Court File No.:
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

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

AND IN THE MATTER OF PAYLESS HOLDINGS LLC, PAYLESS SHOESOURCE
CANADA INC, PAYLESS SHOESOURCE GP INC AND THE OTHER
ENTITIES LISTED ON SCHEDULE “A”; HERETO

APPLICATION OF PAYLESS HOLDINGS LLC,UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.S.C. 1985, ¢, C-36 AS AMENDED

AFFIDAVIT OF LIPI MISHRA
Sworn April 7, 2017

I, Lipi Mishra, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY:

1. I am an articling student with the law firm of Osler, Hoskin & Harcourt LLP, counsel to
Payless Holdings LLC (“Payless Holdings” or the “Applicant”) in its capacity as foreign
representative of Payless ShoeSource Canada Inc., Payless ShoeSource GP Inc. together with the
other entities listed on Schedule “A” hereto (collectively with the Applicant, the “Chapter 11
Debtors” and each, a “Chapter 11 Debtor”). As such, I have personal knowledge of the matters

deposed to in this affidavit, except where indicated otherwise.

2. Copies of certified copies of the following Orders granted by the U.S. Court are attached

hereto:

(a) Order Authorizing Payless Holdings LLC to Act as Foreign Representative on Behalf
of the Debtors’ Estates (the “Foreign Representative Order”), attached hereto as

Exhibit “A™;



(b)

(c)

(d)

(e)

()
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Interim Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of Cash

Collateral, (I1I) Granting Liens and Providing Superpriority Administrative Expense
Status, (IV) Granting Adequate Protection, (V) Modifying Automatic Stay, (VI)
Scheduling a Final Hearing, and (VII) Granting Related Relief (the “Interim DIP

Order”), attached hereto as Exhibit “B” ;

Interim Order (I) Authorizing the Debtors to (A) Honor Certain Prepetition
Obligations to Customers and Partners and (B) Continue Certain Customer and Partner
Programs in the Ordinary Course of Business and (II) Granting Related Relief (the

“Interim Customer and Partner Order”), attached hereto as Exhibit “C”;

Interim Order (I) Authorizing the Debtors to (A) Continue Insurance Coverage
Entered Into Prepetition and Satisfy Prepetition Obligations Related Thereto and (B)
Renew, Supplement or Purchase Insurance Policies, and (II) Related Relied (the

“Interim Insurance Order™), attached hereto as Exhibit “D”;

Interim Order Authorizing the Debtors to Pay Certain Prepetition Claims of (I) Critical
Vendors and (II) Carrier, Warehousemen, and Section 503(B)(9) Claimants and (B)
Granting Related Relief (the “Interim Critical Vendors Order™), attached hereto as

Exhibit “E™;

Interim Order (I) Authorizing the Debtors to (A) Continue Using the Cash
Management System and (B) Maintain Existing Bank Accounts and Business Forms
and Books and Records; (II) Authorizing Continued Intercompany Transactions; (I11)
Granting Administrative Expense Status to Post-Petition Intercompany Payments; and
(IV) Granting Related Relief (the “Interim Cash Management Order”), attached

hereto as Exhibit “F”;
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(g) Order (1) Directing Joint Administration of Chapter 11 Cases and (1I) Granting Related

Relief (the “Joint Administration Order™), attached hereto as Exhibit “G”;

(h) Interim Order (I) Authorizing the Debtors to (A) Pay Prepetition Wages, Salaries,
Other Compensation, and Reimbursable Expenses and (B) Continue Employee
Benefits Programs, and (I1I) Granting Related Relief (the “Prepetition Wages and

Benefits Order™), attached hereto as Exhibit “H”;

(1) Interim Order (I) Authorizing the Debtors to Continue and Renew the Surety Bond
Program on an Uninterrupted basis; and (ii) Granting Related Relief (the “Surety

Bond Order”), attached hereto as Exhibit “17;

() Interim Order (I) Authorizing the Payment of Certain Prepetition Taxes and Fees and
(II} Granting Related Relief (the “Prepetition Taxes and Fees Order”™), attached

hereto as Exhibit “J™";

3. On Apnl 4, 2017, the Chapter 11 Debtors each filed voluntary petitions for relief (the
“Petitions”) pursuant to chapter 11 of title 11 of the United States Code with the United States
Bankruptcy Court for the District of Delaware (the “U.S. Court™). Copies of the first page of the
certified petitions are attached hereto as Exhibit “K* and copies of the certified copies of the full

certified petitions are available upon request.

4, I make this affidavit in support of the within Application and for no other or improper purpose.

SWORN BEFORE ME at the City of Toronto,

1n the Province of Ontario on April 7, 2017.

Commissioner for Taking Aftidavits

Natasha Antoinetie Chin,
a Commissioner, etc., Province of
Ontario, while a Student-at-Law.

Expires April 14, 2018,



SCHEDULE “A”
ADDITIONAL CHAPTER 11 DEBTORS

Payless Intermediate Holdings LLC
WBG PSS Holdings LLC

Payless Inc.

Payless Finance, Inc.

Collective Brands Services, Inc.

PSS Delaware Company 4, Inc.

Shoe Sourcing, Inc

Payless ShoeSource, Inc

Eastborough, Inc.

Payless Purchasing Services, Inc.
Payless ShoeSource Merchandising, Inc.
Payless Gold Value CO, Inc.

Payless ShoeSource Distribution, Inc.
Payless ShoeSource Worldwide, Inc.
Payless NYC, Inc.

Payless ShoeSource of Puerto Rico, Inc.
Payless Collective GP, LLC

Collective Licensing, LP

Collective Licensing International LLC
Clinch, LLC

Collective Brands Franchising Services, LLC
Payless International Franchising, LLC
Collective Brands Logistics, Limited
Dynamic Assets Limited

PSS Canada, Inc,
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THIS IS EXHIBIT “A” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

4 NVALLLLLLOOIVLLGL AL L AL F\J.J.ldavlts

Sonam Pandya,

a Commissioner, etc., Province of
Ontario, while a Studsnt-at-Law.
Expirea April 14, 2018.
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UNITED STATES BANKRUPTCYFCQIIRT ‘f/ 507
EASTERN DISTRICT OF MISSQUR] ™= "™
EASTERN DIVISION ages of Documant

{With Attachments) :

In Re: ) Attest: Dana C. McWay
) Clerk of gourt, USHG-EDMO /
Payless Holdings LLC, et al, ) Case No. §¥:42267-659 w %}'
) Chapter 11 Deputy Clerk U/ 7
) Date of Certification: 1.//@//7
Debtors. ) Jointly Administered

ORDER AUTHORIZING PAYLESS HOLDINGS LLC TO
ACT AS FOREIGN REPRESENTATIVE ON BEHALF OF THE DEBTORS’ ESTATES

Upon the Motion For An Order Authorizing Payless Holdings LLC To Serve As
Foreign Representative On Behalf Of The Debtors’ Estates (the “Motion”)' of the above-

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

(this “Order”) (a) authorizing Payless to act as a Foreign Representative on behalf of the
Debtors’ estates in the Canadian Proceeding; (b) authorizing Payless to seek recognition by the
Canadian Court of the Chapter 11 Cases and the orders made by the Court in the 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 Payless deems just and proper in the furtherance
of the protection of the Debtors’ estates; and. (e) 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.8.C. §§ 157 and 1334 and Rule 81-9.01(B)(1) of the Local Rules of
the United States District Court for the Eastern District of Missouri; and this Court having found

that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a

final order consistent with Article III of the United States Constitution; and this@otﬁf’-ﬂ!ﬂ’ir}g‘o
i b
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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 and 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:

1. The Motion is GRANTED as set forth herein,

2. Notice of the Motion was proper, timely, adequate and sufficient under the
particujar circumstances.

3. Debtor Payless Holdings LLC is hereby authorized (a) act as the Foreign
Representative of the Debtors; (b) seek recognition by these Chapter 11 Cases in the Canadian
Proceeding; (¢) request that the Canadian Court fend assistance to this Court in protecting the
property of the estate; and (d) seek any other appropriate relief from the Canadian Court that
Payless deems just and proper in the furtherance of the protection of the Debtors’ Estates,

4. This Court requests the aid and assistance of the Canadian Court to recognize
these Chapter 11 Cases as a “foreign main proceeding” and Payless as a “foreign representative”

) Bﬂ!}jf -
pursuant to the CCAA, and to recognize and give full force and effect in éﬂff‘ provinces aﬁﬁ,-o

»

territories of Canada to this Order.
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5. 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 Bankruptcy Code.

6. The terms and conditions of this Order shall be immediately effective and
enforceable upon its entry.

7. Natice of the Motion satisfies the requirements of Bankruptey Rule 6004(a).

8. Notwithstanding Bankruptcy Rule 6004(h), the tertns and conditions of this Order
are immediately effective and enforceable upon its entry.

9. No later than two (2} business days after the date of this order, the Debtors shall

serve a copy of the Order on the Notice Parties and shali file a certificate of service no later than

“{)ﬁﬁmﬁ (0 Lunadty - Foton

KAJHY A. SURRATT-STATES
Chief United States Bankruptcy Judge

24 hours after service,

DATED: April 5, 2017
St. Louis, Missouri

Order Prepared by:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: eedelman(@armstrongteasdalc.com
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Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email; jessica.kuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, Illincis 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: will guerrieri@kirkiand.com
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THIS IS EXHIBIT “B” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

4 X WAWALLLLALIIANSEL WL AR A Ml\lng Afﬁdavl.ts

Sonam Pandya,

a Commissioner, eic., Province of
Ontario, while a Student-at-Law.
Expires April 14, 2018.
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EASTERN DISTRICT OF MISSOURI Attest: Dana C. McHay
EASTERN DIVISION Clerk of Court, USBC~EDMO

sy:_ N o

In re: Case No. 17-42267:639 . - ; Deputy Clerk

Chapter 11 of Cert;ficaffio&n':/q
PAYLESS HOLDINGS LLC, et af., -

)
)
)
) Jointly Administered
)
)
)
)

Docket No.: 36

1

T
3
n
7

§’ INTERIM ORDER (I} AUTHORIZING THE DEBTORS TO
S OBTAIN POSTPETITION FINANCING, (Il AUTHORIZING

19 * ‘\J N
f@rn DTLSEC&CJ THE DEBTORS TO USE CASH COLLATERAL, (III) GRANTING

LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE
EXPENSE STATUS, (IV) GRANTING ADEQUATE PROTECTION
TO THE PREPETITION LENDERS, (V) MODIFYING THE AUTOMATIC STAY,
(VI) SCHEDULING A FINAL HEARING, AND (VII) GRANTING RELATLED RELIEF

Upon the motion, dated April 4, 2017 (the “DIP Motion™) of Payless Inc. f/k/a Collective
Brands, Inc. (the “Lead Borrower”) on behalf of itself and its affiliated debtors and debtors-in-
possession (collectively, the “Debtors™) in the above-captioned Chapter 11 cases (collectively,
the “Cases™), seeking entry of an order (this “Interim Order”) and a Final Order (as defined
herein) pursuant to sections 105, 361, 362, 363, 364(c)(I), 364(c)(2), 364(c)(3), 364(d), 364(c),
507 and 552 of chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™), Rules
2002, 4001, 6004, and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy
Rules”), inter alia:

) authorizing the Debtors (other than Payless Holdings LLC, Payless Intermediate
Holdings LLC, Collective Brands Logistics, Limited, and Dynamic Assets Limited who will not
be parties thereto) to obtain $305,000,000 senior secured postpetition financing on a

superpriority basis (the “DIP ABL Credit Facilities,” consisting of a senior secured superpriority
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revolving credit facility in the aggregate principal amount of up to $245,000,000 (and a senior
secured superpriority first in last out revolving credit facility in the aggregate principal amount of

up to 60,000,000 (the “Tranche A-1 Credit Facility™) (the “DIP_Tranche A Credit Facility”) and

the loans under the DIP ABL Credit Facilities, the “DIP ABL Loans™) pursuant to the terms and
conditions of that certain Debtor-in-Possession Credit Facility, (as the same may be amended,

restated, supplemented, or otherwise modified from time to time, the “DIP ABL Agreement”),

by and among the Lead Borrower, the other Borrowers! thereto from time to time, the
Guarantors thereto from time to time (together, the “DIP_ABL Loan Parties”), Wells Fargo
Bank, National Association, as administrative agent and collateral agent (in such capacities, the

“DIP_ABL Agent”), for and on behalf of itself and the other lenders party thereto (collectively,

including the DIP ABL Agent and the Tranche A-1 Agent, the “DIP ABL Lenders™), and TPG

Specialty Lending, Inc., as agent for and on behalf of itself and the other Tranche A-1 Lenders

(in such capacities herein, the “Tranche A-1 Agent™) substantially in the form of Exhibit A,

attached to the DIP Motion;2
(i)  authorizing the Debtors party thereto to execute and deliver the DIP ABL
Agreement and any other agreements and documents related thereto (collectively with the DIP

ABL Agreement, the “DIP_ABL Documents”) and to perform such other acts as may be

nccessary or desirable in connection with the DIP ABL Documents;

' Capitalized terms used but not defined herein have the meanings given to them in the DIP Motion, the
DIP ABL Documents, or the DIP Term Loan Documents (as defined below), as applicable,

? Upon entry of the Final Order, all “Tranche A Loans” and “Tranche A-1 Loans™ (as each %qqlg;}ge
def' ned in the Prepetition Revolver Agreement ref'erred to below) and all accrued and,f‘mpald mtemﬁ)(

DIP ABL Obligations hereunder.
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(iiiy  granting the DIP ABL Credit Facilities and all obligations owing thereunder and
under the DIP ABL Documents to the DIP ABL Agent and DIP ABL Lenders (collectively, and
including all “Obligations” as described in the DIP ABL Agreement, the “DIP ABL
Obligations™) allowed superpriority administrative expense claim status in each of the Cases and
any Successor Cases (as defined herein);

(iv)  authorizing the Debtors (other than Payless Holdings LLC, Payless Intermediate
Holdings LLC, Collective Brands Logistics, Limited, Dynamic Assets Limited, Payless
ShoeSource of Puesto Rico, Inc., Payless ShoeSource Canada Inc,, Payless ShoeSource Canada
GP Inc., and Payless ShoeSource Canada LP who will not be parties thereto) to obtain senior
secured postpetition financing on a superpriority basis in the aggregate principal amount of up to
$80,000,000.00 (the “DIP Term Loan Facility,” and the loans thereunder, the “DIP Term Loans,”
and the DIP Term Loan Facility together with the DIP ABL Credit Facilities, the “DIP
Facilities”) pursuant to the terms and conditions of that certain Superpriority Secured Debtor-in-
Possession Term Loan and Guarantee Agreement (as the same may be amended, restated,
supplemented, or otherwise modified from time to time, the “DIP Term Loan Agreement,” and
together with the DIP ABL Agrcement, the “DIP_Agreements™), by and among the Lead
Borrower, the other Borrowers thereto from time to time, the Guarantors party thereto from time
to time (together, the “DIP Term Loan Parties”), the financial institutions party thereto from time

to time as lenders (collectively, the “DIP Term Loan Lenders,” and, together with the DIP ABL

Lenders, the “DIP Lenders™), and Cortland Products Corp. (“Cortland”), as administrative agent
and collateral agent (in such capacity, the “DIP Term Loan Agent,” and, together with the DIP

ABL Agent and Tranche A-1 Agent, collectively, the “DIP_Agents”) for and ggrbgl'ﬂlﬁ of itself
B r

AR
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and the DIP Term Loan Lenders, substantially in the form of Exhibit B, attached to the DIP
Motion;

(v)  authorizing the Debtors party thereto to execute and deliver the DIP Term Loan
Agreement and any other agreements and documents related thereto (collectively with the DIP

Term Loan Agreement, the “DIP Term Loan Documents,” and together with the DIP ABL

Documents, the “DIP Documents”), by and among the Borrowers, the Guarantors party thereto

from time to time, the DIP Term Loan Lenders and the DIP Term Loan Agent, and to perform
such other acts as may be necessary or desirable in connection with the DIP Term Loan
Documents;

(vi)  granting the DIP Term Loan Facility and all obligations owing thereunder and
under the DIP Term Loan Documents to the DIP Term Loan Agent and DIP Term Loan Lenders
{collectively, and including all “Obligations” as described in the DIP Term Loan Agreement, the
“DIP_Term_Loan_Obligations,” and together with the DIP ABL Obligations, the “DIP
Obligations™) allowed superpriority administrative expense claim status in each of the Cases and
any Successor Cases (as defined herein);

(vii) granting to the DIP Agents, for the benefit of themselves and the DIP Lenders,
automatically perfected security interests in and liens on all of the DIP ABL Collateral (as
defined herein), or DIP Term Collateral (as defined herein), as applicable, including, without
limitation, all property constituting “Cash Collateral” as defined in section 363(a) of the
Bankruptcy Code, which liens shall be subject to the priorities set forth herein;

(viii) authorizing and directing the Debtors to pay the principal, interest, fees, expenses
and other amounts payable under the DIP Documents as such become due, including, without

_ \5;1111{;‘1,})

o e . . . . 3 "
limitation, letter of credit fees (including issuance and other related c_&;&ges), contmﬁ!n(g
“ Ei
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commitment fees, closing fees, audit fees, appraisal fees, liquidator fees, structuring fees,
administrative agent’s fees, the reasonable fees and disbursements of the DIP Agents’ and DIP
Lenders’ respective attorneys, advisors, accountants and other consultants, ail to the extent
provided in, and in accordance with, the applicable DIP Documents;

(ix)  authorizing the Debtors to use the Prepetition Collateral, including the Cash
Collateral (each as defined below) of the Prepetition Revolver Parties under the Prepetition
Revolver Docuinents and the Prepetition Term Loan Parties under the Prepetition Term Loan
Documents (each as defined herein), and providing adequate protection to the Prepetition
Revolver Parties and Prepetition Term Loan Parties for any Diminution in Value (as defined
below) of their respective interests in the Prepetition Collateral, including the Cash Collateral;

(x)  vacating and modifying the automatic stay imposed by section 362 of the
Bankruptcy Code to the extent necessary to implement and effectuate the terms and provisions of
the DIP Documents and this Interim Order; and

(xi)  scheduling a final hearing (the “Final Hearing”) to consider the relief requested in
the DIP Motion and approving the form of notice with respect to the Final Hearing,

The Court having considered the DIP Motion, the exhibits attached thereto, the
Declaration of Morgan Suckow in Support of the Debtors* Motion for Entry of Interim and Final
Orders () Authorizing the Debtors to Obtain Postpetition Financing, (II) Authorizing the
Debtors to Use Cash Collateral, (I1]) Granting Liens and Providing Superpriority Administrative
Expense Status, (IV} Granting Adequate Protection to the Prepelition Lenders, (V) Modifying the
Automatic Stay, (VI} Scheduling a Final Hearing, and (VII) Granting Related Relief

(the “Suckow Declaration”) the DIP Documents, the First Day Declaration, and the evidence

. . . . ) . yankiyy,,
submitted and argument made at the intcrim hearing (the “Interim I—Ieanng”);\daﬂc} notice of‘.th%
1?

S

& S
2 Yty
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Interim Hearing having been given in accordance with Bankruptcy Rules 2002, 4001(b), (c) and
(d), and all applicable Local Rules; and the Interim Hearing having been held and concluded: and
all objections, if any, to the interim relief requested in the DIP Motion having been withdrawn,
resolved or overruled by the Court; and it appearing that approval of the interim relief requested
in the DIP Motion is necessary to avoid immediate and irreparable harm to the Debtors and their
estates pending the Final Hearing, and otherwise is fair and reasonable and in the best interests of
the Debtors, their estates and all parties-in-interest, and is essential for the continued operation of
the Debtors’ businesses and the preservation of the value of the Debtors’ assets: and it appearing
that the Debtors’ entry into the DIP Agreemnents is a sound and prudent exercise of the Debtors’
business judgment; and after due deliberation and consideration, and good and sufficient cause
appearing therefor;

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING,
THE COURT MAKES THE FOLLOWING FINDINGS OF FACT AND CONCLUSIONS
OF LAW?

A. Petition Date. On April 4, 2017 (the “Petition Date™), each of the Debtors filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code with the United States
Bankruptcy Court for the Eastern District of Missouri (the “Court™).

B. Debtors in Possession. The Debtors have continued in the management and

operation of their businesses and properties as debtors in possession pursuant to sections 1107

and 1108 of the Bankruptcy Code.

* The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of
law pursuant to Bankruptey Rule 7052, made applicable to this proceeding pursuant to Bankruptey Rule
9014, To the extent that any of the following findings of fact constitute conclusions Qﬁ]élw, }t%(gyfafg_
adopted as such. To the extent any of the following conclusions of law constitute findings of fact, thej/ g

are adopted as such. o
; 5
Y%}D o~
% IS

2Dy strct
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C. Jurisdiction and Venue, This Court has jurisdiction over the Cases, the DIP

Motion and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.
Consideration of the Motion constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2).
This Court may enter a final order consistent with Article IIT of the United States Constitution.
Venue for the Cases and proceedings on the DIP Motion is proper before this Court pursuant to
28 U.S.C. §§ 1408 and 1409,

D. Committee Formation. As of the date hereof, the United States Trustee for the

Eastern District of Missouri (the “U.S. Trustee™) has not yet appointed an official committee of
unsecured creditors in these Cases pursuant to section 1102 of the Bankruptcy Code
(a “Creditors’ Comimnittee”).

E. Notice. Proper, timely, adequate, and sufficient notice of the Motion has been
provided in accordance with the Bankruptcy Code, the Bankruptcy Rules, and the Local Rules,
and no other or further notice of the Motion with respect to the relief requested at the Interim
Hearing or the entry of this Interim Order shall be required.

F. Debtors’ Stipulations. After consultation with their attorneys and financial

advisors, and without prejudice to the rights of parties-in-interest as set forth in paragraph 42
herein, the Debtors, on their behalf and on behalf of their estates, admit, stipulate, acknowledge,
and agree as follows (paragraphs F(i) through F(x) below are referred to herein, collectively, as
the “Debtors’ Stipulations™):

() Prepetition Revolver Facility. Pursuant to that certain Credit Agreement
dated as of October 9, 2012 (as amended, restated, supplemented, or otherwise modified from
time to time, the “Prepetition Revolver Agreement,” and collectively with any other agreements

. \’;ﬂﬁk:'u
. . B 2% i
and documents executed or delivered in connection therewith, each as may be amgg&éd, restated, "¢
o
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supplemented, or otherwise modified from time to time, the “Prepetition Revolver Documents™),

among (a) the Lead Borrower, (b) the Borrowers, (c) certain of the Guarantors (collectively with

the Lead Borrower and the Borrowers the “Prepetition Revolver Loan Parties”), (d) Wells Fargo

Bank, National Association, as administrative agent and collateral agent (in such capacities, the

“Prepetition Revolver Apgent” and (e) the lenders party thereto (the “Prepetition Revolver

Lenders,” and collectively with the Prepetition Revolver Agent, the “Prepetition Revolver

Parties”), the Prepetition Revolver Lenders provided revolving credit and other financial
accommodations to, and issued letters of credit for the account of, the Borrowers pursuant to the

Prepetition Revolver Documents (the “Prepetition Revolver Facility”).

(i)  Prepetition Revolver Obligations. The Prepetition Revolver Facility
provided the Borrower with, among other things, (x) $245,000,000 in aggregate Tranche A
Commitments, including letters of credit and swingline loan commitments and {y) $50,000,000
in aggregate Tranche A-1 Commitments. As of the Petition Date, the aggregate principal amount
of “Tranche A Loans” and a “Tranche A-1 Loans” outstanding under the Prepetition Revolver
Facility was not less than $186,431,792.97, including: (a) not less than $131,431,792.97 with
respect to “Tranche A Loans”, and (b) not less than $55,000,000 with respect to “Tranche A-1
Loans”, and the aggregate undrawn amount of all outstanding “Letters of Credit” under the
Prepetition Revolver Facility were not less than $30,489,946.75 (each as defined in the
Prepetition Revolver Agreement) (collectively, together with accrued and unpaid interest, and
outstanding letters of credit, any reimbursement obligations (contingent or otherwise) in respect
of letters of credit, any fees, expenses and disbursemnents (including, without limitation,

attorneys’ fees, accountants’ fees, auditor fees, appraisers’ fees and financial advisors’ f‘{‘ﬁh ﬁnd
Lo M

‘E‘Up
¢
. . - ¥
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obligations, indemnification obligations, guarantee obligations, and other charges, amounts and
costs of whatever nature owing, whether or not contingent, whenever arising, accrued, accruing,
due, owing, or chargeable in respect of any of the Borrower’s and certain of the Guarantors’
obligations pursuant to the Prepetition Revolver Documents, including all “Obligations” as
defined in the Prepetition Revolver Agreement, the “Prepetition Revolver Obligations™).

(iii)  Prepetition Revolver Liens and Prepetition ABL Priority Collateral. As
more fully set forth in the Prepetition Revolver Documents, prior to the Petition Date, the
Borrowers and certain of the Guarantors granted to the Prepetition Revolver Agent, for the
benefit of itself and the Prepetition Revolver Parties, a security interest in and continuing lien on
(the “Prepetition Revolver Liens™) substantially all of their assets and property, including,
without limitation, (a) a first priority security interest in and continuing lien on the ABL Priority
Collateral (as defined in that certain Intercreditor Agreement referred to below) (which, for the
avoidance of doubt, includes Cash Collateral) and ail proceeds, products, accessions, rents, and
profits thereof, in each case whether then owned or existing or thereafter acquired or arising
(collectively, the “Prepetition ABL Priority Collateral™), and (b) a third priority security interest
in and continuing lien on the Term Priority Collateral (as defined in that certain Intercreditor

Agreement referred to below) and proceeds and products of any of the foregoing (collectively,
the “Prepetition Term Priority Collateral,” and together with the Prepetition ABL Priority

Collateral, the “Prepetition Collateral™).

(iv)  Prepetition Term Loan Facilities. Pursuant to (A) that certain First Lien

Term Loan and Guarantee Agreement dated as of March 11, 2014 (as amended, restated or

otherwise modified from time to time, the “Prepetition TL First Lien Agregment™ At o

L
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collectively with any other agreements and documents executed or deliveredyin connectisfgl
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therewith, each as may be amended, restated, supplemented, or otherwise modified from time to
time, the “Prepetition TL First Lien Documents,”) among (a) WBG — PSS Holdings LLC
(“Holdings”), (b) the Lead Borrower, (c) the other Borrowers party thereto, (d) the subsidiary
guarantors from time to time party thereto, (e) Cortland, as administrative agent and collateral
agent (as successor to Morgan Stanley Senior Funding, Inc. in such capacities, the “Prepetition

TL First Lien Agent™) and (f) the lenders party thereto (the “Prepetition TL First Lien Lenders,”

and together with the Prepetition TL First Lien Agent, the “Prepetition TL First Lien Parties™)

and (B) that certain Second Lien Credit Agreemnent dated as of March 11, 2014 (as amended,
restated or otherwise modified from time to time, the *“Prepetition TL Second Lien Agreement,”
(the Prepetition TL Second Lien Agreement and the Prepetition TL First Lien Agreement shall

collectively be referred to as the “Prepetition Term Loan Agreements”) and collectively with any

other agreements and documents executed or delivered in connection therewith, each as may be
amended, restated, supplemented, or otherwise modified from time to time, the “Prepetition TL

Second Lien Documents,” and together with the Prepetition TL First Lien Documents, the

“Prepetition Term Loan Documents™ (the Prepetition Term Loan Documents, together with the
Prepetition Revoiver Documents, the “Prepetition Documents™) among (a) Holdings, (b) the
Lead Borrower, (c) the other Borrowers party thereto (as such term is defined therein), (d) the
subsidiary guarantors from time to time party thereto, (e) Morgan Stanley Senior Funding, Inc.,

as agent (the “Prepetition TL Second Lien Agent”, together with the Prepetition TL First Lien

Agent, the “Prepetition Term Loan Agents” and the Prepetition Term Loan Agents collectively

with the Prepetition Revolver Agent, the “Prepetition Agents™)) and (f) the lenders party thereto

(the “Prepetition TL. Second Lien Lenders,” and collectively with the Prepetition TL Second

Wrupte

. - . . . o3 h) e

Lien Agent, the “Prepetition TL Second Lien Parties”, and together with the Prepegﬁb\n TL First
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Lien Lenders, the “Prepetition Term Loan Lenders,”) (the Prepetition Term Loan Lenders,

collectively with the Prepetition Term Loan Agent, the “Prepetition Term Loan Parties,” and the

Prepetition Term Loan Parties together with the Prepetition Revolver Parties, the “Prepetition

Secured Parties™), the Prepetition TL First Lien Lenders provided first lien term loans to the

Borrowers (the “Prepetition First Lien Term Loan Facility” and the Prepetition TL Second Lien

Lenders provided second lien term loans to the Borrowers (the “Prepetition Second Lien Term

Loan_Facilities,” and together with the Prepetition First Lien Term Loan Facilities, the

“Prepetition Term Loan Facilities,” and together with the Prepetition Revolver Facility, the

“Prepetition Secured Facilities”).

(v)  Prepetition Term Loan Obligations. The Prepetition Term Loan Facility
provided the Borrowers with commitments to provide term loans in the aggregate principal
amount of up to (x) $520,000,000 from the Prepetition TL First Lien Lenders and (¥)
$145,000,000 from the Prepetition TL Second Lien Lenders. As of the Petition Date, the
aggregate principal amount outstanding under the Prepetition TL First Lien Agreement Facility
was $503,700,000 and the aggregate principal amount outstanding under the Prepetition TL
Second Lien Agreement was $145,000,000 (in each case, collectively, together with accrued and
unpaid interest, any fees, expenses and disbursements (including, without limitation, attorneys’
fees, accountants’ fees, appraisers’ fees and financial advisors’ fees, and related expenses and
disbursements), indemnification obligations, and other charges, anmounts and costs of whatever
nature owing, whether or not contingent, whenever arising, accrued, accruing, due, owing, or
chargeable in respect of any of the Borrowers’ and certain of the Guarantors’ obligations

pursuant to the Prepetition Term Loan Documents, including all “Obligations” as delf}m:ﬁlri@‘, Gc;
oW e
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Prepetition Term Loan Agreements, the “Prepetition Term Loan Obligations,” and together with

the Prepetition Revolver Obligations, the “Prepetition Secured Obligations™).

(viy  Prepetition Term Loan Liens and Prepetition Term Loan Primary
Collateral. As more fully set forth in the Prepetition Term Loan Documents, prior to the Petition

Date, the Borrowers and the Guarantors (as defined therein) (collectively, the “Prepetition Term

Loan Credit Parties”) granted to the Prepetition TL First Lien Agent, for the benefit of itself and
the Prepetition TL First Lien Lenders and granted to the TL Second Lien Agent for the benefit of
itself and the Prepetition TL Second Lien Lenders, security interests in and continuing liens on
(the “Prepetition Termi Loan Liens,” and together with the Prepetition Revolver Liens, the

“Drepetition Liens”) substantially all of their assets and property, including, without limitation,

(a) first and second priority security interests in and continuing liens on the Prepetition Term
Priority Collateral (subject to the priorities among the Prepetition Term Loan Lenders as set forth
in the Prepetition Term Loan Documents, including that certain Term Loan Intercreditor
Agreement (as defined herein)), and (b) second and third priority security interests in and
continuing liens on the Prepetition ABL Priority Collateral.

(vii)  Priority of Prepetition Liens; Intercreditor Agreements. The Prepetition
Revolver Agent, the Prepetition TL First Lien Agent, the Prepetition TL Second Lien Agent and
others entered into that certain Intercreditor Agreement dated as of March 11, 2014 as may be
further amended, restated, supplemented, or otherwise modified in accordance with its terms,
the “Intercreditor Agreement™) to govern the respective rights, interests, obligations, priority, and
positions of the Prepetition Revolver Parties and the Prepetition Term Loan Parties with respect
to the assets and properties of the Debtors and other obligors. Each of the ngmwﬁ%ﬁ“ﬂn@tu’

5

>
Guarantors under the Prepetition Documents acknowledged and agreed to the Intercredi
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Agreement. The Prepetition TL First Lien Agent, the Prepetition TL Second Lien Agent,
Holdings, the Lead Borrower and others entered into that certain Intercreditor Agreement dated
as of March 11, 2014 (as amended, restated, supplemented, or otherwise modified in accordance
with its terms, the “Term Loan Intercreditor Agreement” and, together with the Intercreditor
Agreement, the “Intercreditor Agreements”).

