial and legal advisors (collectively, the
*Advisors”) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier | and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases™) under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptcy Code™) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptey Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory”), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

1
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptey
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier [ and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LL.C as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LL.C as the Company’s real estate
consultant and advisor, to represent and assist Pier I and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement™), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers” and individually, an “Authorized Officer’), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier | and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Import, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached
hereto.

c’"""P . " }ﬁ"tﬂlw——f
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Cheryl. A. Bachelder

i Buons

Hamish A. Dodds

Pri -

Brendan L. Hoffman

. ——

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

(BRs0,

Robert J. Riesbeck
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/s

Ann M. Sardini

Pamela B. C?ﬁie
St Cl— —

Steven G. Panagos

Being all of the directors of:
Pier I Imports, Inc.
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Pier 1 Assets, Inc.
‘Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. }
Robéﬁ?y/
/ A C/{/—

Défina N. Colaco

Being all of the directors of:
Pier I Assets, Inc.




Case 20-30805-KRKH Doc 1l Filed 02/17/20 Entered 02/17/20 10:52:15 DPesc Main
Document  Page 24 of 29

Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Holdings, Inc., a

Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. m .
Ro‘bezp?zck %
p ¥

Dénna N. Colaco

Being all of the directors of:
Pier 1 Holdings, Inc.
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Pier 1 Imports (U.S.), Inc,
Written Consent of the Board of Directors

F¥ebruary 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Imports (U.S.), Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. g
R' bert J. Ri ck ﬁ
y 474

Dbnna N. Colaco

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
‘Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. ——
(XD O

-

D%nna N. Colaco

Being all of the directors of:
Pier 1 Licensing, Inc.
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Pier 1 Services Company
Written Consent of the Managing Trustee

February 16, 2020

WHERFEAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust {the
“Company™), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Holdings, Inc., its
Managing Trustee

Robert {J. Riegbeck, the Chief
Executive” Officer of Pier 1
Holdings, Inc.

14
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Pier 1 Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc.,
its Sole Member and Manager

By:

RobertJ. _Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.S.), Inc.
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PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of PIR Trading, Inc., a Delaware
corporation (the “Company”), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.
RS
Rubert JJRie ? /

7%

Dortha N. Colaco

Being all of the directors of®
PIR Trading, Inc.







This is Exhibit “B* referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

-------------------------------------------

A Commissioner for Taking Affidavits
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Fill in this information to identify the

United States Bankruptcy Court for the:

Eastern District of Virginia

case:

Case number (if known):

(State)
Chapter 11

Official Form 201

[ Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for

Bankruptcy

04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is

available.

1. Debtor's Name

Pier 1 Services Company

N/A

2. All other names debtor used
in the last 8 years

Include any assumed names,

trade names, and doing

business as names

3. Debtor’s federal Employer
Identification Number (EIN)

75-2668767

4. Debtor's address

Principal place of business

100 Pier 1 Place

Mailing address, if different from principal place
of business

Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Tarrant County

Location of principal assets, if different from
principal place of business

County

Number Street

City State Zip Code

5. Debtor's website (URL)

www.pieri.com

6. Type of debtor

O Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
K Other. Specify: Delaware Statutory Trust

Official Form 201

A True Copy Teste:

Voluntary Petition for Non-Individuals FW\Ht

rlﬁr."yRedd nl’:c‘erk page 1
i d :




Debtor

Case 20-30810-KRH Docl Filed 02/17/20 Entered 02/17/20 11:12:07 Desc Main
Document Page 2 of 28

Pier 1 Services Company

Case number (7 known}

Name

7.

Describe debtor's business

R OoDOODOaOoaoe#*

Check One:

Healih Care Business (as defined in 11 U.8.C. § 101{27A))
Single Asset Real Estate (as defined in 11 U.5.C. § 101(518B))
Railroad (as defined in 11 U.S.C. § 101(44))

Stockbroker (as defined in 11 U.S.C. § 101(53A)}

Commodity Broker (as defined in 11 U.5.C. § 101(8))
Clearing Bank (as defined in i1 U.S.C. § 781(3))

None of the above

oo w

O

. Check all that apply:

Tax-exempt entity (as described in 26 U.S.C. § 501)

nvestment company, including hedge fund or pooled investment vehicle {as defined in 15 U.S.C,

§ 80a-3)

Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C.

NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
hitp:iwww uscourts.gov/four-digit-national-association-naics-codes .

4422 {(Home Furnishing Stores}

8.

Under which chapter of the
Bankruptcy Code is the
debtor filing?

Check One;

O
|

Chapter 7
Chapter 9

& Chapter 11. Check ail that apply:

0 Debtor's aggregate noncontingent fiquidated debis (excluding debts owed to

insiders or affiliates) are fess than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D}. Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of ihese
documents do not exist, follow the procedure in 11 U.S.C. § 1118(1)(B).

A plan is being filed with this petition.

Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Altachment to Voluntary Petition for Non-Individuals
Fiting for Bankruptcy under Chapter 11 {Official Form 201A) with this form.

The debtor is a shelt company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

0 Chapter 12
8. Were prior bankruptcy cases Kl No
filed by or against the debtor O Yes District When Case number
within the last 8 years? MM/DCAYYYY
If more than 2 cases, attach a District When Case number
separate list. MM/DDAYYYY
10, Are any bankruptey cases O No s
pending or being filed by a B Yes. Deblor  See Rider 1 Relationship  Affiliate
kusiness partner or an
affiliate of the debtor? District  Eastern District of Virginia
List all cases. If more than 1, When 02/17/2020
attach a separate list. MM/ DD/ YYYY

Case number, if known

Official Form 201

Voluntary Petition for Nen-Individuals Filing for Bankruptcy page 2



Case 20-30810-KRH Doc 1 Filed 02/17/20 Entered 02/17/2011:12:07 Desc Main

Document  Page 3 of 28
Debtor Pier 1 Services Company Case number (if known)

Name

11, Why is the case filed in this Check all that apply:
district?
O Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

B A bankrupicy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have B No

possession of any real O Yes. Answer below for each property that needs immediate attention. Aftach additional sheets if needed.
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that appiy.)

attention?

[ liposes oris alleged to pose a threat of imminent and identifiable hazard {o public health or
safety.

What is the hazard?

O |t needs to be physically secured or protected from the weather.

O [tincludes perishable goods or assets that could quickly deteriorate or lose value without attention
{for example, livestock, seasonal goods, meat, dairy, produce, or securities-related assets or
other options).

O Other

Where is the property?

Number Sireet

City State Zip Code

Is the property insured?

0O No

[ Yes. Insurance agency
Contact name
Phane

Statistical and administrative information

13, Debtor's estimation of Check one:

available funds ) . — .
Funds will be available for distribution to unsecured creditors.

O After any administrative expenses are paid, no funds will be available for distribution io unsecured creditors,

14, Estimated number of o 1-49 O 1,000-5,000 O 25,001-50,000
creditors’ O 5099 O 5,001-10,000 ®  50,001-100,000

0 100-199 0 10,001-25,000 O More than 100,000
O  200-999

15. Estimated assets =) $0-550,000 03 $1,000,001-810 million B $500,000,001-%1 hillion
O $50,001-5100,000 £ $10,000,001-350 mitlion T $1,000,000,0014-310 billion
O $100,001-$500,000 =) $50,000,001-$100 million 7 $10,000,000,001-850 billion
I $500,001-%1 million =) $100,000,001-$500 million O Mare than $50 billion

1 The Debtors’ estimated assets, liabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankrupicy page 3
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Debtor Pier 1 Services Company Case number {if known)

Name

16. Estimated liabilities 0 $0-$50,000 1 $1,000,001-$10 million $500,000,001-%1 billion
0O  $50,001-$100,000 0O $10,000,001-$50 million & $1,000,000,001-810 billion
0O  $100,001-$500,000 00 §50,000,001-5100 million 1 $10,000,000,001-350 billien
0O  $500,001-$1 million O $100,000,001-8500 million ] More than $50 billion

Retquest for Relief, Declaration, and Signaturas

WARNING -- Bankruptey fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of The debtor requesis relief in accerdance with the chapter of title 11, United States Code, specified in this
authorized representative of petition.
debtor

t have been authorized to fite this petition on behalf of the debtor,

I have examined the information in this petition and have a reasonable belief that the information is true and
corract.

I declare under penalty of perjury that the foregoing is true and cosrect.

Executed on 0211712020

MM DD/ YYYY
x Is! Robert J. Riesbeck Rohert J. Riesheck
Signature of authorized represeniative of debtor Printed name
Title  Chlef Executive Officer of Pier 1 Imports (U.8.}, Inc,, its Managing Trustee
18. Signature of attorney X Jsl Michael A. Condyles Date g2s17/2020

Signature of attorney for debtor MM/DDAYYYY

Michael A. Condyles

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street
Richmeond Virginia 23219-4071

City State ZIP Code

{804) 343-5227 michael.condyles@kutakrock.com

Contact phone Email address
27807 Virginia

Bar number State

Cfficial Form 201 Voluntary Petition for Non-Individuals Filing for 8ankruptcy page 4
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Fill in this informatio

United States Bankruptcy Court for the:

Eastern District of Virginia

(State) O Check if this is an
Case number {if known): Chapter _ 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below {collectively, the "Debters™ filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the
chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Impoits (U.S.), Inc.
Pier 1 Licensing, Inc.

Pier 1 Services Company
Pier 1 Value Services, LLC
PIR Trading, Inc.

4 & & & 5 & & s
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Document

Page 6 of 28

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re:

PIER 1 SERVICES COMPANY,

Debtor.

Chapter 11

Case No. 20- (I

St S St S S et

LIST OF EQUITY SECURITY HOLDERS

Desc Main

Pier 1 Services
Company

Pier 1 Holdings, Inc.

100 Pier 1 Place
Fort Worth, Texas 76102
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Document

Page 7 of 28

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
Inre; Chapter 11
PIER 1 SERVICES COMPANY, Case No. 20-

Debtor.

et Mt M S el S et

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007{a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any

¢class of the debtor's equity interest:

'P|er' 1 imports Ing.

Pier 1 Assets, Inc. 100%
Pier 1 Licensing, Inc. 100%
Pier 1 Holdings, Inc. 100%
Charles Schwal Investment Management 11.1%
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Document

‘Fill in this information to identify the case: .

Page 8 of 28

Debtor name

Pier 1 Imports, Inc., ef al.

United States Bankruptcy Court for the:

Eastern District of Virginia

Case number (if known}.

(State)

Official Form 204

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest

Unsecured Claims and Are Not Insiders

0

Check if this Is an
amended filing

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.8.C. § 101(31). Also, do not include
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

+Indicate i

If the clalm Is fully uns
'unsecured claim amount If claum is partially_

ed f||l in on%y a

. . ":'(for"_exa'mpl.ej oty "< secured; fill In fotal claim amountand "
Name of creditor and complete maifing Mame, telephone number and ema:[ " trade debts; - {7 Ed‘;\;?e:t e dEdU_CtKJn for vallie of collateral or setoff tO-
address, including zip code - - i address of éreditor contac .. bank Joans; . |.; SOTHNEENL . calculate Unsecured claim..,
T PR S unliquIdat_ed..-
services, and ;.ordispated. | Total | Deduction
I = A claim, if | forvalue of Unsecured

. government S .

L -- partially collateral Claim

_ contracts)

T e S secured or setoff’
GUANGZHOU NANFANG CONTACT: Chief Financial Officer
FURNITURE CO LTD
PANYU DONGYONG TOWN PHONE: 020-62856001
FAX: 020-62856003 Trade X $5,588,324.69
SHII {NDUSTRIAL AREA
GUANGDONG LLX802@163.com
CHINA JOANNABBAUSTING126.COM
MIFACOLTD CONTACT: Chief Financial Officer
57/16 BINH PHUQC A FHOME: +84 650 711136
BINH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 590000 baoleng@mifaco.com.vn
VIETNAM info@mifaco.com.vn
ComCE o o
9300 ARROWPOINT BLVD, FAX: 70'4571 4640 Trade X $1,603,979.00
CHARLOTTE, NC 28273 A
joe.fodriguez@sealandmaersk.com

BHAT! & COMPANY CONTACT: Chief Financial Officer
E524 526 ST 10 MIA BASNI PHONE: 91-251-2748144
PHASE 1l FAX:91-291-2748135 Trade X $1,317,705.16
JODHPUR, RJ 342005 is@bhati.com
INDIA deepak@bhati.com
SHENZHEN OULUO FURNITURE COLTD
13 SHAHE RD., DAWAN VLG. CONTALT: Chief Financtal Officer
DAKANG COMMUNITY PHONE: (86) 755 84262029
HENGGANG BLOCK FAX: 86-755 84262012 Trade X $1,274,906.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 518115 CHINA
TAURUS HOME FURMISHING LLP CONTACT: Chief Financial Officer
PLOT NO. 165, SECTOR 5, PHOME: 124-4594900 Trade X $1,220,018.40

IMT MANESAR
GURGAON, HR 122051 INDIA

santosh.singh@taurushome.com
headoffice @taurushome.com

! The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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Name 6_f ére’d_it_o; and coﬁﬁﬁlefé m__é ng
. addréss, including zip code 210

. 'Name, telephone number and email
: address of creditor cantact -~

- services; and;
government
. contracts}):.

uniiquidated,
‘ordisputed .

% calculate unsecured claim.

Total
claim, if
partially
secured

Deduction
for value of
callateral
or setoff’

Unsecured
Claim

CONTACT; Chief Financial Officer

BAISHI MADAQ SANGXIANG
ZHONGSHAN, GD 528463 CHINA

PHONE: 86 0760 6687422

ups
7 | 28013 NETWORK PLACE PHONE: 800333-7400 Trade X $1,208,931.71
CHICAGO, IL 606731280 FAX: 866580-1944
! UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officer
8 | 576 EAST WALNUT STREET PHONE: 662993-8400 Trade X $989,780.57
RIPLEY, MS 38663 EAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 972246-2271
% | ATTN TED CHUANG FAX: §72246-5503 Trade X 5971,601.74
DALLAS, TX 75248 dishiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CORP CONTACT; Chief Financial
8F, NO. 296, SEC. 4, XINY) RD, Officer PHONE: 886-6-270-2151
10 DA AN DISTRICT FA: 896.6.270-0359 Trade X $962,940.86
TAIPEL, TPE 10679 TAIWAN sarah@tscorp.net.tw
(GO TRADING LIMITED
RM. 2105, HZ1927, TREND CENTRE CONTACT: Chief Financial Officer
** | 29.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade * 5947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL COLTD CONTACT: Chief Financial Officer
aF, NO. 477-1, SECT2N2 PHONE: 886-2-26572928
12 | TIDINGDADAU, NEI-HU, TAIPEI EAY: 886.9-76575059 Trade X $824,626.67
TiDING DADAD , NEIHU DISTRICT 1@ kyvas.com
TAIPEI, TPE 11493 TAIWAN
CONTACT: Chief Financial Officer
A&S SERVICES GROUP, LLC PHONE: 717792-3632
13 | 310 M. ZARFOSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing&askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS | PHONE: +91 22 6611 0000
L4 | 127C KALYAN STR MASIID EAST FAX: 91-22- 66341000 Trade X 3759,164.70
MUMBAI, MH 400005 INDIA mali@ans.co.in
EVERGETIC DEVELOPMENT €0 LTD
ROOM 1501, LIPPO CENTRE, TOWER 2 | CONTACT: Chief Financial Officer
15 | 89.QU EENSWAY, PHONE: 852-25485889 Trade X $717,623.55
ADM; RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KONG
DILEEP INDUSTRIES PYT LTD CONTALT: Chief Financial Cfficer
584 MAHAVEER NAGAR PHONE: 51-141-5194726
6 4 £AX: 91-141-2552599 Trade X $702,490.57
TONK ROAQD JAIPUR, ashok@dileep.in
RJ 302018 INDIA ashokkchorariz@dileep.in
WALKER EDISON FURNITURE COMPANY gggmi%g;g_;'gf;c'a' Officer
17 | 4350w 2100S FAY: 80'195 40564 Trade X $638,354.18
SALT LAKE CITY, UT 84120 . .
service@waikeredison.com
HANG HAI WOODCRAFT'S ART FACTORY
€oL7D o
18 | JINGFONGHUAN INDUSTRIAL CONTACT: Chief Financial Officer Trade X $617,529.62
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i  Amountofclaim 0
L clamme oz If.the clalm is fully unsecured, fill in‘only -
_ SRR e R 2 Yinsacired ‘claim amount If claim is partially
ED P S et [ L e e e e et [ _'.ﬂf'????-!f | seciired, filt in total claim amount and
Name of creditor and complete mailing | Name, telephone number and émail - | trade debts,’ |- cof‘:;;;;t-” ; deduction for value of collateral or setoff to
address, including zip code - . - 7 address of creditor contact - - | bank loans; - 'h'nliduidaieé,: -1 calculate unsecured claim,
RN ' ' ; gﬁ:ﬁ;ﬁos:;'_ ;.or:c.!ispu't?c_i_ Total Deduction
Sl gov'éfhi';léﬁt-' o claim, if | forvalue of Unsecured
; Py éorﬁfl"éc't“s) ik partially collateral Claim
A . S BORRHEs P secured or setoff!
DESIGNCO HONG: 40 st
19 [ LAKR! FAZALPUR DELHI RD MINI FAX: 05§1-2483695 Trade X 5601,559.41
BYPASS MORADABAD, UP 244001 INDIA designco@designeo-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS
CONTACT: Chief Financial Officer
20 | o Kﬁ;ﬁ?@ﬁ?&ﬁ%@ﬁ?@& PHONE: +86 {0)24-2382185 Trade X $589,090.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT: Chief Financial Officer
21 | NH 24, LODRIPUR RAIPUT PHONE: 91-591-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUNCOLTD : X X
NO 4 LANE 4 YECXANH STREET ggg;‘;iﬁ‘g;ﬁzﬁc'a] Officer
22 i HAI BATRUNG DISTRICT ) Trade X $524,860.60
HANOL, HN FAX: 84-4-9724'320
VIETNAM sunco48@gmail.com
MINHOU MENXING WEAVING COLTD CONTACT: Chief Financial Officer
23 #56 XIANSHANBIAN, BAISHA TOWN, PHOME: 86-591-22950672 Trade X $524,708.35
MINHOU FUZHOU, Fi 350102 FAX: (86) 59122950675/22950676
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORTINC 1 50 7. Chief Financial Officer
5 SKYLINE ROAD PARADISE FARM, PHONE: 632-379-8749
24 | BRGY TUNGKONG MANGGA FAX: 632-361 1787 Trade X $512,998.62
SAN JOSE DEL MONTE, BUL 3023 info@a%bertiﬂainc.com
PHILIPPINES
AROMA BAY CANDLES CO LTD
25 gﬁgggi&ngggRICT CONTACT: Chief Financial Officer Trade X $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING {AMERICA} CORP PHONE: 201420-5800
26 § 1085 RAYMOND BLVD 9TH FLOCR FAX: 201222-6699 Trade X $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih@my.yangming.com
CONTACT: Chief Financial Officer
ZIM |NTEGRATED SHIPPING SERVICES PHONE: 757228-1400
27 | 5801 LtAKE WRIGHT DR FAX: 757228-1300 Trade X $492,198.00
NORFOLK, VA 23502 Glickman.Eli@zim.corm;
lubicich,marko@us.zim.com
STERNO HOME INC CONTACT: Chief Financial Officer
2g | 1 BURBIDGE STREET, SUITE 103 PHONE: 8888676095 Trade X $498,453.20
COQuUITLAM, BC V3K 7BZ customerservice@sternohome.com
CANADA
BACNINH MANUFACTURE AND CONTACT: Chief Financial Officer
TRADING CO LTD PHONE: 84-4-35117663
2% | 1024 HOANG CAU DONG DA FAX: B4-4 35117662 Trade X $492,081.43
HANOI, HN 10000 VIETNAM exportl @bacninhcraft.com
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Name of credltnr and complete malling
o address, Including znp code’ )

: Name, telephune numher and emall_': :
address cf cred or ccntact

; (for exampie,_
:trade dabts;
=, bank Ioans,

Nature of
ciaim

~ Amountefdaim

“secured; f‘ll i total C[EI.F..H amount and :
de uct|o “for value of collateral o etpfft )
- calculate unsecured clalm; S

30

XINGFA RD., XINGQIAQ STREET
YUHANG DISTRICT
HANGZHDU, Z) 3111C0

CHINA

FAX: (86 571) 8918 0452
1457267784@0qq.com

= proféssi ional;
-"Eerwcesl and Total Deduction
0 overnn"nent claim, if | forvalue of Unsecured
:gcontracts) partially collateral Claim
S : e secured or setoff!
HANG ZHOU J AND S YARD HOME
FASHION CO -
Fan Wei Ping
2-3 FLOOR, BUILDING 2, NO. 115 .
PHONE: 1B0697977%6 Trade $491,485.00
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Fill in this information fo'identify the case and this filing? 5 i s e il

Debtor Name Pier 1 Services Company
United States Bankruptcy Court for the: Eastern District of Virginia
(State)
Case number (if known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individuat who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING - Bankruptcy fraud is a serious crime. Making a false staterent, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both, 18
U.S.C. §§ 152, 1341, 1519, and 3571.

Declaration and signature

| am the president, another officer, or an authorized agent of the corperation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documenis checked below and t have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/8)

Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D)

Schedule E/F; Creditors Who Have Unsecured Claims (Official Form 206E/F)

Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

Schedule H: Codebtors (Official Form 206H)

Summary of Assels and Liabilities for Non-individuals (Official Form 206Sum)

Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204}

®  Other document that requires a declaration List of Equity Securify Holders and Corporate Ownership
Statement

B O0oogaooca

| declare under penalty of perjury that the foregoing is true and correct.

Executed on
/s/ Robert J. Riesbeck
02/17/2020
MM/ DDIYYYY Signature of Individual signing on behalf of debtor

Robert J. Riesbeck
Printed name

Chief Executive Cfficer of Pior 1 Imports {U.S.), Inc., its Managing Trustee
Position or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER., AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER I IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

Februarv 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Foldings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.},
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Companv”, as applicable) considered presentations by
management (the “Management”) and the financial and legal advisors (collectively, the
“Advisors™) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases”) under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptey Code™) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptey Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

]
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptey
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LL.C as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier | and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier I and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate refention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement™), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrowet™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that cach of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, cach of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
watvers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020
WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Import, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained

on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
c"'tf [/(Mr-\ {1 ﬁ“d} aer—

Al Y Lo LAFIIMAL
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Cheryl. A. Bachelder

At Boas

Hamish A. Dodds

B B

Brendan L. Hoffman

.