(vili) Validity, Perfection and Priority of Prepetition Revolver Liens and
Prepetition Revolver Obligations. The Debtors acknowledge and agree that as of the Petition
Date: (a) the Prepetition Revolver Liens on the Prepetition Collateral were valid, binding,
enforceable, non-avoidable and properly perfected and were granted to, or for the benefit of, the
Prepetition Revolver Parties for fair consideration and reasonably equivalent value; (b) the
Prepetition Revolver Liens were senior in priority over any and all other Iiens on the Prepetition
Collateral, subject only to (1) the Prepetition Term Loan Liens on the Prepetition Term Loan
Priority Collateral, and (2) certain liens otherwise permitted by the Prepetition Revolver
Documents (solely to the extent any such permitted liens were valid, properly perfected, non-
avoidable and senior in priority to the Prepetition Revolver Liens as of the Petition Date,

the “Prepetition Revolver Permitted Prior Liens™); (c) the Prepetition Revolver Obligations

constitute legal, valid, binding, and non-avoidable obligations of the Prepetition Revolver Loan
Parties enforceable in accordance with the terms of the applicable Prepetition Revolver
Documents; (d) no offsets, challenges, objections, defenses, claims or counterclaims of any kind
or nature to any of the Prepetition Revolver Liens or Prepetition Revolver Obligations exist, and
no portion of the Prepetition Revolver Liens or Prepetition Revolver Obligations is subject to any
challenge or defense including, without limitation, avoidance, disallowance, disgorger{;,gnﬂaru pie,,
LD N

* - . » K’\L.
recharacterization, or subordination (equitable or otherwise) pursuant to the Bankruptngode or
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applicable non- bankruptcy law; (e) the Debtors and their estates have no claims, objections,
challenges, causes of action, and/or choses in action, including without limitation, avoidance
claims under Chapter 5 of the Bankruptcy Code or applicable state law equivalents or actions for
recovery or disgorgement, against any of the Prepetition Revolver Parties or any of their
respective affiliates, agents, attorneys, advisors, professionals, officers, directors and employees
arising out of, based upon or related to the Prepetition Revolver Facility; (f) the Debtors have
waived, discharged, and released any right to challenge any of the Prepetition Revolver
QObligations, the priority of the Prepetition Revolver Loan Parties obligations thereunder, and the
validity, extent, and priority of the liens securing the Prepetition Revolver Obligations; and (g)
the Prepetition Revolver Obligations constitute allowed, secured claims within the meaning of
sections 502 and 506 of the Bankruptcy Code.

(ix)  Validity, Perfection and Priority of Prepetition Tern Loan Liens and
Prepetition Ter.;rz Loan Obligations. The Debtors further acknowledge and agree that, as of the
Petition Date: (a) the Prepetition Term Loan Liens were senior in priority over any and all other
{iens on the Prepetition Collateral, subject only to (1) the Prepetition Revolver Liens on the
Prepetition ABL Priority Collateral and (2) certain liens otherwise permitted by the Prepetition
Term Loan Documents (solely to the extent any such permitted liens were valid, properly
perfected, non-avoidable and senior in priority to the Prepetition Term Loan Liens as of the

Petition Date, the “Prepetition Term Loan Permitted Prior Liens,” and together with the

Y)m’\l( Fup zlcp

o2
\%

- 14 - i,




Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/17 17:53:46 Main Document
Pg 15 of 77

Prepetition Revolver Permitted Prior Liens, the “Permitted Prior Liens”);* (b) the Prepetition

Term Loan Liens on the Prepetition Collateral were valid, binding, enforceable, non-avoidable
and properly perfected and were granted to, or for the benefit of, the Prepetition Term Loan
Parties for fair consideration and reasonably equivalent value; (¢) the Prepetition Term Loan
Obligations constitute legal, valid, binding, and non- avoidable obligations of the Prepetition
Term Loan Credit Parties enforceable in accordance with the terms of the applicable Prepetition
Term Loan Documents; (d) no offsets, challenges, objections, defenses, claims or counterclaims
of any kind or nature to any of the Prepetition Term Loan Liens or Prepetition Term Loan
Obligations exist, and no portion of the Prepetition Term Loan Liens or Prepetition Term Loan
Obligations is subject to any challenge or defense including, without limitation, avoidance,
disallowance, disgorgement, recharacterization, or subordination (equitable or otherwise)
pursuant to the Bankruptcy Code or applicable non-bankruptcy law; (e) the Debtors and their
estates have no claims, objections, challenges, causes of action, and/or choses in action,
including without limitation, avoidance claims under Chapter 5 of the Bankruptcy Code or
applicable state law equivalents or actions for recovery or disgorgement, against any of the
Prepetition Term Loan Parties, or any of their respective affiliates, agents, attorneys, advisors,
professionals, officers, directors and employees arising out of, based upon or related to the
Prepetition Term Loan Facilities; (f) the Debtors have waived, discharged, and released any right

to challenge any of the Prepetition Term Loan Obligations, the priority of the Debtors’

! Nothing herein shall constitute a finding or ruling by this Court that any such Permitted Prior Lien is
valid, senior, enforceable, prior, perfected or non-avoidable. Moreover, nothing shall prejudice the rights
of any party-in-interest, including, but not limited to the Debtors, the DIP Agents, the Prepetition
Revolver Parties, the Prepetition Term Loan Parties, or a Creditors’ Committee (if appointed), to
challenge the validity, priority, enforceability, seniorily, avoidability, perfection or extent of a{ly alleged
Permitted Prior Licn and/or security interests. The right of a seller of goods to reclaim suhh‘éoodéfﬂﬁgjcr
section 546(c} of the Bankruptcy Code is not a Permitted Prior Lien and is exprc‘;v}sly subject to tht§
Prepetition Liens and DIP Liens.
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obligations thereunder, and the validity, extent, and priority of the liens securing the Prepetition
Term Loan QObligations; and (g) the Prepetition Term Loan Obligations constitute allowed,
secured claims within the meaning of sections 502 and 506 of the Bankruptcy Code.
(x)  Default by the Debtors. The Debtors acknowledge and stipulate that the

Prepetition Revolver Loan Parties are in default of their obligations under the Prepetition
Revolver Documents and Prepetition Term Loan Credit Parties are in default of their obligations
under the Prepetition Term Loan Documents.

G. Cash Collateral. All of the Prepetition Revolver Loan Parties’ and Prepetition
Term Loan Credit Parties’ cash, including any cash in deposit accounts, wherever located,
constitutes Cash Collateral of the Prepetition Revolver Parties and Prepetition Term Loan
Parties.

H. Intercreditor Agreements. Pursuant to section 510 of the Bankruptcy Code,

except as expressly provided by the terms of this Interim Order, the Intercreditor Agreeinents
and any other intercreditor agreement or subordination agreement between and/or among any
Prcpetition Revolver Party, any Prepetition Term Loan Party, any Debtor or affiliate thereof, and
any other applicable intercreditor or subordination provisions contained in any of the Prepetition
Documents (i) shall remain in full force and effect, (ii) shall continue to govern the relative
priorities, rights and remedies of the Prepetition Revolver Parties and the Prepetition Term Loan
Parties (including the relative priorities, rights and remedies of such parties with respect to the
replacement liens and administrative expense claims and superpriority administrative expense
claims granted, or amounts payable, by the Debtors under this Interim Order or otherwise and the
modification of the automatic stay), and (iii} shall not be deemed to be amended, altered or

, gaa_n‘ﬂii‘ifm(.;,

modified by the terms of this Interim Order or the DIP Documents, unless eﬁagp%ss!y set f%}h%{}
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herein. The DIP ABL Credit Facilities are an ABL Credit Agreement as that term is used in the
Intercreditor Agreement, and any repayment of the Prepetition Revolver Obligations pursuant to
this Interim Order shall not be deemed to constitute a “Discharge of the ABL Obligations” as
such term is defined in the Intercreditor Agreement. The DIP Term Loan Facility is a First Lien
Term Credit Agreement as that term is used in the Intercreditor Agreement, and any repayment
of the Prepetition Term Loan Obligations pursuant to this Interim Order shall not be deemed to
constitute a “discharge” of Prepetition Term Loan Obligations.
L. Findings Regarding Postpetition Financing

(i) Request for Posipetition Financing, The Debtors seek authority to
(a) enter into the DIP Facilities on the terms described herein and in the DIP Documents, and
(b) use Cash Collateral on the terms described herein to administer their Cases and fund their
operations. At the Final Hearing, the Debtors will seek final approval of the proposed
postpetition financing and use of Cash Collateral arrangements pursuant to a proposed final order
(the “Final Order”), which shall be in form and substance acceptable to each of the DIP Agents,
DIP Term Lenders holding in excess of fifty percent (50%) of the outstanding loans and
commitments under the DIP Term Loan Facility (the “Required DIP Terin Lenders™), and the
requisite DIP ABL Lenders pursuant to the terms and conditions of the DIP ABL Agreement (the

“Required DIP ABL Lenders” together with the Required DIP Term Lenders, collectively, the

“Required DIP Lendets”). Notice of the Final Hearing and Final Order will be provided in
accordance with this Interim Order.
(i)  Priming of the Prepetition Liens. The priming of the Prepetition Revolver

Liens of the Prepetition Revolver Parties on the Prepetition Collateral and the pn@miﬁgfﬁﬂ-t}}p
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under section 364(d) of the Bankruptcy Code, as contemplated by the DIP Facilities and as
further described below, will enable the Debtors to obtain the DIP Facilities and to continue to
operate their businesses to the benefit of their estates and creditors. The Prepetition Revolver
Parties and the Prepetition Term Loan Parties are each entitled to receive adequate protection as
set forth in this Interim Order pursuant to sections 361, 363, and 364 of the Bankruptcy Code, for

any diminution in value (*Diminution in Value”) of each of their respective interests in the

Prepetition Collateral (including Cash Collateral).

(i)  Need for Posipetition Financing and Use of Cash Collateral. The Debtors
have an immediate and critical need to use Cash Collateral on an interim basis and to obtain
credit on an interim basis pursuant to the DIP Facilities in order to, among other things, enable
the orderly continuation of their operations and to administer and preserve the value of their
estates. The ability of the Debtors to maintain business relationships with their vendors,
suppliers and customers, to pay their employees and otherwise finance their operations requires
the availability of working capital from the DIP Facilities and the use of Cash Collateral, the
absence of either of which would immediately and irreparably harm the Debtors, their estates,
and parties-in-interest, The Debtors do not have sufficient avaijlable sources of working capital
and financing to operate their businesses or maintain their properties in the ordinary course of
business without the DIP Facilities and authorized use of Cash Collateral and the DIP ABL
Lenders are unwilling to make the DIP ABL Credit Facility available to the Debtors unless the

Canadian Loan Parties (as defined in the DIP ABL Agreement) provide a secured guarantee of

all amounts made available in respect of such DIP ABL Credit Facilities..
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financial condition, financing arrangements, and capital structure, the Debtors have been and
continue to be unable to obtain financing from sources other than the DIP Lenders on terms more
favorable than the DIP Facilities. The Debtors are unable to obtain unsecured credit allowable
under Bankruptcy Code section 503(b)(1) as an administrative expense. The Debtors have also
been unable to obtain: (a) unsecured credit having priority over that of administrative expenses
of the kind specified in sections 503(b), 507(a) and 507(b) of the Bankruptcy Code; (b) credit
secured solely by a lien on property of the Debtors and their estates that is not otherwise subject
to a lien; or (c) credit secured solely by a junior lien on property of the Debtors and their estates
that is subject to a lien. Financing on a postpetition basis is not otherwise available without
granting the DIP Agents, for the benefit. of themselves and the DIP Lenders: (1) perfected
security interests in and liens on (each as provided herein) all of the Debtors’ existing and
after-acquired assets with the priorities set forth in paragraph 6 hereof, (2) superpriority claims
and liens, and (3) the other protections set forth in this Interim Order.

(v) Use of proceeds of the DIP Facilities. As a condition to entry into the DIP
Documents, the extension of credit under the DIP Facilities and the authorization to use Cash
Collateral, the DIP Agents, the DIP Lenders, and the Prepetition Secured Parties require, and the
Debtors have agreed, that proceeds of the DIP Facilities shall be used, in each case in a manner
consistent with the terms and conditions of this Interim Order and the DIP Documents and in
accordance with the budget {as the same may be modified from time to time consistent with the
terms of the DIP Documents and subject to such variances as permitted in the DIP Agreements,
the “Budget”),” solely for: (a) working capital and letters of credit; (b) other general ﬁorporate

,\\.Lb ] ng,

A7
purposes of the Debtors; (c) permitted payment of costs of admmlstratlon\of the Cases; (‘Efj.j

% A copy of the initial Budget is attached hereto as Exhibit 1.
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payment of such prepetition expenses as consented to by the DIP Agents and the Required DIP
Lenders, cach in its sole discretion, and as approved by the Court; (€) payment of interest, fees
and expenses (including without limitation, legal and other professionals’ fees and expenses of
the DIP Agents) owed under the DIP Documents; (f) payment of certain adequate protection
amotnts to the Prepetition Revolver Parties and the Prepetition Term Loan Parties, as set forth in
paragraph 16 hereof; (g) the reduction of the Prepetition Revolver Obligations and payment in
full of the Prepetition Revolver Obligations upon entry of a Final Order, subject to the rights
preserved in paragraph 42 of this Interim Order; and (h) payment of the Carve Out shall be in
accordance with paragraph 39 of this Interim Order. The reduction of the Prepetition Revolver
Obljgations from the net proceeds of DIP ABL Collateral in accordance with this Interim Order
is necessary as the Prepetition Revolver Parties have not otherwise consented to the use of their
Cash Collateral or the subordination of their liens to the DIP Liens, and the DIP ABL Agent and
the DIP ABL Lenders will not otherwise consent to providing the DIP ABL Credit Facilities and
extending credit to the Debtors thereunder,

(vi)  dApplication of Proceeds of Collateral. As a condition to entry into the
DIP Agreements, the extension of credit under the DIP Facilities and authorization to use Cash
Collateral, the Debtors, the DIP Agents, the DIP Lenders, the Prepetition Revolver Agent, the
Prepetition Revolver Lenders, the Prepetition Term Loan Agent and the Prepetition Term Loan
Lenders have agreed that, as of and commencing on the date of the Interim Hearing, the Debtors
shall apply the proceeds of DIP Collateral in accordance with this Interim Order and the

Intercreditor Agreements.

(vi) Canadian Recognition Proceeding. Following the issuance of th'ghlgtgj:})] ,
A kl l’jt{{

Order and certain related interim orders being sought in connection with the ﬁlulg*'oﬁ&tpc Cases, ‘}_,
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Payless Holdings LLC as the foreign representative of the Debtors intends to commence
recognition proceedings in Canada under Part IV of the Companies’ Creditors Arrangement Act
(Canada), R.S.C. 1985, ¢ C-36, as amended (the “Canadian Case”) in the Ontario Superior Court
of Justice (Commercial List) (the “Canadian Court™).

L. Adequate Protection. The Prepetition Revolver Agent, for the benefit of jtself

and the Prepetition Revolver Parties, and the Prepetition Term Loan Agents, for the benefit of
themselves and the Prepetition Term Loan Partics, are each entitied to receive adequate
protection to the extent of any Diminution in Value of their respective interests in the Prepetition
Collateral. Pursuant to sections 361, 363 and 507(b) of the Bankruptcy Code, as adequate
protection: (i) the Prepetition Revolver Parties will receive (a) adequate protection liens and
superpriority claims, as more fully set forth in paragraphs 11-14 herein, (b) current payment of
interest at the default rate, fees and expenses (including without limitation, legal and other
professionals’ fees and expenses of the Prepetition Revolver Agent, Tranche A-1 Agent and
Prepetition Revolver Lenders, whether arising before or after the Petition Date), and (c)
payments in the amount of principal due under the Prepetition Revolver Agreement, consistent
with paragraph 15, herein; (ii) the Prepetition TL First Lien Partics will receive (a) adequate
protection liens and superpriority claims, as more fully set forth in paragraphs 11-14 herein, and
(b) current payment of expenses (including without limitation, legal and other professionals® fees
and expenses of the Prepetition TL First Lien Agent and the Prepetition TL First Lien Lenders
whether arising before or after the Petition Date); and (iii) Prepetition TL Second Lien Parties
will receive adequate protection liens and superpriority claims, as mz;eﬁt}leafﬁl i:;:t forth in

paragraphs 1[-14 herein.
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K. Seetions 506(c) and 552(b). In light of (i) the DIP Agents’ and DIP Lenders’

agreement that their liens and superpriority claims shall be subject to the Carve QOut; (ii) the
Prepetition Revolver Parties’ agreement that their liens shall be subject to the Carve Out and
subordinate to the DIP ABL Liens and, in the case of the Prepetition Term Priority Collateral,
subordinate to the DIP Term Loan Liens; and (iii) the Prepetition Term Loan Parties’ agreement
that their liens shall be subject to the Carve Out and subordinate to the DIP Term Loan Liens
and, in the case of the ABL Priority Collateral, subordinate to the DIP ABL Liens, (a) subject to
entry of a Final Order, the Prepetition Revolver Parties and Prepetition Term Loan Parties are
each entitled to a waiver of any “equities of the case” exception under section 552(b) of the
Bankruptcy Code, and (b) subject to entry of a Final Order, the DIP Agents, DIP Lenders,
Prepetition Revolver Parties and Prepetition Term Loan Parties are each entitled to a waiver of
the provisions-of section 506(c) of the Bankruptcy Code.

L. Good Faith of the DIP Agents and DIP Lenders.

6} Wiilingness to Provide Financing. The DIP Lenders have indicated a
willingness to provide financing to the Debtors subject to: (a) entry of this Interin1 Order and the
Final Order; (b) approval of the terms and conditions of the DIP Facilities and the DIP
Documents; (c) satisfaction of the closing conditions set forth in the DIP Documents; (d) entry of
an initial recognition order and a related suppiemental order by the Canadian Court, in a form
satisfactory to the DIP ABL Agent, commencing the Canadian Case and recognizing the Cases
as foreign main proceedings and providing for a super-priority charge over the property of the
Canadian Loan Parties to secure all obligations under the DIP ABL Facilities as set forth herein

and in the DIP ABL Documents, and (d) findings by this Court that the DIP Financing WSinkr,
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Debtors pursuant to the DIP Documents in good faith, and that the DIP Agents’ and DIP
Lenders’ claims, superpriority claims, security interests and liens and other protections granted
pursuant to this Interim Order and the DIP Documents will have the protections provided by
section 364(e) of the Bankruptcy Code.

(1)  Business Judgment and Good Faith Pursuant to Section 364(e). The
terms and conditions of the DIP Facilities and the DIP Documents, and the fees paid and to be
paid thereunder, are fair, reasonable, and the best available to the Debtors under the
circumstances, are ordinary and appropriate for secured financing to debtors in possession,
reflect the Debtors® exercise of prudent business judgment consistent with their fiduciary duties,
and are supported by reasonably equivalent value and consideration. The terms and conditions
of the DIP Facilities and the use of Cash Collateral were negotiated in good faith and at arms’
length among the Debtors, DIP Agents, DIP Lenders, Prepetition Revolver Parties and
Prepetition Term Loan Parties, with the assistance and counsel of their respective advisors. Use
of Cash Collateral and credit to be extended under the DIP Facilities shall be deemed to have
been allowed, advanced, made, or extended in good faith by the DIP Agents, DIP Lenders,
Prepetition Revolver Parties, and Prepetition Term Loan Parties within the meaning of section
364(e) of the Bankruptcy Code.

M.  Immediate Entry. Sufficient cause exists for immediate entry of this Order

pursuant to Bankruptcy Rule 4001(c)(2).
N. Interim Hearing. Notice of the Interim Hearing and the relief requested in the
DIP Motion has been provided by the Debtors, whether by facsimile, electronic mail, overnight

courier or hand delivery, to certain parties-in-interest, including, among others: (i)&gleﬁﬁigél'uﬂ .
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creditors on a consolidated basis, (iii) counsel to the Prepetition Revolver Agent, (iv) counsel to
the Tranche A-1 Agent, (v) counsel to the Prepetition Term Loan Agents; (vi) counsel to certain

of the Prepetition TL First Lien Lenders (the “Prepetition TL First Lien Ad Hoc Group™); and

(vii) all other parties entitled to notice under the Local Rules. The Debtors have made
reasonable efforts to afford the best notice possible under the circumstances and no other notice
is required in connection with the relief set forth in this Interim Order.

Based upon the foregoing findings and conclusions, the DIP Motion and the record
before the Court with respect to the DIP Motion, and after due consideration and good and
sufficient cause appearing therefor,

IT IS HEREBY ORDERED THAT:;

1. Interim_Financing Approved. The DIP Motion is granted, the Interim
Financing (as defined herein) is authorized and approved, and the use of Cash Collateral on an
interim basis is authorized, in each case, subject to the terms and conditions set forth in this
Interim Order, All objections to this Interim Order to the extent not withdrawn, waived, settled
or resolved are hereby denied and overruled.

DIP Facilities Authorization

2. Authorization of the DIP Financing. The Interiin Financing is hereby

approved. The Debtors are expressly and immediately authorized and empowered to execute and
deliver the DIP Documents, and to incur and to perform the DIP Obligations in accordance with,
and subject to, the terms of this Interim Order and the DIP Documents, and to deliver all
instruments, certificates, agreements, and documents which may be required or necessary for the
performance by the Debtors under the DIP Facilities and the creation and perfection of the DIP

Liens (as defined herein) described in and provided for by this Interim Order and. th’é“bf}g-“fc;,(
;“.;} f’/‘: 4&3/
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Documents. The Debtors are hereby authorized and directed to pay, in accorddfic
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Interim Order, the principal, interest, fees, expenses and other amounts described in the DIP
Documents and all other documents comprising the DIP Facilities as such become due and
without need to obtain further Court approval, including, without limitation, closing fees, letter
of credit fees (including issuance, fronting, and other related charges), unused facility fees,
continuing commitment fees, backstop fees, exit fees, servicing fees, Yield Maintenance
Premium (as defined in the Prepetition Revolver Documents), audit fees, appraisal fees,
liquidator fees, structuring fees, administrative agent’s fees, the reasonable fees and
disbursements of the DIP Agents’ attorneys, advisors, accountants, and other consultants,
‘whether or not such fees arose before or after the Petition Date, and whether or not the
transactions contemplated hereby are consummated, to implement all applicable reserves and to
take any other actions that may be necessary or appropriate, all to the extent provided in this
Interim Order or the DIP Documents. All collections and proceeds, whether from ordinary
course collections, asset sales, debt or equity issuances, insurance recoveries, condemnations or
otherwise, will be deposited and applied as required by this Interim Order and the DIP
Documents. Upon execution and delivery, the DIP Documents shall represent valid and binding
obligations of the Debtors, enforceable against each of the Debtors and their estates in
accordance with their terms.

3. Authorization to Borrow. In order to prevent immediate and irreparable

harm to the Debtors’ estates, from the entry of this Interim Order through and including the
earliest to occur of (i) entry of the Final Order or (if) the Termination Declaration, and subject to
the terms, conditions, limitations on availability and reserves set forth in the DIP Documents and
this Interim Order, the Debtors are hereby autherized to request extensions of credit (:umli'e"fb‘m ).

54
R e
of loans and letters of credit) up to an aggregate outstanding principal amount o f fiot greater thag o
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$245,000,000 at any one time outstanding under the DIP ABL Credit Faeilities (the “Interim
Financing™).

4, DIP Obligations. The DIP Documents and this Interim Order shall
constitute and evidence the validity and binding effect of the Debtors’ DIP Obligations, which
DIP Obligations shall be enforceable against the Debtors, their estates and any successors
thereto, including without limitation, any trustee appointed in the Cases, or in any case under
Chapter 7 of the Bankruptcy Code upon the conversation of any of the Cases, or in any other
proceedings superseding or related to any of the foregoing {collectively, the “Successor Cases”).
Upon entry of this Interim Order, the DIP Obligations will include all loans, letter of credit
reimbursement obligations, and any other indebtedness or obligations, contingent or absolute,
which may now or from time to time be owing by any of the Debtors to the DIP Agents or any of
the DIP Lenders, under the DIP Documents or this Interim Order, including, without limitation,
all principal, accrued interest, costs, fees, expenses and other amounts under the DIP Documents,
Upon entry of this Interim Order, all (i) Bank Products, (ii) Cash Management Services, and
(iii) Letters of Credit (each as defined in the Prepetition Revolver Agreement) shall continue in
place and all obligations under or in connection therewith shall be subject to the DIP ABL
Agreement and shall constitute DIP ABL Obligations. The DIP ABL Loan Parties shall be
jointly and severally liable for the DIP ABL Obligations. The DIP Term Loan Parties shall be
jointly and severally liable for the DIP Term Obligations. The DIP Obligations shall be due and

payable, without notice or demand, and the use of Cash Collateral shall automatically cease on

the DIP Termination Date (as defined herein), except as provided in paragraph 30 herein. No
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connection with any adequate protection provided to the Prepetition Secured Parties hercunder)
shall be stayed, restrained, voidable, avoidable, or recoverable, under the Bankruptcy Code or
under any applicable law (including, without limitation, under sections 502(d), 544, and 547 to
550 of the Bankruptcy Code or under any applicable state Uniform Fraudulent Transfer Act,
Uniform Fraudulent Conveyance Act, or similar statute or common law), or subject to any
avoidance, reduction, setoff, recoupment, offset, recharacterization, subordination (whether
equitable, contractual, or otherwise), counterclaim, cross-claim, defense, or any other challenge
under the Bankruptcy Code or any applicable law or regulation by any person or entity.

5. DIP Liens. In order to secure the DIP Obligations, effective immediately
upon entry of this Interim Order, pursuant to sections 361, 362, 364(c)(2), 364(c)(3), and 364(d)
of the Bankruptcy Code, the applicable DIP Agents, for the benefit of themselves and the DIP
Lenders, are hereby granted, continuing, valid, binding, enforceable, non-avoidable, and
automatically and properly perfected postpetition security interests in and liens on (collectively,
the “DIP Liens™) all real and personal property, whether now existing or hereafter arising and
wherever located, tangible and intangible, of, with respect to the DIP ABL Obligations, each of
the DIP ABL Loan Parties (the “DIP ABL Collateral”) or, with respect to the DIP Term Loan

Obligations, each of the DIP Term Loan Parties (the “DIP Term Collateral”, together with the

DIP ABL Collateral, the “DIP_Collateral™), including without limitation: (a) all cash, cash
equivalents, deposit accounts, securities accounts, accounts, other receivables (including credit
card receivables), chattel paper, contract rights, inventory (wherever located), instruments,

documents, securities (whether or not marketable) and investment property (including, without

b an kr un o ,

limitation, all of the issued and outstanding capital stock of each of its subsidiaries) furniture,
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patents, intellectual property, general intangibles, rights to the payment of money (including,
without limitation, tax refunds and any other extraordinary payments), supporting obligations,
guarantees, letter of credit rights, commercial tort claims, causes of action and all substitutions,
books and records related to the foregoing, accessions and proceeds of the foregoing, wherever
located, including insurance or other proceeds, (b) all owned real property interests and all
proceeds of leased real property, (c) the proceeds of any avoidance actions brought pursuant to
section 549 of the Bankruptcy Code to recover any post-petition transfer of DIP Collateral and,
upon entry of a Final Order, proceeds of any other avoidance actions brought pursuant to Chapter
5 of the Bankruptcy Code and (d) subject to entry of a Final Order, the Debtors” rights under
section 506(c) of the Bankruptcy Code and the proceeds thereof and including all DIP Collateral
that was not otherwise subject to valid, perfected, enforceable and unavoidable liens on the
Petition Date. Notwithstanding the foregoing, DIP Collateral shall not include the Debtors’ real
property leases but shall include all proceeds of such leases. DIP Collateral that is of a type that
would be ABL Priority Collateral (as defined the Intercreditor Agreement) and the proceeds and

products thereof shall in each case, constitute “DIP ABL Primary Collateral”, and DIP Collateral

that is of a type that would be Term Priority Collateral (as defined in the Intercreditor
Agreement) and the proceeds and products thereof and shall, in each case, constitute “DIP Term

Loan Primary Collateral.,”

6. DIP Lien Priority. The DIP Liens securing the DIP ABL Obligations

(the “DIP_ABL Liens”) are valid, automatically perfected, non-avoidable, senior in priority and

superior to any security, mortgage, collateral interest, lien or claim to any of the DIP Collateral,
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secure professional fees and expenses of Alvarez & Marsal Canada Inc. as information officer

(the “Information Officer”) and counsel to the Information Officer (the *“Administration

Charge™), a Lien in a maximum amount of $1,400,000 granted by the Canadian Court on DIP
Collateral of the Canadian Loan Parties to secure the repayment of prepetition claims of
arms’-length unsecured creditors of the Canadian Loan Parties existing as of the date of the

issuance of the Canadian Recognition Order (the “Canadian Unsecured Creditors Charge™), and

shall otherwise be junior only to: (i) as to the DIP ABL Primary Collateral, Permitted Prior
Liens; and (ii) as to the DIP Term Loan Primary Collateral, (A) Permitted Prior Liens; (B) the
DIP Term Loan Liens (as defined herein); (C) the Prepetition Term Loan Liens; and (D) the
Prepetition Term Loan Adequate Protection Liens. The DIP Liens securing the DIP Term Loan

Obligations (the “DIP Term Loan Liens™) are valid, automatically perfected, non-avoidable,

senior in priority and superior to any security, mortgage, coilateral interest, lien or claim to any
of the DIP Term Loan Collateral, except that the DIP Term Loan Liens shall be subject to the
Carve Out and shall otherwise be junior only to: (i) as to the DIP Term Loan Primary Collateral,
Permitted Prior Liens; and (ii) as to the DIP ABL Primary Collateral, (A) Permitted Prior Liens;
(B) the DIP ABL Liens; (C) the Prepetition Revolver Liens; and (D) the Prepetition Revolver
Adequate Protection Liens. Other than as set forth herein or in the DIP Documents, the DIP
Liens shall not be made subject to or pari passu with any lien or security interest heretofore or
hereinafter granted in the Cases or any Successor Cases, and shall be valid and enforceable
against any trustee appointed in the Cases or any Successor Cases, upon the conversion of any of
the Cases to a case under Chapter 7 of the Bankruptcy Code (or in any other Successor Case),
and/or upon the dismissal of any of the Cases or Successor Cases. The DIP Liens shalL ﬁdt‘l‘f‘\i:r
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subject to section 510, 549 or 550 of the Bankruptcy Code. No lien or interest asggided and
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preserved for the benefit of the estate pursuant to section 551 of the Bankruptcy Code shall be
pari passu with or senior to the DIP Liens. For greater certainty and notwithstanding any other
provision of this Interim Order, the assets of the Canadian Loan Parties shall not be subject to the
DIP Term Loan Liens or the Adequate Protection Liens (as defined herein), and the Canadian
Loan Parties shall not be subject to the Adequate Protection Superpriority Claims (as defined
herein).

7. Superpriority Claims. Upon entry of this Interim Order, the DIP Agents

and DIP Lenders are hereby granted, pursuant to Section 364(c)(1) of the Bankruptcy Code,
allowed superpriority administrative expense claims in each of the Cases and any Successor

Cases {collectively, the “DIP _Superpriority Claims™) for all DIP Obligations: (a) except as set

forth herein, with priority over any and all administrative expense claims and unsecured claims
against the Debtors or their estates in any of the Cases and any Successor Cases, at any time
existing or arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kinds specified in or ordered pursuant to Bankruptcy Code
Sections 105, 326, 328, 330, 331, 364, 503(a), 503(b), 507(a), 507(b), 546(c), 546(d), 726, 1113
and 1114, and any other provision of the Bankruptcy Code, as provided under Section 364(c)(1)
of the Bankruptcy Code; and (b) which shall at all times be senior to the rights of the Debtors
and their estates, and any successor trustee or other estate representative to the extent permitted
by law. Notwithstanding the foregoing, the DIP Superpriority Claims shall be pari passu with
each other, without otherwise impairing the lien priorities as set forth herein, and subject to the
Carve Out, the Administration Charge, and the Canadian Unsecured Creditors Charge.

8. No Obligation to Extend Credit. Except as required to fund the dcaml@upgel
o e

as set forth in paragraph 39, the DIP Agents and DIP Lenders shail have no ob[éﬁtion to makg{g
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any loan or advance, or to issue, amend, renew or extend any letters of credit or bankers’
acceptance under the DIP Documents, unless all of the conditions precedent to the making of
such extension of credit or the issuance, amendment, renewal or extension of such letter of credit
or bankers’ acceptance under the DIP Documents and this Interim Order have been satisfied in
full or waived by the DIP ABL Agent (in its sole discretion), DIP Term Loan Agent (acting at
the direction of the Required DIP Term Lenders), as applicable, and in accordance with the terms
of the DIP ABL Agreement and the DIP Term Loan Agreement.

9. Use of Proceeds of DIP Facilities. From and after the Petition Date, the
Debtors shall use advances of credit under the DIP Facilities, in accordance with the Budget,
only for the purposes specifically set forth in this Interim Order and the DIP Documents, and in
compliance with the terms and conditions in this Interim Order and the DIP Documents.

Authorization to Use Cash Collateral

10.  Authorization to Use Cash Collateral. Subject to the terms and conditions

of this Interim Order, the DIP Facilities and the DIP Documents and in accordance with the
Budget, the Debtors are authorized to use Cash Collateral until the DIP Termination Date (as
defined herein); provided, however, that during the Remedies Notice Period (as defined herein)
the Debtors may use Cash Collateral in accordance with the terms and provisions of the Budget
solely to meet payroll obligations and pay expenses critical to the administration of the Debtors’
estates in accordance with the Budget, as agreed by the DIP Agents and the Required DIP
Lenders in reasonable discretion. Nothing in this Interim Order shall authorize the disposition of

any assets of the Debtors or their estates outside the ordinary course of business, or any Debtor’s

use of any Cash Collateral or other proceeds resulting therefrom, except as perm%;tgdgaim;} cs
. 3 Ja

i;:;’
Interim Order, the DIP Facilities, the DIP Documents, and in accordance with tlégg@udget.