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

(BRs 0

Robert I. Riesbeck
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G bedpins

Ann M. Sardini

Pamela B. Coqurie
StcP -

Steven G. Panagos

Being all of the directors of:
Pier 1 Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

y s/

Défina N. Colaco

Being all of the directors of:
Pier 1 dssets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Holdings, Inc., a

Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is aftached

hereto. %p ‘
Ro‘bept—m/zck ﬂ
YA

Dénna N. Colaco

Being all of the directors of:
Pier 1 Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Imports (U.8.), Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resclutions contained on Exhibit A, which is attached

hereto.
i\

e
RW. Rigspeck /

e

Donna N. Colaco

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

o L

Donna N. Colaco

Being all of the directors oft
Pier I Licensing, Inc.
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Pier 1 Services Company
Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company”), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resclutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Holdings, Inc., its
Managing Trustee

By: (M

Robert {J. Riegbeck, the Chief
Executive Officer of Pier 1
Holdings, Inc.

14
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Pier 1 Value Services, L1C
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier I Imports (U.S.), Inc,,
its Sole Member and Manager

Robert\ J. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.8.), Inc.

15



Case 20-30810-KRH Doc 1l Filed 02/17/20 Entered 02/17/20 11:12:07 Desc Main
Document  Page 28 of 28

PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of PIR Trading, Inc., a Delaware
corporation (the “Company™), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.

Riubert J/Rieshbeck

Y1

/ /,é,
Dorﬁa N. Colaco

Being all of the directors of:
PIR Trading, Inc.







This is Exhibit “C” referred to in the
Aftidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

....... \Mv(/”wb’c

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia

(State) O Check if this is an
Case number (if known): Chapter 11 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for

Bankruptcy 04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is
available.

1. Debtor's Name Pier 1 Assets, Inc.

N/A
2. All other names debtor used
in the last 8 years
Include any assumed names,
trade names, and doing
business as names
3. Debtor’s federal Employer
Identification Number (EIN) 75-2552025
4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
100 Pier 1 Place
Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Location of principal assets, if different from
principal place of business

Tarrant County

County Number Street
City State Zip Code
5. Debtor’s website (URL) www.pieri.com
6. Type of debtor ® Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
[ Other. Specify:

A True Copy Teste:

Official Form 201 Voluntary Petition for Non-Individuals Filing for BankrupYilliaryt C. Redde

BY=Sftasdon

n, Cleske




Debtor
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Pier 1 Assets, Ing.
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Document  Page 2 of 28

Case number (i known)

Name

7.

Describe debtor's business

B OOoOOoOoog >

Check One:

Health Care Business {as defined in 11 U.S.C. § 101{27A))
Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
Railroad (as defined in 11 U.S.C. § 101{44}}

Stackbroker (as defined in 11 U.S.C. § 101(53A)

GCommodity Broker {as defined in 11 U.8.C. § 101(8))
Clearing Bank (as defined in 11 U.S.C. § 781(3}))

None of the above

0w

]

Check all that apply:
Tax-exempt entity (as described in 26 U.5.C. § 501)

Investment company, including hedge fund or pocled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

Investmeni advisor (as defined in 15 U.5.C. § 80b-2(a)(11)}

C.

NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
http:/iwww. uscourts.gov/four-digit-national-association-naics-codes .

4422 {Home Furnishing Stores)

8. Under which chapter of the Check One:
Bankruptcy Code is the
debtor filing? [ Chapter 7
{1 Chapter 9
X Chapter 11. Check afl that apply:

O Debtor’s aggregate noncontingent liquidated debts (excluding debts owed fo
insiders or affiiates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years aiter that).

O3 The debtor is a small business debtor as defined in 11 U.S.C. § 101(510). Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

[0 Aplanis being filed with this petition.

[0 Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.8.C. § 1126(b).

[J The debtor is required to file pericdic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Aftachment to Voluntary Petition for Non-individuals
Fiting for Bankruptcy under Chapter 11 (Cfficial Form 201A) with this form.

£1 The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

[ Chapter 12
9. Woere prior bankruptcy cases ® No
filed by or against the debtor O Yes. District When Case number
within the last B years? ——— TNIDDITYYY
If more than 2 cases, attach a District When Case number
separate list. MMIDDIYYYY
10, Are any bankruptcy cases 1 No
pending or being filed by a B Yes. Debtor See Rider1 Relationship  Affiliate
business partner or an
affillate of the debtor? District  Eastern District of Virginia
List all cases. If more than 1, When 02/17/2020
attach a separate list. MM/ DD/ YYYY

Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptey page 2
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Debtor Pier 1 Assets, Inc. Case number (if known)

Name

11, Why is the case filed in this Check all that apply:
district?
O Debtor has had its domicile, principal place of business, or principal asseis in this district for 180 days

immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

B A bankruptcy case concerning debtor's affiliate, general partner, or parinership is pending in this district.

12. Does the debtor own or have No

possession of any real O Yes. Answer below for each property thal needs immediate attention. Attach additional sheets if needed.
property or personal property

that needs immediate Why does the property need immediate attention? (Check alf that apply.)

attention?

O Mt poses oris alleged to pose a threat of imminent and identifiable hazard to public health or
safety.

What is the hazard?

(|

It needs to be physically secured or protected from the weather,

O Hincludes perishable goods or assets that could quickly deteriorate or lose vatue without attention

(far example, livestock, seasonal goods, meat, dairy, produce, or securities-related assefs or
other options).

]  Other

Where is the property?

Number Street

City State Zip Code

Is the property insured?
¥ No

[J Yes. Insurance agency

Contact name

Phaone

Statistical and administrative Information

13. Debtor's estimation of Check one:
available funds . . N
® Funds will be available for distribution to unsecured creditors.

O After any administrative expenses are paid, no funds will be available for distribution o unsecured creditors.

14. Estimated number of

1 1-40 O 1,000-5,000 G 25,001-50,080
creditors! 0O 50-99 7 5,001-10,000 ®  50,001-100,000
o 100-199 0 10,001-25,000 0  More than 100,000
O 200999
15, Estimated assets O $0-$50,000 0O $1,000,001-$10 million $500,000,001-$1 billion
O  $50,001-$100,000 1 $10,000,001-$50 million O  $%,000,000,001-$10 billion
O $100,001-$500,000 0 $50,000,00%-$100 millicn O $10,000,000,001-$50 billion
O $500,001-81 miltion O $100,000,001-$500 million O More than $50 billion

' The Debtors’ estimated assets, fiabilities, and number of creditors noted here are provided on a consclidated basis.

Official Form 201 Voluntary Petiticn for Non-individuals Fiting for Bankrupicy page 3
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Debtor Pier 1 Assets, Inc. Case number if known)

Name

16. Estimated liabilities 0 $0-$50,000 O $1,080,001-810 million $500,000,001-%1 billion
0O $50,001-$400,000 O $10,000,001-85C miltion 0 $1,000,000,001-510 billion
O $100,001-%$500,000 0 $50,000,001-5100 million O %10,000,000,001-850 billicn
0O  $500,001-%1 million O $100,000,00%-5$500 million 0O More than $50 billicn

Request for Relief, Declaration, and Signatures

WARNING -- Bankrupicy fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of The debtor requests relief in accordance with the chapter of title 11, United States Cede, specified in this
authorized representative of petition.
debtor

| have been authorized to file this petition on behalf of the debtor,

| have examined the information in this petition and have a reasonable belief that the information is frue and
correct,

| declare under penalty of perjury that the foregoing is true and correct.

Executed on 02M17/2020

MM/ DD/ YYYY
X Is! Robert J. Riesbeck Robert J, Riesheck
Signature of authorized representative of deblor Printed name
Title _ Chief Executive Officer
18. Signature of attorney X sl Michael A. Condyles Date  pa17i2020

Signaiure of attorney for debtor MM/DDIYYYY

Michael A. Condyles

Printed name
Kutak Rock LLLP

Firm name
901 East Byrd Street, Suite 1600

Number Street
Richmond Virginia 23219-4071

City State ZIP Code

(804) 343-5227 michael.condyles@kutakrock.com

Contact phone Email address
27807 Virginia

Bar number State

Official Form 201 Valuntary Petition for Non-Individuals Filing for Bankruptey page 4
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‘Fillin this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia
(State) O Check if this is an
Case number (if known): Chapter _ 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors") filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the
chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Imports (U.S.), Inc.
Pier 1 Licensing, Inc.

Pier 1 Services Company
Pier 1 Value Services, LLC
PIR Trading, Inc.

* & & [ ] s & & @
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

Inre: Chapter 11

PIER 1 ASSETS, INC., Case No. 20- (D

Debtor.

et M e et N e e

LIST OF EQUITY SECURITY HOLDERS

Uity Hoider

100 Pier 1 Place

Pier 1 Assets, Inc. Pier 1 Imports Inc. Fort Worth, Texas 76102
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

Inre: Chapter 11

Case No. 20- ()

PIER 1 ASSETS, INC.,

Debtor.

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007{a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor’s equity interest;

Pier 1 Imports Inc.
Charles Schwab investment Management
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. Fill in this information to identify the case; "

Debtor name Pier 1 Imports, Inc., et

al.

United States Bankruptcy Court for the:
Case number (If known):

Eastarn District of Virginia

{State}

Official Form 204

a

Check if this is an
amended filing

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do notinclude claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101{31). Also, do notinclude
claims by secured creditors, unless the unsecured claim resuiting from Inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

- Name of creditor and cnmplete malhng
o address, inc[uding zip code

: ame, telephone number and email

unl uldate ,

“ealculate unsecured claim.

-. seriuceS, and _Qr_dl_spgted:_ Total Deduction
= “government.” ST claim, if | for value of Unsecured
A cdhtratts}' partially collateral Llaim
) I secured or setoff'
SUANGZHOU NANFANG CONTACT: Chief Financial Officer
FURNITURE CO LTD
PANYL DONGYONG TOWN PHONE: 020-62856001
SHII INDUSTRIAL AREA FAX: 020-62656003 Trade X $5,588,324.60
GUANGDONG LIXBO2@163.com
CHINA JOANNASOAUSTIN®126,COM
MIFACO LTD CONTACT: Chief Financial Officer
57/16 BINH PHUOC A PHONE: +84 650 711136
BINH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 590000 bacleng@mifaco.com.va
VIETNAM info@mifaco.com.vn
T el Tl e
300 ARROWPOINT BLVD. FAX: 70'13571-4640 Trade X $1,603,979.00
CHARLOTTE, NC 28273 !
joe.redriguez@sealandmaersk.com
BHATI & COMPANY CONTACT: Chief Financizg! Qfficer
E524 526 ST 10 MIA BASNI PHONE: 91-291-2748144
PHASE Il FAX: 91-291-2748135 Trade X $1,317,705.16
JODHPUR, RJ 342005 js@bhati.com
INDIA deepak@bhati.com
SHENZHEN OULUO FURNITURE CO LTD
13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer
DAXANG COMMUNITY PHOMNE: {86} 755 84262029
HENGGANG BLOCK FAX: B6-755 84262012 Trade X 31,274,206.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 518115 CHINA
TAURUS HOME FURNISHING LLP CONTACT: Chief Financial Officer
PLOT NO. 166, SECTOR 5, PHONE: 124-4594900 Trade X $1,220,018.40

IMT MANESAR
GURGAON, HR 122051 INDIA

santosh.singh@taurushome.com
headoffice @taurushome.com

* The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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_Néi‘ne'gf creditor and cq'r:'sjpl_éi:e' mai.[i'ng“i
- “address, Including zip code 1"~

sl e ] or example,
. Name, telephone number and email:~ |
. address of creditor contact @

trade debts;;
bank oans;
*+ professional -
“gervices; and-

Nature of
Celaimo s B

" Indicate if-
S claimis:
contingent;;

unliquidated, |

© of disputed

I the claim Is fully uns

unsecured claim amount, If claim is partially.
+ secured, fillIn total claint amolntand ™
: deduction for value of collateral of setoff to.

- calculate urisecured ¢laimi i

Total Deduction
claim, if | for value of Unsecured
partially collateral Claim
secured or setoff!

CONTACT: Chief Financial Officer

BAISHI MADAQ SANGXIANG
ZHONGSHAN, GD 528463 CHINA

PHONE: 86 0760 6687422

UPs
7 | 28013 NETWORK PLACE PHONE: B00333-7400 Trade X $1,208,931.73
CHICAGO, IL 60673-1280 FAX: 866580-1944
UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officar
8 | 576 EAST WALNUT STREET PHONE: 662993-8400 Trade X $986,780.57
RIPLEY, MS 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 9722452271
° | ATTN TED CHUANG FAX: 972246-5503 Trade X $971,601.74
DALLAS, TX 75248 dishiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CORP CONTACT: Chief Financial
8F, NO. 296, SEC. 4, XINYI RD. Officer PHUNE: 886-6-270-2151
0 | DA AN DISTRICT FAX: 886-6-270-0399 Trade X $962,940.86
TAIPEI, TPE 10679 TAIWAN sarah@tscorp.net.tw
1GO TRADING LIMITED
/M. 2105, HZ1927, TREND CENTRE CONTACT: Chief Financial Officer
1| 20.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL CO LTD CONTACT: Chief Financiat Officer
4F, NO. 477.1, SECT2N2 PHONE: 886-2-26572928
12 | TIDINGDADAU, NEI-HU, TAIPEI EAY: 836276575050 Trade % $824,626.67
TIDING DADAQ , NEIHU DISTRICT lna1@kyvas.com
TAIPEI, TPE 11493 TAIWAN )
CONTACT: Chief Financial Officer
A&S SERVICES GROUP, LLC PHONE: 7177923632
13 | 310 N. ZARFOSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS | PHONE: +91 22 5611 0C00
14 | 127C KALYAN STR MASIID EAST FAX: 91-22- 66341000 Trade X #759,164.70
MUMBAI, MH 40G005 INDIA mail@ans.co.in
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPO CENTRE, TOWER2 | CONTACT: Chief Financial Officer
15 | 89 QU EENSWAY, PHONE: 852-25485389 Trade X $717,623.55
ADMI RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KONG
DILEEP INDUSTRIES PVT LTD CONTACT: Chief Financial Officer
584 MALAVEER NAGAR PHONE: 91-141-5194726
16 ) FAX: 91-141-2552559 Trade X $702,490.57
TOMK ROAD JAIPUR, e
R) 302018 INDIA ashok@dileep.in .
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY ;Sg;‘ég%ggge;;;’f;c'al Officer
17 | 4350 W 21005 EAYX. 81954-056 Trade X $638,354.18
SALT LAKE CITY, UT 84120 : .
service@walkeredison.com
HANG HAT WOODCRAFT'S ART FACTORY
cOLTD CONTACT: Chief Financial Officer
18 | JINGFONGHUAN INDUSTRIAL ' Trade X $617,529.62
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' Nature of :
wIf claém is fully ns ured fillin® :
: . unsecured clalm smotnt, Jf cla|m is partlally
R e e vl : (fore mple, - | '"T'cat? i |7 sedured: Sl in total claim armount’and:
‘Name of creditor and complete rﬁaitihg.; Name, tetephune number ancl email | trade debts; - co;:il:;eiit - deduction for value of collateral or setoff_to
- address, including zip code address of credltor contact : "' bank loans;: 2 unliqu:dateé i " calculate unsecured claim. - ;
R S A, : - profess:onal:. or disputed Total Beduction
services, and:: [ BE .
guvernment' : PR claim, if | for value of Unsec_ured
contracts) partially collateral Claim
B e - : secured ar setoff!
DESIGNCO CONTA":T: Chief Financial Officer
19 | LAKRI FAZALPUR DELHI RD MIN 120000066 Trade X $601,559.41
BYPASS MORADABAD, LiP 244001 INDIA Ny . o
designco@designco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS CONTACT: Chief Financial Officer
20 ﬁ?\f’, :;IJ;)?-:IJGAIZ"?I?CT-ID{NHDTJI\!S?I?ITAL PHONE: +86 (0)24-2382185 Trade X $589,080.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT: Chief Financial Officer
21 | NH 24, LODHIPUR RAJPLY PHOME: 91-591-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUN CO LTD o . )
MO 4 LANE 4 YECXANH STREET ggg;’;‘?gﬂ'fg ;:;az';c'a' Officer
22 | HAI BA TRUNG DISTRICT : Trade X $524,860.60
HANOI, HN FAX: 84-4-9724.320
VIETNAM sunco4S@gmail.com
MINHCU MINXING WEAVING CC LTD CONTACT: Chief Financia! Officer
#56 XIANSHANBIAN, BAISHA TOWN, PHONE; 86-591-22950672
2% | MINHOU FUZHOU, I 350102 FAX: (88) 59122950675/22950676 Trade X $524,708.35
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORT INC CONTACT: Chief Financial Gfficer
5 5KYLINE ROAD PARADISE FARM, ONE: 632-379-8749
ha | BRGY TUNGKONG MANGGA o o ST Trade X $512,998.62
SAN JOSE DEL MONTE, BUL 3023 L -
PHILIPPINES info@albertinainc.com
AROMA BAY CANDLES CQ LTD
25 | Cm e oleTRCT CONTACT: Chief Financial Officer Trade X $505,008.70
HAIPHONG, HP 180000 VIETNAM
CONTALT: Chief Financial Officer
YANG MING {AMERICA) CORP PHONE: 201420-5800
26 | 1085 RAYMOND BLVD 9TH FLOOR FAX: 201222-65699 Trade X $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih@my.yangming.com
CONTALT: Chief Financiat Officer
ZIM INTEGRATED SHIPPING SERVICES PHONE: 757228-1400
27 | 5801 LAXE WRIGHT DR FAX: 757228-1300 Trade X $49%,198.00
NORFOLK, VA 23502 Glickman.Eli@zim.com;
lubicich.marko@us.zim.com
iggg;gg?;g;g; SUITE 101 CONTACT: Chief Financial Officer
28 COQUITLAM, BC VSIE 782 PHONE: 8888{_57-6095 Trade X $498,453.20
CANADA customerservice@sternochome.com
SACNINH MANUFACTURE AND CONTACT: Chief Financial Officer
TRADING CQ LTD PHONE: 84-4-35117663
2% | 1024 HOANG CAU DONG DA FAX: 84-4 35117662 Trade X $492,081.43
HANOGI, HN 10000 VIETNAM exporti@bacninhcraft.com
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 Namie of creditor and complete mailing -
- address, including zip code " ;. -

_'address of credltor contact

Name, telephone ni mber and email o By

- Nature of

- professional /|
._serwces,and_ :
government © |:
“éontracts)

indicate .f :

HE cofitmgent
: a_unliquldated :
d|sputed i

| dediiction fbrval_ _

3'---'Am'u"1.mt of i:lair'n :

of coliateral or setoff to’
‘calcuilate unsecired claim.’ :

Totat Beduction
claim, if | forvalue of Unsecured
partiaily collateral Claim
secured or setofft

30

HANG ZHOU J AND $ YARD HOME
FASHION CO

2-3 FLOOR, BUILDING 2, NO. 115
XINGFA RD., XINGQIAC STREET
YUHANG DISTRICT

HANGZHOU, Z) 311100

CHINA

Fan Wei Ping

PHONE: 18069797796
FAX: (86 571) 8918 0492
1497267784@0qq.com

Trade

$491,485.00
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Fill irt this information 10'identify the'case ‘and this filings:i- o i s e s

Debtor Name Pier 1 Assels, Inc.
United States Bankrupicy Court for the; Eastern District of Virginia
(State)
Case number {If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and S011.

WARNING -- Bankruptey fraud is a serfous crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.S.C. §§ 152, 1341, 1519, and 3571.

Declaration and signature

1 am the president, another officer, or an authorized agent of the corperation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

I have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Cfficial Form 2068A/B}

Schedulfe D: Creditors Who Have Claims Secured by Property (Official Form 2060}

Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)

Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)

Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-individuals (Official Form 206Sum)

Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Credifors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Other document that requires a declaration List of Equity Security Holders and Corporate Ownership
Statement

B O oO0Odoaogan

K

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

/s/ Robert J. Riesbeck
02/17/2020
MM/ DDIYYYY Signature of individual signing on behalf of debior

Robert J. Riesheck

Printed name

Chief Executive Officer
Position or relatienship fo debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body”), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier I, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the “Management™) and the financial and legal advisors (collectively, the
“Advisors™) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier | and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases™) under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court”) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA™) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

I
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LI.C, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptey
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LLLLC as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Floskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED. SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement”), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole sharcholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc,
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Import, Inc,, a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
<« M ;7 }f“\a} e

1 \Jlly Ly EAAJLIVIVLLL

DL,Z/ 7 Bacdet L.

Cheryl. A. Bachelder

At Bons-

Hamish A. Dodds

o

Brendan L. Hoffman

N

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

o2

Robert I, Riesbeck
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=N

Ann M. Sardini

Pamela B. Corrie
StcP

Steven G. Panagos

Being all of the directors of:
Pier 1 Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

y s/

Défina N. Colaco

Being ail of the directors of’
Pier I Assets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Holdings, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained

on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. m
Ro‘beﬂ—]./ﬁj/szy %
YA

Dénna N. Colaco

Being all of the directors of’
Pier 1 Holdings, Inc.
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Pier 1 Impeorts (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Imports (U.S.), Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. L—Iﬁ
R' bert J. Riesheck ﬁ
y 454

Donna N. Colaco

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

Rabert J. Riespeck %
4 % L

D6nna N. Colaco

Being all of the directors of:
Pier I Licensing, Inc.
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Pier 1 Services Company
Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company™), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambies and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Holdings, Inc., its
Managing Trustee

By: (M

Robert {J. Riegbeck, the Chief
Executive™ Officer of Pier 1
Heldings, Inc.

14
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Pier 1 Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann, § 13.1-1022 (2019).

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc,,
its Sole Member and Manager

By!

Robert J. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.S.), Inc.

15
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PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of PIR Trading, Inc., a Delaware
corporation (the “Company™), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.
\

Robert ] /Riespeck

AL e
Dorfia N. Colaco

Being all of the directors of:
PIR Trading, Inc.







This is Exhibit “D” referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24™ day of February, 2020

-----------------------------------------------

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia
(State) O Check if this is an
Case number (if known): Chapter 1 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for

Bankruptcy 04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’'s name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is
available.

1. Debtor's Name Pier 1 Licensing, Inc.

2. All other names debtor used NiA
in the last 8 years
Include any assumed names,
trade names, and doing
business as names
3. Debtor’s federal Employer
Identification Number (EIN) 75-2552034
4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
100 Pier 1 Place
Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Location of principal assets, if different from
principal place of business

Tarrant County

County Number Street
City State Zip Code
5. Debtor's website (URL) www.pieri.com
6. Type of debtor ® Corporation (including Limited Liability Gompany (LLC) ard Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
O Other. Specify:

A True Copy Teste:
Official Form 201 Voluntary Petition for Non-Individuals Filing "Wiﬁifa?‘ﬂ C' Redd n, [erk page 1
Byis . 5 9,0
Deputy Clerk
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Debtor Pier 1 Licensing, Inc. Case number @ known)

Name

Check One:

Health Care Business (as defined in 11 U.S.C. § 101(27A}}
Single Asset Real Estate (as defined in 11 U.S.C. § 101(518))
Railroad (as defined in 11 U.S.C. § 101(44))

Stockbroker (as defined in 11 L.5.C. § 101(53A))

Commadity Broker {as defined in 11 U.S.C. § 101(6})
Clearing Bank (as defined in 11 U.S.C. § 781(3))

7. Describe debtor's business

T oooooao®r

None of the above

o

. Check all that apply:
Tax-exemp entity (as described in 26 U.S.C. § 501)

a0 O

Investment company, including hedge fund or pooled investment vehicle (as defined in 16 U.S.C.
§ 80a-3)

[d Investment advisor {(as defined in 15 U.5.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
hitp:/iwww, uscourts.qgovifour-digit-national-association-naics-codes .
4422 (Home Furnishing Stores)

8. Under which chapter of the Check One:
Bankruptcy Code is the
debtor filing? 3 Chapter 7
[3 Chapter 9

B Chapter 11. Check all that apply.

[0 Debter's aggregaie noncontingent liguidated debts {excluding debts owed to
insiders or affiliates) are less than $2,725,625 {amount subject to adjustment on
4/01/22 and every 3 years after that}.

[1 The debtor is a small business debtor as defined in 11 U.8.C. § 101(51D). Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and feceral income tax return, or if all of these
documents do not exist, follow the procedure in 11 U.S5.C, § 1116{11{B).

[ Aplan is being filed with this petition.

[0 Acceptances of the plan were sclicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

O The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securilies
Exchange Act of 1934. File the Aftachment to Voluntary Petition for Non-individuais
Filing for Bankruplcy under Chapter 11 (Official Form 281A) with this form.

[0 The deblor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12bh-2.
[J Chapter 12
9. Were prior bankruptcy cases E No
filed by or against the debtor [l Yes.  District When Case number
within the fast 8 years? T MNIDDIYY Y
If more than 2 cases, attach a District When Case number
separate list. MM/DDIYYYY
10. Are any bankruptcy cases O No . .
pending or being filed by a ® Yes. Debtor See Rider 1 Relationship Affiliate
business partner or an
affiliate of the debtor? District  Eastern District of Virginia
List all cases. I more than 1, When 0211712020
attach a separate list. Case number, if known MM /DD /YYYY

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Pier 1 Licensing, Inc. Case number (if known}

Name

11. Why is the case filed in this Check all thaf apply:
district?
[0 Debtor has had its domicile, principat place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have X No

possession of any real O Yes. Answer below for each property that needs immediate attention. Attach additienal sheets if needed.
proparty or personal property

that needs immediate Why does the property need immediate attention? (Check all that appiy.)

attention?

O |t poses oris alleged to pose a threat of imminent and identifiable hazard to public health or
safety.

What is the hazard?

{3 It needs {o be physically secured or protected from the weather,

O #includes perishable goods or assets that coutd quickly deteriorate or lase value without attention
{for example, livestock, seasonal goods, meat, dairy, produce, or securities-related assels or
other opfions).

0 Other

Where is the property?

Number Street

City State Zip Code

Is the property insured?
[J No

[J Yes. Insurance agency

Contact name

Phone

Statistical and administrative infermation

13. Debtor's estimation of Check one:

available funds ) . e )
Funds will be available for distribution {o unsecured creditors.

(1 After any administrative expenses are paid, no funds will be avaitable for distribution to unsecured creditors.

14, Estimated number of 0 149 O 1,000-5,000 O 25001-50,000
creditors’ 1 50-99 O  5001-10,000 & 50,001-100,000

0 100-199 0O  10,00%-25,600 T  More than 160,000
0O 200-999

15. Estimated assets 0  $0-$50,000 M $1,000,001-$10 million $500,000,001-81 billion
O  $50,001-$100,000 O  $10,000,001-$50 million O $1,000,000,001-510 billion
O  $100,001-$500,000 0O $50,000,001-$100 million 5 $10,000,000,001-$50 billion
0 $500,001-%1 million 0 $100,000,001-$500 million [3 More than $50 illion

1 The Debtors’ estimated assets, liabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Debtar Pier 1 Licensing, Inc. Case number (if known)
Name
16, Estimated liabilities $0-$50,000 $1,000,001-510 million & $500,000,00%-$1 billion

ooco

$100,001-$500,000
$500,001-%1 million

a

$50,001-$100,000 0O  $10,000,001-85G million
O
|

$50,000,001-8100 million
$100,000,001-$50¢ million

0O $1,000,000,00%-510 billion
1 $10,000,000,001-850 billion
O More than $50 biliion

Request for Relief, Declaration, and Signatures

WARNING - Bankruptey fraud is a serious crime. Making a false statement in connection with a bankruptcy case ¢an result in fines up to
$500,000 or imprisonment for up to 20 years, or both, 18 U.5.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of
authorized representative of
debtor

The debtor requests relief in accordance with the chapter of title 1, United States Code, specified in this

petition,

| have been authorized 1o file this petition on behalf of the debtar,

| have examined the information in this petition and have a reasonable belief that the information is true and

correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on 02M712020
MM/ DD/ YYYY
x /5! Robert J. Riesbeck Robert J. Rigsbeck
Signature of authorized representative of debtor Printed name
Title  Chief Executive Officer
18. Signature of attorney X sl Michael A. Condyles Date  g2147/2020

Signature of attorney for debtor

Michael A. Condyles

MMIDDAYYYY

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street

Richmond

Virginia 23219-4071

City
(804) 343.5227

State ZIP Code

michael.condyles@kutakrock.com

Contact phone
27807

Email address

Virginia

Bar number

State

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 4
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Filln this information to identify the case:

United States Bankeuptcy Court for the:

Eastern District of Virginia

(State)
Case number (if known).

Chapter

11

Rider 1

{1 Check if this is an
amended filing

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below {collectively, the “Debtors”) filed a petition in the United
States Bankruptey Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the

chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Imports (U.S.}, Inc.
Pier 1 Licensing, Inc.
Pier 1 Services Company

# 4 & o 5 9 ¢ @

PIR Trading, Inc.

Pier 1 Value Services, LLC
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
in re: Chapter 11
PIER 1 LICENSING, INC., Case No. 20- )

Debtor.

LIST OF EQUITY SECURITY HOLDERS

ddreéss of Edquity. Hold

100 Pier 1 Place
Fort Worth, Texas 76102

Pier 1 Licensing, Inc. Pier 1 Assets, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re: Chapter 11

PIER 1 LICENSING, INC., Case No. 20- (W

Debtor.

e e e N e o e

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest:

"P'iéri imports'ln'é. IS — ) .16'0%
Pier 1 Assets, Inc. 100%
Charles Schwab Investment Management 11.1%
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.EHFell in this Informatmn to identlfy the cas

Debtor name Pier 1 Imports, Inc,, et al.
United States Bankruptey Court forthe: _ Eastern District of Virginia 0 Check if this is an
Case number (If known): {Stale} amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.8.C. § 101(31). Also, do notinclude
claims by secured creditors, unless the unsecured claim resuiting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

] ddctlon or.va ue'ofcollateralorsetoffto-

- Name of creditor and comp]ete maIIEng
B - calduiate unsecured claim.:

Name, telephone numher and email :

unllquidated' —

: address- mc[udlng z|p code' :

services, and or d's”"'te‘j Total Deduction
: overnr:nent claim, if | for value of Unsecured
B partially | collateral Claim

secured or setoff!

* contracts) |-

GUANGZHOU NANFANG

FURNITURE CO LTD CONTACT: Chief Financial Officer

PHONE: 020-62855001

PANYU DONGYCNG TOWN FAX: 020-62856003 Trade b $5,588,324.69
SHId INDUSTRIAL AREA

GUANGDONG LLX802@163.com

CHINA JOANNABBAUSTING 125.C0M

MIFACQ LTD CONTACT: Chief Financial Officer

57/16 BINH PHUOC A PHOME: +84 650 711136

BINH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 550000 baclong@mifaco.com.vn

VIETNAM info@mifaco.com.vn

MAERSK CONTACT: Chief Financial Officer

9300 ARROWPOINT BLVD. PHONE: 800321-8807 Trade X $1,603,979.00

CHARLDTTE, NC 28273 FAX: 704571-464C
joe.rodriguez@sealandmaersk.com

BHAT! & COMPANY CONTACT: Chief Financial Officer

ES24 526 ST 10 MIA BASNI PHOME: 91-251-2748144

PHASE Il FAX: 91-291-2748135 Trade X $1,317,705.16
JODHPUR, RJ 342005 js@bhati.com

INDIA deepak@bhati.com

SHENZHEN QULUQ FURNITURE CO LTD

13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer

DAKANG COMMUNITY PHONE: (86) 755 84262029

HENGGANG BLOCK FAX: 86-755 84262012 Trade X $1,274,906.71
LONGGANG phyllis@novita.net.cn

SHENZHEN, GD 518115 CHINA

TAURUS HOME FURNISHING LLP CONTACT; Chief Financial Officer

PLOT NO. 166, SECTOR 5, PHONE: 124-4594900

IMT MANESAR santosh.singh@taurushome.com Trade X $1,220,018.40
GURGAON, HR 122051 INDIA headoffice@taurushome.com

! The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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‘Nature of
: 8 'Zsecured fill in totaE clalm amount and
_Name of credltor and complete mallmg_ Name, te!ephune numher and'ema;l i i.for Value of colfateral or. SEtOff 10
address, mcludmg zsp code “o| LT address of creclitor contact W : unhqulcgiateé calculate Unsecured claim. -
Iy ' : -gﬂizlo::; fer disputed Total Deduction
o et ¢laim, if | forvalue of Unsecured
partially collateral Claim
i R T secured or setoff!
URS CONTACT: Chief Financial Officer
7 28013 NETWORK PLACE PHONE: 800333-7400 Trade X $1,208,831.71
CHICAGO, IL 60673-1280 FAX: 866580 1244
' UPGFClaims@upsfreight.com
SYNERGY HOME FURNiISHINGS LLC CONTACT: Chief Financial Officer
8 576 EAST WALNUT STREET PHONE: 662593-8400 Trade X $989,780.57
RIPLEY, M5 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
o 15950 DALLAS PARKWAY 5TE 70C PHONE: 972246-2271 Trade " $971,601,74
ATTN TED CHUANG FAX: 972246-5503
DALLAS, TX 75248 dishiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CORP CONTACT; Chief financial
Lo 6F, NO, 296, S5EC. 4, XINYI RD. Officer PHONE: 886-6-270-2151 Trade X $962,940.86
DA AN DISTRICT FAX: 886-56-270-039%
TAIPE], TPE 10679 TAIWAN sarsh@tscorp.net.tw
IGO TRADING LIMITED
hi RM, 2105, HZ1927, TREND CENTRE CONTACT: Chief Financiat Officer Trade % $947,903.40
29-31 CHEUNG LEE STREET PHOME: 778-302-0100
CHAl WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL CO LTD CONTACT: Chief Financlal Officer
4F, NO. 477-1, SECTZN2 PHONE: 886-2-26572928
12 | TIDINGDADAU, NEI-HU, TAIPEI FAX: 88-6-2-26575059 Trade X $824,626.67
TIDING DADAQ , NEIHU DISTRICT Iinai@k Vas.com
TAIPEI, TPE 11493 TAIWAN YVas.
CONTACT: Chief Financial Officer
ALS SERVICES GROUP, LLC PHONE: 717792-3632
13 | 310 N. ZARFOS5 DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs(@askinard.com
ANS CONTACT: Chief Financial Officer
14 1-6 GRD Fl., VHARDHAMAN CHAMBERS PHONE: +91 22 6611 0000 Trade X $759,164.70
127C KALYAN STR MASJID EAST FAX: 91-22- 66341000
MUMBAL, MH 400005 INDIA mail@ans.cc.in
EVERGETIC DEVELOPMENT COLTD
ROCM 1501, LIPPO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 8% QU EENSWAY, PHOME:; 852-25485889 Trade X $717,623.55
ADMI RALTY FAX: B52-285882653
CENTRAL AND WESTERN HONK XONG
DILEEP INDUSTRIES PYT LTD ggg;@cg;&if; :'l"gz';gzl Officer
16 | 384 MAHAVEER NAGAR, FAX: 91-141-2552599 Trade X $702,490.57
TONK RCAD JAIPUR, . R
RS 302018 INDIA ashok@dileep.in
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY ﬁﬁg’;ﬁg’ﬁggﬁ.iﬁ;”“a' Officer
17 | 4350W 21005 FAX: 861954-0564 Trade X $638,354.18
SALT LAKE CITY, UT 84120 service@walkeredison.com
HANG HAI WOODCRAFT'S ART FACTORY
COLTD . .
CONTACT: Chief Financial Officer
617,528.62
18 | JINGFONGHUAN INDUSTRIAL PHONE: 86 0760 6687422 Trade X 5617,
BAISH] MADAQ SANGXIANG
ZHONGSHAN, GO 528463 CHINA
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n ' N_'a"rijé' éf _cré'_d'itér é__n_d c_o_mp_[eté n':léi__i_l'hé- :

luding zip cade.

a_ddre_s_r.,

. Name; téle_ph_o_n_e ymberah_d email
dress of creditor contact

“contingent, ::|

“ Amount of ¢laim? 10

unliguidated;’ [—
rdisputed:: Total Deduction
i claim, if | forvalue of Unsecured
LRy ; partially collateral Clalm
S ) ; contracts) s B securad or setoff*
o e o
19 | LAKRI FAZALPUR DELHI RD MINI FAX: [}5‘91-2483695 Trade X $601,558,41
BYPASS MORADABAD, UP 244001 INDIA N C o
designco@designeo-india.com
SHENYANG NEW SEASCNS ARTS &
CRAFTS CONTACT; Chief Financial Officer
20 | Mo AHD 1 OH 1o STRIAL PHONE: +86 (0)24-2382185 Trade X $589,090.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT FPRIVATE LIMITED CONTACT: Chief Financial Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: 91-591-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUNCOLTD " . )
NO & LANE 4 YECXANH STREET CON?A(;.T: Chief Financial Officer
22 | HAIBATRUNG DISTRICT PHONE: 84-4-9724321 Trade X $524,860.60
HANOI, HIN FAX: 84-4—9724-320
VIETNAM suncod9@gmail.com
MINHOU MINXING WEAVING CC LTD CONTACT: Chief Financial Officer
#56 XIANSHANBIAN, BAISHA TOWN, PHONE: 86-591-22950672
23 | MINHOU FUZHOU, F2 350102 FAX: (86) 59122050675/22950676 Trade X $524,708.35
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORTINC 4 -0y ra e Chief Financial Officer
5 SKYLINE ROAD PARADISE FARM, PHONE: 632-379-8749
24 { BRGY TUNGKONG MANGGA FAY: 63‘2-362 1787 Trade X $512,998.62
SAN JOSE DEL MONTE, 8UL 3023 e .
PHILIPBINES info@albertinainc.com
AROMA BAY CANDLES COLTD
25 gﬂgg gﬁ&HWSEDTm o CONTACT: Chief Financial Officer Trade X $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING (AMERICA) CORP PHCNE: 201420-5800
26 | 1085 RAYMOND BLVD 9TH FLOOR FAX: 201222-6699 Trade X $504,705.00
NEWARK, NJ 07102 cs@vyangming.com
danshih@my.yangming.com
CONTACLT: Chief Financiai Officer
ZIM INTEGRATED SHIPPING SERVICES PHOMNE: 757228-1400
27 | 5B8C1LAKE WRIGHT DR FAX: 757228-1300 Trade X $499,198.00
NORFOLK, VA 23502 Glickman.gli@zim.com;
lubicich.marko@us.zim.com
ifﬁ:;;g;;?;g; SUITE 101 CONTACT: Chief Financial Officer
28 COQUITLAM, BC V3}2 782 PHONE: 888867-6095 Trade X $498,453.20
! customerservice@sternchome.com
CANADA
BACNINS MANUFACTURE AND CONTACT: Chief Financial Officer
TRADING COLTD PHONE: 84-4-35117663
*9 | 1024 HOANG CAU DONG DA FAX: 84-4 35117662 Trade X $492,081.43
HANOI, HN 10000 VIETNAM exporti@bacninhcraft.com

‘calculate insecured claime: i
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Name of credltor and complete mai!lng
address, includmg ‘zip cude

- Name, telephone number"

: address of credltor contact

d email'_-_

s bank anns,

 Nature p_f': :

: {for example,

Amuunt of clalm o

fthe ciaim is fully unsecured flll in only

'secured fiil i tdtai ciélm amount and

: 'deductlon for value of coliateral or setoff to '_

“:calculate Unsecurad claim;

i professmnal :
“ services; and
- government .
-1 contracts].

Total Deduction
claim, if | forvalue of Unsecured
partially collateral Claim
secured orsetoff

30

HANG ZHOU ) AND S YARD HOME
FASHION CC

2-3 FLOOR, BUILDING 2, NG. 115
XINGFA RD., XINGQIAQ STREET
YUHANG DISTRICT

HANGZHOW, Z) 311100

CHINA

Fan Wei Ping

PHONE: 18069797796
£AX: (86 571) 8918 0492
1497267784@qq.com

Trade

$491,485.00
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Debtor Name Pier 1 Licensing, Inc.
United States Bankrupicy Court for the: Eastern District of Virginia
(State)
Case number (if known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized o act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 8011,

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptey case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.8.C. §§ 152, 1341, 1519, and 3571.

O 0o0ocogdd

5%

&

Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the dacuments checked below and 1 have a reascnable belief that the infermation is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 208A/B)
Schedule D: Credifors Who Have Claims Secured by Property (Official Form 2060)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F}
Schedule G: Executory Contracts and Unexpired Leases (Cfficial Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 2065um)
Amended Schedule

Chapter 11 or Chapter § Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
{Cfficial Form 204)

Other document that requires a declaration List of Equity Security Holders and Corporate Ownership
Statement

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

(X] /57 Robert J. Riesbeck
0211712020
MM/ DDIYYYY Signature of individual signing on behalf of debtor

Robhert J. Riesbeck
Printed name

Chief Executive Officer
Position or relationship to debtor

Officiat Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020
OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the “Management™) and the financial and legal advisors (collectively, the
“Advisors”) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases™) under the provisions of chapter 11 of title 11 of the United States Code,
1T U.S.C. §§ 1011532 (the “Bankruptcy Code™) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, ¢. C-36, as amended (the “CCAA”™) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier | and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

1
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier I and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LLC as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptey Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED. SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement™), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders”), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if' any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier | and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020
WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Import, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
‘:"/‘ M {] ;ﬁ’\@j‘ e

Lwlly Lo Leviiavia

CL"f § Badt L.

Cheryl, A. Bachelder

Ot Bovs-

Hamish A. Dodds

B i

Brendan L. Hoffiman

o _—

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

(BRs 0

Robert J. Riesbeck




Case 20-30809-KRH Docl Filed 02/17/20 Entered 02/17/20 11:08:58 Desc Main
Document  Page 21 of 28

/7 e

Ann M. Sardini

Pamela B. Cqurie
StcP -

Steven G. Panagos

Being all of the directors of:
Pier I Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. @ ;
Robéﬁj?%
/ A

Déhna N. Colaco

Being all of the directors of®
Pier 1 Assets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Holdings, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. %@ ‘
Ro‘beﬁ-?/&ck %
Ay

Dénna N. Colaco

Being all of the directors of:
Pier I Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
‘Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Imports (U.S.}, Inc., a

Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

y b dr/a

Dodnna N. Colaco

hereto.

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc,
‘Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.
R ert J, Riesbeck %

D"nn‘{N Cofaco

Being all of the directors of:
Pier I Licensing, Inc.
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Pier 1 Services Company

Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company™), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, aftached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

14

By: Pier 1 Holdings, Inc., its
Managing Trustee

(RS0
By:

Robert Wbeck, the Chief
Executive Ofificer of Pier 1

Heldings, Inc.
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Pier 1 Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company”), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and reselutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREOQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc,,
its Sole Member and Manager

By!

Robert.J. Riesbeck, the Chief
Executive Officer of Pier |
Imports (U.S.}, Inc.

15
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PIR Trading, Inc,
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of PIR Trading, Inc., a Delaware
corporation (the “Company”), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. W
h]

Robert J)Riesbeck _
e A v//é\
Dorﬁa N. Colaco

Being all of the directors of:
PIR Trading, Inc.
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Aftidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

......... eldod Mald

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia

Case number (if known).

(State)
Chapter 11

Official Form 201

[ Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for

Bankruptcy

04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’s name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-individuals, is

available.

Debtor's Name

Pier 1 Holdings, Inc.

All other names debtor used

in the last 8 years

Include any assumed names,

trade names, and doing
business as names

N/A

Debtor's federal Employer
Identification Number (EIN)

75-2552034

Debtor’'s address

Principal place of business

100 Pier 1 Place

Mailing address, if different from principal place
of business

Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Tarrant County

Location of principal assets, if different from
principal place of business

County

Number Street

City State Zip Code

5. Debtor's website (URL)

www.pieri.com

6.

Type of debtor

X Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
O Other. Specify:

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankiuptey Wﬂ

A True Copy Teste:

liach C. Redden, Gierk
-C’i' » -~

By




Debtor
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Pier 1 Holdings, Inc.