11, Adequate Protection Liens.
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(i) Prepetition Revolver Adequate Protection Liens. Pursuant to
Sections 361, 363(e) and 364(d) of the Bankruptcy Code, as adequate protection of the interests
of the Prepetition Revolver Parties in the Prepetition Collateral against any Diminution in Value
of such interests in the Prepetition Collateral, the DIP ABL Loan Parties hereby grant to the
Prepetition Revolver Agent, for the benefit of itself and the Prepetition Revolver Parties,
continuing valid, binding, enforceable and perfected postpetition security interests in and liens on
the DIP ABL Collateral (the “Prepetition Revolver Adequate Protection Liens™).

(ii) Prepetition Term Loan Adequate Protection Liens. Pursuant to
Sections 361, 363(e) and 364(d) of the Bankruptcy Code, as adequate protection of the interests
of the Prepetition Term Loan Parties in the Prepetition Collateral against any Diminution in
Value of such interests in the Prepetition Collateral, the Prepetition Term Loan Credit Parties
hereby grant to (x) the Prepetition TL First Lien Agent, on behalf of itself and the Prepetition TL
First Lien Parties and (y) the Prepetition TL Second Lien Agent, on behalf of itself and the
Prepetition TL Second Lien Parties, continuing valid, binding, enforceable and perfected

postpetition security interests in and liens on the DIP Term Collateral (the “Prepetition Term

Loan Adequate Protection Iiens,” and together with the Prepetition Revolver Adequate

Protection Liens, the “Adequate Protection Liens™).

12. Priority of Adeguate Protection Liens.

1 The Prepetition Revolver Adequate Protection Liens shall be
subject to the Carve Out and shall otherwise be junior only to: (a) with respect to the DIP ABL
Primary Collateral (1) Permitted Prior Liens; (2) the DIP ABL Liens; and (3) the Prepetition

Revolver Liens; and (b) with respect to the DIP Term Loan Primary Collateral (1) Permittedy,, :
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Prepetition Term Loan Adequate Protection Liens; (5) the DIP ABL Liens; and (6) the
Prepetition Revolver Liens. The Prepetition Revolver Adequate Protection Liens shall be senior
to all other security interests in, liens on, or claims against any of the DIP ABL Loan Parties’
assets.

(i)  The Prepetition Term Loan Adequate Protection Liens shall be
subject to the Carve Out and shall otherwise be junior only to: (a) with respect to the DIP ABL
Primary Collateral (1) Penmitted Prior Liens; (2) the DIP ABL Liens; (3) the Prepetition
Revolver Liens; (4) the Prepetition Revolver Adequate Protection Liens; (5) the DIP Term Loan
Liens; and (6) the Prepetition Term Loan Liens; and (b) with respect to the DIP Term Loan
Primary Collateral (1) Permitted Prior Liens; (2) the DIP Term Loan Liens; and (3) the
Prepetition Term Loan Liens. The Prepetition Term Loan Adequate Protection Liens shall be
senior to all other security interests in, liens on, or claims against any of the DIP Term Loan
Parties’ assets. For the avoidance of doubt, as among the Prepetition TL First Lien Parties and
the Prepetition TL Second Lien Parties, the Prepetition Terin Loan Adequate Protection Liens
shall be subject to the Term Loan Intercreditor Agreement.

(i)  Except as provided herein, the Adequate Protection Liené shall not
be made subject to or pari passu with any lien or security interest heretofore or hereinafter in the
Cases or any Successor Cases, and shall be valid and enforceable against any trustee appointed in
any of the Cases or any Successor Cases, or upon the dismissal of any of the Cases or Successor
Cases. The Adequate Protection Liens shall not be subject to sections 510, 549, or 550 of the
Bankruptcy Code. No lien or interest avoided and preserved for the benefit of the estate pursuant
to section 551 of the Bankruptcy Code shall be pari passu with or senior to th%aRre[;c;&:}l:n? iiéﬁgé
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13, Adeguate Protection Superpriority Claims.

(1) Prepetition Revolver Superpriority Claim. As further adequate
protection of the interests of the Prepetition Revolver Parties in the Prepetition Collateral against
any Diminution in Value of such interests in the Prepetition Collateral, the Prepetition Revolver
Agent, on behalf of itself and the Prepetition Revolver Parties, is hereby granted as and to the
extent provided by section 507(b) of the Bankruptcy Code an allowed superpriority
administrative expense claim in each of the Cases and any Successor Cases (the “Prepetition

Revolver Superpriority Claim™).

(iiy  Prepetition Tern Loan Superpriority Claim. As further adequate
protection of the interests of the Prepetition Term Loan Parties in the Prepetition Collateral
against any Diminution in Value of such interests in the Prepetition Collateral, (x) the Prepetition
TL First Lien Agent, on behalf of itself and the Prepetition TL First Lien Parties and (y) the
Prepetition TL Second Lien Agent, on behalf of itself and the Prepetition TL Second Lien
Parties, arc hereby granted as and to the extent provided by section 507(b) or the Bankruptcy
Code allowed superpriority administrative expense claims in each of the Cases and any

Successor Cases (the “Prepetition Term Loan Superpriority Claim,” and together with the

Prepetition Revolver Superpriority Claim, the “Adequate Protection Superpriority Claims™).

14.  Priority of the Adequate Protection Superpriority Claims. Except as set

forth herein, the Adequate Protection Superpriority Claims shall have priority over all
administrative expense claims and unsecured claims against the Debtors or their estates, now
existing or hereafler arising, of any kind or nature whatsoever, including, without limitation,
administrative expenses of the kinds specified in or ordered pursuant to Sections 105, 32‘6’3‘:3)28,“!.%

- A
330, 331, 503(a), 503(b), 507(a), 506(c) (subject to entry of the Final Order), 507(b), 546(c), =~ '~
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546(d), 726, 1113 and 1114 of the Bankruptcy Code; provided, however, that the Adequate
Protection Superpriority Claims shall be pari passu with each other, without otherwise impairing
the lien priorities as set forth herein, and subject to the Carve Out and junior to the DIP
Superpriority Claims.

15.  Adequate Protection Payments and Protections for Prepetition Revolver

Parties. As further adequate protection (the “Prepetition Revolver Adequate Protection

Payments™), the Debtors are authorized and directed to provide adequate protection to the
Prepetition Revolver Parties in the form of payment in cash (and as to fees and expenses, without
the need for the filing of a formal fee application) of (i) interest, at the default rate, (ii) principal
due under the Prepetition Revolver Documents, subject to the rights preserved in paragraph 42
below including payments pursuant to paragraph 23 hereof, (iii} immediately upon entry of this
Interim Order, payment of the reasonable fees, expenses, and disbursements (including without
limitation, the fees, expenses, and disbursements of counsel and third-party consultants and other
vendors, including without limitation, financial advisors and auditors) incurred by the Prepetition
Revolver Agent arising prior to the Petition Date, (iv)the reasonable fees, expenses, and
disbursements (including without limitation, the fees, expenses, and disbursements of counsel
and third-party consultants and other vendors, including without limitation, financial advisors
and auditors) incurred by the Prepetition Revolver Agent and the Prepetition Revolver Lenders
arising subsequent to the Petition Date; provided, however, following an Event of Default, any
such payments to the Prepetition Revolver Parties shall be made solely from DIP ABL Primary
Collateral, and (v) establishment of a segregated account in the controf of the Prepetition

Revolver Agent (the “Prepetition Revolver Indemnity Account™), into which thqz;suﬁfiof}ra
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indemnification, or similar continuing obligations of the Debtors in favor of the Prepetition

Revolver Lenders under the Prepetition Revolver Documents (the “Prepetition Indemnity

Obligations™).

(i) The funds in the Prepetition Revolver Indemnity Account shall
secure all costs, expenses, and other amounts (including reasonable and documented attorneys’
fees) incurred by the Prepetition Revolver Agent and the Prepetition Revolver Lenders in
connection with or responding to (%) formal or informal inquiries and/or discovery requests, any
adversary proceeding, cause of action, objection, claim, defense, or other challenge as
contemplated in paragraph 42 hereof, or (y) any Challenge (as defined below) against the
Prepetition Revolver Agent, or the Prepetition Revolver Lenders related to the Prepetition
Revolver Documents, the Prepetition Liens, or the Prepetition Revolver Obligations, whether in
the Chapter 11 Cases or independently in another forum, court, or venue.

(ii)  The Prepetition Indemnity Obligations shall be secured by a first
priority lien on the Prepetition Indemnity Account and the funds therein and by a lien on the
Prepetition Collateral.

(iii) The Prepetition Revolver Lenders may apply amounts in the
Prepetition Indemnity Account against the Prepetition Indemnity Obligations as and when they
arise, without further notice to or consent from the Debtors, any Cominittee, or any other parties
in interest and without further order of this Court.

(iv)  In addition to the establishment and maintenance of the Prepetition

2

Indemnity Account, the Prepetition Revolver Agent, for itself and on behalf of the Prepetition

. . . . , vanliry,,
Revolver Lenders, shall retain and maintain the Prepetition ABL Liens as security gor tie afngﬁht;;,

" P o

-36 -




Case 17-42267 Doc 69 Fied 04/05/17 Entered 04/05/17 17:53:46 Main Document
Pg 37 of 77

of any Prepetition Indemnity Obligations not capable of being satisfied from application of the
funds on déposit in the Prepetition Indemnity Account.

16.  Adequate_Protection Payments and Protections for Prepetition TL First
Lien Parties. As further adequate protection (the “Prepetition TL First Lien Adequate Protection
Payments,” and together with the Prepetition Revolver Adequate Protection Payments, the
“Adequate Protection Payments™), the Debtors are authorized and directed to pay in cash,
without the need for the filing of formal fee applications; (i) immediately upon entry of this
Interim Order, the reasonable and documented (in summary form) fees, expenses, and
disbursements {including without limitation, the fees, expenses, and disbursements of counsel
and third-party consultants and other vendors, including without limitation, financial advisors
and auditors) incurred by each of the (a) Prepetition TL First Lien Agent, (b) the Consenting
First Lien Lenders party to the Restructuring Support Agreement as of the Petition Date

represented by King & Spalding LLP (the “Prepetition First Lien TL. Ad Hoc Group”), and

{c) counsel retained by any Initial Consenting Lender (as such term is defined in the
Restructuring Support Agreement) prior to the Petition Date subject to the terms and conditions
set forth in Section 5(v) of the Restructuring Support Agreement arising prior to the Petition
Date; and (ii) the reasonable fees, expenses, and disbursements (including without limitation, the
fees, expenses, and disbursements of counsel and third-party consultants and other vendors,
including without limitation, financial advisors and auditors) incurred by the Prepetition TI, First
Lien Agent, the Prepetition First Lien TL Ad Hoc Group, and any Initial Consenting Lender

arising subsequent to the Petition Date; provided that following an Event of Default, any such

payments to the Prepetition TL First Lien Parties, Prepetition First Lien TL Ad Hoc Group,or,,

5
any Initial Consenting Lender shall be made solely from the DIP Term Loan Primaljfbollaterai;
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and provided firther, that notwithstanding anything herein to the contrary, to the extent any such
payments are made to the Prepetition TL First Lien Parties or the Prepetition First Lien TL Ad
Hoc Group from advances under the DIP ABL Credit Facilities or from the proceeds of
Prepetition ABL Priority Collateral or the DIP ABL Primary Collateral, the DIP ABL Lenders
shall be reimbursed dollar for dollar from the proceeds of Prepetition Term Priority Collateral
and DIP Term Loan Primary Collateral,

17.  Adequate Protection Reservation. Nothing herein shall impair or modify

the application of section 507(b) of the Bankruptcy Code in the event that the adequate
protection provided to the Prepetition Revolver Parties and the Prepetition Term Loan Parties
hereunder is insufficient to compensate for any Diminution in Value of their respective interests
in the Prepetition Collateral during the Cases or any Successor Cases. The receipt by the
Prepetition Revolver Parties and Prepetition Terin Loan Parties of the adequate protection
provided herein shall not be deemed an admission that the interests of the Prepetition Revolver
Parties or Prepetition Term Loan Parties are adequately protected. Further, this Interim Order
shall not prejudice or limit the rights of the Prepetition Revolver Parties or Prepetition Term
Loan Parties to seek additional relief with respect to the use of Cash Collateral or for additional
adequate protection.

Provisions Comtmon to DIP IFinancing and Use of Cash Collateral

18.  Amendment of the DIP Documents. The DIP Documents may from time

to time be amended, modified or supplemented by the parties thereto without further order of the
Court if: (a) the amendment, modification, or supplement (i) is in accordance with the DIP

Documcnts, and (ii) does not prejudice the rights of the Debtors in any material rcspcct%\,,(b);am k.
.~\fu\ ' ‘-'{’:)
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copy (which may be provided through electronic mail or facsimile) of the giheng]ment, &
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modification or supplement is provided to counsel to each of the other DIP Agenté?4 a Gr
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Committee (if appointed), and the U.S. Trustee (collectively, the “Notice Parties”); and (c) the
amendment, modification or supplement is filed with the Court; provided, however, that neither
consent of the Notice Parties nor approval of the Court will be necessary to effectuate any such
amendment, modification or supplement and provided further that such amendment,
modification or supplement shall be without prejudice to the right of any party in interest to be
heard.

19.  Budget Maintenance. The use of borrowings and letters of credit under
the DIP Facilities shall be in accordance with the Budget and the terms and conditions set forth
in the DIP Documents. The Budget and any modification to, or amendment or update of, the
Budget shall be subject to the approval of, and in form and substance reasonably acceptable to
the DIP Agents and the Required DIP Lenders in their sole discretion.

20,  Budget Compliance. The use of borrowings and letters of credit under the

DIP Facilities shall be in accordance with the Budget and the DIP Documents; provided,
however, that, in the case of the fees, costs and expenses of the DIP Agents, the Prepetition
Revolver Agent, the Prepetition TL First Lien Agent, and the Prepetition First Lien TL Ad Hoc
Group, the Debtors shall pay such fees, costs and expenses in accordance with the DIP
Documents and this Interim Order without being limited by the Budget.

21.  Modification of Automatic Stay. The automatic stay imposed under

section 362(a)(2) of the Bankruptcy Code is hereby modified as necessary to effectuate all of the
terms and provisions of this Interim Order, including, without limitation, to: (a) permit the
Debtors to grant the DIP Liens, Adequate Protection Liens, DIP Superpriority Claims, and
Adequate Protection Superpriority Claims; (b) permit the Debtors to perform such acts af, the

DWS Ank

pi S
DIP Agents, DIP Lenders, or the Prepetition Agents each may reasonably reques};bi'f) assure the
&~
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perfection and priority of the liens granted herein; (c) permit the Debtors to incur all liabilities
and obligations to the DIP Agents, DIP Lenders, Prepetition Revolver Parties and Prepetition
Term Loan Parties under the DIP Documents, the DIP Facilities and this Interim Order; and
(d) authorize the Debtors to pay, and the DIP Agents, the DIP Lenders and the Prepetition
Secured Parties to retain and apply, payments made in accordance with the terms of this Interim
Order.

22, Perfection of DIP Liens and Adeguate Protection Liens. This Interim

Order shall be sufficient and conclusive evidence of the creation, validity, perfection, and
priority of all liens granted herein, including the DIP Liens and the Adequate Protection Liens,
without the necessity of filing or recording any financing statement, mortgage, notice, or other
instrument or document which may otherwise be required under the law or regulation of any
jurisdiction or the taking of any other action (including, for the avoidance of doubt, entering into
any deposit account control agreement) to validate or perfect (in accordance with applicable non-
bankruptcy law) the DIP Liens, the Adequate Protection Liens, or to entitle the DIP Agents, the
DIP Lenders, the Prepetition Revolver Parties and the Prepetition Term Loan Parties to the
priorities granted herein. Notwithstanding the foregoing, the DIP Agents, the Prepetition
Rewvolver Agent and the Prepetition Term Loan Agent each are authorized to file, as it in its sole
discretion deems necessary or advisable, such financing statements, security agreements,
mortgages, notices of liens and other similar documents to perfect in accordance with applicable
non-bankruptcy law or to otherwise evidence the DIP Liens and the Adequate Protection Liens,

and all such financing statements, mortgages, notices and other documents shall be deemed to

have been filed or recorded as of the Petition Date; provided, however, that no such-filing ox,
pt ;

R
recordation shall be necessary or required in order to create or perfect the j_I:.
)

- 40 - o
©

«.S"O

Ly axan D



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/17 17:53:46 Main Document
Pg 41 of 77

Adequate Protection Liens. The Debtors are authorized and directed to execute and deliver
promptly upon demand to the DIP Agents, Prepetition Revolver Agent and the Prepetition Term
Loan Agents all such financing statements, mortgages, notices and other documents as the DIP
Agents, the Prepetition Revolver Agent, or the Prepetition Term Loan Agents may reasonably
request. The DIP Agents, the Prepetition Revolver Agent and the Prepetition Term Loan Agents,
each in its discretion, may file a photocopy of this Interim Order as a financing statement with
any filing or recording office or with any registry of deeds or similar office, in addition to or in
lieu of such financing statements, notiees of lien or similar instrument. To the extent that the
Prepetition Revolver Agent or any Prepetition Term Loan Agent is the secured party under any
security agreement, mortgage, leasehold mortgage, landlord waiver, credit card processor notices
or agreements, bailee letters, custom broker agreements, financing statement, account control
agreements, or any other Prepetition Documents or is listed as loss payee or additional insured
under any of the Debtors’ insurance policies, each DIP Agent (as applicable) shall also be
decmed to be the secured party or mortgagee, as applicable, under such documents or to be the
loss payee or additional insured, as applicable. The Prepetition Agents shall serve as agents for
the DIP Agents for purposes of perfecting the DIP Agents’ liens on all DIP Collateral that,
without giving effect to the Bankruptcy Code and this Interim Order, is of a type such that
perfection of a licn therein may be accomplished only by possession or control by a secured

party.

23, Application of Proceeds of Collateral. As a condition to the entry of the

DIP Documents, the extension of credit under the DIP Facilities and the authorization to use

Cash Collateral, the Debtors have agreed that as of and commencing on the date of thgﬂx_[-nte‘i*illﬁ“"f f’f.»-,()

> Cr.
Hearing, the Debtors shall apply all net proceeds of DIP Collateral that is sold in.Hie ordinary
5
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course or liquidated as follows: (a) with respect to DIP ABL Primary Collateral (i) firss,
following the occurrence of an Event of Default (as defined herein), to costs and expenses of the
DIP ABL Agent; (ii) second, to permanently reduce the Prepetition Revolver Obligations; (iii)
third, to reduce the DIP ABL Obligations, and (iv) after indefeasible repayment in full in cash of
the Prepetition Revolver Obligations and the DIP ABL Obligations (including, in each case,
provision for contingent obligations) and the termination of the DIP ABL Credit Facilities and all
commitments thereunder, (x) to costs and expenses of the DIP Term Loan Agent, (y) to reduce
the DIP Term Loan Obligations, and (z) to reduce the Prepetition Term Loan Obligations in
accordance with the Term Loan Intercreditor Agreement; and (b) with respect to DIP Term Loan
Primary Collateral, (i) first, to costs and expenses of the DIP Term Loan Agent; (ii) second, to
reduce the DIP Term Loan Obligations; (iii) rhird, to reduce the Prepetition Term Loan
Obligations in accordance with the Term Loan Intercreditor Agreement, and (iv) after
indefeasible repayment in full in cash of the Prepetition Terin Loan Obligations and the DIP
Term Loan Obligations (including, in each case, provision for contingent obligations), (X) to
costs and expenses of the DIP ABL Agent, (y) to permanently reduce the Prepetition Revolver
Obligations, and (z) to reduce the DIP ABL Obligations. The reduction of the Prepetition
Secured Obligations is subject to the preservation of rights provided in paragraph 42 herein.

24. Protections of Rights of DIP Agents, DIP Lenders and Prepetition Secured

Parties.
@ Unless the DIP Agents, the Required DIP Lenders and the
Prepetition Agents shall have provided their prior written consent or all DIP Obligations and all

Lo Bank,.
Prepetition Secured Obligations have been indefeasibly paid in full in cash and all &Q,n‘)-imtment{sl "{z;q X
% o
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or the Canadian Cases any order (including any order confirming any plan of reorganization or
liquidation) that authorizes any of the following: (i) the obtaining of credit or the incurring of
indebtedness that is secured by a security, mortgage, or collateral interest or other Lien on all or
any portion of the DIP Collateral or Prepetition Collateral and/or that is entitled to administrative
priority status, in each case that is superior to or pari passu with the DIP Liens, the DIP
Superpriority Claims, the Prepetition Liens, the Prepetition Adequate Protection Liens, and/or
the Adequate Protection Superpriority Claims; (ii) the use of Cash Collateral for any purpose
other than as permitted in the DIP Documents and this Interim Order, the return of goods
pursuant to section 546(h) of the Bankruptcy Code (or other return of goods on account of any
prepetition indebtedness) to any creditor of any Debtor or any creditor’s taking any setoff against
any of its prepetition indebtedness based upon any such return of goods pursuant to section 553
of the Bankruptcy Code or otherwise, or (iii) any modification of any of the DIP Agents’, DIP
Lenders’, or the Prepetition Secured Parties’ rights under this Interim Order, the DIP Documents
or the Prepetition Documents with respect any DIP Obligations or Prepetition Secured
Obligations.

(i) The Debtors (and/or their legal and financial advisors in the case of
clauses (ii) through (iv) below) will, whether or not the DIP Obligations have been indefeasibly
paid in full in cash, (i} maintain books, records, and accounts to the extent and as required by the
DIP Documents, (ii) reasonably cooperate with, consult with, and provide to the DIP Agents and
the DIP Lenders all such information and documents that any or all of the Debtors are obligated
(including upon reasonable request by any of the DIP Agents or the DIP Lenders) to provide

under the DIP Documents or the provisions of this Interim Order, (iii) upon reasonable advatican ”
on

i
. . . . . . By T,
notice, permit consultants, advisors and other representatives (including gg%:x;d% party K
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representatives) of each of the DIP Agents, the DIP Lenders and the Prepetition Agents to visit
and inspect any of the Debtors’ respective properties, to examine and make abstracts or copies
from any of their respective books and records, to tour the Debtors’ business premises and other
properties, and to discuss, and provide advice with respect to, their respective affairs, finances,
properties, business operations, and accounts with their respective officers, employees,
independent public accountants and other professional advisors (other than legal counsel) as and
to the extent required by the DIP Documents and/or the Prepetition Documents, (iv) permit the
DIP Agents, the DIP Lenders, and the Prepetition Agents, and their respective consultants,
advisors and other representatives to consult with the Debtors’ management and advisors on
matters concerning the Debtors’ businesses, financial condition, operations and assets, and (v)
upon reasonable advance notice, permit the DIP Agents, the DIP Lenders and the Prepetition
Agents to conduct, at their discretion and at the Debtors’ cost and expense, field audits, collateral
examinations, liquidation valuations and inventory appraisals at reasonable times in respect of
any or ail of the DIP Collateral and Prepetition Coilateral.

(iii)  No Debtor shall object to any DIP Lenders or any Prepetition
Secured Parties credit bidding up to the full amount of the applicable outstanding DIP
Obligations, Prepetition Revolver Obligations (as applicable), and Prepetition Term Loan
Obligations (as applicable), in each case, including any accrued interest and expenses, in any sale
of any DIP Collateral or Prepetition Collateral, as applicable, and whether such sale is
effectuated through Section 363 or 1129 of the Bankruptcy Code, by a Chapter 7 trustee under
Section 725 of the Bankruptcy Code, or otherwise, subject, in each case, to the rights and duties
of the parties under the Intercreditor Agreements and to the provision of consideration sgﬁﬁbi‘gng fa ik, "

to pay in full in cash any senior liens on the collateral that is subject to the credit b
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25. Proceeds of Subsequent Financing. If the Debtors, any trustee, any

examiner with expanded powers, or any responsible officer subsequently appointed in these
Cases or any Successor Cases, shall obtain credit or incur debt pursuant to Bankruptcy Code
sections 364(b), 364(c) or 364(d) or in violation of the DIP Documents at any time prior to the
indefeasible repayment in full of all DIP Obligations and Prepetition Secured Obligations, and
the termination of the DIP Agents’ and DIP Lenders’ obligation to extend credit under the DIP
Facilities, including subsequent to the confirmation of any plan with respect to any or all of the
Debtors and the Debtors® estates, and such facilities are secured by any DIP Coliateral, then all
the cash proceeds derived from such credit or debt shall immediately be turned over to the DIP
Agents to be applied in accordance with this Interim Order, the DIP Documents and the
Intercreditor Agreements.

26.  Cash Collection. From and after the date of the entry of this Interim
Order, the Debtors shall maintain cash management in accordance with the DIP ABL
Agreement, including, without limitation, Section 6.13 thereof. Unless otherwise agreed to in
writing by the DIP Agents and Prepetition Agents, the Debtors shall maintain no accounts except

those identified in the Cash Management Order (the “Cash Management Qrder”). The Debtors

and the financial institutions where the Debtors’ maintain deposit accounts (as identified in any
Cash Management Order), are authorized and directed to remit, without offset or deduction,
funds in such deposit accounts upon receipt of any direction to that effect from the DIP ABL

Agent,

27.  Maintenance of DIP Collateral. Until the indefeasible payment in full of

26 Bang,
) “\,\»-’ 13‘,_
all DIP Obligations, all Prepetition Secured Obligations, and the termination of %ﬁ‘z"DIP Agents if;{% ]
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insure the DIP Collateral as required under the DIP Facilities or the Prepetition Documents, as
applicable; and (b) maintain the cash management system in effect as of the Petition Date, as
modified by any order that may be entered by the Court which has first been agreed to by the
DIP Agents or as otherwise required by the DIP Documents.

28. Disposition of DIP Collateral. The Debtors shall not sell, transfer, lease,
encumber or otherwise dispose of any portion of the DIP ABL Primary Collateral or Prepetition
Revolver Primary Collateral other than in the ordinary course of business without the prior
written consent of the DIP ABL Agent and Prepetition Revolver Agent (and no such consent
shall be implied, from any other action, inaction or acquiescerice by the DIP ABL Agent, DIP
ABL Lenders, or Prepetition Revolver Parties), except as otherwise provided for in the DIP ABL
Documents, and subject to the Intercreditor Agreement. The Debtors shall not sell, transfer,
lease, encumber or otherwise dispose of any portion of the DIP Term Loan Primary Collateral or
Prepetition Term Priority Collateral other than in the ordinary course of business without the
prior written consent of the DIP Term Loan Agent (acting at the direction of the Required Term
DIP Lenders) and the Prepetition Term Loan Agents (acting at the direction of the “Required
Lenders” (as defined in the applicable Prepetition Term Loan Agreement) (and no such consent
shall be implied, from any other action, inaction or acquiescence by the DIP Term Loan Agent,
DIP Term Loan Lenders, or Prepetition Term Loan Parties), except as otherwise provided for in
the DIP Term Loan Documents, and subject to the Intercreditor Agreement,

29.  Reserved.

30.  DIP Termination Date. On the applicable DIP Termination Date (as

- 46 -
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required in paragraph 39 with respect to the Carve Out, all treasury management and bank
product obligations shall be cash collateralized, and all letters of credit and bankers’ acceptances
outstanding shall be cash collateralized in an amount equal to 105% of the face amount thereof,
and such cash collateral shall not be subject to or subordinate to the Carve QOut, and (b) ail
authority to use Cash Collateral shall cease, provided, however, that during the Remedies Notice
Period (as defined herein), the Debtors may use Cash Collateral to pay payroll and other
expenses critical to the administration of the Debtors’ estates in accordance with the Budget and
approved by the DIP Agents and the Required DIP Lenders. For the purposes of this Interim
Order, the “DIP Termination Date” shall mean the “Termination Date” as defined in each of the
DIP ABL Agreement and the DIP Term Loan Agreement, as applicable.

31.  Events of Default. The occurrence of any of the following events, unless

waived by the DIP Agents in writing and in accordance with the terms of the DIP ABL
Agreement and the DIP Term Loan Agreement, shall constitute an event of default (collectively,
the “Events_of Default”): (a) the failure of the Debtors to perform, in any respect, any of the
terms, provisions, conditions, covenants, or obligations under this Interim Order or any orders of
the Canadian Court, or (b} the occurrence of an “Event of Default” under, and as defined in, the
DIP ABL Agreement or the DIP Term Loan Agreement.

32.  Reserved.

33.  Rights and Remedies Upon Event of Default. Immediately upon the
occurrence and during the continuation of an Event of Default under either the DIP ABL
Documents or the DIP Term Loan Documents, notwithstanding the provisions of section 362 of

the Bankruptcy Code, without any application, motion or notice to, hearing before, or ord\acggﬂ’d.}ﬂ k Ty, &

&
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the Court, but subject to the terms of this Interim Order (and to any notice or other requirements
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of the Canadian Court in the case of the Canadian Loan Parties) (a) each DIP Agent inay declare

(any such declaration shall be referred to herein as a “Termination Declaration™) (1) ali DIP

Obligations owing under the respective DIP Documents to be immediately due and payable, (2)
the termination, reduction or restriction of any further commitment to extend credit to the
Debtors to the extent any such commitment remains under the respective DIP Facilities, (3)
termination of the respective DIP Credit Facilities and the respective DIP Documents as to any
future liability or obligation of the applicable DIP Agents and the DIP Lenders, but without
affecting any of the DIP Liens or the DIP Obligations, and (4) that the application of the Carve
Out has occurred through the delivery of the Carve Out Trigger Notice to the Borrower; and (b)
either the DIP ABL Agent (in the case of Cash Collateral of proceeds of the DIP ABL Primary
Collateral) or the DIP Term Loan Agent (in the case of Cash Collateral of proceeds of the DIP
Term Loan Primary Collateral) may declare a termination, reduction or restriction on the ability
of the Debtors to use Cash Collateral (the date which is the earliest to occur of any such date a
Termination Declaration is delivered and the DIP Termination Date shall be referred to herein as

the “Termination Date”). The Termination Declaration shall be given by electronic mail (or

other electronic means) to counset to the Debtors and the Canadian Loan Parties, counsel to the
DIP ABL Agent and Tranche A-1 Agent (if delivered by the DIP Term Loan Agent), counsel to
the DIP Term Loan Agent (if delivered by the DIP ABL Agent), counsel to a Creditors’
Committee (if appointed), and the U.S. Trustee. The automatic stay in the Cases otherwise
applicable to the DIP Agents, the DIP Lenders and the Prepetition Secured Parties is hereby
modified so that five (5) business days after the date a Termination Declaration is delivered (the

“Remedies Notice Period”): (A) the applicable DIP Agent and the DIP Lenders shal!.;bé e}:t;tzlgé’fw
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Interim Order and shall be permitted to satisfy the relevant DIP Obligations, DIP Superpriority
Claim and DIP Liens, subject 1o the Carve Out, (B) the applicable Prepetition Secured Parties
shall be entitled to exercise their rights and remedies to satisfy the relevant Prepetition Secured
Obligations, Adequate Prepetition Superpriority Claims and Prepetition Adequate Protection
Liens, subject to and consistent with (i) the Carve Qut, (ii) this Interim Order, (iii) the
Intercreditor Agreements, and (iv) in the case of the Canadian Loan Parties, any notice or other
requirements of the Canadian Court. During the Remedies Notice Period, the only basis on
which the Debtors and/or a Creditors’ Committee (if appointed) shall be entitled to seek an
emergency hearing within the Remedies Notice Period with the Court shall be to contest whether
an Event of Default has occurred and/or is continuing and the DIP Lenders shall consent to such
emergency hearing, and the Debtors hereby waive their right to and shall not be entitled to seek
relief, including, without limitation, under Section 105 of the Bankruptcy Code, to the extent that
such relief would in any way impair or restrict the rights and remedies of the DIP Agents, the
DIP Lenders, or the Prepetition Secured Parties. Unless the Court orders otherwise, the
automatic stay, as to all of the DIP Agents, DIP Lenders, and Prepetition Secured Parties, shall
automatically be terminated at the end of the Remedies Notice Period without further notice or
order., Upon expiration of the Remedies Notice Period, the DIP Agents, DIP Lenders, the
Prepetition Revolver Parties and the Prepetition Term Loan Parties shall be permitted to exercise
ali remedies set forth herein, in the DIP Documents, the Prepetition Documents, and as otherwise

available at law without further order of or application or motion to the Court consistent with the

Intercreditor Agreements (but in the case of the Canadian Loan Parties, subject to any notice or
L5 -*”’ffru

other requirements of the Canadian Court).

- 49 .




Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/1.7 17:53:46 Main Document
Pg 50 of 77

34, Good _Faith Under Section 364(e) of the Bankruptcy Code: No

Modification_or Stay of this Interim Qrder. The DIP Agents, DIP Lenders, the Prepetition
Revolver Parties and the Prepetition Term Loan Parties have acted in good faith in connection
with this Interim Order and are entitled to rely upon the protections granted herein and by section
364(e) of the Bankruptcy Code. Based on the findings set forth in this Interim Order and the
record made during the Interim Hearing, and in accordance with section 364(c) of the
Bankruptcy Code, in the event any or all of the provisions of this Interim Order are hereafter
modified, amended or vacated by a subsequent order of this Court or any other court, the DIP
Agents, the DIP Lenders, Prepetition Revolver Parties and the Prepetition Term Loan Parties are
entitled to the protections. provided in section 364(e) of the Bankruptcy Code. Any such
modiﬁ;:ation, amendment or vacatur shall not affect the validity and enforceability of any
advances previously made or made hereunder, or lien, claim or priority authorized or created
hereby.

35.  DIP and Other Expenses. The Debtors are authorized and directed to pay
all reasonable and documented prepetition and postpetition fees and expenses of (x) the DIP
Agents and DIP Lenders in connection with the DIP Facilities, as provided in the DIP
Documents, whether or not the transactions contemplated hereby are consummated, and (y) the
Prepetition TL First Lien Agent and the Prepetition TL First Lien Ad Hoc Group, as set forth
herein, in each case, including attorneys’ fees, monitoring and appraisal fees, financial advisory
fees, fees and expenses of other consultants, and indemnification and reimbursement of fees and
expenses. Payment of all such fees and expenses shall not be subject to allowance by the Court.

Professionals for the DIP Agents, the DIP Lenders, the Prepetition Revolver Agent the

b h;

Prepetition TL First Lien Agent and the Prepetition TL First Lien Lenders shall not be requlredw 5
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to comply with the U.S. Trustee fee guidelines, however any time that such professionals seek
payment of fees and expenses from the Debters, each professional shall provide copies of its fee
and expense statements or invoices in summary form (which may be redacted or modified to the
extent necessary to delete any information subject to the attorney-client privilege, any
informnation constituting attorney work product, or any other confidential information, and the
provision of such invoices shall not constitute any waiver of the attorney client privilege or of
any benefits of the attorney work product doctrine) to the U.S. Trustee and counsel for a
Creditors’ Committee (if appointed) contemporaneously with the delivery of such fee and
expense statements to the Debtors. No attorney or advisor to the DIP Agents, DIP Lenders, the
Prepetition Revolver Agent, the Prepetition TL First Lien Agent or the Prepetition TL First Lien
Lenders shall be required to file an application seeking compensation for services or
reimbursement of expenses with the Court. Any and all fees, costs, and expenses paid prior to
the Petition Date by any of the Debtors to (x) the DIP Agents or DIP Lenders in connection with
or with respect to the DIP Facilities, or (y) the Prepetition Secured Parties in connection with or
with respect to the Prepetition Secured Facilities, are, in each case, hereby approved in full.

36.  Indemnification. The Debtors shali indemnify and hold harmless the DIP

Agents and the DIP Lenders in accordance with the terms and conditions of the DIP Agreements.

37.  Proofs of Claim. The DIP Apgents, the DIP Lenders, the Prepetition

Revolver Parties and the Prepetition Terin Loan Parties will not be required to file proofs of
claim in any of the Cases or Successor Cases for any claim allowed herein. Notwithstanding any

order entered by the Court in relation to the establishment of a bar date in any of the Cases or

Successor Cases to the contrary, each of (a) the Prepetition Revolver Agent on behalf of jtselftan ”
W L

&)
and the Prepetition Revolver Parties, (b) the Prepetition TL First Lien Loan Agent qgfgeh?éf
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itself and the Prepetition TL First Lien Parties and (c) the Prepetition TL Second Lien Agent on
behalf of itself and the Prepetition TL Second Lien Parties is hereby authorized and entitled, in
its sole discretion, but not required, to file (and amend and/or supplement, as it sees fit) a proof
of claim and/or aggregate proofs of claim in each of the Cases or Successor Cases for any claim
allowed herein. Any proof of claim filed by the Prepetition Revolver Agent or any Prepetition
Term Loan Agent shall be deemed to be in addition to and not in lieu of any other proof of claim
that may be filed by any of the Prepetition Revolver Parties or Prepetition Term Loan Parties,
respectively. Any order entered by the Court in relation to the establishment of a bar date in any
of the Cases or Successor Cases shall not apply to any claim of the DIP Agents, the DIP Lenders,
the Prepetition Revolver Parties and the Prepetition Term Loan Parties.

38.  Reserved.

39.  Carve Out,

@ Carve Out. As used in this Final Order, the “Carve Qut” means the sum of
(i) all fees required to be paid to the Clerk of the Court and to the Office of the United States
Trustee under section 1930(a) of title 28 of the United States Code plus interest at the statutory
rate; (ii) all reasonable fees and expenses up to $50,000 incurred by a trustee under section
726(b) of the Bankruptcy Code (the “Chapter 7 Trustee Carve-Out”); (iii) to the extent allowed
at any time, whether by interim order, procedural order, or otherwise (and, in the case of the
Committee Professionals (as defined below), subject to the Budget), all unpaid fees and expenses

(the “Allowed Professional Fees™) incurred by persons or firms retained by the Debtors pursuant

to section 327, 328, or 363 of the Bankruptey Cede (the “Debtor Professionals™ and (subject to
Caadla g

the Budget) the Creditors’ Committee pursuant to section 328 or 1103 of the Bankrup’tEy Code
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Persons™) at any time before or on the first business day following delivery by the DIP ABL
Agent or DIP Term Loan Agent of a Carve Out Trigger Notice (as defined below), whether
allowed by the Court prior to or after delivery of a Carve Qut Trigger Notice; and (iv) Allowed
Professional Fees of Professional Persons in an aggregate amount not to exceed $2,000,000
incurred after the first business day following delivery by the DIP ABL Agent or the DIP Term
Loan Agent of the Carve Out Trigger Notice, to the extent allowed at any time, whether by

interim order, procedural order, or otherwise (the amounts set forth in this clause (iv) being the

“Post-Carve Out Trigger Notice Cag”).(’ For purposes of the foregoing, “Carve Out Trigger

" Notice” shall mean a written notice delivered by email (or other electronic means) by the DIP
ABL Agent or DIP Term Loan Agent to the Debtors, their lead restructuring counsel, the U.S,
Trustee, and counsel to the Creditors’ Committee, which notice may be delivered following the
occurrence and during the continuation of an Event of Default and acceleration of the DIP ABL
Obligations or the DIP Term Loan Obligations under the DIP ABL Faciiity or DIP Term Loan
Facility, respectively, stating that the Post-Carve Out Trigger Notice Cap has been invoked.

(b)  Delivery of Weekly Fee Statements. Not later than 5:00 p.m. New York

time on Tuesday of each week starting with the second week following the Petition Date, each
Professional shall deliver to the Debtors, the DIP ABL Agent, the Prepetition ABL Agent and
the DIP Term Loan Agent a statement setting forth the amount and a description of the fees and
expenses incurred during the preceding week by such professional Person (each such statement,

a “Weekly Statement”), Solely as it relates to the DIP ABL Agent, the DIP ABL Lenders, the

Prepetition ABL Agent and the Prepetition ABL Lenders, the Carve Out under paragraph (a)(iii)

¢ Notwithstanding the foregoing, up to $500,000 of the Post-Carve Out Trigger Notice Cap may be usjed‘m nkyy,

to pay Allowed Professional Fees of Professional Persons incurred prior to the delivery of a C r.y:e "Out o

Trigger Notice to the extent such Allowed Professional Fees exceed the ABL Professional Fee C,gn've Out P
Cap (as defined below). ., B
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above shall be limited to the greater of (x) the aggregate unpaid amount of Professional Fees
included in such Weekly Statements timely received by the DIP ABL Agent and Prepetition
ABL Agent prior to the Termination Declaration Date (as defined below), and (y) the aggregate
unpaid amount of Professional Fees included in the Budget for the period prior to the

Termination Declaration Date (such amount, the “ABL Professional Fee Carve Out Cap™). For

the avoidance of doubt, the DIP ABL Agent shall at all times maintain, as part of the Availability
Reserve (as defined in the DIP ABL Agreement), a reserve in an amount not less than the sam of
(i) the then outstanding amount of the ABL Professional Fee Carve Out Cap, plus (ii) the Post-
Carve Qut Trigger Notice Cap, plus (iii) the amounts contemplated under paragraph (a)(i) and
(a)(ii) above; |

(¢)  Carve Out Reserves. On the day on which a Carve Out Trigger Notice is

given by either the DIP ABL Agent or the DIP Term L.oan Agent to the Debtors with a copy to

counsel to the Creditors’ Committee (the “Termination Declaration Date™), the Carve Out

Trigger Notice shall be deemed (i) a draw request and notice of borrowing by the Debtors for
DIP ABL Loans under the DIP ABL Agreement in an amount equal to the sum of (x) the
amounts set forth in paragraphs (a)(i) and (a)(ii), above, and (y) the then unpaid amounts of the
Allowed Professional Fees up to the ABI, Professional Fee Carve Out Cap (any such amounts
actuaily advanced shall constitute DIP ABI. Loans) and (ii) a draw request and notice of
borrowing by the Debtors for DIP Term L.oans under the DIP Term Loan Facility in an amount
equal to the unpaid amounts of the Allowed Professional Fees in excess of the ABL Professional
Fee Carve Out Cap (any such amounts actually advanced shall constitute DIP Term Loans), and

shall also constitute a demand to the Debtors to utilize all cash on hand as of such date and }any
S Ban “‘UIJ{
Ly C\

4

available cash thereafter held by any Debtor to fund a rcserve in an amount eqlgﬂgl«?% the then .}’ O
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unpaid amounts of the Allowed Professional Fees (which cash amounts shall reduce, on a dollar
for dollar basis, the draw requests and applicable DIP ABL Loans and DIP Term Loans pursuant
to clauses (i) and (ii) of this paragraph (c)). The Debtors shall deposit and hold such amounts in
a segregated account at the DIP ABL Agent in trust exclusively to pay such unpaid Allowed

Professional Fees (the “Pre-Carve Out Trigger Notice Reserve”). On the Termination

Declaration Date, the Carve Out Trigger Notice shall also be deemed a request by the Debtors
for (x) DIP ABL Loans under the DIP ABL Agreement in an amount equal to the Post-Carve
Out Trigger Notice Cap (any such amounts actually advanced shall constitute Revolving Credit
Loans) and, (y) to the extent not funded by the DIP ABL Lenders, for DIP Term Loans in an
amounnt equal to any unfunded portion of the Post-Carve Out Trigger Notice Cap (any such
amounts actually advanced shall constitute DIP Term Loans). The Debtors shall deposit and
hold such amounts in a segregated account at the DIP ABL Agent in trust exclusively to pay
such Allowed Professional Fees ben’eﬁting from the Post-Carve Out Trigger Notice Cap (the
“Post-Carve Out Trigger Notice Reserve” and, together with the Pre-Carve Out Trigger Notice
Reserve, the “Carve Qut Reserves”). On the third business day following the Termination
Declaration Date and the deemed requests for the making of DIP ABL Loans and DIP Term
Loans as provided in this paragraph (c), notwithstanding anything in the DIP ABL Agreement or
the DIP Term Loan Agreement to the contrary, including with respect to (1) the existence of a
Default (as defined in the DIP ABL Agreement or the DIP Term Loan Agreement) or Event of
Defanlt, (2) the failure of the Debtors to satisfy any or all of the conditions precedent for the
making of any DIP ABL Loan under the DIP ABL Agreement or DIP Term Loans under the DIP
Term Loan Agreement (other than with respect to the DIP Term Loan Agreement, the entry 6fau . .
/ Q{‘

Final Order by the Court permitting the Debtors to borrow funds under the DIP Term Loa ¥ e,
B 3:9
‘?’.‘ i EX
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Agreement), respectively, (3) any termination of the DIP ABL Loan Commitments or DIP Term
Loan Commitments following an Event of Default, or (4) the occurrence of the Maturity Date,
each DIP ABL Lender and DIP Term Loan Lender with an outstanding Commitment shall make
available to the DIP ABL Agent or DIP Term Loan Agent, as applicable, such DIP ABL
Lender’s or such DIP Term Loan Lender’s pro rata share of such DIP ABL Loans or DIP Term

Loans, as applicable; provided, however, that nothing herein shall require the DIP Term Loan

Lenders to make DIP Term Loans in excess of $30 million in the aggregate. For the avoidance
of doubt, the Carve Out Reserves shall constitute the primary source for payment of Allowed
Professional Fees entitled to benefit from the Carve Out, and any lien priorities or superpriority
claims granted pursuant to this Interim Order to secure payment of the Carve Out shall be limited
to any shortfall in funding as provided below.

(d)  Application of Carve Out Reserves. (i) All funds in the Pre-Carve Qut
Trigger Notice Reserve shall be used first to pay the obligations set forth in subparagraphs
(a)(i) through (a)(iii) of the definition of Carve Out set forth above (the “Pre-Carve Out
Amounts”), but not, for the avoidance of doubt, the Post-Carve Qut Trigger Notice Cap (other
than amounts up to $500,000 to the extent the Pre-Carve Out Amounts exceed the ABL
Professional Fee Carve Out Cap), until paid in full. If the Pre-Carve Out Trigger Notice Reserve
has not been reduced to zero, subject to clause (iii), below, all remaining funds shall be
distributed first to the DIP ABL Agent on account of the DIP ABL Obligations (excluding the
Secured Hedge Obligations, the Secured Cash Management Obligations, and Contingent

Obligations) until indefeasibly paid in full, in cash, all Commitments have been terminated, and

all Letters of Credit have been cancelled (or all such Letters of Credit have been fuliy\(_cgstg;m ke,
3 + ‘{Jf)

. K
collateralized or otherwise back-stopped, in each case to the satisfaction of the appligabj_e DiP
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ABL L/C Issuers), and thereafter to the Prepetition ABL Lenders in accordance with their rights
and priorities as of the Petition Date.

(i)  All funds in the Post-Carve Out Trigger Notice Reserve (other than up to
$500,000, which may be used to pay Pre-Carve Out Amounts to the extent they exceed the ABL
Professional Fee Carve Out Cap) shall be used first to pay the obligations set forth in clause (iv)

of the definition of Carve Out set forth above (the “Post-Carve Out Amounts™). If the

Post-Carve Out Trigger Notice Reserve has not been reduced to zero, subject to clause (iii),
below, all remaining funds shall be distributed firss to the DIP ABL Agent on account of the DIP
ABL Obligations (exciuding the Secured Hedge Obligations, the Secured Cash Management
Obligations, and Contingent Obligations) until indefeasibly paid in full, in cash, all
Commitments have been terminated, and all Letters of Credit have been cancelled (or all such
Letters of Credit have been fully cash collateralized or otherwise back-stopped, in each case to
the satisfaction of the applicable DIP ABL L/C Issuers), and thereafier to the Prepetition ABL
Lenders in accordance with their rights and priorities as of the Petition Date.

(iii)  Notwithstanding anything to the contrary in the DIP ABL Documents, the
DIP Term Loan Documents or this Interim Order, if either of the Carve Out Reserves is not
funded in full in the amounts set forth in this paragraph (c), then, any excess funds in one of the
Carve Out Reserves following the payment of the Pre-Carve Out Amounts and Post-Carve Out
Amounts, respectively, shall be used to fund the other Carve Out Reserve to the extent of any
shortfall in funding prior to making any payments to the DIP ABL Agent or the Prepetition ABL
Lenders, as applicable.

ank
(iv)  Notwithstanding anything to the contrary in the DIP ABL Dopuments tlie" cca

.»"ie
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Notice, the DIP ABL Agent, the Prepetition ABL Agent, the DIP Term Loan Agent and the
Prepetition Term Loan Agent shall not sweep or foreclose on cash (including cash received as a
result of the sale or other disposition of any assets) of the Debtors until the Carve Out Reserves
have been fully funded, but shall have a security interest in any residual interest in the Carve Qut
Reserves, with any excess paid as provided in paragraphs (ii) and (iii) above.

v) Notwithstanding anything to the contrary in this Interim Order, (i) the
failure of the Carve Out Reserves to satisfy in full the Allowed Professional Fees shall not affect
the priority of the Carve Out with respect to any shortfall (as described below), and (ii) subject to
the limitations with respect to the DIP ABL Agent, DIP ABL Lenders, Prepetition ABL Agent
and Prepetition ABL Lenders set forth in paragraph (b), above, in no way shall the Initial
Budget, any Approved Budget, Annual Operating Forecast, Carve Out, Post-Carve Qut Trigger
Notice Cap or Carve Out Reserves be construed as a cap or limitation on the amount of the
Allowed Professional Fees due and payable by the Debtors. For the avoidance of doubt and
notwithstanding anything to the contrary herein or in the DIP Facilities, or in any Prepetition
Secured Facilities, to the extent of any shortfall in the Carve Out Reserves, the Carve Qut shall
be senior to all liens and claims securing the DIP Facilities, the Adequate Protection Liens, and
the Diminution in Value claims, and any and all other forms of adequate protection, liens, or
claims securing the DIP Obligations or the Prepetition Secured Obligations; provided that in all
cases, the Carve Out priority with regard to the DIP ABL Collateral will always be subject to the

ABL Professional Fee Carve Qut Cap.

(dy  No Direct Obligation To Pay Allowed Professional Fees. The DIP Agents and the

disbursements of any Professional Person incurred in connection with the {;gase%é)r any jé{?
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Successor Cases under any chapter of the Bankruptcy Code. Nothing in this Final Order or
otherwise shall be construed to obligate the DIP Agents or the DIP Lenders, or the DIP L/C
Issuers, in any way, to pay compensation to, or to reimburse expenses of, any Professional
Person or to guarantee that the Debtors have sufficient funds to pay such compensation or
reimbursement.

(e) Payment of Allowed Professional Fees Prior to the Termination Declaration

Date. Any payment or reimbursement made prior to the occurrence of the Termination
Declaration Date in respect of any Allowed Professional Fees shall not reduce the Carve Out.

(f) Payment of Carve Out On or After the Termination Declaration Date. Any

payment or reimbursement made on or afler the occurrence of the Termination Declaration Date
in respect of any Allowed Professional Fees shall permanently reduce the Carve QOut on a dollar-
for-dollar basis. Any funding of the Carve Out shall be added to, and made a part of, the DIP
Obligations secured by the DIP Collateral and shall be otherwise entitled to the protections
granted under this Final Order, the DIP Documents, the Bankruptcy Code, and applicable law.

40, Limitations on Use of DIP Proceeds, Cash Collateral and Carve Qut. The

DIP Facilities, the DIP Collateral, the Prepetition Collateral, the Cash Collateral and the Carve
Out may not be used in connection with: (a) preventing, hindering, or delaying any of the DIP
Agents’, the DIP Lenders’, the Prepetition Revolver Parties’ or the Prepetition Term Loan
Parties’ enforcement or realization upon any of the DIP Coilateral or Prepetition Collatera; (b)
using or seeking to use Cash Collateral or selling or otherwise disposing of DIP Collateral
without the consent of the applicable DIP Agents and the applicable Required DIP Lenders; (c)
using or seeking to use any insurance proceeds constituting DIP Collateral without the Sgpé&htibf'z; e,

s Rl

oy
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the applicable DIP Agents and the applicable Required DIP Lenders; (d) incurring.fnde
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(as defined in the DIP ABL Agreement or the DIP Term Loan Agreement) without the prior
consent of the applicable DIP Agents and the applicable Required DIP Lenders, except to the
extent permitted under the applicable DIP Agreements; (e) seeking to amend or modify any of
the rights granted to the DIP Agents, the DIP Lenders, or the Prepetition Secured Parties under
this Interim Order, the DIP Documents, or the Prepetition Documents, including seeking to use
Cash Collateral and/or DIP Collateral on a contested basis; (f) objecting to or challenging in any
way the DIP Liens, DIP Obligations, Prepetition Liens, Prepetition Secured Obligations, DIP
Coliateral (including Cash Collateral} or, as the case may be, Prepetition Collateral, or any other
claims or liens, held by or on behalf of any of the DIP Agents, the DIP Lenders, or the
Prepetition Secured Parties, respectively; (g) asserting, commencing or prosecuting any claims or
causes of action whatsoever, including, without limitation, any actions under Chapter 5 of the
Bankruptcy Code or applicable state law equivalents or actions to recover or disgorge paymerts,
against any of the DIP Agents, the DIP Lenders, the Prepetition Secured Parties, or any of their
respective affiliates, agents, attorneys, advisors, professionals, officers, directors and employees;
(h) litigating, objecting to, challenging, or contesting in any manner, or raising ahy defenses to,
the validity, extent, amount, perfection, priority, or enforceability of any of the DIP Obligations,
the DIP Liens, the Prepetition Liens, Prepetition Secured Obligations or any other rights or
interests of any of the DIP Agents, the DIP Lenders, the Prepetition Secured Parties; or (i)
seeking to subordinate, recharacterize, disallow or avoid the DIP Obligations or the Prepetition
Secured Obligations; provided, however, that the Carve Out and such collateral proceeds and
loans under the DIP Documents may be used for allowed fees and expenses, in an amount not to
exceed $50,000 in the aggregatc, incurred solely by a Creditors’ Committee (if appmnﬁted)l,l)!

Ky i-!; (L

l s
investigating (but not prosecuting or challenging) the validity, enforceability, perfecgdn priority f:;,o
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or extent of the Prepetition Liens (the “Limited Amount™); and provided, further, that during the

Remedies Notice Period the Debtors and a Creditors’ Committee (if appointed) shall be entitled
to an emergency hearing before the Court to contest solely whether an Event of Default has
occurred and/or is continuing. Notwithstanding anything to the contrary, any fees, expenses or
costs incurred by Committee Professionals in excess of the Limited Amount or in excess of the
amount budgeted for Committee Professionals set forth in the Budget shall not constitutc an
allowable administrative expense claim, including for purposes of section 1129(a)(9)(A) of the
Bankruptcy Code.

41,  Payment of Compensation, Nothing herein shail be construed as a consent
to the allowance of any professional fees or expenses of any Professional Person or shall affect
the right of the DIP Apents, the DIP Lenders, the Prepetition Revolver Parties, or the Prepetition
Term Loan Parties to object to the allowance and payment of such fees and expenses. So long as
an unwaived Event of Default has not occurred, the Debtors shall be permitted to pay fees and
expenses allowed and payable by final order (that has not been vacated or stayed, unless the stay
has been vacated) under sections 328, 330, 331, and 363 of the Bankruptcy Code, as the same
may be due and payable, as reflected in the most recent Budget provided by the Debtors to the
DIP Agents.

42. Effect of Stipulations on Third Parties.

3] Generally. The admissions, stipulations, agreements, releases, and

waivers set forth in this Interim Order (collectively, the “Prepetition Lien and Claim Matters™)

are and shall be binding on the Debtors, any subsequent trustee, responsible person, examiner

with expanded powers, any other estate representative, and all creditors and parties in ing)q‘rﬁﬁg ‘
ae? LR,
and all of their successors in interest and assigns, including, without limitation, canly official
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committee that may be appointed in these cases, unless, and solely to the extent that, a party in
interest with standing and requisite authority (other than the Debtors, as to which any Challenge
(as defined below}) is irrevocably waived and relinquished) (i) has timely filed the appropriate
pleadings, and timely commenced the appropriate proceeding required under the Bankruptcy
Code and Bankruptcy Rules, including, without limitation, as required pursuant to Part V1I of the
Bankruptcy Rules (in each case subject to the limitations set forth in paragraph of this Interim
Order} challenging the Prepetition Lien and Claim Matters (each such proceeding or appropriate
pleading commencing a proceeding or other contested matter, a “Challenge”) by no later than the
earliest of: (a) 60 calendar days from the date of entry of the appointment of the Creditors’

Committee and (b) 75 calendar days from the Petition Date (the “Challenge Deadline”), as such

applicable date may be extended in writing from time to time in the sole discretion of the
Prepetition Revolver Agent (with respect to the Prepetition Revolver Documents) and the
Prepetition Term Loan Agents (acting at the direction of the “Required Lenders” (as defined in
the applicable Prepetition Term Loan Agreement) (with respect to the applicable Prepetition
Term Loan Documents), or by this Court for good cause shown pursuant to an application filed
by a party in interest prior to the expiration of the Challenge Deadline, and (ii) this Court enters
judgment in favor of the plaintiff or movant in any such timely and properly commenced
Challenge proceeding and any such judgment has become a final judgment that is not subject to
any further review or appeal.

(i)  Binding Effect. To the extent no Challenge is timely and properly
commenced by the Challenge Deadline, then, without further notice, motion, or application to,
order of, or hearing before, this Court and without the need or requirement to file any prcr)\g;&o"f’ ankr“ﬁ)f%

o5

claim, the Prepetition Lien and Claim Matters shall, pursuant to this Interim Order,;gbecqg?ge
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binding, conclusive, and final on any person, entity, or party in interest in the Cases, and their
successors and assigns, and in any Successor Case for all purposes and shall not be subject to
challenge or objection by any party in interest, including, without limitation, a trustee,
responsible individual, examiner with expanded powers, or other representative of the Debtors’
estates. Notwithstanding anything to the contrary herein, if any such proceeding is properly and
timely commenced, the Prepetition Lien and Claim Matters shall nonetheless remain binding on
all other parties in interest and preclusive as provided in subparagraph (a) above except to the
extent that any of such Prepetition Lien and Claim Matters is expressly the subject of a timely
and properly filed Challenge, which Challenge is successful as set forth in a final judgment, and
only as to plaintiffs or movants that have complied with the terms hereof, To the extent any such
Challenge proceeding is timely and properly commenced, the Prepetition Secured Parties shall
be entitled to payment of the related costs and expenses, including, but not limited to, reasonable
attorneys’ fees, incurred under the Prepetition Documents in defending themselves in any such
proceeding as adequate protection,

43.  No Third Party Rights/No Superior Rights of Reclamation. Except as

explicitly provided for herein, this Interim Order does not create any rights for the benefit of any
third party, creditor, equity holder or any direct, indirect, or incidental beneficiary. Based on the
findings and rulings herein concerning the integrated nature of the DIP Agreements and the
Prepetition Secured Facilities and the relation back of the DIP Liens, in no event shall any
alleged right of reclamation or return (whether asserted under Section 546(c) of the Bankruptcy
Code or otherwise) be deemed to have priority over the DIP Liens.

44,  Section 506(c) Claims. Subject to entry of a Final Order, no costs or

. Vank,
.. . . . ) K .‘.\)‘ﬂ {"})
expenses of administration which have been or may be incurred in the Cases at any time shall bs™
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charged against the DIP Agents, DIP Lenders, the Prepetition Revolver Parties or the Prepetition
Term Loan Parties, or any of their respective claims, the DIP Collateral, or the Prepetition
Collateral pursuant to sections 105 or 506(c) of tiie Bankruptcy Code, or otherwise, without the
prior written consent, as applicable, of the DIP Agents, DIP Lenders, Prepetition Revolver
Parties or Prepetition Term Loan Parties, as applicable, and no such consent shall be implied
from any other action, inaction, or acquiescence by any such agents or lenders.

45.  No Marshaling/Applications of Proceeds. Subject to entry of a Final

Order, the DIP Agents, DIP Lenders, Prepetition Revolver Parties and Prepetition Term Loan
Parties shall not be subject to the equitable doctrine of “marshaling” or any other similar doctrine
with respect to any of the DIP Collateral or the Prepetition Collateral, as the case may be; and
proceeds shall be received and applied pursuant to this Interim Order and the DIP Documents
notwithstanding any other agreement or provision to the contrary.

46,  Section 552(b). Subject to entry of a Final Order, the Prepetition Revolver
Parties and Prepetition Term Loan Parties shall each be entitled to all of the rights and benefits of
section 552(h) of the Bankruptcy Code, and the “equities of the case” exception under section
552(b) of the Bankruptcy Code shall not apply to the Prepetition Revolver Parties or Prepetition
Term Loan Parties, with respect to proceeds, product, offspring or profits of any of the
Prepetition Collateral.

47.  Access to DIP Collateral. Notwithstanding anything contained herein to

the contrary and without limiting any other rights or remedies of the DIP Agents, exercisable on

xl i1

behalf of the DIP ABL Lenders and DIP Term Loan Lenders, respectively, contam‘éﬂ ' thisfes ¢
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Documents, upon written notice to the landlord of any leased premises that an Event of Default
or the Termination Date has occurred and is continuing, the DIP ABL Agent or DIP Term Loan
Agent, as applicable, may, subject to the applicable notice provisions, if any, in this Interim
Order and any separate applic'able agreement by and between such landlord and the DIP ABL
Agent or DIP Term Loan Agent (and in the case of the Canadian Loan Parties, subject to any
notice or other requirements of the Canadian Court), enter upon any leased premises of the
Debtors or any other party for the purpose of exercising any remedy with respect to DIP
Collateral located thereon and shall be entitled to all of the Debtors’ rights and privileges as
lessee under such lease without interference from the landlords thereunder, provided that the DIP
ABL Agent and/or DIP Term Loan Agent, as applicable, shall be obligated only to pay rent of
the Debtors that first accrues after the written notice referenced above and that is payable during
the period of such occupancy by the DIP ABL Agent and/or DIP Term Loan Agent, as
applicable, calculated on a daily per diem basis. Nothing herein shall require the DIP ABL
Agent or DIP Term Loan Agent to assume any lease as a condition to the rights afforded in this
paragraph. For the avoidance of doubt, subject to (and without waiver of) the rights of the DIP
Agents and/or DIP Lenders under applicable nonbankruptcy law, the DIP Agents and/or DIP
Lenders can only enter upon a leased premises after an Event of Default or the Termination Date
in accordance with (i) a separate agreement with the landlord at the applicable leased premises,
or (i) upon entry of an order of this Court obtained by motion of the DIP Agents and/or DIP
Lenders on such notice to the landlord as shall be required by this Court.

48.  Limits on Lender Liability. Subject to entry of a Final Order, nothing in

this Interim Order or in any of the DIP ABL Documents, DIP Term Loan Docug;lg;rntsru;,,,g(,J
R S
Prepetition Documents, or any other documents related thereto shall in any way be gp?]stmed or 42 %
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interpreted to impose or allow the imposition upon the DIP Agents, the DIP Lenders or the
Prepétition Secured Parties of any liability for any claims arising from any activities by the
Debtors in the operation of their businesses or in connection with the administration of these
Cases. The DIP Agents, the DIP Lenders and the Prepetition Secured Parties shall not be
deemed in control of the operations of the Debtors or to be acting as a “responsible person” or
“owner or operator” with respect to the operation or management of the Debtors (as such terms,
or any similar terms, are used in the United States Comprehensive Environmental Response,
Compensation and Liability Act, 29 U.S.C. §§ 9601 ef seq., as amended, or any similar federal or
state statute). Nothing in this Interim Order, the DIP ABL Docunients, or the DIP Term Loan
Documents, shall in any way be construed or interpreted to impose or allow the imposition upon
the DIP Agents, the DIP Lenders, the DIP Term Loan Secured Parties, or any of the Prepetition
Secured Parties of any liability for any claims arising from the prepetition or postpetition
activities of any of the Debtors.

49.  Insurance Proceeds and Policies. Upon entry of this Interim Order and to
the fullest extent provided by applicable law, the DIP ABL Agent (on behalf of the DIP ABL
Lenders), the DIP Term Loan Agent (on behalf of the DIP Term Loan Lenders), the Prepetition
Revolver Agent (on behalf of the Prepetition Revolver Lenders), and the Prepetition Term Loan
Agents (on behalf of the Prepetition Term Loan Lenders), shall be, and shall be deemed to be,
without any further action or notice, named as additional insured and loss payee on each
insurance policy maintained by the Debtors that in any way relates to the DIP Collateral.

50.  Joint and Several Liability. Nothing in this Interim Order shall be
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severally liable for the obligations hereunder and all DIP Obligations in accordance with the
terms hereof and of the DIP Facilities and the DIP Documents.

51, Unwinding of Pay Down of Prepetition Secured Obligations.

Notwithstanding anything in this Interim Order to the contrary, the Court may unwind, after
notice and hearing, any pay down of Prepetition Secured Obligations in the event that there is a
timely and successtul challenge to the validity, enforceability, extent, perfection, or priority of
the applicable Prepetition Secured Party’s claims or liens, or a determination that the applicable
Prepetition Secured Obligations are under-secured as of the Petition Date, and the pay down of
such Prepetition Secured Obligations unduly advantaged the applicable Prepetition Secured
Party. Any amount realized from unwinding a paydown of Prepetition Secured Obligations shall
be used to prepay DIP ABL Obligations if a paydown of Prepetition Revolver Obligations is
unwound and to prepay DIP Term Loan Obligations if a paydown of Prepetition Term Loan
Obligations is unwound,

52.  Rights Preserved. Notwithstanding anything herein to the contrary, the

entry of this Interim Order is without prejudice to, and does not constitute a waiver of, expressly
or implicitly: (a) the DIP Agents’, DIP Lenders’, Prepetition Revolver Parties’, and Prepetition
Term Loan Parties’ right to seek any other or supplemental relief in respect of the Debtors; (b)
any of the rights of any of the DIP Agents, DIP Lenders, Prepetition Revolver Parties and/or the
Prepetition Term Loan Parties under the Bankruptcy Code or under non-bankruptcy law,
including, without limitation, the right to (i) request modification of the automatic stay of section

362 of the Bankruptcy Code, (ii) request dismissal of any of the Cases or Successor Cases,

conversion of any of the Cases to cases under Chapter 7, or appointment of a Chapter | { trsies,
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the Bankruptcy Code, a Chapter 11 plan or plans; or (¢) subject to the Intercreditor Agreements,
any other rights, claims or privileges (whether legal, equitable or otherwise) of any of the DIP
Agents, DIP Lenders, Prepetition Revolver Parties or Prepetition Term Loan Parties.
Notwithstanding anything herein to the contrary, the entry of this Interim Order is without
prejudice to, and does not constitute a waiver of, expressly or implicitly, the Debtors’, a
Creditors’ Committee’s (if appointed) or any party in interest’s right to oppose any of the relief
requested in accordance with the immediately preceding sentence except as expressly set forth in
this Interim Order. Entry of this Order is without prejudice to any and all rights of any party in
interest with respect to the terms and approval of the Final Order and any other position which
any party in interest deems appropriate to raise in the Debtors® Chapter 11 cases.