Case number ¢ known)

Name

7.

Describe debtor's business

® OO OOoOoog»

Check One:

Health Care Business {as defined in 11 L.5.C. § 101(27A))
Single Asset Real Estate {as defined in 11 U.S.C. § 101(51B)}
Railroad (as defined in 11 U.S.C. § 101(44))

Stockbroker (as defined in 11 U.S.C. § 101(53A))

Commodity Broker {as defined in 11 U.S.C. § 101(6))
Clearing Bank (as defined in 11 U.S.C. § 781(3))

None of the above

g w

o

Check alt that apply:

Tax-exempt entity (as described in 26 U.S.C. § 501)

Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.

§ 80a-3}

Investment advisor (as defined in 15 U.S.C. § 80b-2(a)}(11))

C.

NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See

http:#www uscourts.gov/four-digit-national-association-naics-codes .
4422 {Home Furnishing Stores)

8. Under which chapter of the Check One:
Bankruptcy Code is the
debtor filing? {J Chapter 7
O Chapter 9
& Chapter 11. Check all that apply:

[0 Debtor's aggregate noncontingent liguidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

O The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D}. Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1118(1)(B).

1 Aplanis being filed with this petition.

O Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

[ The debtor is required to file periodic reporis (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securilies
Exchange Act of 1934, File the Attachment to Voluntary Petition for Non-individuals
Filing for Bankrupfcy under Chapter 11 (Official Form 201A} with this form.

O The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

3 Chapter 12
9. Were prior bankruptey cases & No
fl|‘ed by or against the debtor [ Yes. District Wien Case number
within the last 8 years? NVIDDNYYY
If more than 2 cases, attach a District When Case number
separate fist. MM/DDIYYYY
10, Are any bankruptcy cases [ No
pending or being filed by a © Yes. Debtor See Rider 1 Relationship  Affiliate
business partner or an
afflliate of the debtor? Distict _Eastern District of Virginia
List all cases. If more than 1, When 0211772020
attach a separate list. Case number, if known MM/ DD /YYYY

Official Form 21

Voluntary Petition for Non-individuals Filing for Bankruptcy page 2



Case 20-30807-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 11:03:01 Desc Main
Document  Page 3 of 28

Debtor Pier 1 Holdings, Inc. Case number ¢f known)

Name

11. Why is the case filed in this Check all that apply:
district?
B3 Debtor has had its domicile, principal place of business, or pringipal assets in this district for 180 days

immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

& A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have B No

possession of any real O Yes. Answer below for each properly that needs immediate attention. Attach additional sheets if needed.
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)

attention?

O It poses oris alleged to pose a threat of imminent and identifiable hazard to public health or
safety.

What is the hazard?

3

It needs to be physically secured or protected from the weather,

J ttincludes perishable goods or assets that could quickly deteriorate or lose value without attention
(for example, livestock, seasonal goods, meat, dairy, produce, or securities-related assets or
other options).

[  Other

Where is the property?

Number Street

City State Zip Code

Is the property insured?
O Ne

O Yes. Insurance agency

Contact name

Phone

Statistical and administrative information

13. Debtor's estimation of Check one:
avatilable funds ) \ N A
Funds wifl be available for distribution to unsecured creditors.

0 After any administrative expanses are paid, no funds will be available for distribution to unsecured creditors.

14, Estimated number of O 149 0 1,000-5,000 0 25,001-50,000
creditors’ O 5099 I 5,001-10,000 50,001-100,000

O 100-199 (7 10,001-25,000 1 More than 100,000
O 200-999

16. Estimated assets J  $0-$50,000 0O  $1,000,001-%10 million B $500,000,001-$1 billion
0 $50,001-$100,000 £ $10,000,001-$50 million O $1,000,000,001-510 billion
O $100,001-$500,000 O $50,000,001-$100 million J $10,000,000,001-850 billicn
(1 $500,001-81 million O $100,000,00%-$500 mitlion 1 More than $50 billion

! The Debtors’ estimated assets, liabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3
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Debtor Pier 1 Holdings, Inc. Case number (if known)

Name

16. Estimated liabilities [ $0-$50,000 0 $1,000,001-$10 million $500,000,001-81 billion
0O $50,001-3100,000 £ $10,000,001-$50 miliion ' $1,000,000,001-$10 hillion
O $100,001-%500,000 0 $50,000,0601-$100 million 3 $10,000,000,001-350 billion
O $500,001-$1 million 3 $100,000,001-$500 million 3 More than $50 biltion

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of The debtor requests relief in accordance with the chapter of title 11, United States Cade, specified in this
authorized representative of petition.
debtor

| have heen authorized {o file this petition on behalf of the debtor.

{ have examined the information in this petition and have a reasonable belief that the information is true and
correct.

| declare under penally of perjury that the foregeing is true and cerrect,

Executed on 02/17/2020
MM/ DD/ YYYY
x /sl Robert J. Riesbeck Robhert J. Riesbeck
Signature of authorized representative of debtor Printed name

Title _ Chief Executive Officer

18. Signature of attorney X sl Michael A. Condyles Date  pam7i2020
Signature of attorney for debtor MM/DBYYYY

Michael A. Condyles

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street
Richmond Virginia 23219-4071

City State ZiP Code

{804) 343-5227 michael.condyles@kutakrock.com

Centact phone Email address
27807 Virginia

Bar number State

Officiat Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptey page 4
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Fill in this inform

United States Bankruptey Court for the:

Eastern District of Virginia
{State) O Check if this is an
Case number {if known): Chapter 1 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the
chapter 11 case of Pier 1 imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc,

Pier 1 Imporis (U.8.}, Inc.
Pter 1 Licensing, Inc.

Pier 1 Services Company
Pier 1 Value Services, LLC
PIR Trading, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

in re; Chapter 11

PIER 1 HOLDINGS, INC., Case No. 20- ()

Debtor.

LIST OF EQUITY SECURITY HOLDERS

100 Pier 1 Place

Fort Worth, Texas 76102 100%

Pier 1 Holdings, Inc. | Pier 1 Licensing Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re: Chapter 11

PIER 1 HOLDINGS, INC., Case No. 20- ()

Debtor.

e Nt e T N St ot

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a){1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest:

Fier 1 Imports Inc.

Pier 1 Assets, Inc.

Pier 1 Licensing Inc.

Charles Schwab Investment Management
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_Filln this information

Debtor name Pier 1 Imports, inc., et al.
United States Bankruptey Court for the: __Eastern District of Virginia { Check if this is an
Case number (if known): (State} amended filing

Official Form 204
Chapter 11 or Chapter 9 Cases: list of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders 12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who Is an insider, as defined in 11 U.S.C. § 101(31). Also, do not include
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

ully: unsec
- unsecured claim amount: If ¢cla

o e, | et | T total i amount and

" Narne of creditor and complete mailing | = Name; telephone numbeér and émaii- . | trade debts, - continaen eduction for value of collateral.or setoff to
address, Including zip code’ - . ;. address of créditor contact: -0 |5 bank loans, i [T BENt, e Zi caleulate unsecured claim; ;
R T L e e oo unliquidated,

| professional ™
.~ services; and:’

government |
~ Contrdcts) |

“ordisputed: | Total Deduction
Gl claim, it | for value of Unsecured

partially collateral Claim

secured or setoff!

GUANGZHOU NANFANG
FURNITURE CO LTD

PANYU DONGYONG YOWN
SHUI INDUSTRIAL AREA

CONTACT: Chief Financial Officer
PHONE: 020-62856001

FAX: 020-62856003 Trade X $5,588,324.69
LLX802@163.com

GUANGDONG

CHINA JOANNABBAUSTIN@126.C0M

MIFACO LTD CONTACT: Chief Financial Officer

57/16 BINH PHUOC A PHONE: +84 650 711136

BINH CHUAN WARD FAX: +84 650711135 Trade X $2,202,416.21
THUAN AN, 57 590000 baotong@mifaco.com.vn

VIETNAM Info@mifaco.com.vn

MAERSK CONTACT: Chief Financizl Officer

9300 ARROWPOINT BLVD. PHONE: 800321-8807 Trade X $1,603,979.00

CHARLOTTE, NC 28273 FAX: 704571-4640
joe.rodriguez@sealandmaersk.com

BHATI & COMPANY CONTACT: Chief Financial Officer

ES24 526 5T 10 MIA BASNI PHOMNE: 91-291-2748144

PHASE 1l FAX:91-281-2748135 Trade X $1,317,705.16
JOBHPUR, RJ 342005 js@bhati.com

INDIA deepak@bhati.com

SHENZHEN OULUC FURNITURE COLTD

13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer

DAKANG COMMUNITY PHONE: {86} 755 84262029

HENGGANG BLOCK FAX: 86-755 84262012 Trace X $1,274,906.71
LONGGANG phyllis@novita.net.cn

SHENZHEN, GD 518115 CHINA

TAURUS HOME FURNISHING LLP CONTACT: Chief Financial Officer

PLOT NO. 166, SECTOR 5, PHONE: 124-4594900

IMT MANESAR santesh.singh@taurushome.com Trade * 31,220,018.40
GURGAON, HR 122051 INDIA headoffice@taurushome.com

! The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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Amotint of claimi:;
-} if thie clalm is fully unsecured; fill in oAly - .
- i unsecured clazm amount. If clalm |s pamally
i T P RRIR LT I8 : : 3 B (for examp]e,' Dy : secured fill § total cla|m amount ‘and i
. : : claim is :
*.Name of creditor and complete mailing Name, telephone humber and ema © |- trade debts, contingant’ | dEdUCﬂO“ for value of collateral or setoff to.
v 7 address, including zip code ; address of credltor contact CLE L pan : s : 2 Y caloulate Unsecired ol
e i -;.:g;flizssro;:tlj or dlsputed Tatal Deduction
T | claim,if | forvalue of Unsecured
o JeRn partially collateral Claim
e G “_:cq?.tra__cfs_) : :_:. : secured or setoff!
uPs CONTACT: Chief Financial Officer
7 | 28013 NETWORK PLACE PHONE: 800333-7400 Trade X $1,208,931.71
CHICAGO, IL 606731280 FAX: 806580-1944
! UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officer
8 576 EAST WALNUT STREET PHOMNE: 662993-8400 Trade X $989,780.57
RIPLEY, MS 38653 FAXY: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 972246-2271
| ATTNTED CHUANG FAX; 972246-5503 Trade X 5971,601.74
DALLAS, TX 75248 disbiz@evergreen- shipping.us
TZENG 5HYNG INDUSTRIES CORP CONTACT: Chief Financial
6F, NO. 296, SEC. 4, XINYI RD. Officer PHONE: 886-6-270-2351
10 | paaN DIsTRICT FAX: 886-6-270-0399 Trade X $962,940.86
TAIPEI, TPE 10679 TAIWAN sarah@tscorp.net.tw
IGO TRADING LIMITED
RM. 2105, ¥Z1927, TREND CENTRE CONTACT: Chief Financial Officer
11} 29.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL CO LTD CONTACT: Chief Financial Officer
4F, NO. 477-1, SECT2N2 PHONE: 886-2-26572928
12 | TIDINGDADALL, NEI-HU, TAIPEI £AX: 88.6-2-25575059 Trade X $824,626.67
TiDING DADAO , NEIKU DISTRICT linai@kyvas com
TAIPEI, TPE 11493 TAIWAN i
CONTACT: Chief Financial Officer
A&S SERVICES GROUP, LLC PHONE: 717792-3632
13 | 310 N.ZARFOSS DRIVE FAN: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-5 GRD FL, VHARDHAMAN CHAMBERS PHONE: +91 22 6611 Q009
14 | 127C KALYAN STR MASID EAST FAX: 91-22- 66341000 Trade X 5755,164.70
MUMBAI, MH 400005 INDIA mail@ans.co.in
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 89 QU EENSWAY, PHONE: 852-25485889 Trade X $717,623.55
ADMI RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KONG
DILEEP INDUSTRIES PVT LTD CONTACT: Chief Financial Qfficer
584 MAHAVEER NAGAR PHOME: 91-141-5194726
16 ' FAX:91-141-2552599 Trade X $702,490.57
TONK ROAD JAIPUR, . f
R) 302018 INDIA ashok@dileepin =~
ashokkchoraria@difeep.in
WALKER EDISON FURNITURE COMPANY ggg;ﬁggzgig‘;’;c'af Officer
17 | 4350W 21008 i y Trade X $638,354.18
SALT LAKE CITY, UT 84120 FAX'. 801954-0564.
service@walkerediscn.com
HANG HAl WQODCRAFT'S ART FACTORY
COLTD P .
18 | JINGFONGHUAN INDUSTRIAL S%EFZ'G%?ELFG'QZ;‘S';'ZOfﬂcer Trade X $617,529.62
BAISHI MADAD SANGXIANG
ZHONGSHAN, G0 528463 CHINA
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Amotnt of claim ;2
: ; . indicate if - :
: Name of credltor and complete mallmg | Name, telephone number and email’ : o [ dEdUCﬂOﬁ fOI‘ vate of collateral or seto tO
address, includmg zlp code ; address ofcredltur contac bahk__!c}ans, : g_:on_t_ ._ge_n:t,_ B calenlate linsecured clalra:. S ;
R professiona unfiguidated, . "
-f.ﬁéfvicéé s Total Deduction
: govemrnent : clalm, if | forvalue of Unsecured
: 'contractsj : partially collateral Claim
_ : e o e secured or setoff
DESIGNCO FrONE: Lo ssesee
19 | LAKRI FAZALPUR DELHI RD MIN? FAX: 05'91-2483695 Trade X $601,559.41
BYPASS MORADABAD, UP 244001 INDIA designco@designco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS
CONTACT: Chief Financial Officer
20 ::?Vs ;{;’g%?gg 'FI?CT—IDIrNHD{iJhgi':[r:L PHONE: +86 (0)24-2382185 Trade X $589,050.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT: Chief Fipancial Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: 91-591-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUNCOLTD X
NO 4 LANE 4 YECXANH STREET gggmgff:;;’;"lm' Officer
22 | HAI BATRUNG DISTRICT ) Trade X $524,860.60
HANQI, HN EAX: 84-4-9724.320
VIETNAM suncod49@gmail.com
MINHOU MINXING WEAVING COLTD CONTACT: Chief Financial Officer
#56 XIANSHANBIAN, BAISHA TOWN, PHOMNE: 86-591-22950672
%3 | MINHOU FUZHOU, FI 350102 FAX: (86) 59122950675/22950676 Trade X $524,708.35
CHINA amy@minxing.com
?;ﬁiﬂ;ﬁgi?gﬁﬁ?sﬁﬂﬂ INC | cONTACT: Chief Financial Officer
' PHONE: £32-379-8749
24 | BRGY TUNGKONG MANGGA FAX: 632.361 1787 Trade X $512,998.62
SAN JOSE DEL MONTE, BUL 3023 L .
PHILIPRINES info@albertinainc.com
AROMA BAY CANDLES COLTD
25 gﬂggg':ﬁv:ivggzmm CONTACT: Chief Financial Officer Trade X $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING {AMERICA) CORP PHONE: 201420-5800
26 | 1085 RAYMOND 8LVD 9TH FLOOR FAX: 201222-6699 Trade X $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih@my.yangming.com
CONTACT: Chief Firrancial Officer
ZIM INTEGRATED SHIPPING SERVICES PHONE: 757228-1400
27 1 5801 LAKE WRIGHT DR FAX:757228-1300 Trade X $499,198.00
NORFOLK, VA 23502 Glickman.Eli@zim.com;
lubicich.marko@us.zim.com
iTBES:;;(;Ng;?(E:T SUITE 101 CONTACT: Chief Financial Officer
28 ’ PHONE: 888867-6095 Trade X $498,453,20
COQUITLAM, BC V3K 782 customerservice@sternohome.com
CANADA
BACNINH MANUFACTURE AND CONTACT: Chief Financiat Officer
TRADING COLTD PHONE: 84-4-35117663
29 | 1024 HOANG CAU DONG DA FAX: 84-4 35117652 Trade X $492,081.43
HANDI, HN 10000 VIETNAM exportl@bacninhcraft.com
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i.Name of credltor and'complete m lmg

! address, mclud!ng zip code

““calculate unsecured clalm

30

Total Deduction
claim, if | forvalue of Unsecured
partially coflateral Claim
B RS SRR S secured or setoff*
HANG ZHOU J AND § YARD HOME
FASHION €O Fan Wei Ping
2-3 FLOOR, BUILDING 2, NO. 115 PHONE: 18069797796
: Trade $491,485.00

KINGFA RD., XINGQIAO STREET
YUHANG DISTRICT
HANGZHOU, ZJ 311100

CHINA

FAX: (86 571} 8918 0492
1497267784@qq.com
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Fill i this information fo identify the case and this filing:: i il il il s i,

Debtor Name Pier 1 Holdings, inc.
United States Bankrupicy Court for the: Eastern District of Virginia
{State)
Case number (if known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or cbtaining money or property

by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.S.C. §§ 152, 1341, 1519, and 3571.

Declaration and signature

| am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B)

Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2060D)

Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)

Schedule G: Executory Contracts and Unexpired Leases {Official Form 206G)

Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)

Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Other document that requires a declaration, List of Equity Security Holders and Corporate Ownership

Statement

oo oaododao

=

[]

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

/s! Robert J. Riesbeck
02/17/2020

MM/ CDIYYYY Signature of individual signing on behalf of debtor
Robert J. Riesbeck
Printed name
Chief Executive Officer
Position or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020
ONMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier | Services Company, Pier 1 Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LL.C (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable} considered presentations by
management (the “Management™) and the financial and legal advisors (collectively, the
“Advisors™) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier | and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
Jjudgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases™} under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptcy Code™) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.8.C. 1983, ¢. C-36, as amended (the “CCAA™) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

I
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LL.C in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptey
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LL.C as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier | and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LL.C in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement”), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent”), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
*Authorized Officers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

)

(xi)

(xif)
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.



Case 20-30807-KRH Doc 1l Filed 02/17/20 Entered 02/17/20 11:03:01 Desc Main
Document  Page 20 of 28

Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Import, Inc., a
Delaware corporation (the “Company®), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
C._,,M“'M {-’ ;ﬁr’\(& o A —

1 Ull)’ Lo Louirauid

CL?/ 7 ot 1.

Cheryl. A. Bachelder

Bdifc Brows

Hamish A. Dodds

G M-

Brendan L. Hoffiman

. —

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

(BRs0,

Robert J. Riesbeck
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g

Ann M. Sardini

.

Steven G. Panagos

Being all of the directors of:
Pier 1 Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. @ ;
Robert)/ Rie %
// A

Déhna N. Colaco

Being all of the directors of
Pier I Assets, Inc,
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Holdings, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. %@ \

Robest-F-Riesheck

YA

Dénna N. Colaco

Being all of the directors of®
Pier I Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Imports (U.S.), Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

y i/

Donna N. Colaco

hereto.

Being all of the directors of
Pier I Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. m

Rdbert J. Riespeck

)y &/t

Dbnna N. Colaco

Being all of the directors of®
Pier I Licensing, Inc.
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Pier 1 Services Company
Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company”)}, has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOQOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Holdings, Inc., its
Managing Trustee

Robert {J. Riesbeck, the Chief
Executive Ufficer of Pier 1
Holdings, Inc.

14
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Pier 1 Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company”), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambies and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc,,
its Sole Member and Manager

By:

Robert. J. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.8.), Inc.

15
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PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of PIR Trading, Inc., a Delaware
corporation (the “Company”), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. @S Q
Y

Ribert J)Riesbeck

A //A

o

. _
Dorfaa N. Colaco

Being all of the directors of:
PIR Trading, Inc.







This is Exhibit “F referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

......... N

A Commissioner for Taking Affidavits
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Fill in this information to identify the

United States Bankruptcy Court for the:

Eastern District of Virginia

case:

Case number (if known).

(State)
Chapter 11

Official Form 201

[J Check if this is an
amended filing

Voluntary Petition for Non-Individuals Filing for

Bankruptcy

04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is

available.

1. Debtor's Name

Pier 1 Imports (U.S.), Inc.

N/A

2. All other names debtor used
in the last 8 years

Include any assumed names,

trade names, and doing

business as names

3. Debtor's federal Employer
Identification Number (EIN)

75-2552034

4. Debtor's address

Principal place of husiness

100 Pier 1 Place

Mailing address, if different from principal place
of business

Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Tarrant County

Location of principal assets, if different from
principal place of business

County

Number Street

City State Zip Code

5. Debtor's website (URL)

www.pieri.com

6. Type of debtor

B Corporation (including Limited Liability Company (LLC) arid Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
O Other. Specify:

Official Form 201

A True Copy Teste:

Voluntary Petition for Non-Individuals Filing for Bﬂﬁﬂw . Eedd n, C|erk page 1

Deputy Clerk
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Case number (if known)

Name

7.

Describe debtor's business

QR T o O o O o O 0

Check One:

Health Care Business (as defined in 11 U.S5.C. § 101(27A))
Single Asset Real Estate (as defined in 11 U.8.C. § 101(518))
Railroad (as defined in 11 U.S.C. § 101(44))

Stockbroker (as defined in 11 U.S.C. § 101(53A))

Commodity Broker (as defined in 11 U.S8.C. § 101{6))
Clearing Bank (as defined in 11 U.5.C, § 781(3))

None of the above

O w

[

. Check all that apply:

Tax-exempt entity {as described In 26 U.8.C, § 501)

Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3})

Investment advisor (as defined in 15 U.8.C. § 80b-2(a)(11))

C.

NAICS (North American Indusiry Classification System) 4-digit code that best describes debtor. See
hitp:/fwww.uscourts govifour-digit-naticnal-association-naics-codes .

4422 {Hoeme Furnishing Stores)

8. Under which chapter of the Check One:
Bankruptcy Code is the
debtor filing? [l Chapter 7
O Chapter 9
& Chapter 11. Check all that apply:

1 Debtor's aggregate nencontingent liquidaled debts {excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject te adjustment on
4/01/22 and every 3 years after that).

[0 The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, atlach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of these
documents do not exist, foltow the procedure in 11 U.S.C. § 1116(1)(B).

0 Aplanis being filed with this petition,

Bl Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with i1 U.5.C, § 1126(h).

O The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15{d) of the Securities
Exchange Act of 1934. File the Aftachment to Voluntary Petition for Non-individuals
Filing for Bankruptey under Chapter 11 (Official Form 201A) with this form.