53.  No Waiver by Failure to Seek Relief. The failure of the DIP Agents, DIP

Lenders, Prepetition Revolver Parties or Prepetition Term Loan Parties to seek relief or
otherwise exercise their rights and remedies under this Interim Order, the DIP Documents, ihe
Prepetition Documents, or applicable faw, as the case may be, shall not constitute a waiver of
any of the rights hereunder, thereunder, or otherwise of the DIP Agent, DIP Lenders, Prepetition
Revolver Parties, Prepetition Term Loan Parties, Creditors® Committee (if appointed) or any
party in interest.

54.  Binding Effect of Interim Order. Immediately upon execution by this
Court, the terms and provisions of this Interim Order shall become valid and binding upon and
inure to the benefit of the Debtors, DIP Agents, DIP Lenders, Prepetition Revolver Parties,
Prepetition Term Loan Parties, all other creditors of any of the Debtors, any Creditors’
Committee (or any other court appointed committec) appointed in the Cases, and all other
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fiduciary hereafter appointed in any of the Cases, any Successor Cases, or upon dismissal of any

Case or Successor Case.

55.  No Modification of Interim Order. Until and unless the DIP Obligations

and the Prepetition Secured Obligations have been indefeasibly paid in full in cash, and all letters
of credit under the DIP Facilities shall have been cancelled, backed, or eash collateralized in
accordance with the terms thereof (such payment being without prejudice to any terms or
provisions contained in the DIP Facilities which survive such discharge by their terms), and all
commitments to extend credit under the DIP Facilities have been terminated, the Debtors
irrevoeably waive the right to seek and shall not seek or consent to, directly or indirectly: (a)
without the prior written consent of the DIP Agents and the DIP Lenders (or the Prepetition
Agents (acting, in the case of the Prepetition Term Loan Agreements, at the direction of the
“Required Lenders” (as defined therein)), (i) any modification, stay, vacatur or amendment to
this Interim Order; or (ii) a priority claim for any administrative expense or unsecured claim
against the Debtors (now existing or hereafter arising of any kind or naturc whatsoever,
including, without limitation any administrative expense of the kind specified in sections 503(b),
506(c), 507(a) or 507(b) of the Bankruptcy Code) in any of the Cases or Successor Cases, equal
or superior to the DIP Superpriority Claims or Adequate Protection Superpriority Claims, other
than the Carve Out, the Administration Charge, and the Canadian Unsecured Creditors Charge;
(b) without the prior written consent of the DIP Agents (or the Prepetition Agents (acting, in the
case of the Prepetition Term Loan Agreements, at the direction of the “Required Lenders” (as
defined therein)) for any order allowing use of Cash Collateral (other than as permitted during
the Remedies Notice Period) resulting from DIP Collateral or Prepetition Collateral; (c) l%ig}@l}tgcf .
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priority equal or superior to the DIP Liens, except as specifically provided in the DIP
Documents; or {d) without the prior written consent of the Prepetition Agents (acting, in the case
of the Prepetition Term Loan Agrecments, at the direction of the “Required Lenders” (as defined
therein)), any lien on any of the DIP Collateral with priority equal or superior to the Prepetition
Liens or Adequate Protection Liens. The Debtors irrevocably waive any right to seek any
amendment, modification or extension of this Interim Order without the prior written consent, as
provided in the foregoing, of the DIP Agents (or the Prepetition Agents (acting, in the case of the
Prepetition Term Loan Agreements, at the direction of the “Required Lenders” (as defined
therein))), and no such consent shall be implied by any other action, inaction or acquiescence of
the DIP Agents or the Prepetition Agents (acting, in the case of the Prepetition Term Loan
Agreements, at the direction of the “Required Lenders” (as defined therein)).

56.  Continuing Effect of Intercreditor Agreements. The Debtors, DIP Agents,
DIP Lenders, Prepetition Revolver Parties and Prepetition Term Loan Parties each shall be
bound by, and in all respects of the DIP Facilities shall be governed by, and be subject to all the
terms, provisions and restrictions of the Intercreditor Agreements, except as may be expressly
modified by this Interim Order. Notwithstanding Section 2.5 of the Intercreditor Agreement,
Payless ShoeSource of Puerto Rico, Inc., Payless ShoeSource Canada Inc., Payless ShoeSource
Canada GP Inc., and Payless ShoeSource Canada LP shall not constitute First Lien Term Credit
Parties or Second Lien Term Credit Parties (as each term is defined in the Intercreditor
Agreement) and any Property (as defined in the Intercreditor Agreement) of Payless ShoeSource
of Puerto Rico, Inc., Payless ShoeSource Canada Inc., Payless ShoeSource Canada GP Iutc., and

Payless ShocSource Canada LP will constitute DIP ABL Collateral.
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57.  Interim Order Controls. In the event of any inconsistency between the

terms and conditions of the DIP Documents and of this Interim Order, the provisions of this
Interim Order shail govern and control.

58.  Discharge. The DIP ABL Obligations, the DIP Term Loan Obligations,
and the obligations of the Debtors with respect to the adequate protection provided herein shall
not be discharged by the entry of an order confirming any plan of reorganization in any of the
Cases, notwithstanding the provisions of section 1141(d) of the Bankruptcy Code, unless such
obligations have been indefeasibly paid in full in cash, on or before the effective date of such
confirmed plan of reorganization, or each of the DIP ABL Agent, DIP Terin Loan Agent, D[P
ABL Lenders, and DIP Term Loan Lenders, and each of the Prepetition Revolver Agent and the
Prepetition Term Loan Lenders, as applicable, has otherwise agreed in writing. None of the
Debtors shall propose or support any plan of reorganization or sale of all or substantiaily all of
the Debtors’ assets, or order confirming such plan or approving such sale, that is not conditioned
upon the indefcasiblc payment of the DIP ABL Obligations (in the case of the sale of DIP ABL
Primary Collateral) and DIP Term Loan Obligations (in the case of the sale of DIP Term Loan
Primary Collateral), and the payment of the Debtors’ obligations with respect to the adequate
protection provided for herein, in full in cash within a commercially reasonable period of time
(and in no cvent later than the effective date of such plan of reorganization or sale) (a “Prohibited
Plan or Sale™} without the written consent of each of the DIP ABL Agent, DIP Term Loan
Agent, DIP ABL Lenders, and DIP Term Loan Lenders, and each of the Prepetition Revolver
Agent and the Prepetition Term Loan Lenders, as applicable. For the avoidance of doubt, the

Debtors’ proposal or support of a Prohibited Plan or Sale, or the entry of an order with r&me% tey
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thereto, shail constitute an Event of Default hereunder and under the DIP ABL Documents and
DIP Term Loan Documents.

59.  Survival. The provisions of this Interim Order and any actions taken
pursuant hereto shall survive entry of any order which may be entered: (a) confirming any plan
of reorganization in any of the Cases; (b) converting any of the Cases to a case under Chapter 7
of the Bankruptcy Code; (¢) dismissing any of the Cases or any Successor Cases; or (d) pursuant
to which this Court abstains from hearing any of the Cases or Successor Cases, The terms and
provisions of this Interim Order, including the claims, liens, security interests and other
protections granted to the DIP Agents, DIP Lenders, Prepetition Revolver Parties and Prepetition
Term Loan Parties granted pursuant to this Interim Order and/or the DIP Documents, shall
continue in the Cases, in any Successor Cases, or following dismissal of the Cases or any
Successor Cases, and shall maintain their priority as provided by this Interim Order until: (i) in
respect of the DIP ABL Credit Facilities, ail the DIP ABL Obligations, pursuant to the DIP ABL
Documents and this Interim Order, have been indefeasibly paid in full in cash and all letters of
credit under the DIP ABL Credit Facilities shall have been cancelled or cash collateralized in
accordance with the terms thereof (such payment being without prejudice to any terms or
provisions contained in the DIP ABL Credit Facilities which survive such discharge by their
terms), and all commitments to extend credit under the DIP ABL Credit Facilities are terminated;
(ii) in respect of the Prepetition Revolver Facility, all of the Prepetition Revolver Obligations
pursuant to the Prepetition Revolver Documents and this Interim Order, have been indefeasibly
paid in full in cash; (iii) in respect of the DIP Term Loan Credit Facility, ali the DIP Term Loan

Obligations, pursuant to the DIP Term Loan Documents and this Interim Order, have been
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of the Prepetition Term Loan Obligations pursuant to the Prepetition Term Loan Documents and
this Interim Order have been indefeasibly paid in full in cash. The terms and provisions
concerning the indemnification of the DIP Agents and DIP Lenders shall continue in the Cases,
in any Successor Cases, following dismissal of the Cases or any Successor Cases, following
termination of the DIP Documents and/or the indefeasible repayment of the DIP Obligations.

In addition, the terms and provisions of this Interim Order shall continue in full
force and effect for the benefit of the Prepetition Term Loan Parties notwithstanding the
repayment in full or termination of the DIP ABL Obligations or the Prepetition Revolver
Obligations.

60.  Reserved.

61.  Final Hearing. The Final Hearing to consider entry of the Final Order and
final, approval of the DIP Facilities is scheduled for May 9,2017, at 10:00 a.m. (Central Time)
before the Honorable United States Bankruptcy Judge Kathy A. Surratt-States, in Courtroom 7
North, at the United States Bankruptcy Court for the Eastern District of Missouri. On or before
April 6, 2017, the Debtors shall serve, by United States mail, first-class postage prepaid, notice
of the entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice™), together
with copies of this Interim Order, the proposed Final Order and the DIP Motion, on: (a) the
parties having been given notice of the Interim Hearing; (b) any party which has filed prior to
such date a request for notices with this Court; (c) counsel for a Creditors’ Committee (if
appointed); (d) the Securities and Exchange Commission; and (e) the Internal Revenue Service.

The Final Hearing Notice shall state that any party in interest objecting to the entry of the
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counsel to the Debtors, Kirkland & Ellis LLP, 333 South Hope Street, Los Angeles, California
90071, Attn: David M. Nemecek; (ii) counsel to the DIP ABL Agent and Prepetition Revolver
Agent, Choate, Hall & Stewart LLP, Two International Place, Boston, MA 02110, Attn: Kevin J.
Simard (ksimard@choate.com); (iii) counsel to the Tranche A-1 Agent, Schulte Roth & Zabel,
919 Third Avenue, New York, NY 10022, Attn: Adam C. Harris; (iv) counsel to the DIP Term
Loan Agent and Prepetition TL First Lien Agent, Norton Rose Fulbright US LLP, 1301 Avenue
of the Americas, New York, NY 10019, Attn: H. Stephen Castro; and (v) counsel to the DIP
Term Loan Lenders and Prepetition TL First Lien Ad Hoc Group, King & Spalding LLP, 1185
Avenue of the Americas, New York, NY 10036, Attn; Michael C. Rupe and Jeffrey D. Pawlitz.

62. Nunc_Pro Tunc Effect of this Interim Qrder. This Interim Order shall

constitute findings of fact and conclusions of law pursuant to Bankruptcy Rule 7052 and shall
take effect and be enforceable nunc pro tunc to the Petition Date immediately upon execution
thereof.

63.  Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of
this Interim Order are immediately effective and enforceable upon its entry.

64.  No later than two (2) business days after the date of this Interim Order, the
Debtors shall serve a copy of the Interim Order on the Notice Parties and shall file a certificate of

service no later than 24 hours after service,

/4_ athy (] Sunndtt - Kt
KATHY A. SURRATT-STATES
Chief United States Bankruptcy Judgeupte,,
DATED: April 5,2017 OF

St. Louis, Missouri
iih
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Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: eedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro {(pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: will.guerrieri@kirkland.com
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EXHIBIT 1

Budget
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THIS IS EXHIBIT “C” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7P DAY OF APRIL, 2017

A N ASLLELARA I AN R B et ) xfﬁdaVitS

Sonam Pandya,

a Commissiorer, etc., Province of
Ontario, while a Student-at-Law.
Expires April 14, 2018,
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UNITED STATES BANKRUPTCY COUI&:D b

I' ASTERN DIVISION
} Case No. 17- 42’)67 ?S}) -
) Chapter | 1P
PAYLEbS HOLDINGS LLC, efr af., )
) Jointly Administered
Debtors. )
} Bocket No.: 21

INTERIM ORDER (I) AUTHORIZING THE
DEBTORS TO (A) HONOR CERTAIN PREPETITION
OBLIGATIONS TO CUSTOMERS AND PARTNERS AND (B) OTHERWISE
CONTINUE CERTAIN CUSTOMER AND PARTNERS PROGRAMS IN THE
ORDINARY COURSE OF BUSINESS AND (1) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)' of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™ for entry of an interim order (this “Interim Order™),

(a) authorizing the Debtors to (i) honor certain prepetition obligations to Customers and
Programs and (ii) maintain and administer the Customer Programs in the ordinary course of
busincss and in a manner consistent with past practice, and (b) granting related relief, all as
more fully set forth in the Motion; and upon the First Day Dcclaration; and this Court having
Jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Rule 81-9.01(B)(1) of
the Local Rules of the Uniled States District Court {or the Eastern District of Missouri: and this
Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this
Court may enter a final order consistent with Article IHl of the United States Constitution; and
this Court having found that venue of this procceding 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 partics-in-

Capitalized terins used but not otherwise defined in this [nterim Order shall have the meanings ascribed to
them in the Motion or in the First Day Declaration, as applicable.
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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 no other notice necd 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 eause for the relicf pranted herein; and upon all of the proceedings had before this
Court; and after due deliberation and sufficient cause appearing thereflor, it is
HERERBY ORDERED THAT:

[ The Motion is granted on an interim basis as set Torth herein.

2. The final hearing (the “Final Hearing™) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objections or responses to cntry of a final
order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2,
2017, and shall be scrved on: (a) proposed counsel to the Debtors; (b) the Office of the United
States Trustee for the Eastern District of Missouri; (€) the holders of the 50 largest unsecured
claims against the Debtors (on a consolidated basis); (d) counsel to the Prepetition ABL Agent;
(¢) counsel to certain Prepetition ABL Lenders; () counsel to the Prepetition First Licn Term
Loan Agent and the DIP Term Loan Apent; (g) counsel to the Prepetition First Lien Term Loan
Steering Committec; (h) counsel to the Prepetition Second Lien Term Loan Agent; (i) the DIP
ABL Agent; (j) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J.
Simard, Esq. and Douglas R. Gooding. Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi,
Esq.); (k) the Tranche A-1 Agent; (1) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel,

©
District of Missouri; (n) the Internal Revenue Serviee; (o) the United States Securitigd and, “,

e
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Exchange Commission; (p) the state attorneys general for all states in which the Debtors conduct
business; and (q) any party that has requested notice pursuant to Bankruptcy Rule 2002
(collectively, the “Notice Parties™). In the event no objections to entry of the Final Order on the
Motion arc timely received, this Court may enter such Final Order without need for the Final
Hearing.

3. The Debtors are authorized, but not directed, to honor and perform their Customer
Programs on an interim basis; provided, however, that the Debtors shall honor their Gift Card
Program in Stores, including those Stores that are being identified for closure pursuant to the
Motion and online; provided, further, however, that the Debtors shall continue to issue and honor
their Gift Card Program postpetition in the erdinary course of business.

4. The Debtors are authorized, but not directed, to continue, rencw, and replace the
Customer Programs on a postpetition basis in the ordinary course of their businesses and
consistent with their prepetition practices.

5. Notwithstanding the relief granted hercin and any actions taken hercunder,
nothing contained in the Motion or this Interim Order or any payment made pursuant to this
Interim Order shall constitute, nor is it intended to constitute, (a) an admission as to the validity
of any prepetition claim against a Debtor cntity, (b) a waiver ol the Debtors’ rights to dispute any
prepetition claim of any groups, (¢) a promise or a requirement to pay a prepetition claim, (d) an
implication or admission that any particular claim is of a type specified or defined in this Interim
Order or the Motion, (¢)a request or authorization to assume any prepetition agreement,
contract, or lease pursuant to section 365 of the Bankruptcy Code, (f) a waiver or limitation of

the Debtors’ rights or the rights of any other person under the Bankruptcy Code or an{);iggthi:ﬂ?fi.;z,é,‘?‘
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applicable law, (g) an admission as to the validity or priority of any claim or licn against the
Debtors, or (h) a waiver of the Debtors” rights to subsequently dispute such claim or licn.

6. The banks and financial institutions on which checks were drawn or clectronic
payment requests made in payment of the prepetition obligations approved herein are authorized,
but not directed, to receive, process, honor, and pay all such checks and clectronic payment
requests when presented for payment, provided that sufficient funds are on deposit and standing
in the Debtor’s credit in the applicable bank accounts to cover such payments, and all such banks
and financial institutions arc authorized to rely on the Debtors’ designation of any particular
check or electronic payment request as approved by this Interim Order without any duty of
further inquiry and without liability {or {oliowing the Debtors’ instructions.

7. The Debtors are authorized to issue postpetition checks, or lo affect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with the Customer Programs.

8. Nothing contained in the Motion or this Interim Order is intended or should be
construed to create an administrative priority claim on account of any Customer Programs.

9. Notwithstanding anything to the contrary contained hercin, any payment made or
to be made under this Interim Order, any authorization contained in this Interim Order, or any
claim {or which payment is authorized hercunder, shall be subject to any orders of this Court
approving any debtor in possession financing for, or any use of cash collateral by, the Debtors,
and any documents providing for such debtor in posscssion financing and the budget governing

such debtor in possession financing and use of cash collateral.
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L1 Notice ol the Motion satisfics the requirements of Bankruptcy Rule 6004(a).

12. Notwithstanding Bankruptey Rule 6004(h), the terms and conditions of this
Interim Order are immediately cffective and cnlorceable upon its entry.

13. No later than two (2) business days alter the date of this order, the Debtors shall

serve a copy of the Interim Order on the Notice Parties and shall file a certificate of service no

later than 24 hours atter service. o fﬂ}
o d

KATHY A. SURRAT
Chief United States Bankruptey Judge
DATED: April 6, 2017
St. Louis, Missouri
Qb

Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LD

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63103

Telephone: (314) 621-5070

FFacsimile: (314)612-2239

Email: scousins@armstrongteasdale.com
Email: cedelman@@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pre hac vice pending)
Kirkland & Ellis LLLP

Kirkland & Ellis [nternational LLP

601 Lexington Avchue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkiand.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com
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James H.M. Sprayregen, P.C,

William A. Guerrieri (pro hae vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, Illinois 60654

Telephone: (312) §62-2000

Facsimile: (312) 862-2200

Email: will.guerrieri@kirkland.com
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EAS I'ERN I)ISTRI(, I OF MISSOUR[ Q

18Xk, at Oourt
EASTERN DIVISION - :’%/ -
) Jate o
In re: } Case No. 17—4556!7 6 Si)
) Chapter 11
PAYLESS HOLDINGS LLC, et al., )
) Jointly Administered
Pebtors. )
Y Docket No.: 10

INTERIM ORDER (I) AUTHORIZING
TIHE DEBTORS TO (A) CONTINUE INSURANCE
COVERAGE ENTERED INTO PREPETITION AND
SATISFY PREPETITION OBLIGATIONS RELATLED
THERETO AND (B) RENEW, SUPPLEMENT, OR PURCHASE
INSURANCE POLICIES, AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)' of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an interim order (this “Interim_Order™)

(a) authorizing the Debtors to (i) continue insurance coverage entered into prepetition and satisfy
payment of prepetition obligations related thereto in the ordinary course of business and
(ii) renew, supplement, or purchasc insurance coverage in the ordinary course of business:
(b) granting related relicf; and (¢) scheduling a final hearing to consider approval of the Motion
on a final basis; all as more fully sct forth in the Motion; and upon the First Day Declaration, and
this Court having jurisdiction over this malter pursuant to 28 U.S.C. §§ 157 and 1334 and

Rule 81.901(B)(1) of the Local Bankruptcy Rules of the United States District Court for the

Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant

to 28 U.5.C, § 157(b)(2), and that this Court may enler a final order consistent with Article [§ of

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

Capitalized terms used but not otherwise defined in this Order shall have the meanings ascribed lo:l}'lt:m in
the Motion or in the First Day Declaration, as applicable.
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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 partics in intcrest; and this Court having found that the Debtors provided
adcquate notice of the Motion and the opportunity for a hearing under the circumstances; and
this Court having reviewed the Motion and having heard the statements in support of the reficf
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
aller due deliberation and sufficient cause appearing therefor, it is
HEREBY ORDERED THAT:

1. The Motion is granted on an interim basis as set forth herein.

2. The final hearing (the “Tinal Hearing™) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objections or responses to entry of a final
order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2,
2017, and shall be served on: {a) proposcd counscl to the Debtors; (b) the United States Trustee
of the Castern District of Missouri; (c) counsel to the Prepetition ABL Agent; (d) counsel to
certain Prepetition ABL Lenders; (¢) counscl to the Prepetition First Lien Term Loan Agent and
the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Stcering
Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL
Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J.
Simard, Esq. and Douglas R, Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi,
Esq.); () the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schuite, Roth & Zabel,

3;;1‘4%{”%2;; .
LLP (Attn: Adam C. Harris, Esq.); (1) the United States Attorney’s Office for the Easlcgg;:»]jfstrict i -~
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of Missouri; (m) the [nternal Revenue Service; (n) the United States Securities and Exchange
Commission; (o) the state attorneys general for all states in which the Debtors conduct business;
(p) counsel to any statutory committec(s) appointed in these chapter 11 cases; and (q) any party
that has requested notice pursuant to Bankruptey Rule 2002, In the event no objections to entry
of the Final Order on the Motion are timely received, this Court may enter such Final Order
without need for the Final Hearing.

3. The Debtors are authorized to continue the Insurance Policics, including the
Insurance Policies identiticd on Exhibit A to the Motion, and, in their sole discretion, pay any
prepetition or postpetition obligations related to the Insurance Policies, including any Brokerage
Fees or Insurance Administrator Fees due prior to entry of a Final Order.

4, The Debtors are authorized to rencw, amend, supplement, extend, or purchase
insurance policies to the extent that the Debtors determine, in their sole discretion, that such
action is in the best intercst of their estates.

5. Pursuant to this Interim Order, the Debtors are authorized, but not directed, to pay
or remit any Premiums that (a) are duc and owing as of the Petition Date and (b) become due and
owing within 21 days after the Petition Date, in each case, in the ordinary course of business;
provided, however, the Deblors are not authorized to pay or remit any Deductible Fees in cxcess
of $10,000 in the aggregate without further order of this Court.

6. Pursuant to this Interim Order, the Debtors are authorized, but not directed, to pay
or remit (a) any prepetition Deductible Fees that are duc and owing as of the Petition Date, up to
$315,000 and (b) any postpetition Deducible Fees that become duc and owing within 21 days

after the Petition Date, in each case, in the ordinary course of business.
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7. Nothing in this Interim Order authorizes the Debtors to accelerate any payments
not otherwise due prior to the date of the Final Hearing.

8. To the extent that the Debtors have: (a) miscalculated the prepetition amounts duc
for Premiums, Deductible Fees, and Brokerage Feces; (b) paid an amount that was less than is
actually owed; or (¢) made any prepetition payments on account of the Insurance Policies that
werc rcjected, lost, or otherwise not received in full by any applicable party, the Debtors are
authorized, but not directed, to pay any Premiums, Deductible Fees, and Brokerage Fees that
may come due in the ordinary course of business on a postpetition basis.

0. The Debtors are authorized, but not directed, to honor any amounts owed on
account ol any Insurance Policy Audits in the ordinary course of busincss.

10.  The banks and financial institutions on which cheeks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized,
but not directed, to reccive, process, honor, and pay all such checks and clectronic payment
requests when presented {or payiment, and all such banks and financial institutions arc authorized
to rely on the Debtors’ designation of any particular check or electronic payment request as
approved by this Interim Order.

11.  The Debtors are authorized to issuc postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with any Premiums, Deductible Fees, and Brokerage Fees.

12.  Notwithstanding anything to the contrary contained hicrcin, any payment made or
to be made under this Order, any authorization contained in this Order, or any claim for which

ankrg,

payment is authorized hereunder, shall be subjeet to any orders of this Court appl}gyiﬁé‘ any e,
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debtor in possession financing for, or any use of cash collateral by, the Debtors, and any
documents providing for such debtor in possession financing and the budget poverning such
debtor in possession financing and use of cash collateral.

13.  Notwithstanding the relief granted hercin and any actions taken hercunder,
nothing contained in the Motion or this Interim Order or any payment made pursuant to this
Interim Order shall constitute, nor is it intended to constitute, an admission as to the validity or
priority of any claim or licn against the Debtors, a waiver of the Debtors’ rights to subsequently
dispute such claim or lien, or the assumption or adoption of any agrecment, contract, or lease
under scction 365 of the Bankruptey Code.

14, Notwithstanding the relicf granted herein or any actions taken hereunder, nothing
contained in this Interim Order shall create any rights in (avor ofl or enhance the status of any
claim held by, any partly in interest.

15.  The contents of the Motion satisfy the requircments of Bankruptey Rule 6003,

16.  Notice of the Motion satisfies the requirements set forth in Bankruptey
Rule 6004(a) and the Local Bankruptey Rules are satisfied by such notice.

17.  Notwithstanding Bankruptecy Rule 6004(h), the terms and conditions of this
interim Order are immediately effeetive and enforceable upon its entry.

18.  No later than two (2) business days aficr the date of this Order, the Debtors shall
serve a copy of the Order on the Notice Parties and shail file a certificate of service no later than

24 hours after service.

DATED: April 6, 2017
St. Louis, Missouri
jib
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Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: eedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkiand & Ellis LLP

Kirkland & Ellis international LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A, Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 8§62-2200

Email: will.guerricri@kirkland.com
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EASTERN DISTRICT OF MISSOURL, . 7 MM’“’“ _

EASTERN DIVISION Terk
fivation: 4/&//7

Date of e

)
) Case No. 17-42267-659
} Chapter t1
PAYLESS HOLDINGS LLC, ef al., )
) Jointly Administered
Debtors. )
)} Docket Ne.: 30, 31

INTERIM ORDER
(A) AUTHORIZING THE DEBTORS
TO PAY CERTAIN PREPETITION CLAIMS OF
(I) CRITICAL YENDORS AND (II) CARRIER, WAREHOUSEMEN,
AND SECTION 503(B)(9) CLAIMANTS AND (B) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)! of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an interim order (this “Interim Qrder™),
(a} authorizing, but not directing, the Debtors to pay prepetition claims held by (i) Critical
Vendors; (ii}) Carriers and Warehousemen; and (iii) 503(b)}(9) Claimants (collectively, the
“¥Yendor Claims™) in the aggregate in an amount not o exceed $52 million on an interim basis;
and (b) granting related relief; all as more fully set forth in the Motion; and upon the First Day
Declaration; and this Cowt having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and
1334 and Rule 81-9.01(B)(I) of the Local Rules of the United States District Court for the
Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2); 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 reliel requested in the Motion is in the best interests of the Debtors’ estates, their

creditors, and other partics-in-intcrest; and this Court having found that the Debtors’ notice of

Capitafized terms used but not otherwise defined in this Interim Order shall have the meanings aseribed to
such terms elsewhere in the Motion or in the First Day Declaration, as applicable.
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the Motion and opportunity for a hearing on the Motion were appropriate under the
circumstances and 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 belore this
Court (the “Hecaring™); and this Court having determined that the lepal and factual bases sct 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 afler due deliberation and sufficient causc appearing

therefor, it is

HEREBY ORDERED THAT:

1. The Motion is granted on an interim basis as sct forth herein,

2, The final hearing (the “Final Hearing™) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objections or responscs to enfry of a final
order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2,
2017, and shall be served on: (a) proposcd counsel to the Debtors; (b) the Office of the United
States Trustee for the Eastern District ol Missouri; (¢) the holders of the 50 largest unsccured
claims against the Debtors (on a consolidated basis); (d) counsel to the Prepetition ABL Agent;
{c) counsel 1o certain Prepetition ABL Lenders; () counsel to the Prepetition First Lien Term
Loan Agent and the DIP Term Loan Agent; (g) counsel to the Prepetition First Lien Term Loan
Steering Committee; (h) counsel to the Prepetition Sccond Licn Term Loan Agent; (i) the DIP
ABL Agent; (j) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Atin: Kevin J.
Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi,
Esq.); (k) the Tranche A-1 Agent; (1) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel,

LLP (Attn: Adam C. Harris, Esq.); (im) the United States Attorney’s Officc for the Eastg&l\mm}, o
Y,
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Exchange Comumission; (p) the state attorneys general for all states in which the Debtors conduct
business; and (q) any party that has requested notice pursuant to Bankrupicy Rule 2002. In the
event no objections to entry of the Final Order on the Motion are timely received, this Court may
enter such Final Order without need for the Final Hearing,

3. The Debtors are authorized, but not dirccted, to pay the prepetition Vendor
Claims in the ordinary course of business and consistent with their prepetition practices;
provided that such payments shall not exceed $52 million in the aggregate unless otherwise
ordered by the Court afler notice and a hearing.

4, The Debtors are authorized, but not directed, to pay Vendor Claims, in whole or
in part, upon such terms and in the manner provided in this Interim Order, and upon such terms
as agreed to between the Debtor and the Vendor in the Debtors’ sole rcasonable business
Judgment; provided that i any party accepts payment hereunder and does not continue supplying
goods or services to the Debiors in accordance with the Trade Terms, (a) the Debtors may take
any and all appropriate steps to recover from such Vendor any payments made to it on account of
its prepetition claim to the extent that such payments execed the postpetition amounts then owing
to such party; (b) upon recovery by the Debtors, any prepetition claim of such party may be
reinstated as if the payment on account thercof had not been made; and (¢) if an outstanding
postpetition balance is duc {rom the Debtors to such party, (i) the Debtors may elect to
recharacterize and apply any payment made pursuant to the relief requested by this Motion to
such outstanding postpetition balance and (ii) such party will be required to repay to the Debiors
such paid amounts that excced the postpetition obligations then outstanding without the right of
any setofls, claims, provisions for payment of any claims, or otherwise.

X8
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5. If any Vendor is paid with respect to its Vendor Claim and thereafter dogs not
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continue to provide goods or scrvices to the Debtors in accordance with the Trade Terms, any
payments made to the Vendor shall be subject to avoidance under section 549 of the Bankruptcy
Code and shall be recoverable by the Debtors in cash upon written request. Upon recovery by
the Debtors, the Vendor Claim shall be reinstated as a prepetition claim in the amount recovered.

0. Nothing herein shall impair or prejudice the Debtors® ability to contest, in their
sole diseretion, the extent, perfection, priority, validity, or amounts of any claims held by any
Vendor. The Debtors do not concede that any claims satisfied pursuant to this [nterim Order are
valid, and the Debtors expressly reserve all rights to contest the extent, validity, or perfection or
seck the avoidance of all such liens or the priority of such claims.

7. All undisputed obligations related to the OQutstanding Orders are granted
administrative expense priority in accordance with section 503(b)(1)A) of the Bankruptey Code.

8. The Debtors are authorized, but not directed, to pay all undisputed amounts
related to the Qutstanding Orders in the ordinary cowrse of business consistent with the parties’
customary practices in effect prior to the Petition Date.

9. Nothing herein or in the Motion shall be construed to limit, or in any way affect,
the Debtors™ ability to disputc or contest the amount of, or basis for, any claims against the
Debtors arising in connection with the Outstanding Orders.

10.  Notwithstanding the relief granted herein and any actions taken hereunder,
nothing containcd in the Motion or this Interim Order or any payment made pursuant to this
Interim 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

eupioy o
}%\»}\1‘«- s
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under section 365 of the Bankruptey Code.
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. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved hercin are authorized,
but not directed, to receive, process, honor, and pay all such checks and cleetronic payment
requests when presented for payment, provided that sufficient funds are on deposit and standing
in the Debtors” credit in the applicable bank accounts to cover such payments, and all such banks
and financial institutions are authorized to rely on the Dcebtors’ designation of any particular
check or electronic payment request as approved by this Interim Order without any duty of
further inquiry and without liability for following the Debtors® instructions.

[2. The Debtors arc authorized to issuc posipetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a conscquence of these chapter 11 cases with respeet 1o prepetition amounts owed in
connection with any Vendor Claims,

3. Notwithstanding anything to the contrary contained herein, any payment made or
to be made under this Interim Order, any authorization contained in this Interim Order, or any
claim for which payment is authorized hereunder, shall be subject to any orders of this Court
approving any debtor in possession financing for, or any use of cash collateral by, the Debtors,
and any documents providing for such debtor in possession [inancing and the budget governing
such debtor in possession [inancing and use of cash collateral.

14, Any parly who accepts payment in full from the Debtors of a Vendor Claim shali
take all actions nccessary to remove any mechanics® liens, possessory liens, or similar state law
trace licns on the Debtors’ assets such party may have based upon such Vendor Claim at such

party’s sole expense.

yruptey

15.  The contents of the Motion satis(y the requirements of Bankruptcy Rule 600{};.5‘“‘\”
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16.

Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a)
i7.

Notwithstanding Bankruptey Rule 6004(h), the terms and conditions of this

Interim Order are immediately effective and enforceable upon its entry
18. No later than two (2) business days after the date of this order, the Debtors shall

serve a copy of the Interim Order on the Notice Parties and shall file a certificate of service no
later than 24 hours after service.
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KA ﬂ 1Y A. SURRATT-STATES
Chief United States Bankruptey Judge
DATED: Aprilo, 2017
St Louis, Missouri
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Order Prepared By:

Steven N, Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongtcasdale.com
LEmail: cedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine . Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, NY {0021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirrogkirkland.com
Email: jessica.kuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A. Guerrieri (pro hac vice pending)
Kirkland & Elis LLP

Kirkland & Ellis International LLP

300 North LaSalle Strect

Chicago, Ilinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: will.guerrieri@kirkland.com
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Sonam Pandya,

a Commissloner, atc., Province of
Ontario, while a Student-at-Law.
Expires Aprl 14, 2018,
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UNITED STATES BANKRUPTCY LOURT ORLGT /"‘“L / DOCUMENT

EASTERN DISTRICT OF MISS
EASTERN DIVISION Total # Pages of Cocument
(With Attachments) : LL_

in Re: Attest: Dana C. McWay

)
, ) Clerk of Court, USBC-EDM
Payless Holdings LLC, et al., ) CaseNo. j42067659) W &9’
)
)
)

Chapter 11 VAl Des;:uty S
Dat /
Debtors. Jointly Admxr%stoegec?ertiflca tion: L/ //7

INTERIM ORDER () AUTHORIZING
THE DEBTORS TO (A) CONTINUE USING THE
CASH MANAGEMENT SYSTEM AND (B) MAINTAIN
EXISTING BANK ACCOUNTS AND BUSINESS FORMS;
(II) AUTHORIZING CONTINUED INTERCOMPANY TRANSACTIONS;
(LI} GRANTING ADMINISTRATIVE EXPENSE STATUS TO POST-
PETITION INTERCOMPANY PAYMENTS: AND (IV} GRANTING RELATED RELIEF

Upon the motion (the “Motion™)' of the above-captioned debtors and debtors ii

possession (collectively, the “Debtors”) for entry of an interim order (this “Interim Qrder” or
“Order™) (a) authorizing, but not directing, the Debtors to (i) continue to operate the Debtors’
cash management system, (i1} honor certain prepetition obljgations related thereto, (iii) maintain
existing business forms, and (iv) continue to maintain business relationships with each other and
with non-Debtor affiliates consistent with historical practice; and (b) granting 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 Rule 81.901(B)(1) of the
Local Rules of the United States District Court for the Eastern District of Missouri; and this
Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)}(2), and that this

Court may enter a fina] order consistent with Article 11l of the United States Constitution; and

, . L ket Bang,
this Court having found that venue of this proceeding and the Motion in this dgﬁ‘ph?t is propei'I ":af
4]
.:JQJ whs
o

Capitalized terms nsed but not otherwise defined in this Order shall have the meamings
terms in the Motion or in the First Day Declaration, as applicable.
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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 provided appropriate notice of the Motion
and the opportunity for a hearing under the circumstances; 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:

1. The Motion is granted on an interim basis as set forth herein.

2, The final hearing (the “Final Hearing™) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objections or responses to entry of a final
order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2,
2017, and shall be served on: (a) proposed counsel to the Debtors; (b) the United States Trustee
of the Eastern District of Missouri; (c) counsel to the Prepetition ABL Agent; (d) counse! to
certain Prepetition ABL Lenders; (€) counsel to the Prepetition First Lien Term Loan Agent and
the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering
Committce; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL
Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J.
Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi,

Gualtes B"*I)J;.

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Sg}}%l, Roth & Zg‘dgj,
o RN [4)
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of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange
Commission; (o) the state attorneys general for all states in which the Debtors conduct business;
(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party
that has requested notice pursuant to Bankruptcy Rule 2002. In the event no objections to entry
of the Final Order on the Motion are timely received, this Court may enter such Final Order
without need for the Final Hearing,.

3. The Debtors are authorized but not directed to, on an interim basis and in their
sole discretion: (a) continue using the Cash Management System and honor any prepetition
obligations related to the use thereof; (b) designate, maintain, close, and continue to use on an
interim basis any or all of their existing Bank Accounts, including; but not limited to, the Bank
Accounts identified on Exhibit B attached to the Motion, in the names and with the account
numbers existing immediately before the Petition Date; (¢) deposit funds in and withdraw funds
from the Bank Accounts by all means, including checks, wire transfers, ACH transfers, and other
debits; (d) treat their prepetition Bank Accounts for all purposes as debtor in possession
accounts; and (e) open new debtor in possession Bank Accounts; provided that, in the case of
each of (a) through (e), such action is taken in the ordinary course of business and consistent
with prepetition practices.

4. For banks at which the Debtors hold Bank Accounts that are not party to a
Uniform Depository Agreement with the U.S. Trustee, the Debtors shall use their good-faith
effort to cause the banks to execute a Uniform Depository Agreement in a form prescribed by the
U.S. Trustee within 30 days of the Petition Date. The U.S. Trustee’s rights to seek further relief

. - . s pankr
from this Court on notice in the event that the aforementioned banks are unwﬂlingxtﬂﬁ“e‘xécutelﬁ'f‘qu
“}\l >
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5. The Debtors are authorized to deposit their cash in the Bank Accounts consistent
with their prepetition practices and the Cash Management System. The Debtors are relieved
from the obligations under section 345(b) of the Bankruptcy Code and the requirements of the
U.S. Trustee Guidelines to obtain a bond from any entity with which money is deposited or
maintained in the Bank Accounts,

6. The Debtors. are authorized, but not directed, on an interim basis and in their sole
discretion, to continue using, in their present form, the Business Forms, as well as checks and
other documents related to the Bank Accounts existing immediately before the Petition Date,
including electronic versions of the Debtors’ Business Forms, checks, and other documents
related to the Bank Accounts.

7. Except as otherwise provided in this Interim Order and only to the extent
sufficient funds standing in the Debtors’ credit are available in each applicable Bank Account, all
Cash Management Banks at which the Bank Accounts are 1naintained are authorized, but not
directed, to continue to service and administer the Bank Accounts as accounts of the Debtors as
debtors in possession, without interruption and in the ordinary course of business, consistent with
prepetition practices, and to receive, process, honor, and pay any and ali checks, drafts, wire
transfers, and ACH and other transfers issued, whether before or after the Petition Date, and
drawn on the Bank Accounts after the Petition Date by the holders or makers thereof, as the case
may be; provided that the Debtors will instruct the Cash Management Banks as to which checks,
drafts, wire transfers (excluding any wire transfers or ACH Transactions that the Cash
Management Banks are obligated to settle), or other items presented, issued, or drawn, shall not

s Bank,
be honored. Each of the Debtors’ existing depository and disbursementhCﬁﬁS[h Managé’ﬁl@t

g
Banks is authorized to debit the Debtors’ accounts in the ordinary course of busing
o 2
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need for further order of this Court for; (a) all checks drawn on the Debtors’ Bank Accounts
which are cashed at such Cash Management Bank’s counters or exchanged for cashier’s checks
by the payees thereof prior to the Petition Date; (b) all checks or other items deposited in one of
the Debtors” Bank Accounts with such Cash Management Bank prior to the Petition Date which
have been dishonored or returned unpaid for any reason, together with any fees and costs in
connection therewith, to the same extent the Debtors were responsible for such items prior to the
Petition Date; and (c) all undisputed prepetition amounts outstanding as of the date hereof, if
any, owed to any Cash Management Bank as service charges for the maintenance of the Cash
Management System.

8. Except for those checks, drafis, wires or other ACH transfers that are authorized
or required to be honored under an order of the Court, no Debtor shall instruct or request any
Cash Management Bank to pay or honor any check, draft, or other payment item issued on a
Bank Account prior to the Petition Date but presented to such Cash Management Bank for
payment after the Petition Date.

9. Except as otherwise provided in this Interim Order, the Cash Management Banks
are authorized to charge, and the Debtors are authorized, but not directed, to pay, honar, or
allow, prepetition and postpetition fees, costs, charges, and expenses, including the Bank Fees,
and charge back returned items, whether such items were deposited prepetition or postpetition, to
the Bank Accounts in the ordinary course of business and consistent with prepetition practices.
Any such postpetition fees, costs, charges, and expenses, including the Bank Fees, or
charge-backs that are not so paid shall be entitled to priority as administrative expenses pursuant

to section 503(b)(1) of the Bankruptcy Code,
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10.  The Debtors’ credit card processors are authorized to process payments in the
ordinary course of business, including the netting out of any fees and/or chargebacks whether
arising before or after the Petition Date,

11.  Any payment that is authorized by the Debtors and paid from a Bank Account by
a Cash Management Bank before the Petition Date (including any ACH payment such Cash
Management Bank is or becomes obligated to settle), any instruments issued by such Cash
Management Bank on behalf of any Debtor pursuant to a “midnight deadline” or otherwise, or
any reimbursement or charge back for any coin and currency orders provided by the Cash
Management Banks prior to the Petition Date shall be deemed to be paid prepetition, whether or
not actually debited from the Bank Account prepetition.

12.  As soon as practicable after entry of this Interim Order, the Debtors shall cause
a copy of this Interim Orderto be served on the Cash Management Banks.

13.  The U.S. Trustee Guidelines’ requirement to establish separate accounts for tax
payments is hereby waived.

14.  With respect to Postpetition Intercompany Transactions occurring in the ordinary
course of business (including with respect to netting or setoffs), the Debtors are authorized, but
not directed, to continue such practices in the ordinary course of business.

15.  Pursuant to sections 503(b)(1) and 364(b) of the Bankruptcy Code, all valid
postpetition payments on account of a Postpetition Intercompany Transaction made in the
ordinary course by (a) a Debtor to another Debtor or (b) a non-Debtor affiliate to a Debtor, shall
in each case be accorded administrative expense status, subject and junior to the claims,

. . . . . . . kg .
including adequate protection claims, granted in connection with any det;vvto‘r‘fi%1 pé:ié@&g}pﬂ
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debtor in possession financing and/or the use of cash collateral, except to the extent such
Postpetition Intercompany Transactions are on account of antecedent debts.

16.  Unless prohibited by applicable law, transfers made by a Debtor to a non-Debtor
affiliate pursuant to a Postpetition Intercompany Transaction shall be deemed a ciaim against,
and loan to, such non-Debtor affiliate (and not a contribution of capital), except to the extent
such Postpetition Intercompany Transactions are on account of antecedent debts.

17.  Except as otherwise set forth herein, those certain existing deposit agreements
between the Debtors’ Cash Management Banks shall continue to govern the postpetition cash
management relationship between the Debtors and the Cash Management Banks, and all
provisions of such agreements, including without limitation, the termination and fee provisions,
shall remain in full force and effect. Either the Debtors or the Cash Management Banks may,
subject to the entry of the Final Order, implement changes to the Cash Management System and
procedures in the ordinary course of business pursuant to the terms of those certain existing
deposit agreements, including, without limitation, the opening and closing of Bank Accounts.

18.  The Debtors are authorized to open new bank accounts, so long as any such new
account is: (a) with one of the Debtors’ existing Cash Management Banks or with a bank that is
(i) insured with the FDIC and (ii) designated as an anthorized depository by the U.S. Trustee
pursuant to the U.S. Trustee Guidelines; and (b) the Debtors provide notice to the U.S. Trustee
and the Notice Parties of the opening of such account; provided that each account opened by any
of the Debtors on or after the Petition Date at any bank shall, for purposes of this Interim Order,

be deemed a Bank Account as if it had been listed on Exhibit B attached to the Motion, and the

. . L . yes Dank,,
bank at which such new account is maintained shall, for purposes of thls_aalﬂ?eram Ordef?(lgﬁ
S~ -
deemed a Cash Management Bank. X 47
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19.  Nothing contained herein shall prevent the Debtors from closing any Bank
Accounts as they may deem necessary and appropriate, to the extent consistent with any orders
of this Court relating thereto, and any relevant Cash Management Bank is instructed to honor the
Debtors’ requests to close such Bank Accounts, and the Debtors shall give notice of the closure
of any Bank Account to the U.S. Trustee and the notice parties.

20,  Notwithstanding any other provision of this Interim Order, should any Cash
Management Bank honor a prepetition check or other item drawn on any account that is the
subject of this Interim Order: (a) at the direction of the Debtors to honor such prepetition check
or item, (b) in a good faith belief that the Court has authorized such prepetition check or item to
be honored, or (c)as the result of an innocent mistake made despite implementation of
customary item handling procedures, such Cash Management Bank shall not be deemed to be
nor shall be liable to the Debtors, their estates or any other person or entity, or otherwise be in
violation of this Interim Order. Any of the Debtors’ Cash Management Banks may rely on the
representations of the Debtors with respect to whether any check or other payment order drawn
or issued by the Debtors prior to the Petition Date should be honored pursuant to this or any
other order of the Court, and such Cash Management Bank shall not have any liability to any
party for relying on such representations by the Debtors as provided for herein.

21.  Notwithstanding the relief granted in this Interim Order and any actions taken
pursuant to such relief, and subject to the administrative status afforded pursuant to Paragraph 14
of this Interim Ouder, nothing contained in the Motion or this Interim Order or any payment
made pursuant to this Interim Order shall constitute, nor is it intended to constitute, an admission

- .. . . . . ankry,
as to the validity or priority of any claim or lien against the Debtors, a waiygp g) the D’eﬁﬂorg
v )

s’ 2
T . s
< .
R=
2
&) “§;
8 e 5



Case 17-42267 Doc 63 Filed 04/05/17 Entered 04/05/17 17:25:11 Main Document
Pg 9 of 11

rights to subsequently dispute such claim or lien, or the assumption or adoption of any
agreement, contract, or lease under section 365 of the Bankruptcy Code.

22.  Ifno objections to the relief granted herein on a permanent basis are timely served
and filed in accordance with this Interim Order, the Court may enter a final order granting the
relief herein without further notice or hearing.

23.  Nothing in this Interim Order authorizes the Debtors to accelerate any payments
not otherwise due prior to the date of the Final Hearing.

24, The requirements set forth in Bankruptcy Rule 6003(b) are satisfied by the
contents of the Motion.

25.  Notwithstanding anything to the contrary contained in this Interim Order, any
payment made or to be made under this Interim Order, any authorization contained in this
Interim Order, or-any claim for which payment is authorized hereunder, shall be subject to any
orders of this Court approving any debtor in possession financing for, or any use of cash
collateral by, the Debtors, and any documents providing for such debtor in possession financing
and the budget governing such debtor in possession financing and use of cash collateral.

26,  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) are satisfied by such
notice.

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

. pankry
% b
28.  All time periods set forth in this Interim Order shall be C%lp\‘lt]ated in acco?ﬂ%x;lce

with Bankruptcy Rule 9006(a). é? Y Y
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29.  No later than two (2) business days after the date of this Order, the Debtors shall
serve a copy of the Order on the Notice Parties and shall file a certificate of service no later than

24 hours after service.

H){} 1 Q&M@H’ “&EZZZD

TIY A. SURRATT-STATES
Chief United States Bankruptcy Judge

DATED: April 5, 2017
St. Louis, Missouri

Order Prepared By:

Steven N, Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email; eedelman{@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland and Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com

James H.M. Sprayregen, P.C. wankry, t
William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Elis International LLP

300 North LaSalle Street

i0
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Chicago, Illinois 60654

Telephone: (312) 862-2000
Facsimile: (312) 862-2200

Email: will.guerrieri@kirkland.com
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THIS IS EXHIBIT “G” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

A commusstoner tor 1aking Affidavits

Sonam Pand

a Commissioner, stc., Province of
Ontario, while a Student-at-Law.
Expires April 14, 2018,
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! T
UNITED STATES BANKRUPTC 6%@@?9@5_ of Document
EASTERN DISTRICT OF MISSOUR At tachnents)
EASTERN DIVISION Attest: Dana C. McWay

Clerk of Count, USBC~ED:
By: MM |
Deputy erk

In Re: )
)
Payless Holdings LLC, et al,, ) Case NoDA 74229736521 ficat ion: ‘// 6//7
: ) Chapter 11
)
Debtors. ) Jointly Administered

ORDER (1) DIRECTING JOINT ADMINISTRATION

OF CHAPTER 11 CASES AND (II) GRANTING RELATED RELIEF

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) directing the
joint administration of the Debtors” chapter 11 cases for procedural purposes only and
(b) granting 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 fo 28 U.S.C. 8§ 157 and
1334 and Rule 81.901(B)(1) of the Local Rules of the United States District Court for the:
Eastern I;)istrict of Missouri; and this Court having found that this is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article III 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 provided
appropriate notice of the Motion and the opportunity for a hearing under the circumstances; and

this Court having reviewed the Motion and having heard the statements in SU@BO;NBPthp E;lief
. > O
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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 ail of the proceedings had before this Court; and

after due deliberation and sufficient cause appearing therefor, it is

HEREBY ORDERED THAT:
1. The Motion is granted as set forth herein.
2. The above-captioned chapter 11 cases are consolidated for procedural purposes

only and shall be jointly administered by this Court under Case No. 17-42267-659.
3. The caption of the jointly administered cases should read as follows:
UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

In Re:

Case No. 17-42267-659

)
)
Payless Holdings LLC, et al., )
)} Chapter 11
)
)

Debtors. Jointly Administered
4, The foregoing caption satisfies the requirements set forth in Section 342(e)(1) of
the Bankruptcy Code.
5. A docket entry, substantially similar to the following, shall be entered on the

docket of each of the Dcbtors other than Payless Holdings LLC, to reflect the joint

administration of these chapter 11 cases:
x2S Bangk ,
An order has been entered in accordance with Rule 1015(b) of the&;&
Federal Rules of Bankruptcy Procedure directing the joi
administration of the chapter 11 cases of: Payless Holdings LEC
Payless Intermediate Holdings LLC; WBG-PSS Holdings L‘EC
Payless Inc.; Payless Finance, Inc.; Collective Brands Ser s
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Ine.; PSS Delaware Company 4, Inc.; Shoe Sourcing, Inc.; Payless
ShoeSource, Inc.; Eastborough, Inc.; Payless Purchasing Services,
Inc.; Payless ShoeSource Merchandising, Inc.; Payless Gold Value
CO, Inc,; Payless ShoeSource Distribution, Inc.; Payless
ShoeSource Worldwide, Inc.; Payless NYC, Inc.; Payless
ShoeSource of Puerto Rico, Inc.; Payless Collective GP, LLC;
Collective Licensing, L.P,; Collective Licensing International,
LLC; Clinch, LLC; Collective Brands Franchising Services, LLC;
Payless International Franchising, LLC; Collective Brands
Logistics Limited; Dynamic Assets Limited; PSS Canada, Inc.;
Payless ShoeSource Canada Inc.; Payless ShoeSource Canada GP
Inc.; and Payless ShoeSource Canada LP. All further pleadings and
other papers shall be filed in and all further docket entries shall be
made in Case No. 17-42267-659.

6. One consolidated docket, one file, and one consolidated service list shall be
maintained by the Debtors and kept by the Clerk of the Court.

7. The Debtors may file their monthly operating reports required by the Operating
Guidelines and Reporting Requivements for Debtors in Possession and Trustees, issued by the
U.S. Trustee, by consolidating the information required for each Debtor in one report that tracks
and breaks out all of the specific information (e.g., receipts, disbursements, etc.) on a debtor-by-
debtor basis in each monthly operating report.

8. Nothing contained in the Motion or this Order shall be deemed or construed as
directing or otherwise effecting a substantive consolidation of these chapter 11 cases and this
Order shall be without prejudice to the rights of the Debtors to seek entry of an order
substantively consolidating their respective cases.

9. Notice of the Motion as provided therein shall be deemed good and sufficient
notice of such motion and the requirements of the local rules of this Court are satisfied by such
notice. o pank Py,

bid
10.  Notwithstanding Bankruptcy Rule 6004(h), the terms and condbﬁons of this O
& £
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are immediately effective and enforceable upon its entry,
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11. No later than two (2) business days after entry of this Order, the Debtors shall

serve a copy of this Order on the Notice Parties and shall file a certificate of service no later than

24 hours after service,

V&&\m &JMC%L é&&t@{l}

T{Y A SURRATI-STATES

Chief Umted States Bankruptcy Judge

DATED: April 5,2017
St. Louis, Missouri

Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: eedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pre hac vice pending)
Cristine F. Pirro (pre hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkiand & Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com

vanke,
by
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James H.M. Sprayregen, P.C.

William A. Guerrieri (proe hac vice pending)

Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) 862-2200

Email: will.guerrieri@kirkland.com ‘
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SCHEDULE 1

Main Document

Debtor’s Name

Payless Holdings LLC

Payless Intermediate Holdings LLC

WBG-PSS Holdings LLC

Payless Inc.

Payless Finance, Inc.

Collective Brands Services, Inc,

PSS Delaware Company 4, Inc.

Shoe Sourcing, Inc.

Payless ShoeSource, Inc.

Eastborough, Inc.

Payless Purchasing Services, Inc.

Payless ShoeSource Merchandising, Inc,

Payless Gold Value CO, Inc.

Payless ShoeSource Distribution, Inc.

Payless ShoeSource Worldwide, Inc,

Pavless NYC Inc.

Payless ShoeSource of Puerto Rico, Inc.

Payless Collective GP, LLC

Collective Licensing, L.P,

Collective Licensing International, LLC

Clinch, LLC

Collective Brands Franchising Services, LLC

Payless International Franchising, LLC

Collective Brands Logistics, Limited

Dynamic Assets Limited

PSS Canada, Inc.

Pavless ShoeSource Canada Inc,

Payless ShoeSource Canada GP Inc.
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Payless ShoeSource Canada LP
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SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

A vowmnussoner wr 1aking Affidavits

Sonam Pandya,

a Commissioner, etc., Provinee of
Ontario, while a Student-at-Law.
Expires April 14, 2018,
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UNITED STATES BANKRUPTER @0URT.
EASTERN DISTRICT OF MISS@URI Pages of Documgnt
EASTERN DIVISIONWith Attachments) : é

Attest: Dana C. McWay

In Re: ; Clerk of Court, AJSBC-FOMO
Payless Holdings LLC, et al, ) Case N%?i%ﬁ%m -
) Chapter 1] s e A
) Date of Certification: Lf &,/}7
Debtors. ) Jointly Administered

INTERIM ORDER (I) AUTHORIZING THE
DEBTORS TO (A) PAY PREPETITION WAGES, SALARIES, OTHER
COMPENSATION, AND REIMBURSABLE EXPENSES AND (B) CONTINUE
EMPLOYEE BENEFITS PROGRAMS, AND (IT) GRANTING RELATED RELIEF

Upon the motion (the “Motion™)' of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an interim order (this “Interim Order™),

{a) authorizing, but not directing, the Debtors to (i) pay prepetition wages, salaries, other
compensation, and reimbursable expenses, and (ii) continue employce benefits programs in the
ordinary course of business, including payment of certain prepetition obligations related thereto,
and (b) granting 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 Rule 81.901(B)(1) of the Local Rules of the United States District Court for the
Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant
to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article ITl 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 Debtogggs%%p}gr
s

creditors, and other parties in interest; and this Court having found that theﬁebtors provi
@
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appropriate notice of the Motion and the opportunity for a hearing under the circumstances; and
this Court having reviewed the Motion and having heard the statements in support of the re}ief
requested thercin 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
Jjust 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:

1. The Motion is granted on an interim basis as set forth herein.

2. The final hearing (the “Final Hearing™) on the Motion shall be held on May 9,
2017, at10:00 am, prevailing Central Time. Any objections or responses to entry of a final order
on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2, 2017,
and shall be served on: (a) the Office of the United States Trustee for the Eastern District of
Missouri; (b) the heolders of the 50 largest unsecured claims against the Debtors (on a
consolidated basis); (c) counsel to the Prepetition ABL Agent; (d) counsel to certain Prepetition
ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and the DIP Term
Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering Committee; (g) counsel
to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL Agent; (i) co-counsel to the
DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. Simard, Esq. and Douglas R. Gooding,
Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, Esq.); (j) the Tranche A-1 Agent; (k)
counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, LLP (Attn: Adam C. Harris, Esq.); (1)
the United States Attorney’s Office for the Eastern District of Missouri; (m) the Internal Revenue
Service; (n) the United States Securities and Exchange Commission; (o) the E«:‘agce‘ﬁt}%?ﬁyys;‘bfo

general for all states in which the Debtors conduct business; and (q) any party ,t“lfﬂut
=
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notice pursuant to Bankruptcy Rule 2002. In the event no objections to entry of the Final Order
on the Motion are timely received, this Court may enter such Final Order without need for the
Final Hearing,

3. The Debtors are authorized, but not directed, to continue and modify the
Employee Compensation and Benefits and to pay and honor prepetition amounts related thereto
in an aggregate interim amount not to exceed $21,414,413,00 in each case in the ordinary course
of business and consistent with their prepetition practices; provided that, pending entry of the
Final Order, the Debtors shall not pay or honor any Employee Compensation and Benefits
obligations that exceed the priority amounts set forth in sections 507(a)(4) and 507(a)(5) of the
Bankruptcy Code, and shall not pay or honor any prepétition amounts on account of
Reimbursable Expense, any of the Corporate Credit Cards, or any of the Corporate Purchasing
Cards that exceed the priority amounts set forth in sections 507(a)(4) and 507(a}(5) of the
Bankruptcy Code; provided further that pending entry of the Final Order, nothing herein shall be
deemed to authorize the payment of any prepetition or postpetition amounts on account of, or the
postpetition continuation of, any Additional Compensation Opportunities or Non-Insider
Severance Obligations; with the exception of payments under the Distribution Center Incentive
Plans, the Non-Insider Canada Severance Program, and the Non-Insider Asia Severance Plan, as
applicable; provided, further, that nothing in this Interim Order shall be deemed to authorize the
payment of any amounts that are subject to section 503(c) of the Bankruptcy Code.

4. Nothing in this Interim Order shall be deemed to authorize the Debtors to: (a) pay
any amounts to Insiders on account of the Additional Compensation Opportunities, Non-Insider

- té?&l}fgr
L] 1 * - - «xf“ - X
Severance Obligations, or any other incentive compensation program or (b) gontinue to oﬁ‘eqo
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Additional Compensation Opportunities, Non-Insider Severance Obligations, or any other
incentive compensation program.

5. Nothing in this Interim Order authorizes the Debtors to accelerate any payments
not otherwise due prior to the date of the Final Hearing.

6. Pursuant to section 362(d) of the Bankruptcy Code: (a) Employees are authorized
to proceed with their workers® compensation claims in the appropriate judicial or administrative
forum under the U.S. Workers’ Compensation Program and the Canada Workers® Compensation
Program, and the Debtors are authorized to pay all prepetition atnounts relating thereto in the
ordinary course of business; and (b)the notice requirements pursuant to Bankruptcy Rule
4001(d) with respect to clause (a) of this paragraph 6 are waived. This modification of the
automatic stay pertains solely to claims under the U.S. Workers’ Compensation Program and
Canada Workers’ Compensation Program.

7. Notwithstanding the relief granted herein and any actions taken hereunder,
nothing contained in the Motion or this Interim Order or any payment made pursuant to this
Interitn 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 3635 of the Bankruptcy Code.

8. Nothing in the Motion or this Interim Order shall iinpair the Debtors’ or any other
party-in-interest’s ability to contest the validity or amount of any payment made pursuant to this

Interim Order.
vt Bang

9. Notwithstanding the relief granted herein or any action taken hgl%“under, nothiffg,«h
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claim held by, any Employee, Independent Contractor, Temporary Worker, Temporary Staffing
Agency, or other person or entity.

0.  The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized,
but not directed, to receive, process, honor, and pay all such cheeks and electronic payment
requests when presented for payment, and all such banks and financial institutions are authorized
to rely on the Debtors’ designation of any particular check or electronic payment request as
approved by this Interim Order.

I1. The Debtors are authorized to issue postpetition checks, or to effect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in
connection with any Employee Compensation and Benefits.

12. Notwithstanding the relief granted in this Interim Order, any payment made by
the Debtors pursuant to the authority granted herein shall be subject to the orders approving entry
into debtor-in-possession financing and authorizing use of cash collateral.

13. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003,

14, Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a).

5. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this

Interim Order are immediately effective and enforceable upon its entry.

5 Bang
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16.  No later than 2 days after the date of this Interim Order, the Claims and Noticing
Agent is directed to serve a copy of the Interim Order on al} parties listed below and is directed

to file a certificate of service no later than 24 hours after service,

M ith - Q »gull&éw “‘g@w

HY A. SURRATT-STATES
Chief United States Bankruptcy Judge

DATED: April 35,2017
St. Louis, Missouri

Order Prepared by:

Steven N. Cousins MO 30788

Erin M. Edelman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: eedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email; cristine.pirro@kirkland.com
Email: jessica kuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, lllinois 60654
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Telephone: (312) 862-2000
Facsimile: (312) 862-2200
Email: will.guerrieri@kirkiand.com
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THIS IS EXHIBIT “I” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

A Commusstoner tor 1aking Affidavits

Sonam Pandya,

a Commissioner, etc., Province of
Ontario, while a Student-at-Law.
Expires April 14, 2018.
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI &9
EASTERN DIVISION

Bate
)
} Case No. 17-42267-659
} Chapter 11
PAYLESS HOLDINGS LLC, ef al., )
} Jointly Administered
Debtors. }
) Docket No.: T

INTERIM ORDER (I} AUTHORIZING THE DEBTORS TO
CONTINUE AND RENEW THE SURETY BOND PROGRAM ON
AN UNINTERRUPTED BASIS, AND (1) GRANTING RELATED RELIER

Upon the motion (the “Motion™) of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an interim order (this “Interim Order™ or

“Order™), (a) autherizing the Debtors to continue and renew the Surcty Bond Program on an
uninterrupted basis; (b) granting related relicl; and (c) scheduling a final hearing to consider
approval ol the Motion on a final basis; all as more lully 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 Rule 81.901(B)(1) of the Local Rules of the United States District Court for
the Eastern District of Missouri; and this Court having found that this is a core procceding
pursuant to 28 U.5.C. § 157(b)(2); and that this Court may enter a final order consistent with
Article I 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 relicl 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

! Capitalized terms used but not otherwise defined in this Order shall have the meanings ascribed to such

terms in the Motion or in the First Day Deelaration, as applicable.
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Debtors provided adequate notice of the Motion and the opportunity for a hearing under the
circumstances; and this Court having reviewed the Motion and having heard the statements in

support of the reliel 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 afler due deliberation and sufficient cause appearing therefor, it is
HEREBY ORDERED THAT:

I The Motion is granted on an interim basis as sct forth herein,

2. The final hearing (the “Final Hearing™) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objections or responses to entry of a final
order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2,
2017, and shall be served on: {a) proposed counsel to the Deblors; (b) the United States Trustee
of the Eastern District of Missouri; {c) counsel to the Prepetition ABL Agent; (d) counsel to
cerlain Prepetition ABL Lenders; {e) counsel to the Prepetition First Lien Term Loan Agent and
the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering
Committee; (g) counsel to the Prepetition Sccond Lien Term Loan Agent; (h) the DIP ABL
Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Aun: Kevin J.
Simard, Esq. and Douglas R. Gooding, Esq.} and Thompson Coburn LLP (Atin: Mark V. Bossi,
Esq.); (§) the Tranche A-1 Agent; (k} counsel to the '!‘ranchc A-1 Agent, Schulte, Roth & Zabel,
LLP (Attn: Adam C, Harris, Esq.); (1) the United States Attorney’s Office for the Eastern District
of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange

il
. . . . " ifsi‘“; L S
Commission; (o) the state atlorneys general for all states in which the Debtors conduet busihess; p i,
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(p) counscl ta any statutory committee({s) appointed in these chapter 11 cascs; and (q) any party
that has requested notice pursuant to Bankruptey Rule 2002, In the event no objections (o entry
of the Final Order on the Motion arc timely received, this Court may enter such Final Order
without neced for the Final Hearing.,

3. Pursuant to this Interim Order, the Debtors are authorized, but not dirceted to
maintain the Surety Bond Program without interruption, including the payment of Premiums,
performance under the Surety Indemnity Agreements (including providing collateral security),
and payment ol Brokerage Fees that (a) are due and owing as of the Petition Date and
(b) become due and owing within 21 days afler the Petition Date, in each case, in the ordinary
course of business and consistent with their prepetition practices.

4. Nothing in this Interim Order authorizes the Debtors o accelerate any payments
not otherwise duce prior to the date of the Final Hearing.

5. In the event any of the bonds under the Surety Bond Program lapse or
modification to said Program is requircd or nccessary, subject to further Court order, the Debtors
arc authorized, but not directed, to rencw bonds as they expire; revise, supplement, and/or
change the surety bonds as necessary; purchase new surely bonds as necessary; perform under
the Surety Indemnity Agreements (including providing collateral security);, and replace the
Surety Brokers as is neccessary, on a postpetition basis, in cach case in the ordinary course of
business and consistent with their prepetition practices.

0. To the extent that the Debtors have: (a) miscalculated the outstanding prepetition
premium amounts and Brokerage Fees; (b) paid an amount that was less than is actually owed; or

Iy
E‘"»";;{’i
ki

(c) made any prepetition payments that were rejected, lost, or otherwise not received in ﬁ,;__lr}-“"b!'j‘,'
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the Sureties, the Debtors are authorized, but not directed, to pay any premiums and Brokerage
Fees that may come due in the ordinary course of business on a postpetition basis.

7. The banks and financial institutions on which checks were drawn or electronic
payment requests made in payment of the prepetition obligations approved herein are authorized,
but not directed, to receive, process, honor, and pay all such checks and electronic payment
requests when presented for payment, and all such banks and financial institutions are authorized
to rely on the Debtors’ designation of any particular check or clectronic payment request as
approved by this Interim Order.