[J The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2,

[J Chapter 12
9. Were prior bankruptcy cases B No
flled by or against the debtor O Yes. District When Case number
within the last 8 years? - WMMIDDRYYY
If more than 2 cases, attach a District When Case number
separate list. MM/DB/YYYY
10. Are any bankruptcy cases O No
pending or being filed by a ® Yes. Debtor See Rider 1 Relationship  Affiliate

business partner or an
affiliate of the debtor?

List all cases. If more than 1,
attach a separate list.

District Eastern District of Virginia

When 02/1712020

Case numbet, if known MM /DD/YYYY

Official Form 201

Valuntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Pier 1 Impors (U.S.), Inc. Case number (i# known)

Name

11. Why is the case filed in this Check all that apply:
district?
[0 Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the dehtor own or have B No

possession of any real [0 Yes. Answer below for each property that needs immediate atlention. Attach additional sheets if needed.
property or personal property

that needs Immediate Why does the property need immediate attention? (Check all that apply.)

attention?

[0 1t poses oris alleged to pose a threat of imminent and identifiable hazard to public health or
safety.

What Is the hazard?

0 It needs {o be physically secured or protected from the weather,

[0 ltincludes perishable goods or assets that could quickly deteriorate or lose value without attention
{for example, livestock, seasonal goods, meat, dairy, produce, or securifies-related assets or
other options).

[0 Other

Where is the property?

Number Street

City State Zip Code

Is the property insured?
0 No

O Yes. Insurance agency

Contact name

Phone

Statistical and administrative information

13. Debtor's estimation of Check one:

available funds X . o i
B Funds will be available for distribution to unsecured creditors.

[ After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

14, Estimated number of O 1-49 00 1,000-5,000 O 25,601-50,000
creditors! 0O 5099 O  5,001-10,000 ® 50,001-100,000

0O 100-199 O 10,001-25,000 O More than 100,000
0O 200999

15. Estimated assets O $0-$50,000 1 $1,000,001-$10 million $500,000,001-51 billion
[1  $50,001-$100,000 0 $10,0600,001-350 million 7 $1,000,000,001-$10 billion
O $100,001-3500,000 O  $50,000,001-$100 million I $10,000,000,001-$50 billion
O  $500,001-$1 million 0 $100,000,001-$500 million T More than $50 billion

1 The Debtors’ estimated assets, liabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptey page 3
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Debtor Pier 1 Imports (U.S.), Inc. Case number (i known)
Nams
16. Estimated liabilities $0-350,000 $1,000,001-%10 million $500,000,001-81 billion

(oo

$50,001-$100,000
$100,001-$500,00C
$500,001-51 million

anoono

$10,000,001-$50 millien
$50,000,001-$100 mitlion
$100,000,001-$500 millicn

O $1,000,000,001-310 billion
O $10,000,000,001-$50 billion
L1 More than $50 billion

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement in connection with a bankrupicy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both, 18 U.S.C. §§ 152, 1341, 1519, and 3571.

17. Declaration and signature of

authorized representative of petition.

debtor

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this

1 have been authorized to file this petition on behalf of the debtor.

{ have examined the information in this petition and have a reasonable belief that the information is true and
carrect.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

X

02/17/2020
MM/ DD F YYYY

Is/ Robert J. Riesbeck

Robert J. Riesheck

Signature of authorized representative of debtor

Title _ Chief Executive Officer

Printed name

18. Signature of attorney X

Isl Michael A, Condyles

Date 02/17/2020

Signature of attorney for debtor

Michael A. Condyles

MM/DDAYYYY

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street

Richmond

Virginia 23219-4071

City
(804) 343.5227

State ZIP Code

michael.condyles@kutakrock.com

Contact phone
27307

Email address

Virginia

Bar number

State

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 4
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United States Bankruptey Court for the;

Eastern District of Virginia
(State} O Check if this is an
Case number (if known): Chapler 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the "Debtors") filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have maved for joint administration of these cases under the case number assigned to the
chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Imports (U.S.}, Inc.
Pier 1 Licensing, Inc.

Pier 1 Services Company
Pier 1 Value Services, LLC
PIR Trading, Inc.

® & * » ¢ o o @
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re: Chapter 11

PIER 1 IMPORTS (U.S.). INC., Case No. 20- ()

Debtor.

e e S S S S ot

LIST OF EQUITY SECURITY HOLDERS

ddress .

=quity Holders Equity Holde

Pier 1 imports (U.8.),
Inc.

100 Pier 1 Place

Pier 1 Licensing, Inc. | = \worth. Texas 76102
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re: Chapter 11

PIER 1 IMPORTS (U.8.}, INC,, Case No. 20- ()

Debtor.

et M S S S e

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007{a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest:

Rarehiolder

Pier 1 Imports Inc.
Pier 1 Assets, Inc. 100%
Pier 1 Licensing Inc. 100%
Charles Schwab Investment Management 11.1%
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“Fillin this information ta identify the case:”

Debtor name Pler 1 Imporis, Inc., ef al.

O Check if this is an
amended filing

United States Bankrupicy Court for the:
Gase number (If known):

Eastern District of Virginia

{State)

Official Form 204
Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes, Do notinclude claims by any person or entity who s an insider, as defined in 11 U.S.C, § 101(31). Also, do not include
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

S Amount of clalm
- Natvre of *. - :
claim'f' Ty Efthe clmm is fully unsecured fl§| in only
: | AR R unsecured claim amount; If clainy is partia[ly-
. . S R I : : SR : -.'(for examp]e,_. : -.!nc_lu_:a_te_l_f_._ ga secured, flll In total chalim amount and
. Name of creditor and complete mailing Name, telephune numberand email trade debts; [ sdlalmis eduction for value of collateral or setoff to;
;. address, including zip code ™+ address of creditor contact: | : bank [oans; - uﬁ:::‘c:::dg:tr:& - calculate unisecived claim.
' - : orofessional “ i ordisputed-: | Total Deduction
. -...servlces,and AR .
b R claim,if | forvalue of Unsecured
L government ; . ;
e contracts) partially collateral Claim
. i R secured | or setoff
GUANGZHOU NANFANG CONTALT: Chief Financial Officer
FURNITURE CQ LTD
PANYU DONGYONG TOWN PHONE: 020-62856001
SHII INDUSTRIAL AREA FAX: 020-62856003 Trade X $5,588,324.69
GUANGDONG LLX802@163.com
CHINA JOANNABBAUSTIN@126.COM
MIFACO LTD CONTACT: Chief Financial Officer
57/16 BINH PHUOC A PHONE: +84 650 711136
BINH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 590000 baolong® mifacc.com,vn
VIETNAM info@mifaco.com.vn
MAERSK ngT;:F;bg;;ef z;;;mmal Officer
9300 ARROWPOINT BLVD. et Trade X $1,603,979.00
CHARLOTTE, NC 28273 e
joe.rodriguez @sealandmaersk.com

BHATI & COMPANY CONTACT: Chief Financial Officer
E524 526 ST 10 Mia BASNI PHOME: 91-291-2748144
PHASE || FAX:91-291-2748135 Trade X 51,317,705.16
JODHPUR, RJ 342005 js@bhati.com
INDIA deepak@bhati.com
SHENZHEN QULUO FURNITURE COLTD
13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer
DAXANG COMMUNITY PHONE: [86) 755 84262029
HENGGANG BLOCK FAX; 86-755 84262012 Trade X $1,274,906.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 518115 CHINA
TAURUS HOME FURNISHING LLP CONTACT: Chief Financial Officer
PLAT NO. 166, SECTOR 5, PHONE: 124-4594900
IMT MANESAR santosh,singh@taurushome.corn Trade x $1,220,018.40
GURGAON, HR 122051 INDIA headoffice @taurushome.com

* The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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S - Amount of claim -
Nature of i E A
: B Ef the c[alm is fully unsecured f| in onI i
B unsecured clalm amount If claum Is partialiy
Name of creditor and complete mailing - |/ Name, telephone number and emaul Bl R e o] I deduc_tion for value ofcollaterai or setoff to
' address, including zip code [0 address of cred;tor contact : ol u:?r;::g:?eté [ colculate dnsecured claim.
S SRR professuonaE “ordisputed’ | Total beduction
Services, and | T M
o :'govemment : SRR claim, if | forvalue of Unsecured
RE partially collatera) Claim
' Contracts} N
RO i S secured or setoff
ups COMNTACT: Chief Financial Officer
7 | 28013 NETWORK PLACE PHONE: 800333-7400 Trade X $1,208,931.71
CHICAGO, 1L 60673-1280 FAX: 866580-1904
! UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financia} Officer
8 576 EAST WALNUT STREET PHONE: 662993-8400 Trade X $989,780.57
RIPLEY, MS 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15550 DALLAS PARKWAY STE 700 PHOMNE: 972246-2271
P | ATTN TED CHUANG FAX: 972246-5503 Trade X S971,601.74
DALLAS, TX 75248 dishiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CCRP CONTACT: Chief Financial
6F, NO, 298, SEC. 4, XINYI RD, Officer PHONE: 886-6-270-2151
10| DA AN DISTRICT FAX: 885-6-270-0399 Trade X $962,340.85
TAIPEL, TPE 10679 TAIWAN sarah@tscorp.net.tw
1G0 TRADING LIMITED
RM, 2105, HZ1927, TREND CENTRE CONTACT: Chief Financial Officer
12| 29.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL CO L70 CONTACT: Chief Financial Officer
4F, NO. 477-1, SECTZN2 PHONE: 886-2-26572928
12 | TIDINGDADAU, NEI-HU, TAIPEI FAX: 88.6-2-26575(}59 Trade X $824,626.67
TIDING DADAQ , NEIHU DISTRICT Iinai@kyvas com
TAIPEI, TPE 11453 TAIWAN )
CONTACT: Chief Financial Cfficer
A&S SERVICES GROUP, LLL PHONE: 717792-3632
13 | 310 N. ZARFQSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS PHONE: +91 22 6611 0000
14 | 127C KALYAN STR MASIID EAST FAX: 91-22- 66341000 Trade X $759,164.70
MUMBAI, MH 400005 INDIA mail@@ans.co.in
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 8% QU EENSWAY, PHOMNE: 852-25485889 Trade X $717,623.55
ADMI RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KGNG
DILEER (NDUSTRIES PYT LTD CONTACT: Chief Financial Officer
584 MAHAVEER NAGAR PHONE: 91-141-5194726
16 ’ FAX: 91-141-2552595 Trade X $702,450.57
TONK ROAD JAIPUR, N .
RJ 302018 INDIA ashok@dileep.in )
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY ggg‘;f;#gg_;‘;’f;cm Officer
17 | 4350W 2100S FAX: 30'195 40564 Trade X $638,354.18
SALT LAKE CITY, UT 84120 . .
service@walkeredison.com
HANG HAI WOODCRAFT'S ART FACTORY
COLTD - .
18 | SNGFONGHUAN INDUSTREAL ggg;@f;é%r:;gggggggofﬁcer Trade X $617,529.62
BAISH! MADAQ SANGXIANG
ZHONGSHAN, GD 528463 CHINA
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- Indicate If -

ifthe claim.is fully unsecured fil[ in‘only:-:
: :_'_unsecured clalm a_mount If cIa|m Is pa
= secured, fill in total claim amoun and.

rtlaily

: Name of credltor and’ complete malllng_ Name, te!ephnne number and ema:l i trad s, -.';oi::'::l;t- o _deductlon for value Of collateral of setoff tu
B address, lncluding zlp code Rt Rt address of credltor contact i)__ap_k Ipan_s,' o ﬁnllquudgated . calculate tnsecired claim:
. 55:;’:::5‘5'0::;_'2 cor dlsputed Total Deduction
overniment N claim, if | for value of Unsecured
' gcontracts} - partially | collateral Claim
_ A _ o secured or setoff!
DESIGNCO HONE: Laeosoanes
19 | LAKRI FAZALPUR DELHI RD MINI FAX: 05.91-2483695 Trade X $601,559.41
BYPASS MORADABAD, UP 244001 INDIA N . -
designco@designco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS
COMTACT: Chief Financial Officer
20 | N e D PHONE: +86 (0)24-2382185 Trade X $589,000.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT; Chief Financial Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: 91-%91-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUN COLTD b e . .
NG 4 LANE 4 YECXANH STREET ggg;‘éifi‘;ﬁ;’;’;'a' Officer
22 | HAIBATRUNG DISTRICT o Trade X $524,860.60
HANOI, HN FAX: 84-4-9724.320
VIETNAM sunco49@gmail.com
MINHOU MINXING WEAVING CO LTD CONTACT: Chief Financial Officer
#56 XIANSHANBIAN, BAISHA TOWN, PHONE: 86-591-22950672
23 | MINHOU FUZHOU, FJ 350102 EAX: {86} 59122950675/22950676 Trade X $524,708.35
CHINA amy@ minxing.com
ALBERTINA EXPORT AND (MPORT INC CONTACT: Chief Financial Officer
5 SXYLINE RCAD PARADISE FARM, PHONE: 532-379-8749
24 | BRGY TUNGKONG MANGGA FAX: 63.2-361 1787 Trade X $512,998.62
SAN JOSE DEL MONTE, BUL 3023 inf @ Ibertinainc.com
PHILIPPINES pea e
AROMA B8AY CANDLES COLTD
HUNG DAD WARD . . . .
25 DUONG KINH DISTRICT CONTACLT: Chief Financial Officer Trade X $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING {AMERICA) CORP PHONE: 201420-5800
26 | 1085 RAYMOND BLVD 9TH FLODR FAX: 201222-6699 Trade X $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih @my.yangming.com
CONTACT: Chief Financial Officer
ZIM INTEGRATED SHIPPING SERVICES PHOMNE: 757228-1400
27 | 5801 LAKE WRIGHT DR FAX: 757228-1300 Trade X $499,198.00
NORFOLK, VA 23502 Glickman Eli@z2im.com;
lubicich.marko@us.zim.corn
ifﬁgﬁ;g;g::;; SUITE 101 CONTACT: Chief Financial Officer
28 COQUITLAM, BC V3I2 282 PHONE: 888867-6065 Trade X $498,453.20
! i h X
CANADA customerservice@sternohome.corm
BACNINH MANUFACTURE AND CONTACT: Chief Financial Officer
hg FRADING CO LTD PHONE; 84-4-35117663 Trade % $492,081.43

102A HOANG CAU DONG DA
HANOI, HN 10000 VIETNAM

FAX: 84-4 35117662
exportl@bacninhcraft.corn
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Name of creditor and complete mailing |
address, includingzip code - -

'_Nanll'e',_telépho_ne._numb'é_r 'and_élﬁai[_:’
- address of creditor contact

" Natureof _
S clabmt e

2|+ {for example;©
: trade debts; |
- bank loans,
“ professianal ’
seivices, and,
i government [
- contracts) [

i Hcalcuiate Unseciired claim.’

1o Amount of elalm® o r ek

1 it caims by vsecured, oy
'|::unsecured claim amotnt; If claim is partfalty.

Unsecured
Claim

HANG ZHOU J AND S YARD HOME
FASHION CC
2-3 FLOOR, BUILDING 2, NO. 115
XINGFA RD., XINGQIAD STREET
YUHANG DISTRICT
HANGZHOU, Z) 311100
CHINA

Fan Wei Ping

PHONE: 18069797796
FAX: (86 571} 8918 0492
1497267784@qgg.com

Trade

$491,485.00
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Debtor Name Pier 1 Imports (U.S.}, Inc.
United States Bankruptey Court for the: Eastern District of Virginia
{State)
Case number (If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the
debtor, the identity of the document, and the date. Bankruptey Rules 1008 and 9011.

WARNING -- Bankruptecy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.5.C. §§ 152, 1341, 1519, and 3571.

B OODCOoDoo.cd

&=

Declaration and signature

| am the president, ancther officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor In this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct;

Schedule A/B; Assets-Real and Personal Property (Official Form 206A/8)
Schedule D: Creditors Who Have Claims Secured by Property (Official Form 2060)
Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Confracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter @ Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Other document that requires a declaration List of Equity Security Holders and Corporate Ownership
Statement

| dectare under penally of perjury that the foregoing is true and correct.

Executed on

Is/ Robert J. Riesbeck
02/17/2020
MM/ BDIYYYY Signature of individual signing on behalf of debtor

Rohert J. Riesbeck
Printed name
Chief Executive Officer

Position or relationship to debtor

Official Form 202 Peclaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (*Pier 1,”), Pier 1 Assets,
Inc., Pier | Licensing, Inc., Pier | Holdings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.},
Inc,, PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the “Management”) and the financial and legal advisors (collectively, the
“Advisors”) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:
CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases™) under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptcy Code™) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court”™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as amended (the “CCAA”) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court™).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

]
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier | and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LLC as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptey Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement”), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent”), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers™ and individually, an “Authorized Officer”), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein,

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.



Case 20-30808-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 11:06:01 Desc Main
Document  Page 20 of 28

Pier 1 Imports, Inc,
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Import, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .

1 \.rllj Lae LAJIIUIVILL

0[_.,2/(7ﬁaw£f]\.

Cheryl. A. Bachelder

fdfc Brovs

Hamish A, Dodds

B B

Brendan L. Hoffman

 __—

Katherine MLA. Kline

Peel, Michael A.

Michael A. Peel

(BRs 0,

Robert J. Riesbeck
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Bgse:

Ann M, Sardini

Pamela B. Corrie

Steven G. Panagos

Being all of the directors of;
Pier 1 Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

y s/

Défna N. Colaco

Being all of the directors of!

FPier 1 Assets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Holdings, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. wp !
Ro‘bept—]./f{]/éck
Y/ %/

Dénna N. Colaco

Being all of the directors of:
Pier I Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Imports (U.S.), Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.,

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. g
Rugert J. Rigsheck /

Ll F

Donna N. Colaco

Being all of the directors of
Pier I Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
Written Consent of the Board of Directors

February 16,2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto, (E—)

ert J_Riesbeck

) 4

Donna N. Colaco

Being all of the directors oft
Pier I Licensing, Inc.
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Pier 1 Services Company

Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company”), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached
hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.,

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

14

By: Pier ! Holdings, Inc,, its
Managing Trustee

By: (M@

Robert Whec}g the Chief
Executive” Officer of Pier 1

Holdings, Inc.
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Pier I Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann, § 13.1-1022 (2019).

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

15

By: Pier | Imports (U.S.), Inc.,
its Sole Member and Manager

S Y Sp

Robert. J. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.S.), Inc.
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PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2026

WHEREAS, the members of the Board of Directors (the “Board”) of PIR Trading, Inc., a Delaware
corporation (the “Company”), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. W
h]

Riubert J JRiesbeck

A

y e
Donfaa N. Colaco

Being all of the directors of;
PIR Trading, Inc.







This is Exhibit “G referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24™ day of February, 2020

........ Waled Ml

A Commissioner for Taking Affidavits
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Fill in this information to identify the case:

United States Bankruptcy Court for the:

Eastern District of Virginia
(State) [0 Check if this is an
Case number (if known): Chapter 11 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for

Bankruptcy 04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor’'s name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is

available.
1. Debtor's Name PIR Trading, Inc.
N/A
2. All other names debtor used
in the last 8 years
Include any assumed names,
trade names, and doing
business as names
3. Debtor’'s federal Employer
Identification Number (EIN) 75-2355471
4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
100 Pier 1 Place
Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Location of principal assets, if different from
principal place of business

Tarrant County

County Number Street
City State Zip Code
5. Debtor’'s website (URL) www.pieri.com
6. Type of debtor & Corporation (including Limited Liability Company (LL.C) and Limited Liability Partnership (LLP))

O Partnership (excluding LLP)
O Other. Specify:

A True Copy Teste:

Official Form 201 Voluntary Petition for Non-Individuals Filin/{$j|#zninac€y page 1
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Case number (i kncwn)

Name

7. Describe debtor's business

® OO Oogoo®

Check Ong:

Health Care Business (as defined in 11 U.S.C. § 101(27A))
Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B))
Railroad (as defined in 11 U.8.C. § 101(44))

Stockbroker (as defined in 11 U.S.C. § 101(53A))

Commodity Broker (as defined in 11 U.S.C. § 101(6})
Clearing Bank (as defined in 11 U.S.C. § 781(3))

None of the above

Oogw

§ 80a-3)

. Check all that apply:
Tax-exempt entity (as described in 26 U.5.C. § 501)

Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.

O Investment advisor {as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS {North American Industry Classification System) 4-digit code that best describes debtor. See
hitp:Awww. uscourts.govffour-digit-national-asseciation-naics-codes .

4422 {Home Furnishing Stores)

8. Under which chapter of the
Bankruptcy Code is the
debtor filing?

Check One:
O Chapler7
[1 Chapter 9

& Chapter 11. Check all that apply:

|

[0 Debtor's aggregate noncontingent liquidated debts (excluding debts owed to

insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

O The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). Ifthe

debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or If all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1118(1}B).

A plan is being filed with this petition.

[0 Acceptances of the plan were solicited prepetition from one or more classes of

creditors, in accordance with 11 U.S.C. § 1126(h).

[0 The debtor is required to file pericdic reporis {for example, 10K and 10Q) with the

Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934, File the Aftachment to Voluntary Petition for Non-individuals
Fifing for Bankruptcy under Chapfer 11 (Official Form 201A) with this form.

O The debtor is a shell company as defined in the Securities Exchange Act of 1834 Rule

12b-2.
[0 Chapter 12
9. Woere prior bankruptcy cases E Nc
ﬂl‘ed_by or against the debtor O Yes.  District When Case number
within the last 8 years? MMDDIYYYY
If more than 2 cases, attach a District When Case number
separate list. MM/DD/YYYY
10. Arg any bankrupfey cases O No -
pending or being filed by a ® Yes. Debtor See Rider 1 Relationship  Affiliate
business partner or an
affiliate of the debtor? District  Eastern District of Virginia
List all cases. If more than 1, When 02/17/2020
attach a separate list. MM/ DB/ YYYY

Case number, if known

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptey page 2
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Debtor PIR Trading, Inc.

Name
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Case number (i known)

11. Why is the case filed in this Check all that apply:
district?

1 Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a lenger part of such 180 days than in any other

district.