8. Notwithstanding the relief granted herein and any actions taken hercunder,
nothing contained in the Motion or this Interim Order or any payment made pursuant to this
interim 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 lcase
under section 365 of the Bankruptey Code.

. Notwithstanding the reliel granted herein or any actions taken hercunder, nothing
contained in this Interim Order shall create any rights in favor of, or enhance the status of any
claim held by, any party in interest.

t0.  The Debtors are authorized to issue postpetition checks, or to affect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a consequence of these chapter 11 cases with respect to prepetition amounts owed in

conneetion with any Premiums and Brokerage Fees.
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Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edclman MO 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suite 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314)612-2239

Email: scousins@armstrongteasdale.com
Email: eedelmaniarmstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hiae viee pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexington Avenue

New York, NY 10021

Telephone: (212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Cinail: cristinc.pirro@kirkland.com
Email: jessicakuppersmith@kirkland.com

James H.M. Sprayregen, P.C.

William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Elis International LLP

300 North LaSalle Street

Chicago, lilinois 60654

Telephone: (312) §62-2000

Facsimile: (312) 862-2200

Email: will.gucrrieri@kirkland.com
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THIS IS EXHIBIT “J” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7P DAY OF APRIL, 2017

A vommissioner tor Laking Affidavits

Sonam Pandya,

a Commissicner, etc., Province of
Ontarlo, while a Student-at-Law.
Expires April 14, 2018,
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UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MISSOURI
EASTERN DIVISION

) o
) Case No. 17-42267:659+ =
) Chapter [
PAYLESS HOLDINGS LLC, et al., )
} Jointly Administercd
Debtors. )
Y Docket No.: 12

INTERIM ORDER (I) AUTHORIZING THE PAYMENT OF CERTAIN
PREPETITION TAXES AND FEES AND (Il GRANTING RELATED RELIEF

Upon the motion (the “Motion™)’ of the above-captioned debtors and debtors in

possession (collectively, the “Debtors™) for entry of an interim order (this “Inferim_QOrder”™)

(a) authorizing the Dcbtors to remit and pay certain taxes and fees accrued prior to the Petition
Date that will become payable during the pendency of these chapter 11 cases, including those
obligations subsequently determined upon audil or otherwise to be owed for periods prior lo the
Petition Date; (b) granting related relief; and (c) scheduling a final hearing to consider approval
of the Motion on a final basis; all as more fully sct 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 Rule 81-9.01(B)(1) of the Local Rules of the United States District Court for the
Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant
to 28 U.S.C. § 157(b)2); and that this Court may cnter a final order consistent with Article 11 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 relicf requested in the Motion is in the best interests of the Debtors® estates, their

Capitalized terms used but not otherwise delined in this Order shall have the meanings ascribed to such
terms in the Motion or in the First Day Declaration, as applicable.
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creditors, and other parties-in-interest; and this Court having found that the Debtors provided
adequate notice of the Motion and the opportunity for a hearing under the circumstances; and
this Court having reviewed the Motion and having heard the statements in support of the relicf
requested thercin 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 [or the relicf granted herein; and upon all of the proceedings had before this Court: and
after due deliberation and sulficient cause appearing therefor, it is
HEREBY ORDERED THAT:

1. The Motion is granted on an interim basis as set forth herein.

2. The final hearing (the “Final Hearing”) on the Motion shall be held on May 9,
2017, at 10:00 a.m., prevailing Central Time. Any objcctions or responses to entry of a final
order on the Motion shall be filed on or before 4:00 p.n., prevailing Central Time, on May 2,
2017, and shall be served on: (a) proposcd counsel to the Debtors; (b) the United States Trustee
of the Eastern District of Missouri; (c) counsel to the Prepetition ABL Agent; (d) counsel to
certain Prepetition ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and
the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering
Committee; (g) counscl to the Prepetition Sccond Lien Term Loan Agent; (h) the DIP ABL
Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J.
Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi,
Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-[ Agent, Schulte, Roth & Zabel,
LLP (Attn: Adam C. Harris, Esqg.); (1) the United States Attorney’s OfTice for the Eastern District
ol Missouri; (m) the Internal Revenuc Service; (n) the United States Securitics and Exchange

\!f&“ YUY toy,

Commission; (o) the state attorneys general for all states in which the Debtors conduct-Business: P "
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(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party
that has requested notice pursuant to Bankruptey Rule 2002, In the event no objections to entry
of the Final Order on the Motion are timely received, this Court may enter such Final Order
without need for the Final Hearing.

3. Pursuant to this Interim Order, the Debtors are authorized, but not directed, to pay
or remit the Taxes and Fees that (a) are due and owing as of the Petition Date and (b) become
due and owing within 21 days afler the Petition Date, in each case, in the ordinary course of
business; provided, however, the Debtors are not authorized (o pay or remil any prepetition
Taxes and Fees in excess of $11,385,000 in the aggregate without further order of this Court.

4, Nothing in this Interim Order authorizes the Debtors to accelerate any payments
not otherwise due prior to the date of the Final Hearing.

5. To the extent that the Debtors have: (a) miscalculated the prepetition amounts
due for Taxes and Fees; (b) patd an amount that was less than is actually owed; or (¢) madc any
prepetition payments that were rejected, lost, or otherwisc not reecived in {ull by any applicable
Authority, the Debtors are authorized, but not directed, to pay any prepetition Taxes and Fees
that may come duc in the ordinary course of business on a postpetition basis.

6. The banks and financial institutions on which checks were drawn or clectronic
payment requests made in payment ol the prepetition obligations approved hercin are authorized,
but not directed, to receive, process, honor, and pay all such checks and electronic payment
requests when presented for payment, provided that sufficient funds are on deposit and standing
in the Debtors’ credit in the applicable bank accounts to cover such payments, and all such banks

and financial institutions arc authorized to rely on the Debtors’ designation of any particila
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check or electronic payment request as approved by this Interim Order without any duty of
further inquiry and without lability for following the Debtors’ instructions.

7. Notwithstanding the reliel granted herein and any actions taken hereunder,
nothing contained in the Motion or this Interim Order or any payment made pursuant to this
Interim Order shall constitute, nor is it intended to constitute, an admission as o 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 agrecement, contract, or leasc
under section 365 of the Bankruplcy Code.

8. Notwithstanding the relicf granted hercin or any actions taken hereunder, nothing
contained in this Interim Order shall create any rights in favor of, or enhance the status of any
claim held by, any party in interest.

9. The Debtors are authorized to issue postpetition cheeks, or to affect postpetition
fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored
as a conscquence of these chapter 11 cases with respect o prepetition amounts owed in
connection with any Taxes and Fees.

10. Notwithstanding anything to the contrary contained herein, any payment made or
to be made under this Order, any authorization contained in this Order, or any claim for which
payment is authorized hereunder, shall be subject to any orders of this Court approving any
debtor in posscssion financing for, or any use of cash collateral by, the Debtors, and any
documents providing for such debtor in possession financing and the Budget governing such
debtor in possession financing and use of cash collateral.

[1.  The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003,
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Rule 6004(a).

2. Notice of the Motion satisfies the requirements set forth in Bankruptey

{3, Notwithstanding Bankruptcy Rulc 6004(h), the tcrms and conditions of this

Interim Order are immediately effective and enforceable upon its entry.

14, No later than two (2) business days afier the date of this Order, the Debtors shall

serve a copy of the Order on the Notice Partics and shall file a certificate of scrvice no later than

24 hours after service.

DATED: April 6, 2017
St Louis, Missouri
Jili}

Order Prepared By:

Steven N. Cousins MO 30788

Erin M. Edelman MQ 67374

Armstrong Teasdale LLP

7700 Forsyth Boulevard, Suitc 1800

St. Louis, MO 63105

Telephone: (314) 621-5070

Facsimile: (314) 612-2239

Email: scousins@armstrongteasdale.com
Email: cedelman@armstrongteasdale.com

Nicole L. Greenblatt, P.C. (pro hac vice pending)
Cristine F. Pirro (pro hac vice pending)
Jessica Kuppersmith (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

601 Lexinglon Avenue

New York, NY 10021

Telephone: {212) 446-4800

Facsimile: (212) 446-4900

Email: nicole.greenblatt@kirkland.com
Email: cristine.pirro@kirkland.com
Email: jessica.kuppersmith@kirkland.com

[ B a ‘{‘} A {; R
fidhoe U dunnall - Maran
KATHY A. SURRATT-STATES
Chief United States Bankrupicy Judge

okt upiog o
i

-

J{)
i

e
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James FL.M. Sprayregen, P.C,

William A. Guerrieri (pro hac vice pending)
Kirkland & Ellis LLP

Kirkland & Ellis International LLP

300 North LaSalle Street

Chicago, lllinois 60654

Telephone: (312) 862-2000

Facsimile: (312) §62-2200

Email: will.guerrieri@kirktand.com
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THIS IS EXHIBIT “K” REFERRED TO IN THE
AFFIDAVIT OF LIPI MISHRA
SWORN BEFORE ME THIS
7" DAY OF APRIL, 2017

A cossioner or aking Affidavits

Sonam Pandya,

a Commissioner, etc., Province of
Ontarlo, while a Student-at-Law.
Expires April 14, 2018.
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Fill In this Information

Uniled States Bankruptcy Court for the:

Eastern District of Missouri

P10f62

Case number {if known):

{Slate}

Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

[J Check if this is an
amended fiting

04116

if more spaco s needod, attach a soparatoe shoot to this form. On the top of any additional pagos, writo the debtor's name and the case
number {if known). Far more information, a soparate document, instrirctions for Bankruptcy Forms for Non-Individuais, is avallabla.