® A bankrupicy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

12. Does the debtor own or have ® No

possession of any real 3 Yes. Answer below for each property that needs immediate attention. Aftach additional sheets if needed.
property or personal property

that needs immediate Why does the property need immediate attention? (Check all that apply.)

attention?

[0 It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or

safety,

What is the hazard?

{3 I needs to be physically secured or protected from the weather,

0 Itincludes perishable goods or assets that could quickly deteriorate or lose value without attention
{for example, livestock, seasonal goods, meat, dairy, produce, or securities-related assets or

other options).

0O Other

Where is the property?

Is the property insured?

O No

Number Street

City

O Yes. Insurance agency

Contact name

Phone

State Zip Code

Statistical and administrative information

13. Debtor's estimation of Check one:
available funds

® Funds will be available for distribution to unsecured creditors.

{J After any administrative expenses are paid, no funds will be availabie for distribution to unsecured creditors.

14, Estimated number of O 1-49 0  1,000-5,000 [0 25,001-50,000C
creditors’ 0O  50-9% O  5,001-10,000 B 50,001-100,000

O 100-199 0O 10,001-25,000 [0 More than 100,000
0 200-899

15, Estimated assets O  $0-$50,000 O $1,000,001-$%0 million & $500,000,001-$1 billion
O  $50,001-$100,000 O  $10,000,001-$50 million L1 $1,000,000,001-$10 biflion
O $100,001-5500,000 O $50,000,001-$100 million 0O  $10,000,000,001-$50 billion
0 $500,001-$1 million O  $100,000,001-$500 milfion £l More than $50 billion

1

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankrupicy

The Debiors' estimated assets, liabifities, and number of creditors noted here are provided on a consolidated basis.

page 3
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Debtor PIR Trading, Inc. Case number (if known)
Name
16. Estimated liabilities $0-$50,000 $1,000,001-$10 million & $500,000,001-%1 billion

aoann

$100,001-%500,000
$500,001-%1 million

O

$50,001-%104,000 {1 $10,0C0,001-350 million
O
0

$50,000,601-$100 mitlion
$100,000,001-$500 million

J $1,000,000,001-$10 billion
1 $10,000,000,601-%50 billion
O More than $50 billion

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud Is a serious crime. Making a false statement in connection with a bankruptcy case can resuit in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1518, and 3571.

17. Declaration and signature of

authorized representative of petition.

debtor

The debtor requests relief in accordance with the chapter of title 11, United States Code, spacified in this

| have been authorized {o file this petition on behalf of the debtor.

| have examined the information in this patition and have a reasonable belief that the information is true and
correct.

| dectare under penaity of perjury that the foregeing is true and correct.

Executed on

X

02/17/2020
MM/ DD/ YYYY

Is! Robert J. Riesbeck

Robert J. Riesbeck

Signature of authorized representative of debtor

Tille _ Chief Executive Officer

Printed name

18. Signature of attorney X

Is! Michael A. Condyles

Date 02/17/2020

Signature of attorney for debtor

Michaetl A. Condyles

MM/DDAYYYY

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street

Richmond

Virginia 23219-4071

City
(804) 343-5227

State ZIP Code

michael.condyles@kutakrock.com

Contact phone
27807

Email address

Virginia

Bar number

State

Officiat Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

page 4
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mation to donty thecase:

United States Bankruptcy Court for the:

Eastern District of Virginia
{State} [ Check if this is an
Case number (if known): Chapter 11 amended filing

Rider 1
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the "Debtors”) filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the
chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Imports (U.S.), Inc.
Pier 1 Licensing, Inc.

Pier 1 Services Company
Pier 1 Value Services, LLC
PIR Trading, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

inre: Chapter 11

PIR TRADING, INC., Case No. 20- (.

Debtor.

LIST OF EQUITY SECURITY HOLDERS

Pier 1 Imports (U.S.), | 100 Pier 1 Place P O'OO;
Inc. Fort Worth, Texas 76102 ¢

PIR Trading, Inc.




Case 20-30811-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 11:14:43 Desc Main
Document Page 7 of 28

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

In re: Chapter 11

PIR TRADING, INC., Case No. 20- ()

Debtor.

et S S e S S

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest:

Pier 1 Imports Inc. 100%
Pier 1 Assets, Inc. 100%
Pier 1 Licensing, Inc. 100%
Pier 1 Imports (U.S.), Inc. 100%

Charles Schwab Investment Management 11.1%
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Debtor name Pier 1 Impods, Inc., et al.

United States Bankruptcy Court for the:

Eastermn District of Virginia

Case number (If known):

(State)

Official Form 204

i Check if this is an
amended filing

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. include ctaims which the
debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 1.5.C. § 101(31). Also, do notinclude
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 largest unsecured claims.

: Name of cred:tor and comp[ete maiimg
7 ddress, inciudmg zip code :

Name, telephone number and
address of credltor contact

“dlaintiss

o -_uni'quidatf%d-
|-+ or disputed::

'contmgent

: .'_Amo_ tof claim.

f the clair is fully unsecu d ft|| in only

SRR '-’unsewred claim amount. If claim is artiall
- Indicate if .- P V:

secured f||| in totaE elaim amount and:.

'ci' d 'ctlon for valde of coliateral of saf ff to

“Fealeufaté Unsécurad claim

Total Deduction
claim, if | for value of Unsecured
partially coltateral Claim
secured or setoff®

GUANGZHOU NANFANG
FURNITURE CO LTD
PANYU DONGYONG TOWN

CONTACT: Chief Financlal Officer
PHONE: 020-62856001

SHUI INDUSTRIAL AREA FAX; 020-62856003 Trade X $5,588,324.69
GUANGDONG LiX802@163.com
CHINA JOANNABBAUSTIN®@ 126.COM
MIFACO LT CONTACT: Chief Financial Officer
$7/16 BINH PHUOC A PHOME: +84 650 711136
BiNH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 590000 baclong@mifaco.com.vn
VIETNAM info@mifaco.com.vn
CouTCT i oG
9300 ARROWPOINT BLVD. FAY: 7045714840 Trade X $1,603,979.00
CHARLOTTE, NC 28273 TOA IR
joe.rodriguez@sealandmaersk.com
BHATI & COMPANY CONTACT: Chief Financial Officer
E524 526 5T 10 MiA BASNI PHONE: §1-291-2748144
PHASE I FAX:$1-291-2748135 Trade X $1,317,705.16
JODHPUR, RJ 342005 js@bhati.com
INDIA deepak@bhati.com
SHENZHEN OQULUQ FURNITURE COLTD
13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer
DAKANG COMMUNITY PHONE: {86} 755 84262029
HENGGANG BLOCK FAX: 36-355 84262012 Trade % 51,274,906.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 518115 CHINA,
TAURUS HOME FURNISHING LLP CONTACT: Chief Financial Officer
PLOT NQ. 166, SECTOR 5, PHONE: 124-4594900 Trade % $1,220,018.40

IMT MANESAR
GURGAON, MR 122051 INDIA

santosh,singh@taurushome.com
headoffice@taurushome.com

' The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.
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. Name of credltor and cumplete mallmg

address, in:ludmg zlp code

_Na'_fhé', _ielephdne m_ir_r_ibel" and email
" - address of creditor contact -~

. Nature of

clalm

_.'(for example, ;

_tradeé debts;
bank Joans,
B professronal

Indicate |f
“elatm is

contmge_nt, 3 PR

ilnliquid'ated',

o Amount of cIaEm'

lfthe cialm is fuily unsecured fill l only:- : :

: unsecured ‘claim armount: if claim is partaally

secured fill in total claim amount and

b deductlon for value of col[ateral or setoff to
calculate unseciired clalm.

" geivices, and- 'dr'dis;_iu_t'ed : Tr:)tal. Deduction
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UPS CONTACLT: Chief Financial Officer
7 | 28013 NETWORK PLACE PHONE: 800333-7400 Trade X $1,208,931.71
CHICAGO, IL 60573-1280 FAX: 866580-1944
UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officer
8 576 EAST WALNUT STREET PHONE: 662993-8400 Trade X $889,780.57
RIPLEY, MS 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 972246-2271
® | ATTN TED CHUANG FAX: 972246-5503 Trade X 5971,601.74
PDALLAS, TX 75248 disbiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CORP CONTACT: Chief Financial
6F, NQ. 296, SEC. 4, XINY| RD. Officer PHONE: 885-6-270-2151
10 | DA AN DISTRICT FAX: 886-6-270-0399 Trade X $962,540.86
TAIPEI, TPE 10679 TAIWAN sarah@tscorp.net.tw
G0 TRADING LIMITED
RM. 2105, HZ1927, TREND CENTRE CONTACT: Chief Financial Officer
12 | 29.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL COLTD CONTACT: Chief Financial Officer
4F, O 4771, SECT2N2 PHONE: 886-2-26572928
12 | TIDINGDADAL, NEI-HU, TAIPE| FAX: 88‘6-2-26575059 Trade X $824,626.67
TIDING DADAQ , NEIMU DiSTRICT %inai@kyvas com
TAIPEI, TPE 11493 TAIWAN '
CONTACT: Chief Financial Officer
ARS SERVICES GROUP, LLC PHONE: 717792-3632
13 | 310 N. ZARFQSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
cs@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS PHONE: +91 22 6611 0020
19 | 127C KALYAN STR MASJID EAST FAX: 91-22- 66341000 Trade X 5759,184.70
MUMBAI, MH 400005 INCIA mail@ans.co.n
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 89 QU EENSWAY, PHONE: 852-25485889 Trade X $717,623.55
ADMI RALTY FAX: B52-28582653
CENTRAL AND WESTERN HONK KONG
DILEEP INDUSTRIES PVT LTD CONTACT: Chief Financia! Officer
584 MAHAVEER NAGAR PHONE: 91-141-5194726
16 ’ FAX:91-141-2552599 Trade X $702,480.57
TONK ROAD JAIPUR,
RI 302018 INDIA ashok@dileepin =~
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY gﬁg;’;_cg'?ggge;_;g‘f;”a' Officer
17 | 4350W 2100S FAK: 80-1954-0564 Trade X $638,354,18
SALT LAKE CITY, UT 84120 R "
service@waikeredison.com
HANG HAl WOODCRAFT'S ART FACTORY
CO LD . ; . "
18 | JINGFONGHUAN INDUSTRIAL CONTACT: Chief Financial Officer Trade X $617,529.62

BAISHI MABAD SANGXIANG
ZHONGSHAN, GD 528463 CHINA

PHONE: 86 0760 6687422
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CONTACT: Chief Financial Officer

102A HOANG CAU DONG DA
HANQI, HN 10000 VIETNAM

FAX: 84-4 35117662
exportl@bacninhcraft.com

DESIGNCO
19 | LAXRI FAZALPUR DELHI RD MINI Eﬁfbéigﬁggssaigise Trade X $601,559.41
BYPASS MORADABAD, UP 244001 INDIA N . .
designco@designco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS
CONTACLT: Chief Financial Officer
NQO 6 HUI QUAN ROAD, HUNNAN
20 | N PHONE: +86 (0)24-2382185 Trade X $589,050.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO EXPORT PRIVATE LIMITED CONTACT: Chief Financial Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: §1-591-2223020 Trade X $565,126.45
MORADABAD, UP 244001 INGIA accounts@martco.in
SUN CO LTD e -
NO 4 LANE 4 YECXANH STREET ggg;’;?;;‘i:‘_ﬁ;;gag"a' Officer
22 | HAIBA TRUNG DISTRICT S Trade X $524,860.60
HANOI, HN FAX: 84-4-9724.320
VIETNAM sunco49@gmail.com
MINHOU MINXING WEAVING CO LTD CONTACT: Chief Financial Officer
#5656 XIANSHANBIAN, BAISHA TOWN, PHONE: 86-591-22950672
5 | MINHOU FUZHOU, F) 350102 FAX: {86) 59122950675/22950676 Trade X #524,708.35
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORT INC CONTACT: Chief Financial Officer
5 SKYLINE ROAD PARADISE FARM, PHONE: 532-379-8749
24 | BRGY TUNGKONG MANGGA FAX: 63.2-361 1787 Trade X $512,998.52
SAN JOSE DEL MONTE, BUL 3023 inf @ Ibertinain
PHILIPPINES o@albertinain.com
ARCMA BAY CANDLES CO LTD
HUNG DAO WARD . . -
25 BUONG KINH CISTRICT CONTACT: Chief Financial Officer Trade X $506,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financiai Officer
YANG MING (AMERICA) CORP PHONE: 201420-5800
26 | 1085 RAYMOND BLVD STH FLOOR FAX: 201222-6699 Trade X $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih@my.yangming.com
CONTALT: Chief Financial Officer
ZIM INTEGRATED SHIPPING SERVICES PHONE: 757228-1400
27 | 5BOL1 LAKE WRIGHT DR FAX:757228-1300 Trade X $499,198.00
NORFOLK, VA 23502 Glickman.Eli@zim.com;
jubicich.marko@us.zim.com
iT:S:;[:{;Ehg'EFLEECT SUITE 101 CONTACT: Chief Financial Officer
28 COQUITLAM. BC VSI&?BZ PHONE: 888867-6095 Trade X $498,453.20
CANADA customerservice@sternohome.corn
BACNINH MANUFACTURE AND CONTACT: Chief Financial Officer
TRADING €O LTD 1 84-4-
- PHONE: 84-4-35117663 Trade e 5492,081.43




Case 20-30811-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 11:14:43 Desc Main

Document

Page 11 of 28

= Indicate if 1 -

. Amount of claim . -

< ’sectired, flll in total claim amount and

: i S fr {forexample o T T
Narme of creditor and complete mailing .| Name, telephona numbar and email’" | ti'a'dé"deti:s,l B :_c_la___l_r_r_l_ls “7:| deduction for value of coliateral or setoff to
%7 address, including zip code': |7 address of creditor cantact 7 o | bank loans, |+ cq'm_:u.ig_e__:_r_l__l;,_:;:_ o calculate unsecured claim.
T S R S P T e e e L o fessionali s yr_;l_;q_v._n;i_a_t_ed,ﬂ
- services, and | ord pqt.el?.f. Total Deduction
: 'g'ové'rrim'é'nf:- i -} claim, if | forvalue of Unsecured
."'cd:ﬁi:ré'ct's')"ﬁ : partially | collaterat Claim
R ISR LICENRY secured | orsetoff'
HANG ZHOU 1 AND S YARD HOME
FASHION CO Fan Wei Ping
2-3 FLOOR, BUILDING 2, NO. 115 PHONE: 18069797796
30 | XINGFARD., XINGQIAQ STREET i Trade X $491,485.00
YUHANG DISTRICT FAX: (86 571) 8918 0452
HANGZHOU, 2 311100 1497267784@qq.com
CHINA
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Debtor Name PIR Trading, Inc.
United States Bankruptey Court for the: Eastern District of Virginia
{State)
Case number (If known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a comporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011.

WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both. 18
U.S.C. §§ 152, 1341, 1519, and 3571.

B Ooodoogono g

&

Declaration and signature

1 am the president, ancther officer, or an authorized agent of the corporation; a member or an authorized agert of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 2064A/B)
Schedule D: Credifors Who Have Claims Secured by Property (Official Form 2680)
Schedule E/F; Creditors Who Have Unsecured Claims (Official Form 206E/F)
Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Cther document that requires a declaration List of Equity Security Holders and Corporate Ownership

Statement

1 declare under penalty of perjury that the foregeing is true and correct.

Executed on

/sl Robert J. Riesbeck
021712020

MM/ DDIYYYY Signature of individual signing on behalf of debtor
Robert J. Riesbeck

Printed name
Chief Executive Officer

Position or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individuai Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS, SOLE MEMBER AND
MANAGER, AND MANAGING TRUSTEE, RESPECTIVELY, OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier 1 Services Company, Pier 1 Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the “Management™) and the financial and legal advisors (collectively, the
“Advisors”) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, collectively,
the “Chapter 11 Cases”) under the provisions of chapter 11 of title 11 of the United States Code,
11 U.S.C. §§ 101-1532 (the “Bankruptecy Code”) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c¢. C-36, as amended (the “CCAA™) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

1
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Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law,

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LLC as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable.
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the transactions
contemplated thereby.

SENIOR _SECURED. SUPER-PRIORITY _DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement™), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents™), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Officers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:
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(i) the Notes, if any;
(i) any fee letter in connection with the Credit Agreement;

(iii) the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

(iv)  the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

(v) the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

(vi) any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

(vii) any commitment letter in connection with the Credit Agreement;

(viii) Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

(ix)  amortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

x) such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

(xi)  such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

(xii)) such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other L.oan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter info
supplemental agreements, instruments, certificates or documents relating to the transactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein,

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice.

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Import, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
C"/‘ M ;—' ﬁ"‘d} gy

LUIJ.J Lve LAJEINIVLL

%fﬂ@u&\

Cheryl. A. Bachelder

Bt Boas

Hamish A, Dodds

Bra i

Brendan L. Hoffiman

. —

Katherine MLA. Kline

Peel, Michael A.

Michael A. Peel

(BRs 0

Robert I, Riesheck
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Gt

Ann M. Sardini

Pamela B. C?ﬁie

Steven G. Panagos

Being all of the directors of*
Pier I Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
glectronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. :A§ ;
Robéﬂ/l??’/
/ Y (/{A—

Défna N. Colaco

Being all of the directors of:
FPier I Assets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Holdings, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. m .
Ro‘bem./ﬁl/eck %
YA

Dénna N. Colaco

Being all of the directors of:
Pier 1 Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier I Imports (U.S.), Inc., 2
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto, @
R\&&I’j‘ RiesBeck /

L

Dbénna N. Colaco

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc,
‘Written Consent of the Board of Directors

February 16, 2020

WIHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.

Rdbert J. Riesheck

y o

Domna N. Colaco

Being all of the directors of*
Pier I Licensing, Inc.
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Pier 1 Services Company
‘Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company™), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached

hereto, pursuant to Section 141{f) of the Delaware General Corporation Law.

IN WITNESS WHEREOQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Holdings, Inc., its
Managing Trustee

Robert {J. Riegdbeck, the Chief
Executive Officer of Pier 1
Holdings, Inc.

14
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Pier I Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2620

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
liability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va. Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREOQF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc,,
its Sole Member and Manager

By!

RobertJ. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.8.), Inc.

15
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PIR Trading, Inc.
‘Written Consent of the Board of Directors

February 16, 2020
WHEREAS, the members of the Board of Directors (the “Board”) of PIR Trading, Inc., a Delaware
corporation (the “Company”), have unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on Exhibit

A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.

Dorfha N. Colaco

Being all of the directors of:
PIR Trading, Inc.







This is Exhibit “H” referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24™ day of February, 2020

A Commissioner for Taking Affidavits
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Fill in this information to identify the

United States Bankruptcy Court for the:

Eastern District of Virginia

case:

Case number (if known):

(State) O Check if this is an
Chapter 11 amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for

Bankruptcy

04/19

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the
case number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is

available.

1. Debtor's Name

Pier 1 Value Services, LLC

N/A
2. All other names debtor used
in the last 8 years
Include any assumed names,
frade names, and doing
business as names
3. Debtor's federal Employer
Identification Number (EIN) 22-3776169
4. Debtor's address Principal place of business Mailing address, if different from principal place
of business
100 Pier 1 Place
Number Street Number Street
P.O. Box
Fort Worth, Texas 76102
City State Zip Code City State Zip Code

Location of principal assets, if different from
principal place of business

Tarrant County

County Number Street

City State Zip Code

5. Debtor's website (URL)

www.pieri.com

6. Type of debtor

& Corporation (including Limited Liability Company (LLC) and Limited Lizbility Partnership (LLP))
O Partnership (excluding LLP)
O Other. Specify:

Official Form 201

A True Copy Teste:

Voluntary Petition for Non-Individuals Filin§fgj|
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Debtor Pier 1 Value Services, LLC Case number (if known}

Name

Check One:

Health Care Business {as defined in 11 U.5.C. § 101(27A})}
Single Asset Real Estate (as defined in 11 U.8.C. § 101{51B))
Raiiroad (as defined in 11 U.S.C. § 101{44))

Stockbroker (as defined in 11 U.3.C. § 101{53A))

Commodity Broker (as defined in 11 U.S.C. § 101{6))
Clearing Bank {as defined in 11 U.3.C. § 781(3))

7. Describe debtor's business

B OOOGOoaoe®

None of the above

m

. Check all thaf apply:
Tax-exempt entity (as described in 26 U.5.C. § 501)

O

O Investment company, including hedge fund or pooled investment vehicle (as defined in 16 U.S.C.
§ 80a-3)

O Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
hitp:/fwww.uscourts.govifour-digif-national-association-naics-codes .
4422 (Home Furnishing Stores)

8. Under which chapter of the Check One:!
Bankruptey Code is the
debtor filing? 0 Chapter 7
O Chapter9

& Chapter 11. Check all that apply:

T Debtor's aggregate noncontingent fiquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,725,625 (amount subject to adjustment on
4/01/22 and every 3 years after that).

{J The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). Ifthe
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return, or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

O

A plan is being filed with this petition.

1 Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.8.C. § 1126(b}.

3 The debtor is required to file periodic reporis (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934. File the Attachment to Voluntary Petition for Non-individuals
Filing for Bankruptey under Chapter 11 (Official Form 201A)} with this form.

[ The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule

12b-2.
3 Chapter 12
9. Were prior bankruptcy cases K No
filed by or againstthe debtor O Yes,  pistrict When Case number
within the last 8 years? T MNIDDIYYYY
If more than 2 cases, attach a District When Case number
separate list. MM/DEAYYYY
10. Are any hankruptcy cases O No -
pending or being filed by a ® Yes. Debtor See Rider 1 Relationship  Affiliate

business partner or an
affiliate of the debtor? District Eastern District of Virginia
List all cases. If more than 1, When 02/17/2020

attach a separate list. Case number, if known MM/DD/YYYY

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankri:lptcy page 2
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Debtor Pier 1 Value Senvices, LLC Case number (i known)

Name

11. Why is the case filed in this Check all that apply:

district?
® Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days

immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

O A bankruptcy case concerning debtor's affiliate, general pariner, or partnership is pending in this district.

12. Does the debtor own or have B No

possession of any real O Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.
property or personal property

that needs immediate Why does the property need immediate attention? {Check all that apply.)

attention?

Bl It poses oris alleged to pose a threat of imminent and identifiable hazard te public health or
safety.

What is the hazard?

O It needs to be physically secured or protected from the weather.

O Itincludes perishable goods or assets that could quickly deteriorate or lose value without attention
(for example, livestock, seascnal goeds, meat, dairy, produce, or securities-related assets or
other options).

{1 Other

Where Is the property?

Number Street

City State Zip Code

Is the property insured?

B No

O Yes. Insurance agency
Contact name
Phone

Statistical and administrative information

13. Debfor's estimation of Check one:

available funds X ) o )
Funds will be available for distribution to unsecured creditors.

O After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

14, Estimated number of 1 149 0O 1,000-5,000 O 25,001-50,000
creditors? O 50-99 1 5001-10,000 ®  50,001-100,000

1 100-199 0O  10,001-25,000 7 More than 100,000
O 200-999

15. Estimated assets 0 $0-$50,000 0O $1,000,001-810 million & $500,000,001-%1 bitlion
1 $50,001-$100,000 0 $10,000,001-$50 million O $1,000,000,001-$10 billion
0 $100,001-$500,000 O  $50,000,001-3100 million 1 $10,000,000,601-$50 billion
0 $500,001-81 million O $100,000,001-$500 million O More than $50 bittion

! The Debiors' estimated assets, liabilities, and number of creditors noted here are provided on a consolidated basis.

Official Form 201 Voluntary Petition for NMon-Individuals Filing for Bankrupicy page 3
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Debtor Pier 1 Value Services, LLC Case number (if known)

Name

16. Estimated liabilities 0  $0-§50,000 0O  $1,000,001-$10 million $500,000,00%-81 billion
g  $50,001-$100,000 O $10,000,001-$50 million J $1,000,000,001-$10 billion
& $100,001-3500,000 0O $50,000,001-$100 million 0 $10,000,000,001-350 billicn
0  $500,001-$1 million O $100,000,001-$500 million O More than $50 billion

Request for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud is a serious crime. Making & false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.5.C. §§ 152, 1341, 1518, and 3571.

17. Declaration and signature of The debtor requests relief in accordance with the chapter of titte 11, United States Code, specified in this
authorized representative of petition.
debtor

| have been authorized to file this petition on behalf of the debtor.

1 have examined the information in this petition and have a reasonable belief that the information is true and
cofrect.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on 0211712020

MM/ DD/ YYYY
x /s/ Robert J. Riesbeck Robert J. Riesbeck
Signature of authorized representative of debtor Printed name
Title  Chief Executive Officer of Pier 1 Imports {U.5.}, Inc,, its Sole Member
18. Signature of attorney X s/ Michael A. Condyles Dale  po/17/2020

Signature of attorney for debtor MM/DDAYYYY

Michael A. Condyles

Printed name
Kutak Rock LLP

Firm name
901 East Byrd Street, Suite 1000

Number Street
Richmond Virginia 232194071

City State ZIP Code

(804) 343.5227 michael.condyles@kutakrock.com

Contact phone Email address
27307 Virginia

Bar number State

Official Form 201 Votuntary Pelition for Non-Individuals Filing for Bankruptey page 4
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United States Bankruptcy Court for the:

Eastern District of Virginia

Page 5 of 28

(State)
Case number (if known}:

Chapter

M

Rider 1

[J Check if this is an
amended filing

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the entities listed below (collectively, the "Debtors"} filed a petition in the United
States Bankruptcy Court for the Eastern District of Virginia for relief under chapter 11 of title 11 of the United States
Code. The Debtors have moved for joint administration of these cases under the case number assigned to the

chapter 11 case of Pier 1 Imports, Inc.

Pier 1 Imports, Inc.

Pier 1 Assets, Inc.

Pier 1 Holdings, Inc.

Pier 1 Imporis (.8}, inc.
Pier 1 Licensing, Inc.
Pier 1 Services Company

® * & ¢ & » o »

PIR Trading, Inc.

Pier 1 Value Services, LLC
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[N THE UNITED STATES BANKRUPTCY COURT

FOR THE EASTERN DISTRICT OF VIRGINIA
RICHMOND DIVISION

Inre:

PIER 1 VALUE SERVICES, LLC,

Debtor.

Chapter 11

Case No. 20-

T s Tl L I L N Y

LIST OF EQUITY SECURITY HOLDERS

Pier 1 Value
Services, LLC

Pier 1 Imports (U.S.}, | 100 Pier 1 Piace
Inc. Fort Worth, Texas 76102
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
In re: Chapter 11
PIER 1 VALUE SERVICE, LLC, Case No. 20- )

Debtor.

L WL S

CORPORATE OWNERSHIP STATEMENT

Pursuant to rules 1007{a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the
following are corporations, other than a government unit, that directly or indirectly own 10% or more of any
class of the debtor's equity interest:

Pier 1 Imports Inc. 100%

Pier 1 Assets, Inc. 100%
Pier 1 Licensing, Inc. 100%
Pier 1 Imports (U.8), Inc. 100%

Charles Schwab Investment Management 11.1%
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Debtor name

Pier 1 Imports, Inc., et al,

United States Bankruptcy Court for the:

Eastern District of Virginia

Case number {If known):

{State)

Official Form 204

a

Check if this is an
amended filing

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest
Unsecured Claims and Are Not Insiders

12/15

A list of creditors holding the 30 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case. Include claims which the
debtor disputes. Do not include claims by any person or entity who is an insider, as defined in 11 U.8.C. § 101{31}, Also, do notinclude
claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among the
holders of the 50 fargest unsecured claims.

8 : Name of creditor and complete mallmg
add 55, mcludmg zipcade

er ancl emasl

Indicate if.

calculate unsecured claim: s

IMT MANESAR

santosh.singh@taurushome,com

GURGAON, HR 122051 INDIA

headoffice@taurushome.com

Deduction
claim, if { forvalue of Unsecured
partially collateral Claim

R e secured | orsetoff!
GUANGZHOU NANFANG CONTACT: Chief Financial Officer
FURNITURE CO LTD
PANYU DONGYONG TOWN PHONE: 020-62856001

FAX: 020-62856003 Trade X $5,588,324.69
SHIJI INDUSTRIAL AREA
GUANGDONG LIX802@153.com
CHINA JOANNABBAUSTIN@126.COM
MIFACO LTD CONTACT: Chief Financial Officer
57/16 BINH PHUCCA PHOME: +84 650711136
BINH CHUAN WARD FAX: +84 650 711135 Trade X $2,202,416.21
THUAN AN, 57 590000 baolong@mifaco.com.vn
VIETNAM info@mifaco.com.vh
CoNTCT, et o
5300 ARROWPOINT BLVD. EAX: 70.4571-4640 Trade X $1,603,979.00
CHARLOTTE, NC 28273 o

joe.rodriguez@sealandmaersk.com
BHATI & COMPANY CONTACT: Chief Financial Officer
E524 526 ST 10 MIA BASNI PHONE: 91-291-2748144
PHASE Il FAX: 91-291-2748135 Trade X $1,317,705.16
JODHPUR, RJ 342005 js@bhati.com
INDIA deepak@bhati.com
SHENZHEN OQULUO FURNITURE CO LTD
13 SHAHE RD., DAWAN VLG. CONTACT: Chief Financial Officer
DAKANG COMMUNITY PHONE: (85) 755 84262025
HENGGANG BLOCK FAX: 86-755 84262012 Trade X $1,274,906.71
LONGGANG phyllis@novita.net.cn
SHENZHEN, GD 538115 CHINA
TAURUS HOME FURNISHING LLP CONTACT; Chief Financial Officer
PLOT NO, 166, SECTOR 5, PHONE: 124-4584900 Trade X $1,220,018.40

! The Debtors reserve the right to assert setoff and other rights with respect to any of the claims listed herein.



Case 20-30804-KRH Doc 1l Filed 02/17/20 Entered 02/17/20 10:43:27 Desc Main

Document

Page 9 of 28

| Name of ereditor and complate mailing,

address, including zip cod

Naie, telephone number and email
 address of creditor contact.

contingent
_unliquidated;

T Amount of daim’

ion collateral
“ Tealclilate unsecured claim.

Total
clatm, if
partially
secured

Deduction
for value of
collateral
or setoff*

Unsecured
Claim

UPS

CONTACT: Chief Financial Officer
PHONE: 800333-7400

BAISH! MADAQ SANGXIANG
ZHONGSHAN, GD 528463 CHINA

PHONE: 86 0760 6687422

7 28013 NETWORK PLACE Trade X 1,208,931.71
CHICAGO, IL 60573-1280 FAX: 8655801544 :
UPGFClaims@upsfreight.com
SYNERGY HOME FURNISHINGS LLC CONTACT: Chief Financial Officer
B 576 EAST WALNUT STREET PHONE: 662993-8400 Trade X 5989,780.57
RIPLEY, M5 38663 FAX: 662796-3053
EVERGREEN FREIGHT CONTACT: Chief Financial Officer
15950 DALLAS PARKWAY STE 700 PHONE: 972245-2271
? | ATTN TED CHUANG FAX: 972246-5503 Trade X $971,601.74
DALLAS, TX 75248 disbiz@evergreen- shipping.us
TZENG SHYNG INDUSTRIES CORP CONTACT: Chief Financial
6F, NO. 296, SEC. 4, XINYI RD. Officer PHONE: 886-6-270-2151
101 pa an DISTRICT FAX: 886-6-270-0399 Trade X 5962,940.86
TAIPEI, TPE 10679 TAIWAN sarah@tscorp.net.tw
1GO TRADING LINMITED
RM. 2105, HZ1927, TREND CENTRE CONTACT: Chief Financial Officer
11 | 29.31 CHEUNG LEE STREET PHONE: 778-302-0100 Trade X $947,903.40
CHAI WAN, EASTERN HONG KONG
KYVAS INTERNATIONAL COLTD CONTACT: Chief Financial Officer
aF, NO. 477-1, SECT2N2 PHONE: 886-2-26572028
12 | TIDINGDADAU, NEI-HU, TAIPE! FAX: 886-2-26575059 Trade X $824,626.67
TIDING DADAD , NEIHU DISTRICT linal@%kyvas.com
TAIPEI, TPE 11493 TAIWAN
CONTACT: Chief Financial Officer
A&S SERVICES GROUP, LLC PHONE: 717752-3532
13 | 310 N. ZARFOSS DRIVE FAX: 717792-3845 Trade X $820,827.41
YORK, PA 17404 billing@askinard.com
¢s@askinard.com
ANS CONTACT: Chief Financial Officer
1-6 GRD FL, VHARDHAMAN CHAMBERS PHONE: +31 22 6611 0000
14 127C KALYAN STR MASJD EAST FAX: 91-22- 66341000 Trade X 3759,164.70
MUMBAI, MH 400005 INDIA mail@ans.co.in
EVERGETIC DEVELOPMENT CO LTD
ROOM 1501, LIPPQO CENTRE, TOWER 2 CONTACT: Chief Financial Officer
15 | 85 QU EENSWAY, PHONE: 852-25485889 Trade X $717,623.55
ADMI RALTY FAX: 852-28582653
CENTRAL AND WESTERN HONK KONG
DILEEP INDUSTRIES PVT LTD CONTACT: Chief Financial Officer
534 MAHAVEER NAGAR PHONE: 91-141-5194726
16 ’ FAX: 91-141-2552599 Trade X $702,490.57
TONK RCAD JAIPUR, .
RI 302018 INDIA ashok@dileep.in
ashokkchoraria@dileep.in
WALKER EDISON FURNITURE COMPANY gﬁg;@g;gg;g‘fyc'a' Officer
17 | 4350 W 2100 S EAX: 8019540584 Trade X $638,354.18
SALT LAKE CITY, UT 24120 - -
service@watkeredison.com
HANG HAi WOODCRAFT'S ART FACTORY
coLTo CONTACT: Chief Fingncial Officer
18 | JINGFONGHUAN INDLSTRIAL y Trade X $617,529.62
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Nanie of creditor and _co_mbléte_ mailing
“ite address, including zip code

" Name,; telephone number and email
"1 address of craditor contact

T Calculate Unsecured: chaim; < e

102A HOANG CAU DONG DA
HANOQI, HN 10000 VIETNAM

FAX: 84-4 35117662
exportl@bacninhcraft.com

Total Deduction
claim, if | forvalue of Unsecured
partially collateral Claim
secured or setoff!
e ey
16 | LAKRI FAZALPUR DELHI RD MiNI FAX: 05'91-2483695 Trade $601,559.41
BYPASS MORADABAD, UP 244001 INDIA . o
designco@dasignco-india.com
SHENYANG NEW SEASONS ARTS &
CRAFTS CONTACT: Chief Financial Officer
NO 6 HUI QUAN ROAD, HUNNAN .
20 NEW AND HIGH TECH INDUSTRIAL PHONE: +86 (0)24-2382185 Trade $589,090.08
SHENYANG, LN 110168 FAX:+86 24 23821853
CHINA
MARTCO £XPORT PRIVATE LIMITED CONTACT: Chief Financial Officer
21 | NH 24, LODHIPUR RAJPUT PHONE: 91-551-2223020 Trade $565,126.45
MORADABAD, UP 244001 INDIA accounts@martco.in
SUNCOLTD . . .
NO 4 LANE 4 YECXANH STREET gﬁgmgfﬁﬁjggﬂ”a] Officer
22 | HAIBATRUNG DISTRICT : Trade $524,860.60
HANOI, HN FAX: 84-4-9724_320
VIETNAM suncod9@gmail.com
MINHOU MINXING WEAVING CO LTD CONTACT: Chief Financia Officer
#56 XIANSHANBIAN, BAISHA TOWN, PHONE: 86-591-22950672
5 | MINHOU FUZHOU, F1 350102 FAX: (86) 59122950675/22950676 Trade $524,708.35
CHINA amy@minxing.com
ALBERTINA EXPORT AND IMPORT INC CONTACT: Chief Financial Officer
5 SKYLINE ROAD PARADISE FARM, HONE: 632-379-8749
24 | BRGY TUNGKONG MANGGA :AX' 63.2-361 1787 Trade $512,998,62
SAN JOSE DEL MONTE, BUL 3023 L .
PHILIPPINES info@albertinainc.com
AROMA 8AY CANDLES COLTD
25 gggﬁg Qg}HWSE?rRICT CONTACT: Chief Financial Officer Trade $508,008.70
HAIPHONG, HP 180000 VIETNAM
CONTACT: Chief Financial Officer
YANG MING {AMERICA} CORP PHONE: 201420-5800
26 | 1085 RAYMOND BLVD 9TH FLOOR FAX: 201222-6699 Trade $504,705.00
NEWARK, NJ 07102 cs@yangming.com
danshih@rmy.yangming.com
COMNTACLT: Chief Financial Officer
ZIM INTEGRATED SHIPPING SERVICES PHONE: 7572282-1400
27 | 5801 LAKE WRIGHT DR FAX: 7572281300 Trade $499,198.00
NORFOLK, VA 23502 Glickman.Eli@zim.com;
Jublcich.marko@us.zim.com
i?g:;;;;ﬁ_::; SUITE 101 CONTACT: Chief Financial Officer
28 COQUITLAM, BC V3l£ 762 PHONE: 8888.67-5095 Trade $498,453.20
CANADA customerservice@sternohome.com
BACNINH MANUFACTURE AND CONTACT: Chief Financial Gfficer
ag | TRADING CO LID PHONE: 84-4-35117663 Trade $492,081.43
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- Name of creditor and complete mailing

code

* address, including’

“aildress of craditor contact

Namie, telephone number and emall [

“services; and:.
. gavernment

Contracts):

Indicate if

eduction far value of collater
o2t calculate Ungecured clalmi

Tatal
claim, If
partiaily
secured

Deduction
for value of
collateral
or setoff!

Unsecured
Claim

30

HANG ZHOU ) AND § YARD HOME_

FASHION CC

2-3 FLOOR, BUILDING 2, NO. 115
XINGFA RD., XINGQIAO STREET
YUHANG DISTRICT

HANGZHOU, Z) 311100

CHINA

Fan Wei Ping

PHONE: 18069797796
FAX: (86 571} 8918 0492
1497267784@qq.com

Trade

$491,485.00
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Fill in this information to identify the case and this filing: -0 i

Debtor Name Pier 1 Value Services, LLC
United States Bankruptey Court for the: Eastern District of Virginia
(State}
Case number (if known):
Official Form 202
Declaration Under Penalty of Perjury for Non-Individual Debtors 12/15

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not inciuded in
the document, and any amendments of those documents. This form must state the individual's position or relationship to the
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011,

WARNING -- Bankruptey fraud is a serious crime. Making a false statement, concealing property, or obtaining money or property
by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or both, 18
U.8.C. 8§ 152, 1341, 1519, and 3571.

- Declaration and signature

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the
partnership; or another individual serving as a representative of the debtor in this case.

| have examined the information in the documents checked below and | have a reasonable belief that the information is true
and correct:

Schedule A/B: Assets-Real and Personal Property (Official Form 208A/8)
Schedule D: Creditors Who Have Claims Secured by Froperty (Official Form 2060)
Schedule E/F. Crediftors Who Have Unsecured Claims {(Official Form 206E/F)
Schedule G: Executfory Contracts and Unexpired Leases (Official Form 206G)
Schedule H: Codebtors (Official Form 206H)

Summary of Assets and Liabilifies for Non-Individuals (Official Form 206Sum)
Amended Schedule

Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 30 Largest Unsecured Claims and Are Not Insiders
(Official Form 204)

Cther decument that requires a declaration List of Equity Security Holders and Corporate Ownership
Statement

B OOO0o0goao

| dectare under penalty of perjury that the foregoing is true and correct.

Executed on

/s/ Robert J. Riesbeck

021712020

MW/ DDAYYYY Signature of individual signing on behalf of debtor
Robert J. Riesbeck
Printed name
Chisf Executive Officer of Pier 1 Imports (U.8.), Ing., its Sole Member
Posifion or relationship to debtor

Official Form 202 Declaration Under Penalty of Perjury for Non-Individual Debtors
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RESOLUTIONS FOR THE BOARD OF DIRECTORS. SOLE MEMBER AND
MANAGER. AND MANAGING TRUSTEE, RESPECTIVELY. OF PIER 1 IMPORTS,
INC. AND ITS SUBSIDIARIES

PIER 1 IMPORTS, INC. AND ITS SUBSIDIARIES

February 16, 2020

OMNIBUS RESOLUTION

WHEREAS, each of the board of directors, the sole member and manager, and managing
trustee, as applicable (each, a “Governing Body™), of Pier 1 Imports, Inc. (“Pier 1,”), Pier 1 Assets,
Inc., Pier 1 Licensing, Inc., Pier 1 Holdings, Inc., Pier 1 Services Company, Pier | Imports (U.S.),
Inc., PIR Trading, Inc., and Pier 1 Value Services, LLC (each a “Subsidiary”, and collectively with
Pier 1, the “Company” or each, a “Company”, as applicable) considered presentations by
management (the “Management”™) and the financial and legal advisors {collectively, the
“Advisors”) of the Company regarding the liabilities and liquidity situation of the Company, the
strategic alternatives available to Pier 1 and each Subsidiary, and the effect of the foregoing on
such entity’s businesses;

WHEREAS, each Governing Body discussed the foregoing with Management and the
Advisors of the Company and each Governing Body has fully considered each of the strategic
alternatives available to Pier 1 and each Subsidiary and has determined, in the reasoned business
judgment of each Governing Body, that the following resolutions are in the best interests of Pier 1
and each Subsidiary and their respective equityholders, creditors and other parties in interest;

NOW, THEREFORE, BE IT:

CHAPTER 11 FILING

RESOLVED, that in the judgment of each Governing Body, it is desirable and in the best
interests of Pier 1 and each Subsidiary, its creditors, and other parties in interest, that each such
entity shall be and hereby is authorized to file or cause to be filed a voluntary petition for relief
(such voluntary petition and the voluntary petitions to be filed, -collectively,
the “Chapter 11 Cases™) under the provisions of chapter 11 of title 11 of the United States Code,
11 US.C. §§ 101-1532 (the “Bankruptcy Code”) in the United States Bankruptcy Court for the
Eastern District of Virginia (the “Bankruptcy Court™) or other court of competent jurisdiction, and
shall be and hereby is authorized to file or cause to be filed an application for relief (the
proceedings commenced by such application, the “CCAA Proceedings™) under the provisions of
the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in
the Ontario Superior Court of Justice (Commercial List) (the “Canadian Court”).

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, Chief Operating
Officer, General Counsel, Secretary, any Executive Vice President, any Senior Vice President, any
Vice President, or any other duly appointed officer of Pier 1 and each Subsidiary (each, an
“Authorized Signatory™), acting alone or with one or more other Authorized Signatory be, and
each of them hereby is, authorized, empowered, and directed to execute and file on behalf of the

1



Case 20-30804-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 10:43:27 Desc Main
Document  Page 14 of 28

Company all petitions, schedules, lists, and other motions, pleadings, papers, or documents
(including the filing of financing statements), and to take any and all action that they deem
necessary, appropriate, or desirable to obtain such relief, including, without limitation, any action
necessary, appropriate, or desirable to maintain the ordinary course operation of the Company’s
business.