CERTIFIED AS & TRUE COPY
OF THE ORIGINAL DOCUMENT

Filed: L/‘/L/'//"l

1. Dobtors Name Collective Brands Sorvices, Inc.
~~~~~~~~~~ Total #—Pages—si-Doaument
PSS W C 3, Inc. 2 g 3 B .
2. All other names debtor usod Detawaro Company 3, Inc A -Ab achment ol @ 50
in tha last 8 years - Tided pomte s DBAana e ok
e f oy § S i vy [0 B R 4 e ha=ini
Include any assumed names, - . Clerk of Court, USBC-EDHOD
{rade names, and doing business B @ ) g , gfz;
as names ¥ N A =canlp
ety —Sterk
3. Debter's faderal Employor g D g
\dentiication Numbor (1N} 481227265 Date of Certification /—{/5/{7
4, Debtor's address Principat place of business Malling addross, If different from principal place

3231 Southeast Sixth Avgnue

of businoss

Numbder Street Number Street
P.O. Box
Topeka K5 66607-2207 B
City State Zip Code City Stato Zip Gode
Location of principal assots, If differant from
principal ptace of business
Shawnoo
County Mumter Street
City State Zip Codn
6. Daobtor's websito {LIRL) http:/iwww.payless.com
6. Type of debtor & Corporation (inciuding Limited Liabifity Company {LLC) and Limiled Liability Partnership (LLP})

O Partnership (excluding LLP)
O Other. Spacify:

Official Form 201

Voluntary Petition for Non-Individuals Fifing for Bankruptcy

page 1






Case 17-4229% Doc 1 Filed 04/04/17 Entered 04/04/17 17:48:05 Main Document

IInited Statas Bankruplcy Court for the:

Fastern District

_Pg 1 of 62

Fill in this information to idantify th

of Missouri

Case number (if known);

{State)
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

(1 Check if this is an
amended filing

04116

if more space is naoded, attach a separate sheat to this form. On the top of any additionat pages, write the debtor’s nams and the case
number {if known}. For more Information, a separate document, Instrucfions for Bankrupfcy Forms for Non-individuals, is avaliahloe.

CERTIFIED AS A TRUE COPY
OF THE ORIGINAL DOCDMENT

1. Dgbtor's Nama GColloctive Brancls Logistics, Limited 5 1 d y 1y g 1
o R mwj.ﬁ_;.l,.n. e
Total & Pages of Document
2. All othor names dobtor used e P —
in tha last 8 yoars (With Aftachments!? Q,&
Afteﬁt" Dana @' Meblay
Include any assumed names, } s " SIAT g ey
trade names, and doing business ERGE ”“““ S R LI
as names DS,

3. Dabtor's federat Employet
|dontification Numbar {EIN)

98-0546466

Qg:b y Clerk
Date of Cefrific atwn#/b/l’]

4. Dobtor's address

Princlpal place of businoss

3231 Southeast Sixth Avenue

Mailing addross, if differont from principal place
of businoss

Numbar Stroot Number Stroe!
P.O, Box
Topeka KS  B6&BO7-2207
City State Zip Coda Clty Stale Zip Codo
Location of principal assets, if difforent from
principal placo of business
Shawneo
Counly Number Sirect
4{? N 5
L‘J?'j $! CL (3%! W
City State Zip Code
5. Dobtor's website {URL) hitp:/ferww.payloso.com
6. Type of debtor E Corporation (including Limitad Liability Gompany (LLG} and Limited Liability Partnership {LLP}))
O Partnarship {excluting LLP}
O Other. Spacify:
Official Form 201 Voluntary Palition for Non-Individuals Filing for Bankruptey page 1






“Fill in this Infarmation”

United States Bankruptcy Court for the:

Case 17-42280 Docl Filed 04/04/17 Entered 04/04/17 17:06:55 Main Document

Pg1of62

Eastern District of Missouri

(State) [ Check if this is an

Case number (if knawn); Chapter 11 amended filing
Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04ME

If more space Is noeeded, attach a separate sheat to this formi. On the top of any additional pages, writo the debtor's mramo and tho caso
number {if known}. For more information, a separste document, Insfructions for Bank&tﬁ}i‘&ms for Non-individuals, is available,

TFIED AS A TRUE COPY
OF THE ORIGINRL DOCUMENT

1. Dabtor's Name Coliective Brands Franchising Sarvices, LLC Filed: ﬁ;z“q“/[, -7
Tatal 4 Pages of Document ST
J o .
2. All other names debtor usad {With Atrachments) m(ﬁ_g,x.
in tho iast 8 years Attest: Dana (. _McWay
tnclude any assumed names, LLETH O L OUrUSBUEEDHO
trade names, and doing business Bv: AL nlaa Vreart
a5 names oot & e e
S B S B
3. Debtor's fedoral Employer Date of Ce 1 Fipari Lf
Identification Number (EIN) 26-3083636 -ertification: / sl
4. Dobtor's addross Principal place of businass Malling address, If differont from principal place
of business
3231 Southoast Sixth Avenuo
Number Sirzat Numbor Street
E P.C. Box
Q:“eg, }3:1“,&‘”“ .
=N e
Topeka KS 666072207
City Slale Zip Cado Clty Slate Zip Gode
Location of principal assets, if different from
principai placo of businass
Shawnoe
County Number Siroet
City State Zip Codle
5. Debtor's websito {URL) hitp:/iwwrw. payless.com
6. Typo of debtor Cerperation (including Limited Liabitity Company (LLC) and Limited Liability Partnership (LLP))

1 Partnership {excluding LLP}
[J Other. Specify:

Official Form 201 Voluntary Pelilion for Non-individuals Filing for Bankruptcy page 1






Case 17-42307 Doc 1l Filed 04/04/17 Entered 04/04/17 17:54:36 Main Document

United States Bankrupicy Courl for the:

Eastern District of Missouri

Pg 1 of 62

Filtin this inf_on_na_lib_n_'tn_'kd_e"ntify'_l'he rase o

O Check if this is an

15tale)
Case number (if known}: Chapter 11 amended filing
Qfficial Form 201
Voluntary Petition for Non-Individuals Flhng for Bankruptcy o4iE

If more spacoe Is noeded, attach a saparato shoot to this form. On the top of an?%ﬁ%ﬁﬁgxb&mrﬁa {RB WibtaiAfima and the case
numbor {if known). For more informatlon, a soparato documaent, instructions Igpaqiggtm@m& LN {lg{r{g?ﬂs is avaiiable.

1. Debtors Namo

Ciinch, LLG

Filed: 17
) i
Total 4 Pages of Document

{With Attachments; : &

2. All other namues debtor used
in thoe last 8 yoars

Include any assumed names,
frade names, and doing business
as names

Clinch Goar

Attest: Dana £. McWay .

Clerk of Coury) USBC- Ei}MO

- eIy giez/k / o
Date of Certification: 4 q//f

3. Debtor's fodoral Employor
[dentification Number (EIN)

27-2429836

4. Dabtor's addross

Principal place of business

Malling addrass, if different from principal place

of businass

3231 Southeast Sixth Avenuo -

Number Sireet Mumber Stroet o
P.O. Box

Topeka KS 66607-2207

City State Zip Code CHy State Zip Codo
Locatlon of principal assets, if different from
principal place of husiness

Shawneo

County Number Sireol
City Stale Zip Code

5. Dabtar's wabsite {URL) http:ifwww.payless.com

6. Typo of dobtor

Corporation {including Limited Liabilily Company {LLC} and Limited Liabifily Partinership (LLP}))

O Parinership {oxciuding LLP) \ja‘-l“kruﬂfcj,
O Cther, Specify: % o v
& I
el Prad
[e5)
ot
G‘
e
Official Form 201 Voluntary Patilion for Non-Individvals Filing far Bankruptcy @







Case 17-42298 Doc 1l Filed 04/04/17 Entered 04/04/17 17:46:59 Main Document
Pg 1 of 62

Fiil in this information to identify the cas

United States Bankruptcy Courl for the:

Eastern District of Missouri
(State)

Case number (if knawn): Chapter 11

O Check if this is an
amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy -

1 mora space Is ncoded, attach a separate shoot to this form. On the top of any additionat pages, write tha debtor's name and the case
numbor {if known). For mare informatien, a soparate document, Instructions far Bankruptcy Forms for Non-Individuals, Is available.

CERTIFIED RS B TRUE COPY

1. Dobtor's Namo Payless Inc, OQF ThE ORIGINAL DOCUMENT
S Filed:
Collective Brands, Inc. 5 -
2, All other namoes debtor usod flo L Pt Cherech i
in the Jast 8 years ITACEEN endoe g )
LYLL oo b =t ”ww(_;\ e
Include any assumed names, — Attest: lana ©, McWavy .
trade names, and doing business Clepk-of. Coug WS EC=EDMO
as names
14 fl::f
3. Debtor’s faderal Employer By _C%.-_ 2
identification Number (EIN} 43-1813160 i pui y Clerk
TR F-d s
Ulﬂ' ‘MILJ.‘ekt.iLJ.LJH "T’ }_If T
4. Dobtor's addross Principat placo of businoss Malllng addross if different from principai place
of business
3231 Southoast Sixth Avenue
Number Stroat Mumber Sireet!
Topeka KS_ 66607-2207 P.O. Box
City State Zip Codo City Stata Zip Code
Location of principal assots, if difforent from
principal pfaco of business
Shawnoe
Counly Number Strast
City Slate Zip Code
5. Dshtor's website (LIRL) hitp:ffwww.payloss.com

6. Type of debtor B Corporation {including Limited Liability Gompany (LLC) and Limited Liabiflity Parinership {LLP))

[ Partnership (excluding LLP)
O Other. Spacify:

Official Form 204 Voluntary Pelition for Non-individuals Filing for Bankruptcy

page 1






Case 17-42267 Doc 1l Filed 04/04/17 Entered 04/04/17 15:38:31 Main Document

United Siates Bankmuplcy Courl for the:

Eastern Disirict

'F.i!!. in this i'nf_on.r.nat_t.u.a:ﬁ to .&_{aﬁtif_gr.“' o

Pg 1 of 32

of Missouri

Case number {if known).

{Slata}
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

[ Check if this is an
amended filing

04/16

If more space is needed, attach a separato sheet to this form. On the top of any additional pages, writo the debtor's name and the casoe
number (if known}. For more Information, a separiate document, /nstructions for Bankruptcy Forms for Non-individuals, is avallable.

1. Dohtor's Name

Payloss Holdings LLC

MENT

2. All other namos dobtor usad
in the last B yoars

Inctude any assumed names,
trade names, and doing businass

SEC-RIEG

ds names

3. Debtor's faderal Employer
tdentification Number (EIN)

80-0855704

4. Dabtor's addross

Principat place of husinoss

3231 Southeast Sixth Avenue

Mailing addrass, if different from principai place
of husinoss

Number Streel Number Straed
P.0. Box
Topeka KS 66607-2207 ]
City State Zip Code City State Zip Code
Location of principal assots, if differant from
ptincipat place of business
Shawnooe
Counly Numbar Streat
Cily State Zip Cexla
5. Pabtor's wehsite (URL) bittp:ihwww.payless.com/
6. Typo of debtor & Corporation {including Limited Liability Company {LLC) and Limited Liability Partnership {LLP})
O Partnership {excluding LLP}
O Other. Specify:
Officiat Form 201 Valuntary Patition for Non-individuals Filing for Bankruptcy page 1






Fill in this information to identify the case: ; '

United States Bankruptcy Courl for the: Total # vages Oi e cumo

Case 17-42292 Docl Filed 04/04/17 Entered 04/08RF1 TER2EE? A WRUG Rogyment
. g 1 of 62 OF THE ORIGTNAL "”‘“”‘%ﬂ;l:'tgfr’

2ot AL

Filad: /—* t/'

(With Attachments: -

Eastern District of Missouri

(Etate) Attest: Danma ¢, Mo L’:ICheck:Hhis is an

Case number (i known): Chapter 11 Clark of “ours 3”3 E.D?%endw filing
By: Ly ﬁ?/
Df’p uty Cierk P
Official Form 201 Date of Certification: 5177
Voluntary Petition for Non-Individuals Fllmg for Bankru rh:y 04116

if moro Bpaco is noodod, attach a separate shaot to this form. On tho top of any atldltlonal pages, write tho dobtor's name and the caso
number {if known). For more information, a separate document, instructions for Bankrupfcy Forms for Non-individuals, Is avallabla,

Debtor's Namo Payless Gaold Vzlue CO, Ing.

Payless Gald Valug, LLC

All other names dobtor uscd

in the ast 8 yoars Payless Gald Value WY, Inc.

{n¢lude any assumed names,

{rada nameas, and doing business

as names
3. Debtor's federal Employor
Idontification Number (EiN) 46-1103581
4, Debtor's addrass Principal place of businass Mailing addross, If differont from principal place
of husinoss
3231 Southoast Sixth Avenue
Number Streot Number Strect
i P.0, Box
oo VAT Ut Topoka KS 666072207
k City Slate Zip Code City Stata Zip Cede

Location of principal assots, if ditforont from
principal place of business

Shawneo
Counly Numhar Straet
Clty State Zip Cede
5. Dobtor's waobsito (URL) hitp:llwww, payioss.com
6. Type of debtor Corporation {inshuding Limited Liability Company {LLC) and Limited Liability Parinership (LLP))

O Parinership (excluting LLP)
O Other. Specify:

Offictal Form 201 Veoluntary Patition for Non-Individuals Fiting for Bankruplcy page 1






Case 17-42286 Docl Filed 04/04/17 Entered 04/04/17 17:36:44 Main Document
Pglof62

il in this information to identify the cas

United States Bankruptey Courl for the:

Eastern Dislrct of Missouri
{Stato) 3 Check if this is an

Case number {if known). Chapter 11 amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 0415
H more space Is neaded, attach a separate shost to this form. On the top of any additional pagoes, wiite the debtor's name and the case
number (if known}. For more information, a separato document, instructions for Ban%ﬂ%ﬂﬁ%ﬂrﬁ;{ntﬂg{ﬁﬁ!ﬁ@ﬂai!ablc.

OF THE ORIGINAL DOCUMENT

Filed: 4 /¢y /)]

Total # Pages of Document

Colloctive Brands Finance, Inc. (With Attachments] : (A

Attest: Dana C. MoWay
Gtk - Louth - USBC-EDNMO

1. Debtor's Name Payloss Financo, Inc.

2. All other namas dobtor used
in the fast 8 years

Include any assumed names, A NP i B .
trade nzmes, and doing busitess BY: A 744
as names [_peputy Clevk
3. Dobtor's federal Employer Pate of “Cartification :“-//5/{7
ldentification Number (EiN} 43-1622101
4. Dobtor's addrogs Principal placo of business Malling addross, if different from principal placo
of business
3231 Southeast Sixth Avonue
Numbes Siraat Number Stroet
P.0. Bex
Topoka KS 66607-2207
City Siate Zip Code City State Zip Code
Location of principal assots, if difforont from
principal placo of business
Shawneo
County Number Sireel
City State Zip Code
5. Dobtor's website {URL) htto:/www. payless.com
8. Type of dobtor Corporation {inciuding Limited Liability Company (LLC) and Limited Liability Partnership (LLPY)

O Parinership {excluding LLP)
O Other. Specify:

Oificial Form 201 Voluntary Petilion for Non-Individuals Filing for Bankruptcy page t






Case 17-42290 Docl Filed 04/04/17 Entered 04/04/17 17:39:37 Main Document
Pg 1 of 62

“Fill in this information to identify the.

United States Bankruptcy Cour for the:

Eastern District of Missouri

(Siate) [ Check if this is an
Gase numbor (i known): Chapter 11 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 0aMe

if more space is nesdad, attach a saparata sheoet 1o this form. On the top of any additional pages, writo the debtor's name and the caso
number (i known). For more information, a saparate document, Instructions for Bankrupt {Forms for Non-Indivi uaé igqvallah]o.

CERTIFIED BS A TRU
OF THE ORIGINAL DOCUMENT

1. Debtor's Namo Payloss Collactiva GP, LLC Filed: L/ /q /[‘7

Tobtal—3 ﬂznr‘!q_ af.. [ocument
{
A}

bl
With Betachmental : (28]
Attests-—Dana . Meday

%

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

[EFalnl LB ¥, FaiS
include any assumed namas, L},éf_“?i ”o;: COATT " [FLu]a vy #1% g
trada names, and doing businass By Ad A
as names v
(Cohpity—Ciask
3. Debtor's federal Employer ation:&f /
Identification Numbar (EiN) Date of CErtific /5 7
4, Dobtors addross Principat place of businoss Maillng addross, if different from principal place
of business
3231 Southoast Sixth Avenue
nl Number Stroe! Number Straet
anliry
e Ple,
P.O. Box
Topoka KS 8h607-2207
Cily State Zip Cade City State Zip Ceda

Location of princlpal assets, if differont from
principal place of businoss

Shawnon
Caunty Number Sireat
City Sinte Zlp Code
6. Doebtor's wobsita (URL) hitp:/www.paylass.com
6. Typo of debtor Corporation {including Limited Liabfity Company (LLC) and Limited Liability Partnarship (LLP)}
O Parinership {excluding LLP}
O Ciner. Specify:
Official Ferm 201 Voluntary Palition for Non-Individuals Filing for Bankrupicy page 1






Case 17-42287 Docl Filed 04/04/17 Entered 04/04/17 17:38:12 Main Document

United States Bankruptcy Court for the:

Fill in this information 1o identify the case: . -

Easlern Dislrict of Missourl

Pg

1 0f 62

Case number (if known}:

(Stale)
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuais Filing for Bankruptcy

O Check if this is an
amended filing

04/16

If mare space is necded, attach a soparate sheet fo this form, On the top of any additlonal pages, write the dobtor's name and the case
number {if known). For more Information, a soparata document, Instructions for Bankruptcy Forms for Non-individuals, is available.

1. Dobtor’s Name

Eastborough, Inc,

CERTIFIED AS A TRUE COPY
UF THE ORIGINAL DOCUMENT

Filed: L4 1eq /l"?
el = H

THtal

fPagos— ol DormmenTt
) i T P L3 e 5
thth—ft-terorrerss

A
2. All other namos dobtor used Y 2L
in tho last 8 yoars . -
— Artestrhana - CrRnWayY
Include any assumed names, Clerk of Court, USRC-EDMO
trada names, and doing businoss N rrmme £l L it
as names CY T NLIAA Nl del o

3. Debtor's fodoeral Employer
Identification Numbor (EIN}

48-1212803

(Pepury TTeTE
Date of (2&rtifmation:¢i’/5/l'7

4. Debtor's addross

Principal place of businoss

3231 Southeast Sixth Avonuo

Mailing addross, if different from principal ptace
of businoss

Number Singet Number Stroet
P.O. Box

Topoka KS 66607-2207

City State Zip Coda City Stata 2Zlp Code
Location of principal agsots, If different from
principal place of business

Shawnee

Counly Humber Straet
City Stale Zip Code

5. Debtor's website (URL} htip:/iwww.payloss.com

6. Type of debtar

Carporation {including Limited Liahility Company {LLC) and Limited Liability Parinership (LLP})

O Parinership (excluding LLP)
O Other, Speciy:

Official Form 201

Voluntary Petition for Nen-Individuats Filing for Bankruplcy

page 1






CERTIFIES AS B TRUE COPY
Case 17-42294 Doc 1 Filed 04/04/17 Entered O2/0ALDNTA4:40 ooMaimBocument
PgL0f62%iley: 4l /7

'atiantﬁidantﬁytht\ca ; S _-:: Tatal § P ages
Sl . N H :)é

L i}(‘?{ (31tt]
United States Bankruptcy Court for the: (With Attachment s) &
Eastern District of Missouri Attest: Dana ¢. McWay
(Giale) Clark,of ¢ . heck if this is an
ourt, UShC- LBﬁ% .
— 11 1y
Casa number (if known): Chapler By: ( Z( CZ amended filing

Deputy Clerk / .

Official Form 201 Date of Certification:

Voluntary Petition for Non-Individuals Filing for Bankruptcy 0416

if moro space is noodod, aftach a soparate shoot to this form. On the top of any additional pages, write the debtor's name and the caso
numbor (if known). For moro information, a soparate documant, Instructions for Bankruptcy Forns for Non-individuals, is availablo,

1. Daobtar's Name Dynamic Assots Limited

2. All other namas dobtor used
in tho tast 8 yoars

Include any assumed names, e et o e et 5 et s 1 o eeeeee et et e
trade names, and doing business
as names

3. Dobtor's fedoral Employer

Identification Numbar (EIN) 23-0381578
4. Dehtor's addross Principal placa of businoss Malling addrass, if diffarent from principal place

of businose

3231 Southoast Sixth Avenue

Numbar Numbaer Strest
B uptey Co, P.O Box
> Topoka KS  66807-2207
City Stata Zip Code City State Zip Code

Location of principal assots, if difforant from
principat place of business

Shawnoo
Counly Numbar Streat
City Stale Zip Cada
5. Dabtor's wobsite (URL) http:iiwww.payloss.com
6. Type of dobtor Corporation {including Limited Liabitity Company {LLC) and Limited Liability Parinership (LLP}}

O Parinership {exciuding LLP}
O Other. Specity:

Official Form 201 Voluniary Patlition for Non-Individuals Filing for Bankruptcy page 1






Case 17-42279 Doc 1l Filed 04/04/17 Entered 04/04/17 17:03:46 Main Document

Fill in this information 1o :don!ify the case

United States Bankruptcy Court for the;

Eastern District

Pg 1 of 62

of Missauri

Cast number (if known};

{State)
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

O Check if this is an
amended filing

04/16

if more space fs noeded, attach a separate sheet to this form. On the top of any additional pages, write tho debtor's name and the case
numboer {if known). Far more information, a separute document, Instructions for Bankruptcy Forms for Non-Individuals, is avaitablo,

1, Deobtor's Name

Collective Licensing, LP

CERTIFIED AS A TRUE COPY
OF THE ORIGINAL NOCUMENT

Pilaris P
fdrde i)+

g gt —
b AV A/ 3 Y B SRR

Cotllective International, LP

Total ¢ Pages of Locument

2, Ali other names debtor used
in the last B yoars

[WiItH Attachments) (B A

Include any assumed names,

theat: fans ¢ E'?:“*}}.ay
Clemk . of ~ ‘ b g
e e 1+ ¥ o PR WA AW 1 i 1)

trade namaes, and doing business

I

a5 names

ByT M ot Rzt

3. Debtor's fodorat Employor
Identification Number {EIN}

20-4231256

@hruty Clerk
Date of Certiflication: ‘-‘/5/‘7

4. Debtor's addross

Principal place of businoess

Mailing addross, if difforent from principat place

of busingss

3231 Southeast Sixth Avenue

Numbar Stroet Number Street
P.0. Box

Topeka KS  86607-2207

City State Zip Code Ciy Stale Zip Code
Locatlon of principal assets, if differont from
principal place of business

Shawnoo

County Number Strony
City State 2ip Code

5. Debtor's website {URL)

hitpliwww.payless.com

6. Type of debtar

O Cosporation (including Limited Liability Company (LLC) and Limited Liabiiity Partnership {LLP}}

B Partnership (exeluding LLP)
O Other. Specify:

Official Form 201

Voluniary Petition for Nen-Individuals Filing for Bankruptcy

page 1






United Siates Bankrupicy Cour for the:

i

Case 17-42302 Doc 1l Filed 04/04/17 Entered 04/04/17 17:51:15 Main Document

In _;his tnimr_faat_l&n';_o_ identlfy

Pq

£astern District of Missour

Cace number (if known);

{Siate)

Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

lof 62

O Check if this is an
armended filing

04/16

If moro space ls noedod, altach a separate shoot to this form. On tho top of any additlo
numbor (if known). For mere information, a separate document, Instructions for Bank

Debtor's Namo

Collective Licansing International, LLC

e R oG AR SR bl

OF THE ORIGINAL DOCUMENT

Filed: H/L] /l’?

3

Pt = o 1 rS £ ry AR o A
R LU S T e Ry Jr Sy WL v Loy 13 1| Lm0
tWithrAttachmentst— 6%
2. All other names dobtor usod AlLlesls vand oL HOWEY
In the last B years o L - . .
GITTR _};I,f-,&wu [ 3w§sf“mLfZ*1U
Include any assumad names, By / g A /fff.?A g btim
trade namas, and deing business ¥ A ETLE = = e ot A
as names HERLWLTRRTTR
DEtE U CertiTicacian: 07
3. Dobtor's federal Employer aion l/f/f )
identification Number (EIN) 05-0585451
4. Debior's address Prineipal place of business Maliing address, if difforent from principal placo
of business
3231 Southeast Sixth Avenua
Number Streed Nurmbar Straat
P.0. Box
Toapeka KS €6607-2207
City State ZIp Cedo City State Zip Code
Location of principal assets, If different from
principal place of businoss
Shawneo
County Number Strest
Clty State Zip Codo
5. Debtor's websita (URL} hitp:/iwww payloss.com
6. Type of debtor Corporation ¢including Limited Liabllily Company (LLC) and Limited Liability Partnership {LLP}}

O Partnership (excluding LLP}
O OCther. Specify:

x o8

Sang ry

OHiciat Form 201

Voluntary Petiticn for Non-Individuats Filing for Bankruptcy







Case 17-42283 Docl Filed 04/04/17 Entered 04/04/17 17:27:34 Main Document
Pg 1 of 62

FIllin this Information to identify the caso:..

United States Bankmuptcy Court for the:

Eastern District of Missouri

(Stata) [] Check if this is an
Case number (if known); Chapler 11 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116

If more space Is neoded, attach a separate sheot to this form. On the top of any additional pagoes, write the debtor's name and tho casa
number {if known}. For more information, a saparate document, Instructions for BafiFRiTcyFpRas ReNay-indivigeaisoisavallable.

OF THE ORIGINAL DOCUMENT

Filed: ’—{'/4;/,/!’7 WWWWWW

ToraI ¥ Tages of ToPUmenT

(With Aftarhmenis, 7y T
2. Al other names debtor usod -

1. Dobtor's Namo Paylese ShooSource Marchandising, Inc.

-}
in the last & yoars Attest: Dana C. Holay

Clerk of Coyrs, TERC-TTMD

include any assumad names,
{rade names, and doing business

as names
3. Debtar's federal Employor

ldentiflcatlon Number (EiN) 48-1140946
4. Dobtor's agdress Principat piace of businoss Malling address, if difforent from principal placo

of business
3231 Southeast Sixth Avenue

Number Sirect Number Street
pankrip,,
3 4
‘zt}“), P.0. Box
Topoka KS B56607-2207
Cly State Zip Code City Stale Zip Coda

Locatlon of principal assets, if difierent from
prinzipat placo of business

Shawnoo
Counly Number Streat
City Stale Zip Code
§. Dobtor's wabsito {URL) hitp:/fiwww.payless.com
6. Typo of dobtor Corparation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLPY)

O Parinership {exsluding LLP)
0 Other. Spocify:

Official Form 201 Voluntary Pelition for Non-Individuals Flling for Banknupicy page 1






Case 17-42300 Doc 1l Filed 04/04/17 Entered 04/04/17 17:48:28 Main Document

Fil in this inforr

United States Bankruptcy Cour for the:
Eastern District

tion to identify the case: ' - -

P 1 of 62

of Missouri

Case number (if known):

{Slate)
Chapter 11

Qfficial Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

(] Check if this is an
amended filing

04716

if more space is noodad, attach a sapasrate shost to this form. On the top of any additional pagas, write the debtor's name and the case
numbor {if known). For more information, a soparate document, lnstructions for Bankruptcy Forms for Non-Individuals, 1s available.

1. Dabtar's Name

Payless ShonSource Distribution, lne.

CERTIFIED AS A TRUE CORY
OF THE ORIGINAL DOCUMENT

2 dod =2

A . F |
Friedr—S

Total # Pages of Document

2. All othor namas debtor used
in the last 8 years

(With Attachments! : @A

Dana--l

Include any assumed names,

Atlrasts Moliay

frade names, and doing business

C.‘u:i.}a o %UL’ 5 HERC=ERMS

as names

3. Debtor's federal Empioyer
Identification Numboer (EIN}

48-1140944

THEAH

Deputy Clerk
bate of Certification:4/5 /(]

4, Debtor's address

Princlpal place of business

3231 Southeast Sixth Avonue

Mailing addross, if dilferent from principat placo
of businoss

Number Street Mumber Stroed
sqables f2)
5 s,
; P.0O.Box
Topoka KS 65607-2207
City Slate Zip Codn City State Zip Codo
Location of principal assots, if differont from
principat piaco of businoss
Shawneo
. Counly Numbor Streal
“{';\" AC;B
*’f 5y n - &:;;‘:‘
Yo of YAV
Gity Stale Zip Coda
5. Debtor's wabsite (URL) hitp:iiwww, payiogs.com

6. Typa of debtor

& Corporatlen {including Limited Liability Company (LLC} and Limited Liabifity Parinership {LLP)}

O Padnership texcluding LLP)
O Other. Specify:

Official Form 201

Voluntary Pelition for Non-Individuals Filing for Bankruptcy

page 1






Case 17-42203 Doc 1 Filed 04/04/17 Entered CHI831E7A7:A8:28 Tp!mam@mument

Flllin this _!n_fdi'm_af!dgi to identify the ‘g:s.i:s_'t_)z- S

Unitod States Bankruptcy Court for the;
Eastern Diglrict of Missouri

Casa number (if known}:

(Stats)
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Fllmg or

Date

pglOf 62 OF fzn{ \;E“é\qigg;&f o
o E Filed:

Total # Pﬂa@” of [
(Hith Attachments sh o
Attest

Gle
By _)

of

koof
/L(/L(C v

L0

“rp gy e
w:;L- i

aa

CUmerh

;1wf,ﬂjcmmﬁmsmn
amended filing

Dana ¢,
Coy "’t UBEC-Ermo

Rll?ﬂptc;/

j'\(’?

04/16

C rel

If more space Ie noedod, attach a separate sheot to this form. On the top of any additianal pages, write tho debtor's name and the case
numbor {if known). For more information, a soparate documont, /nstructions for Bankruptcy Forms for Non-lndividuals, Is avatiablo.

1. Debtor's Namo

Payless ShoeSource Canada LP

2. All other names dobtor used
in tho tast 8 yoars

Include any assumed names,
trade names, and doing business
as names

3. Debtor's faderal Employer
tdentHication Number (EIN)

98-0534179

4. Dahtor's addross

Principal ptaco of businoss

3231 Southoaest Sixth Avenue

Maillng addross, if difforont from principat place
of buginess

Number Stroot Number Streal
P.O. Box

Topoka K5  66607-2207

Clty Slate  Zip Code City State  Zip Code
Location of principal assats, if differont from
principal place of businoss

Shawnoo

County Humber Strect
City Slata Zip Code

6. Debtor's website {URL) http:/www.payloss.com o

6. Typa of dobtor

O Corporation (including Limited Liability Company (LLC} and Limited Ltahility Parinership (LLP)}

Partnership {excluding LLP}
O Othar. Specify:

Qificial Form 201

Voluntary Patition for Non-Individuals Filing for Bankrupicy

pago 1






Case 17-42304 Doc 1l Filed 04/04/17 Entefred 04/04/17 17:52:12 Main Document
Pg 1 of 62

Fm in mis Inf "

United States Bankruptey Court for the:

Eastern District of Missouwri
{State) O Check if this is an
Case numbar {if knownj: Chapter 11 amended filing

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy 0AHE

if moro space Is noaded, attach a soparate shaet to thia form. On tho top of an additi dgbt; m. th

number (if known), For more information, a separato document, lnstructions fgr Bank ﬁﬁmﬁ% H‘;‘qm I%d:%f%?rﬁ?as, ‘?sd\% Iiaglz.am
OF THE ORIGIHAL GOCUMENMT

Filed: /4 /17

1. Debtar's Namo Payljoss ShowSource Canada inc. Poksl & ggv, s—ot-Docunent
o tith-het 3chme"t"ﬂ—~*jgj£: —
2. All other names dobtor used ButEsiT At Hoias ]
in the last 8 years . e e +oon oot ot < et .
" T Cherio T JUT ""J },J_u EBiMG -
Incfude any assumed nemes, o By Z@ﬁi{ﬁ 42, W wwwww _
irade names, and doing business —f"z/ \“.,; il ,~ !_;:. I R S R
as names T ¥ B s
oarE o LT rioETonT T
3. Debtor's fedoral Employor 0 k /5717
Identification Number {(EIN) 98-063412
4. Dobtor's nddrees Principal place of business Maiiing address, If different from principal place

of business
3231 Southeast Sixth Avonue

Number Sireet Number Strastl
P.0. Box
Topoka KS 66807.2207
City Siata Zip Gode City Stale Zip Coda

Locatlon of principal assats, if different from
principal place of business

Shawnao
County Number Sltreet
CHly Stala Zip Codo
5. Dgbtor's website (URL) hitp:/iwww.paylass.com
6. Type of dabtor ® Corporation {including Limited Liabitity Company {LLC) and Limiled Liability Faﬂhkﬂzh (LL#')]‘( 't

O Parnership {excluding LLP}
O Cther. Specify:

Official Form 201 Voluniary Petition for Nen-Individuals Filing for Bankruptey







Case 17-42285 Docl1l Filed 04/04/17 Entered 04/04/17 17:33:17 Main Document
Pg 1 of 62

CEillin this _i.n'l.‘q;'hﬁéi:ién t__o_'i'd:'qm_t!y f?_l'e_:':_a_ﬁ 3

United States Bankruptcy Cour for the:

Eastern Dislrict of Missouri
State) [ Check if this is an
Case number fif knawn); Chapter 1 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04ls

If more space is neodad, attach a separate shoet to this form. On tho top of any additional pages, write the debtor's name and the case
number (if known). For more information, a separate documont, instructions for BankruglQEphpg frNHEngividgals ispeaiipblo,

OF THE ORIGTHAL COCUMENT

Filed: L//f{l]7

TOTal ¥ Fages ol UoriEnt
{(With Attachmentsy : (&
Aftest: Bana €. MoWay
L Clerk ot COOTU . UGRO-EDMO

1. Debtor's Namo Payless ShoaSource Canada GF inc,

Commandité Payloss ShooSource Canada Inc,

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

Include any assumed names,
frade names, and doing business

as names L iETK
3. Deblors faderal Employer Date of Certification "”/5/)‘?
identificatton Number (EIN) 93-0634182
4, Dobtor's address Principal place of busipess Mailing address, if different from principat place
of businoss
3231 Southeast Sixth Avenue
Mumber Street Numbar Streot
. g,;mén:z'i;f.}f
ol r PO, Box
o ot
n &, Topeka KS _66607-2207
g City Stala 2ip Code City State Zip Cedo

Locatlon of principal assels, if difforont from
principal place of business

Shawnoe
County Number Straat
Cily Siate Zip Cada
6. Doblor's website (URL) http:/iwww.payless.com
6. Type of dobtor & Corporation (incuding Limited Liability Company {LLC) and Limited Liability Parinership (LLP)}

0O Partnership (excluding LLP)
£ Other, Specify:

Official Form 201 Voluniary Petition for Non-Individuals Filing for Bankruptcy page 1






Case 17-42297 Doc 1l Filed 04/04/17 Entered 04/04/17 17:45:25 Main Document
Pg lof6z2

ormation to iantify tho case: .

United States Bankrupicy Counrl for the:
Eastern Dislrict of Missouri

{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 04HE

if more spaco le neadod, attach a soparate sheot to this form. On the top of any additional pages, write the dobtor's namo and the caso
numbeor {if known). For more information, a separate document, instructions for Bankruptcy Forms for Non-individuals, is avallabie.

1. Dobtor's Name Payloss Purchasing Sorvices, Inc. CERTIFIED AS A TROFE COPY
OF-FRE-GRIGINAL DOCUMENT- oo
2. All other names dobtor used Fitea—lf Il 1 II"’I -
in tho last 8 yoars - l
TOEAl Y Ay "f T TReETTT
Inciude any assumed names, . N .»,W,[.i’iivth,,ﬁ.‘s’;i.aw.,ilerx' g} f 20l
trade names, and doing business - - At
as names BLTETLT 847 B W i ¥

Terk o O - T TR
3. Dobtor's fedoral Employer . Clerk of Coyrt, USEC-ER
Idontification Numbor (EIN) 48-1253043 y: /(/{ W‘i

TR
4. Daobtor's addross Principai piace of businoss é{g ddrass, ‘f-dﬁ%rent‘fwm frincmsl place

Lertirieation: /5/!—-{

3231 Souithoast Sixth Avonua

Numbar Street Number Street
P.O. Box
Topeka KS 66607-2207
City State Zip Code Ciy Stale Zip Code

Location of principal assaets, if different from
principal place of businogs

Shawneo
County Numbes Strasl
Cily Stato Zip Code
6. Debtor's website (URL}) hitp:/iwww.payleng.com
6. Typo of dobtor Corporatlon {including Limited Liability Company (LLC} and Limited Liability Partnership {LLP))

O Parnership (oxcluding LLP)
O Other. Specify:

Official Farm 201 Voluntary Petition for Non-individuals Filing for Bankruplcy page 1






Case 17-42281 Docl Fied 04/04/17 Entered 04/04/17 17.12:09 Main Document
Pg1of62

Filt in this information fo Identify the cas
United States Bankrupicy Coun for the:

Eastern District of Misseuri

(Staie} [ Check if this is an
Case numbar (if known): Chapter 1 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116

If moro spaco is noodod, attach a separate sheet to this form, On the tep of any additlona! pages, write the dobtor's name and the caso

number {if known}. For more information, a separiate document, Insiructions for B""*“ﬁﬂkmfﬁj”ﬂ%”ﬁf"ﬁﬁg itﬂ!ﬂ?ﬁblo.
OF THE ORIGINAL DOCUMENT
Filed: (f [y /
1. Debtor's Name Paylass NYC, Inc. mg i JJ."WM.MWM~
Total 8 Paces of Document
{(With Attachments) : (A

2. All othor namas debtor used

in the last 8 yoars o Attest: Dane C. MoWay
Clarvk of Coust S0k miudn
AT LY B ¥ by v o
Include any assumed names, N I .
trade names, and doing business BY A
as names T ) T barssb g Dlark
3. Debtor's foderal Employer Date of Certification ""/5/ 7
tdentification Number (EIN} 48-1194126
4. Dobtor's address Principal placo of businoss Mailing address, i difforont from princlpal place
3231 Southeast Sixth Avonue of businass
Number Stroot Number Streel
, P.0. Bax
(;} Topeka K5 666072207
i City State Zip Codo City State Zip Cedo
4
5
Vﬁj Locatlon of principal assets, if difforont from
r:’a principal place of business
= Shawnao
$Q," County Number Streel
City Stata Zip Coda
5. Dobtor's wobsito (URL) hitp:ifwww, payless,.com
6. Typo of debtor Corporation {including Limited Liabllity Company (LLC} and Limited Liability Parinership (LLP)}
O Parnership (exciuding LLP}
0 Gther. Specify:
Official Farm 201 Voluntary Patition for Non-Individuals Fiting for Bankruplcy page 1






Case 17-42284 Doc 1l Filed 04/04/17 Entered 04/04/17 17:28:05 Main Document
Pg 1 of 62

information to identify the cas

United Stafes Bankruptcy Court for the:

Eastern Distect of Missouri
(Stata) [0 Check if this is an
Casa nurnber (if known). Chapter 11 amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116

{f more space is nooded, attach a soparate shoat to this form. On the top of any additional pages, write the debter's namo and the case
number {if known). For more information, a separste document, Instructions for Bankr{i@Ey gy for ﬁg:-{qdww,m?iubie.

OF THE ORIGINAL DOCUMENT

Piled: HJlyf;7

0Tal # Fades of Document
Collective Sourcing Sorvices, LLC (With Attachments) . (o é?
2. All other names debtor used Atfest: Dan .
in the last B years W;m;’ - ana . McHay R
Clerk of Court, USBO-50MO

wriFTRy

1. Debtor's Name Payless International Franchising, LLC

Include any assumed names, I s et vt et e e R e e e s
trade names, and doing business }33 ", N
as names u!.-)‘i‘ff?lj?,‘/ Clerk
3. Debtor's fadoral Employer bate of Certification ; U/5/l'7
identification Number (EiN) 27-3666443
4. Deobtor's address Principal place of businoss Mailing addross, if difforent from principal place
of businose

3231 Southeast Sixth Avenua

Number Stzest Nuomber Sireat
A REULEA,
v s F.0.Bax
Topeka KS 66607-2207
City State Zip Codo City State Zip Code

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

Shawneo
County Number Street
City State Zlp Code
5. Debtor's website {URL) hitp:iwww.payless.com
6. Type of dabtor Corparation {including Limited Liability Company (LLC} and Limited Liability Partnership (LLP))

J Parnership (excluding LLP)
O Other. Spacify:

OHiclal Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1






Case 17-42301 Doc 1l Filed 04/04/17 Entered 04/04/17 17:49:10 Main Document

Fili hf. lhi_é ﬁ_x.f'_éfm.a't'ion:'t'o_idenilfy the.

United States Bankrnuptcy Courl for the:
Eastern District

1 of 62

¢aso:

of Missouri

Case number (if known).

(State}
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

{J Check if this is an
amended filing

04/16

If moro space ls noodoed, attach a separate shaoet to this form. On the top of any additional pages, write the dobtor's name and the case
numbeor {if known}. For more information, a separate documant, /nustructions for Bankruptcy Forms for Nop-individuals, s availablo.

1. Deohtor's Name

Payless Intormediate Holdings LLC

CERTIFIED AS A TRUE COPY
OF THE ORIGINAL LOCOMENT

dagd

BRELLH N L i

Total # Pages of Document

2. Ali othor names dobtor used
In the last § years

{With Attachments) : (p&

AP ) Ademtad

Include any assumed names,

frade names, and doing business

35 names

Py 3 St vy 4= Y e ¥y {1+ 204
- CIBTEUY {,«uiﬂ;s USHC=EDRD
Rur Ad v 774 ‘

= pa

3. Debtor's fedoral Employor
Identification Number (EIN)

f}n;ty Clerk
Date of Certification :‘//5/17

4. Debtor's addross

Principal placo of business

3231 Southeast Sixth Avenug

Mailing address, if different from principai place
of business

Number Sireal Numbes Straat
P.0. Box

Topeka KS 66607-2207

City Stato Zip Codo City State Zip Codo
Location of principal assats, If differont from
principai place of business

Shawnoo

County Number Stroel
Cily Sialo Zip Codo

5. Debtor's website (URL)

hitp:/harww. payless.com

6. Type of dobtor

Corporation (including Limited Liabllity Company (LLC} and Limited Liabilily Partnership ({.LP))

O Parinership {(excluding LLP)
1 Other. Specify:

Officiat Fonm 204

Voluntary Petition for Non-Individuals Filing for Bankrupicy

page 1






Case 17-42305 Doc1 Filed 04/04/17 Entered 04/04/17 17:53:51 Main Document
Pg 1 of 62

“FillIn this Information to Identify the cas

United States Bankruptey Court for ihe:
Eastern District of Missouri
[d Check if this is an

{Statey
amended filing

Case number {if knowa): Chapter 11

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116

If more space is neadod, attach a soparate sheot to this form. On the top of any additionat pages, write the dabtor's name and the casa

number (if known). For more information, a separate documant, Instructions for Bnnwwaﬁgorﬁn#“ﬁﬁalﬁbpgailabm
OF THE ORI GINAL DOCUMENT

Filed: ?‘ |7
Total # Pages of Document
(With Attachments) : & Za

2, Ali other names debtor used
in the last 8 yoars Attest: Dana C. McWay

1. Dobtor's Namo WBG-P5S Holdings LLC

Include any assumod namas,
{rade names, and doing business
45 namos

3. Deobtor's fedoral Employar Date of Lertlflcat;oﬁ ’—f/5//7
Identification Number (EIN)

Mailing addroszs, if differant from principal place

4, Dobtor's addrese Principal place of businoss
of businoss
3231 Southoast Sixth Avenuo
Number Siret Numher Streot
P.Q. Box
Topoka KS 66607-2207
City State Zip Code City State Zip Code
Location of principal aseots, if different from
principal place of business
Shawnee
Ceunty Number Slreat
City Stota Zip Code
5. Degbtor's wobsite (URL) hitpiwwrw.payless.com
6. Type of debtor B Corporation (including Limited Liatility Company (LL.C) and Limited Liabifity thqmlsdmm(y;g))
O Parinership {excluding LLP)
O Other, Specify: 0
I
¥z
@
=)
£1

Qffictat Form 201 Voluntary Petition for Non-individitals Fiting for Bankruptcy







Case 17-42303 Doc 1l Filed 04/04/17 Entered 04/04/17 17:51:22 Main Document
Pg 1l of 62

[Fillin this _fnforﬁ'éiib_n to idantify fhu_ case EE

Unriled States Bankruptcy Court for the:

Eastern District of Missourl
(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 04iE

If more space is needed, attach a separate shoot to this form. On tho top of any addiGYRTEE IS Wil Shaed oDREE, nafidfid tho case
umbor {if known). For more information, a separate document, instructions for Bankr Forms [a. -Indivi is.avallable.
numbor {It known) P WP EOmE fo Mom ol iguplgyly,qatlable

s LMK AL

Filed: WM/l

1. Dabtor's Namo Shae Sourcing, Ing, Total ¥ Pages of Document
_{With Attachmentsy : L

Attest: Uana O, Molay

2. All other namoes dobtor used

in the last 8 yoars , _ Clerk of Court, HSBC-EDHOG
_ aidd A — 5’/'#}‘1{*\
Include any assumed names, I mby dﬁffﬂ’;wu” \.ﬁmfﬂmw,m_,,ﬂ: —
trade names, and doing business Dapity Cierk
as names Date of Certy ficatians Ule/f o
IIE/AK

3. Dobtor's foderal Employer

Identification Number {EIN} 48-4234075
4. Debtor's addroas Principat placo of business Mailing address, H different from principal place

of business

3231 Southeast Sixth Avanue

Number Staet Number Sireet
P.C, Box

Topoka KS _ 68607-2207 g

City State Zlp Code City State Zip Cade

Lacation of principal assets, if different from
princlpal place of buginess

Shawnog
County Number Sireet
City Shals Zip Cade
6. Debtor's website (URL) hitp.iiwww.paylets.com
6. Type of dobtor & Corporation (including Limited Liability Company (LLC} and Limited Liability Parinership (LLP})
- AN
O Parinership {excluding LLP) ettt Bayy N
v

O Other. Specify:

Official Form 201 Voluntary Pelition for Non-Individuals Filing for Bankruptcy






Case 17-42282 Doc 1l Filed 04/04/17 Entered 04/04/17 17:13:39 Main Document
Pg 1 of 62

~Fill in this information to identify the cz

United States Bankruptcy Court for the:

Eastern Dislrict of Missour]
{State} [Z] Check if this is an

Case number ¢if known}: Chapter 11 amended filing

Official Form 201
Voluntary Petition for Non-individuals Filing for Bankruptcy 0416

If more space is noodod, 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 moro information, a separate document, Instructions for BRMWEPR’? Forms for Non-Individuafs, s avallable.

CERTIFIED AS A TRUE COPY
OF THE ORIGIMAL DOCUMENT

1. Debior's Namo PSS Delaware Company 4, Inc. Filed: ‘7' '/L{ /f7
Total £ Pages of-Document— ———
2. All other names debtor used (Hith Attachmentsi..: - "1_33

In the last B yoars Attest: .0

o

™~

X

R i LI,
Fid—t—-MoWay

CIETE ST Uy UREC-E0H0

Include any assumned names,

frade narnes, and doing business Ry - ’;él.
as names L i 2 Lo A N
uig u,ikt'gi".
3. Debtor's fodoral Employer E e n kg
identification Numbar (EIN) 48-1221466 Date of Ller Lifigation .c’{/\S/I-’
4. Debtor's address Principal place of business Malling address, if difforont from principal place
of businoss
3231 Southoast Sixth Avopuo
Numbar Streeet Number Street
P 0. Bax
Topeka KS  66607-2207
City Siale Zip Cade City Stata Zip Coda
Lacation of principal agsots, if differont from
principal placo of businoss
Shawngo
County Numpar Streot
Cily - Stale Zip Coda
5. Debtor's wabsite (URL} http:/feweer, payless.com
6. Type of dobtor B Corporation (including Limited Liability Company {LLC} and Limited Liabifity Partnership (LLP})

0 Partnership (excluding LLP)
O Other. Specify:

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1






“Flifin this Information o identify tho

United Siates Bankruptey Coud for the:

Eastem District of Missourl

(State)

Case number (if known}: Chapter 11

Official Form 201

CERTIFIED A3
Case 17-42296 Doc 1 Filed 04/04/17 _ Entered 041047 74508,

Pg 1 of 62

HE

FFilacd:

Total & E"{j{);g‘,,j%
(With Art Binan
Attew* [

Liara

WS Check if this is an

il USBC- mended filin
hf&ﬁ( (k}t s

-«..-.M_hm,._ -~

Deputy Clark

Date of Cert ification: ///Q//v
Voluntary Petition for Non-Individuals Filing for Bankruptcy

04116

If more space s nooded, attach a saparate shost to this form. On the top of any additional pagas, write the dobtor's name and the caso
number {if known). For more information, a soparate document, instructions for Bankruptcy Forms for Non-individuals, is availablo,

1. Deobtor's Name PSS Canada, Ine.

2. Alfl other namayg dabtor used

in the last 8 yoars

Include any assumed namas,

trade names, and doing business
s names

3. Debtors foderal Employer

identification Number (EIN) 74-2834969
4, Daobtor's address Principal piace of business Malling address, If ditferent from principat placo
of business
3231 Southeast Sixth Avenue
Numbe? Stract Number Street
LW TR,
-3??(!\%\’ t n,i ‘rfv P.O. Bex
LY - TR,

& L Y Tapoka KS  66607-2207
i & - e City State Zip Code City State Zip Codn
% g
o r;g‘*i = Location of principal assets, if ditferent from
i:‘. % i principal place of businass
E‘ t 4 Shawnaee

i Counly Numhor Stront
NI
(Jsf_ -
] £
“rn s -
ity Blaie Zip Coda
5. Dobtor's websito (URL}) http:/farww. paylass.com

G. Typo of debtor

O Partnership {excluding LLP)
0O Other. Specify:

@ Cerporation {including Limited Liability Company (LLC} and Limited Liability Pastnership (LLP})

Official Form 201

Voluntary Petition for Non-individuals Flling for Bankruptcy

page 1






Case 17-42257 Doc 1l Filed 04/04/17 Entered 04/04/17 14:03:17 Main Document

United Slates Bankruptcy Court for the:

Eastern District

of Missouri

Case number (if known).

{Stnte}

Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

Pg 1 of 62

O Check if this is an
amended {iling

04/15

If more space Is needed, attach a separate sheot to this form. On tho top of any additional pages, write the debtor's name and the case
number {if known). For more information, a separate documont, instructions for B“’E&E}WEFEE?H fprNan-individuafy;isgvallable.

1. Debtor's Name

Payloss ShooSource, inc,

LS

OF THE OQRIGIHAL DOCUMENT

Filed: m’-{,@f_ /L_? .

Tatal # Pages of DOCURETHT

2. All other names debtor used

(With Attachments) @ (G

in the {ast B yoars

Attest: . MoHay

Dana ©.
U! .rs {A{“i - Bi}’wj{} g e

Include any assumed names,

trade names, and doing business

as names

sk Gy K

3, Dobtor's fedsral Employor
1dentification Numbor {EIN)

48-0674057

Tia %;1:;;{’;:‘4 /5011

4. Dobtor's address

Principal place of businoss

3231 Southeast Sixth Avenuo

Mailing addross, if differant from principal place
of business

L Bang ”
o h

2

Number Stract Number Street
PO Box

Topeka KS 66607-2207

City State Zip Code City State Zip Codo
Location of principal assets, if differont from
principal place of businoss

Shawngo

County Mumber Streat
City State Zip Code

5. Dobtor's webslto (LIRL)

http:iiwww.payloss.com

6. Type of debtor

@ Corporation {inclhuding Limited Liability Company {LLC) and Limited Liability Parinership (LLP)}

O Parnership {excluding LLP)
O Other, Specify:

Official Form 201

Voluntary Pelition for Non-individuals Filing for Bankruptcy

page 1






Case 17-42288 Docl Filed 04/04/17 Entered 04/04/17 17:39:00 Main Document

"Fill In this information to idontify the case:

United Stales Bankruptcy Courl for the;
Eastemn District of Missour

Case number {if known).

{Stale}
Chapter 11

Official Form 201

Voluntary Petition for Non-Individuals Filing for Bankruptcy

Pg 1 of 62

[ Check if this is an
amended filing

D416

If more space Is noeded, attach a goparate sheot to this form. On tho top of any additional pagos, write the debtor's name and the caso
numbor (if known). For more information, a sapamte document, Instructions for Baninptey Fermsiiorioniindiidimis s paailablo.

1. Debtor's Name

Payless ShoeSource Waridwlda, Inc.

OF THE ORIGINAL DOCUMENT

Filed: & f4 /17

Total ¥ Pages or Document

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

Inciude any assumed names,
trade names, and deing business
0s names

{(With Attachments) ;géd-

Attest: Dana C. McWay

Llezv af ot OSRC-EDHD T

By \A_LM

}fepuf v UTerk

3. Debtor's foderai Empioyer
identiflcalion Number (EIN)

43-1646884

Date of Certification: C{jS/{'?

4. Debtor's address

Principai piace of businose

Maillng address, if difforont from principal piaco
of buginess

3231 Southeast Sixth Avenuo
Number Slreat Number Street
PO, Box
& Topeka KS  66607-2207
0 City Stale  Zip Coda City State  ZipCoda
:i a: Lacation of principal asgets, if difforant frem
%J i principal pface of business
‘%Jr‘gY Shawnoe
0 339 ; g%%\:} County Number Streel
! Do ’
}‘Iqlflﬂl{w’b Wi
Cily Stole 2ip Cado
5, Debtor's wehsite (URL) htip:ifvarw.payloss.com

6. Type of debtor

& Corporation {(including Limited Liability Company (LLC) and Limited Liabitily Partnership {LLP})

O Partnership (excluding LLP)
O Other. Specify:

Official Form 201

Voluntary Petition for Non-Individuals Fiting for Bankruptcy

page 1






FEII [n this mforma. on ta

Uniled States Bankruptcy Cour for the:
Eastern District of Missouri

Case 17-42308 Doc 1 Filed 04/04/17 Entered 04/04/17 18:04:12 Main Document
Pg 1 of 62

Case number (if knawn). Chapter

(State) 1 Check if this is an
n amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 0416

if more spaco is noodod, attach a separate shoet to this form. On the top of an F o 3] :lth pame and tho casa
numbaer (if known). For mom information, a separate document, Instructions f’ g%g F‘%go;?ng fg %i?; ua!s. Is availablo.

THE Jl TGTHAL z‘%‘,,u gio!
Fi l ed: /

1. Dobtor's Name Payless ShooSource of Puerto Rico, Inc. Total # Fages qf ;wumpnr
{ kii.tTL-Auac}1IQMa3MéQ)_.wm~n_,,.__.
2. All other namos dobtor used Abigebs  Dans O Mokay
in the last 8 yoars . Clork of I"mvxi '%R Qf"m?ﬂMﬁ
Include any assumad names, BY W f?W/v -
trade names, and doing businass Deruty zg vl s 7§
asmame bateof-Certification #7117 7
3. Dabtor's fedoral Employer
Identiflcatlon Number {(EIN) 66-0479017
4. Deobtor's addross Principal place of businass Malling address, if different from principal place
of businese
3231 Southeast Sixth Avenue
Number Streot Numter Street
P.0. Box
Topeka KS B6607-2207
City State Zip Codo City Stala Zip Coda
Lacation of principal assots, if difforant from
principat place of business
Shawneoo
County Number Slreo!
City Stale Zip Cade
5. Debtor's wobsito (URL) hitp:iwww. payless.com
6. Type of doblor F] Corporation (including Limited Liability Company {LLC) and Limited Liability Pa_:}rkirﬁnﬂﬂl@p

[ Parlnership {excluding LLP)
O Other. Specify:

Offictal Form 201 Voeluntary Petition for Non-Individuals Fiting for Bankruptcy




IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.8.C. 1985, ¢. C-36, as amended Court File No:

AND IN THE MATTER OF PAYLESS HOLDINGS LLC, PAYLESS SHOESOURCE CANADA INC,,
PAYLESS SHOLESOURCE CANADA GP INC. AND THOSE OTHER ENTITIES LISTED ON SCHEDULE “A” HERETO

APPLICATION OF PAYLESS HOLDINGS LLC UNDER SECTION 46 OF THE
COMPANIES’ CREDITORS ARRANGEMENT ACT, R.5.C. 1985, ¢. C-36 AS AMENDED
Applicant

Ontario
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at Toronto

AFFIDAVIT OF LIPI MISHRA
Sworn April 7, 2017

OSLER, HOSKIN & HARCOURT, LLP
P.O. Box 50, 1 First Canadian Place
Toronto, ON M5X 1B8

Marc Wasserman LSUC# 44066M
Tel: 416.862.4908
mwasserman{osler.com

John MacDonald LSUC# 25884R
Tel: 416.862.5672
jmacdonald(@osler.com

Shawn T. Irving LSUC# 50035U
Tel: 416.862.4733
sirving(@osler.com

Fax: 416.862.6060

Lawyers for the Applicant