RETENTION OF PROFESSIONALS

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kirkland & Ellis LLP, as the Company’s counsel, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code and to take any and all actions to advance the Company’s rights and remedies, including
filing any pleadings and conducting any potential sale process on behalf of the Company; and, in
connection therewith, each Authorized Signatory, with power of delegation, is hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain Kirkland & Ellis LLP in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Kutak Rock LLP, as the Company’s counsel, to represent
and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy Code and to
take any and all actions to advance the Company’s rights and remedies, including filing any
pleadings and conducting any potential sale process on behalf of the Company; and, in connection
therewith, each Authorized Signatory, with power of delegation, is hereby authorized, empowered
and directed to execute appropriate retention agreements, pay appropriate retainers, and to cause
to be filed an appropriate application for authority to retain Kutak Rock LLP in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of AP Services, LLC as the Company’s financial advisor, to
represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptcy
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain AP Services, LLC in
accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Guggenheim Securities, LLC, as the Company’s investment
banker, to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the
Bankruptcy Code, and to take any and all actions to advance the Company’s rights and remedies;
and, in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, pay appropriate
retainers, and to cause to be filed an appropriate application for authority to retain Guggenheim
Securities, LLC in accordance with applicable law.
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RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of PricewaterhouseCoopers LLP, as the Company’s tax advisor,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the Bankruptey
Code, and to take any and all actions to advance the Company’s rights and remedies; and, in
connection therewith, each Authorized Signatory is, with power of delegation, hereby authorized,
empowered and directed to execute appropriate retention agreements, pay appropriate retainers,
and to cause to be filed an appropriate application for authority to retain
PricewaterhouseCoopers LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of Epiq Corporate Restructuring, LLC as the Company’s notice,
claims, and balloting agent and as administrative advisor, to represent and assist Pier 1 and each
Subsidiary in carrying out its duties under the Bankruptcy Code, and to take any and all actions to
advance the Company’s rights and remedies; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain Epiq Corporate Restructuring, LLC in accordance with
applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the firm of A&G Realty Partners, LLC as the Company’s real estate
consultant and advisor, to represent and assist Pier 1 and each Subsidiary in carrying out its duties
under the Bankruptcy Code, the CCAA, and the CCAA Proceedings; and, in connection therewith,
each Authorized Signatory is, with power of delegation, hereby authorized, empowered and
directed to execute appropriate retention agreements, pay appropriate retainers, and to cause to be
filed an appropriate application for authority to retain A&G Realty Partners, LLC in accordance
with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ the law firm of Osler, Hoskin & Harcourt LLP as the Company’s counsel,
to represent and assist Pier 1 and each Subsidiary in carrying out its duties under the CCAA and
the CCAA Proceedings and to take any and all actions to advance the Company’s rights and
remedies, including filing any pleadings with the Canadian Court on behalf of the Company; and,
in connection therewith, each Authorized Signatory is, with power of delegation, hereby
authorized, empowered and directed to execute appropriate retention agreements, and pay
appropriate retainer, and authorized and empowered to cause to be filed an appropriate application
for authority to retain Osler, Hoskin & Harcourt LLP in accordance with applicable law.

RESOLVED, that each Authorized Signatory be, and hereby is, authorized, empowered
and directed to employ any other professionals to assist the Company in carrying out its duties
under the Bankruptcy Code and the CCAA; and, in connection therewith, each Authorized
Signatory, with power of delegation, is hereby authorized, empowered and directed to execute
appropriate retention agreements, pay appropriate retainers, and to cause to be filed an appropriate
application for authority to retain the services of any other professionals as necessary, appropriate,
or desirable, including (without limitation) special counsel to the extent determined necessary,
appropriate, or desirable,
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RESOLVED, that each Authorized Signatory be, and hereby is, with power of delegation,
authorized, empowered, and directed to execute and file all petitions, schedules, motions, lists,
applications, pleadings, and other papers and, in connection therewith, to employ and retain legal
counsel, accountants, financial advisors, restructuring advisors, and other professionals and to take
and perform any and all further acts and deeds that each Authorized Signatory deem necessary,
appropriate, or desirable in connection with the Chapter 11 Cases and the CCAA Proceedings.

PLAN SUPPORT AGREEMENT

RESOLVED, that in the business judgment of each Governing Body, it is desirable and in
the best interests of the Company, its equityholders, its creditors, and other parties in interest to
enter into the Plan Support Agreement, and that the Company’s performance of its obligations
under the Plan Support Agreement be and hereby is, in all respects, authorized and approved.

RESOLVED, that each Authorized Signatory, acting alone or with one or more other
Authorized Signatories be, and they hereby are, authorized, empowered, and directed to execute
the Plan Support Agreement on behalf of the Company, perform all the fransactions
contemplated thereby.

SENIOR SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT
AGREEMENT

RESOLVED, that the form, terms and provisions of that certain Senior Secured, Super-
Priority Debtor-In-Possession Credit Agreement, dated on or around the date hereof (the “Credit
Agreement™), by and among Pier 1 Imports (U.S.), Inc., a Delaware corporation (the “Borrower™),
the Facility Guarantors (as defined therein), the financial institutions from time to time party
thereto as lenders (the “Lenders™), Pathlight Capital L.P., a Delaware partnership, as DIP ABL
Term Loan Agent, and Bank of America, N.A., as Administrative Agent and Collateral Agent for
the Lenders (in such capacity, the “Agent™), and the form, terms and provisions of each of the
instruments and documents listed below (together with the Credit Agreement, collectively, the
“Loan Documents”), be, and hereby are, in all respects approved; and further resolved, that each
Company’s performance of its respective obligations under the Credit Agreement and the other
Loan Documents, including the borrowings thereunder, as applicable, the grant of a security
interest in all or substantially all of the assets of such Company, and the guarantee of the
obligations thereunder, as applicable, be, and hereby are, in all respects, approved; and further
resolved, that each of the chief executive officer, the president, the chief financial officer, any vice
president, the treasurer, the secretary or any assistant secretary of each Company and any other
person designated by the applicable Governing Body from time to time (collectively, the
“Authorized Qfficers” and individually, an “Authorized Officer™), acting alone or with one or more
other Authorized Officers, be, and hereby is, authorized and empowered to execute and deliver
(including by facsimile, electronic or comparable method) the Credit Agreement, each of the other
Loan Documents, and each of the instruments and documents contemplated thereby, in the name
and on behalf of each Company of which he or she is an Authorized Officer, under its respective
company seal or otherwise, with such changes therein as shall be approved by the Authorized
Officer executing the same, with such execution by said Authorized Officer to constitute
conclusive evidence of his or her approval of the terms thereof, including any departures therein
from the form presented to the applicable Governing Body:

4
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the Notes, if any;
any fee letter in connection with the Credit Agreement;

the Security Agreement, together with such agreements, assignments or
instruments (including, without limitation, stock powers, affidavits, financing
statements, notices, intellectual property security agreements, reaffirmations and
amendments and restatements of existing documents) as may be reasonably
requested by the Agent;

the Interim Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Interim Order in Canada);

the Final Order (including the Order of the Canadian Court in the CCAA
Proceedings recognizing the Final Order in Canada);

any guarantee, pledge agreement or any other Security Document or Loan
Document (each as defined in the Credit Agreement) in connection with the Credit
Agreement;

any commitment letter in connection with the Credit Agreement;

Uniform Commercial Code and PPSA financing statements, fixture filings,
intellectual property security agreements and other instruments as may be requested
by the Agent or as may be necessary or appropriate to create, preserve and perfect
the security interests purported to be created by the Loan Documents;

a mortgage, if any, on each piece of parcel property owned by each Company and
a leasehold mortgage, if any, on each parcel of real property leased by each
Company;

such swap agreements, master agreements and other instruments or certificates
requested by the Agent in connection with hedging matters;

such agreements with third parties (including, without limitation, blocked account
agreements, bank agency agreements, lockbox agreements, control agreements, tri-
party agreements with licensors, credit card notifications, customs broker
agreements, landlord agreements, collateral access agreements and warehouse
waivers) relating to the Collateral; and

such other Loan Documents, instruments, certificates and documents as may be
requested by the Agent or contemplated by the Credit Agreement or any other Loan
Document.

RESOLVED, that each Company will obtain benefits from the incurrence of the Loans by
the Borrower and the other obligations under the Credit Agreement and the other Loan Documents
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which are necessary and convenient to the conduct, promotion and attainment of the business of
such Company.

RESOLVED, that the granting of security interests by each Company in all or substantially
all property now or hereafter owned by such Company as contemplated by the Credit Agreement,
the other Loan Documents and any other agreements, documents or filings that the Agent
determines are necessary, appropriate or desirable pursuant to the terms of the Loan Documents
be, and hereby is, in all respects authorized and approved; and further resolved, that the Collateral
Agent is authorized to file or record financing statements and other filing or recording documents
or instruments with respect to the Collateral without the signature of any Company in such form
and in such offices as the Collateral Agent determines appropriate. The Collateral Agent is
authorized to use the collateral description “all personal property of debtor” or “all assets of
debtor” or any similar description in any such financing statements.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to take all such further actions including, without limitation, to pay all fees and
expenses in accordance with the terms of the Loan Documents, to arrange for and enter into
supplemental agreements, instruments, certificates or documents relating to the ftransactions
contemplated by the Credit Agreement or any of the Loan Documents and to execute and deliver
all such supplemental agreements, instruments, certificates or documents, in the name and on
behalf of each Company of which he or she is an Authorized Officer, under its respective company
seal or otherwise, which shall in their sole judgment be necessary, proper or advisable in order to
perform such Company’s obligations under or in connection with the Credit Agreement or any of
the Loan Documents and the transactions contemplated therein, and to carry out fully the intent of
the foregoing resolutions.

RESOLVED, that each of the Authorized Officers be, and hereby is, authorized and
empowered to execute and deliver any amendments, amendment and restatements, supplements,
modifications, renewals, replacements, consolidations, substitutions and extensions of the Credit
Agreement or any of the Loan Documents which shall in their sole judgment be necessary, proper
or advisable.

RESOLVED, that all acts and actions taken by the Authorized Officers prior to the date
hereof with respect to the transactions contemplated by the Credit Agreement or any of the Loan
Documents be, and hereby are, in all respects confirmed, approved and ratified.

RESOLVED, that the signature of any Authorized Officer shall be conclusive evidence of
the authority of such Authorized Officer to execute and deliver the documents so executed.

RESOLVED, that all capitalized terms used in the resolutions under the caption “SENIOR
SECURED, SUPER-PRIORITY DEBTOR-IN-POSSESSION CREDIT AGREEMENT”
and not otherwise defined herein shall have the meanings ascribed to such terms in the Credit
Agreement.
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GENERAL

RESOLVED, that in addition to the specific authorizations heretofore conferred upon the
Authorized Signatories, each Authorized Signatory (and their designees and delegates) be, and
hereby is, authorized and empowered, in the name of and on behalf of the Company, to take or
cause to be taken any and all such other and further action, and to execute, acknowledge, deliver,
and file any and all such agreements, certificates, instruments, and other documents and to pay all
expenses, in each case as in such Authorized Signatory’s judgment, shall be necessary, appropriate,
or desirable in order to fully carry out the intent and accomplish the purposes of the Resolutions
adopted herein.

RESOLVED, that each Governing Body has received sufficient notice of the actions and
transactions relating to the matters contemplated by the foregoing Resolutions, as may be required
by the organizational documents of Pier 1 and each Subsidiary, or hereby waives any right to have
received such notice,

RESOLVED, that any and all acts, actions, and transactions relating to the matters
contemplated by the foregoing Resolutions done in the name of and on behalf of Pier 1 and each
Subsidiary, prior to the date of this omnibus resolution on behalf of Pier 1 and each Subsidiary be,
and are hereby in all respects are approved, confirmed, and ratified as the true acts and deeds of
the Company with the same force and effect as if each such act, transaction, agreement, or
certificate had been specifically authorized in advance by resolution of each Governing Body.

RESOLVED, that each Authorized Signatory (and their designees and delegates) and each
other director, sole member and manager, or managing trustee of each direct subsidiary of each
Subsidiary, be and hereby is authorized and empowered to take all actions or to not take any action
in the name of and on behalf of each Subsidiary with respect to the transactions contemplated by
these Resolutions hereunder as the sole shareholder, directors, sole member and manager, or
managing trustee of each Subsidiary, in each case, as such Authorized Signatory shall deem
necessary, appropriate, or desirable in such Authorized Signatory’s reasonable business judgment
as may be necessary, appropriate, or desirable to effectuate the purposes of the transactions
contemplated herein.
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Pier 1 Imports, Inc.
Written Consent of the Board of Directors

February 16, 2020
WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Import, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained

on Exhibit A, attached hereto, pursuant to Section [41(f) of the Delaware General Corporation
Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. .
C”"“M {) ﬁ"ﬁ(} e——

1wl Loy LA

%f/;’muk

Cheryl. A. Bachelder

Pedfc Bona-

Hamish A. Dodds

Bt

Brendan L. Hoffman

. __——

Katherine M.A. Kline

Peel, Michael A.

Michael A. Peel

(BP0,

Robert J. Riesbeck
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B

Ann M., Sardini

Pamela B. Courie
Stcl

Steven G. Panagos

Being all of the directors of:
Pier I Imports, Inc.
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Pier 1 Assets, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Assets, Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

v /a

Déhna N. Colaco

Being all of the directors of
Pier 1 Assets, Inc.
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Pier 1 Holdings, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board™) of Pier 1 Holdings, Inc., a

Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibif A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. W :
Ro‘be;p—m/eck %
ﬂ /

Démna N. Colaco

Being all of the directors of;
Pier 1 Holdings, Inc.
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Pier 1 Imports (U.S.), Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”)} of Pier 1 Imports (U.S.), Inc., a
Delaware corporation (the “Company™), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law,

IN WITNESS WHEREOQF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto. @
R‘o@. Rigshieck /

(e

Donna N. Colaco

Being all of the directors of
Pier 1 Imports (U.S.), Inc.
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Pier 1 Licensing, Inc.
Written Consent of the Board of Directors

February 16, 2020

WHEREAS, the members of the Board of Directors (the “Board”) of Pier 1 Licensing, Inc., a
Delaware corporation (the “Company”), have unanimously consented in writing (including by
electronic transmission) to taking action with respect to the preambles and resolutions contained
on Exhibit A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation

Law.

IN WITNESS WHEREOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.

Rdbert I Riesbeck
s %

Donna N. Colaco

Being all of the directors of:
Pier I Licensing, Inc.




: Case 20-30804-KRH Doc 1 Filed 02/17/20 Entered 02/17/20 10:43:27 Desc Main
Document  Page 26 of 28

Pier 1 Services Company
Written Consent of the Managing Trustee

February 16, 2020

WHEREAS, the managing trustee of Pier 1 Services Company, a Delaware statutory trust (the
“Company™), has unanimously consented in writing (including by electronic transmission) to
taking action with respect to the preambles and resolutions contained on Exhibit A, attached

hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier I Holdings, Inc., its
Managing Trustee

Robert {J. Riegbeck, the Chief
Executive ~Officer of Pier 1
Holdings, Inc.

14
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Pier 1 Value Services, LLC
Written Consent of the Sole Member and Manager

February 16, 2020

WHEREAS, the sole member and manager of Pier 1 Value Services, LLC a Virginia limited
lability company (the “Company™), has unanimously consented in writing (including by electronic
transmission) to taking action with respect to the preambles and resolutions contained on
Exhibit A, attached hereto, pursuant to Va, Code Ann. § 13.1-1022 (2019).

IN WITNESS WHEREOF, the undersigned hereby consents to, approves, and adopts the
preambles and resolutions contained on Exhibit A, which is attached hereto.

By: Pier 1 Imports (U.S.), Inc.,
its Sole Member and Manager

S RYSD

Robert. J. Riesbeck, the Chief
Executive Officer of Pier 1
Imports (U.S.), Inc.

15
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PIR Trading, Inc.
Written Consent of the Board of Directors

February 16, 2020
WHEREAS, the members of the Board of Directors (the “Board”) of PIR Trading, Inc., a Delaware
corporation (the “Company™), have unanimously consented in writing (including by electronic

transmission) to taking action with respect to the preambles and resolutions contained on Exhibit
A, attached hereto, pursuant to Section 141(f) of the Delaware General Corporation Law.

IN WITNESS WHEREQOF, the undersigned, being a member of the Board, hereby consents to,
approves, and adopts the preambles and resolutions contained on Exhibit A, which is attached

hereto.

Dorfaa N. Colaco

Being all of the directors of:
PIR Trading, Inc.







This is Exhibit “I” referred to in the
Affidavit of Graeme Rotrand, solemnly affirmed before me,

this 24" day of February, 2020

---------------------------------------------------

A Commissioner for Taking Affidavits
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Joshua A. Sussberg, P.C. (pro hac vice admission pending) Michael A. Condyles (VA 27807)
Emily E. Geier (pro hac vice admission pending) Peter J. Barrett (VA 46179)
AnnElyse Scarlett Gains (pro hac vice admission pending) Jeremy S. Williams (VA 77469)
KIRKLAND & ELLIS LLP Brian H. Richardson (VA 92477)
KIRKLAND & ELLIS INTERNATIONAL LLP KUTAK ROCK LLP

601 Lexington Avenue 901 East Byrd Street, Suite 1000
New York, New York 10022 Richmond, Virginia 23219-4071
Telephone: (212) 446-4800 Telephone: (804) 644-1700
Facsimile: (212) 446-4900 Facsimile: (804) 783-6192
-and-

Joshua M. Altman (pro hac vice admission pending)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP
300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Proposed Co-Counsel to the Debtors and Debtors in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE EASTERN DISTRICT OF VIRGINIA

RICHMOND DIVISION
)
In re: ) Chapter 11
PIER 1 IMPORTS, INC.,, et al.,’ ; Case No. 20-30805 (KRH)
Debtors. % (Joint Administration Requested)

ORDER AUTHORIZING PIER 1 IMPORTS, INC. TO
ACT AS FOREIGN REPRESENTATIVE ON BEHALF OF THE DEBTORS’ ESTATES

Upon the motion (the “Motion™)? of the above-captioned debtors and debtors in possession
(collectively, the “Debtors™) for entry of an order (this “Order™): (a) authorizing Pier 1 Imports,
Inc. (“Pier 1) to act as a Foreign Representative on behalf of the Debtors’ estates in the Canadian

Proceedings; (b) authorizing Pier 1 to seek recognition by the Canadian Court of these chapter 11

The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, are set forth in the Debiors’ Motion for Entry of an Order (1) Directing Joint Administration of
Chapter 11 Cases and (II) Granting Related Relief filed contempaoraneously herewith. The location of the
Debtors’ service address is 100 Pier 1 Place, Fort Worth, Texas 76102.

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

A True Copy Teste:

Willianm C. Reddeh, Clerk
By: "\\37 oy ,-ék—x&wc/(

Deputy Clerk
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cases and the orders made by the Court in these chapter 11 cases; (c) requesting that the Canadian
Court lend assistance to this Court; (d) granting any other appropriate relief from the Canadian
Court that Pier 1 deems just and proper in the furtherance of the protection of the Debtors’ estates;
and () obtaining related relief; all as more fully set forth in the Motion; and upon the First Day
Declaration; and this Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334 and the Standing Order of Reference from the United States District Court for the Eastern
District of Virginia, dated August 15, 1984; and this Court having found that it may enter a final
order consistent with Article ITI of the United States Constitution; and this 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 this Court having found that the relief requested in the Motion is in the best interests
of the Debtors’ estates, their creditors, and other parties in interest; and this Court having found
that the Debtors’ notice of the Motion and opportunity for a hearing on the Motion were
appropriate under the circumstances and that no other notice need be provided; and this Court
having reviewed the Motion and having heard the statements in support of the relief requested
therein at a hearing before this Court (the “Hearing™); and this Court having determined that the
legal and factual bases set forth in the Motion and at the Hearing establish just cause for the relief
granted herein; and upon all of the proceedings had before this Court; and after due deliberation
and sufficient cause appearing therefor, it is HEREBY ORDERED THAT:

l. The Motion is granted as set forth herein.

2. All objections to the Motion or the relief requested therein, if any, that have not
been made, withdrawn, waived, or settled, and all reservations of rights included therein, hereby

are overruled on the merits.
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3. Notice of the Motion was proper, timely, adequate and sufficient under the
particular circumstances.

4. Debtor Pier 1 is hereby authorized to (a) act as the Foreign Representative of the
Debtors; (b) seek recognition of these chapter 11 cases in the Canadian Proceeding; (c) request
that the Canadian Court lend assistance to this Court in protecting the property of the estates; and
(d) seek any other appropriate relief from the Canadian Court that Pier 1 deems just and proper in
the furtherance of the protection of the Debtors’ estates.

5. This Court requests the aid and assistance of the Canadian Court to recognize these
chapter 11 cases as a “foreign main proceeding” and Pier 1 as a “foreign representative” pursuant
to the CCAA, and to recognize and give full force and effect in all provinces and territories of
Canada to this Order.

6. For the purposes of communicating with the Canadian Court (should it be
necessary), this Court may utilize the Guidelines for Communications and Cooperation between
Courts in Cross-Border Insolvency Matters issued by the Judicial Insolvency Network as this
Court determines is just and proper.

7. Notwithstanding the relief granted herein and any actions taken hereunder, nothing
contained in the Motion or this Order shall constitute, nor is it intended to constitute, an admission
as to the validity or priority of any claim or lien against the Debtors, a waiver of the Debtors’ rights
to subsequently dispute such claim or lien, or the assumption or adoption of any agreement,
contract, or lease under section 365 of the Bankruptey Code.

8. The terms and conditions of this Order shall be immediately effective and

enforceable upon its entry.
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9. The Debtors are authorized to take all actions reasonably necessary to effectuate
the relief granted in this Order in accordance with the Motion.

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

I1.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order
are immediately effective and enforceable upon its entry.

12.  The Debtors are authorized to take all actions necessary to effectuate the relief
granted in this Order.

13.  This Court retains exclusive jurisdiction with respect to all matters arising from or

related to the implementation, interpretation, and enforcement of this Order.

Dated: Feb 18 2020 /s/ Kevin R. Huennekens

Richmond, Virginia United States Bankruptcy Judge

Entered on Docket: Feb 18 2020
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WE ASK FOR THIS:

s Jeremy S. Williams
Michael A. Condyles (VA 27807)
Peter I, Barrett (VA 46179)
Jeremy 8. Williams (VA 77469)
Brian H. Richardson (VA 92477)
KUTAK ROCK LLP

901 East Byrd Street, Suite 1000
Richmond, Virginia 23219-4071

Telephone: (804) 644-1700
Facsimile: (804) 783-6192
-and -

Joshua A, Sussberg, P.C. (pro hac vice admission pending)
Emily E. Geier {pro hac vice admission pending}
AnnElyse Scarlett Gains (pro hac vice admission pending)
KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

601 Lexington Avenue

New York, New York {0022

Telephone: (212) 446-4800
Facsimile: (212) 446-4900
-and -

Joshua M. Altman (pro hac vice admission pending)
300 North LaSalle Street

KIRKLAND & ELLIS LLP

KIRKLAND & ELLIS INTERNATIONAL LLP

Chicago, Illinois 60654
Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Propesed Co-Counsel to the Debtors and Debtors in Possession

CERTIFICATION OF ENDORSEMENT
UNDER L.OCAL BANKRUPTCY RULE 9022-1(C)

Pursuant to Local Bankruptey Rule 9022-1(C), I hereby certify that the foregoing proposed order has been
endorsed by or served upon all necessary parties.

/st Jeremy S Williams
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