
ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Court File No.: 

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

AFFIDAVIT OF UPI 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 finn 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. Comi 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"; 



- 2 -
(b) Interim Order (I) Authorizing Postpetition Financing, (II) Authorizing Use of Cash 

Collateral, (III) 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" ; 

(c) Interim Order (I) Authorizing the Debtors to (A) Honor Ce1iain Prepetition 

Obligations to Customers and Partners and (B) Continue Certain Customer and Partner 

Programs in the Ordinmy Course of Business and (II) Granting Related Relief (the 

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

( d) 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"; 

( e) Interim Order Autho1izing the Debtors to Pay Certain Prepetition Claims of (I) Critical 

Vendors and (II) Canier, Warehousemen, and Section 503(B)(9) Claimants and (B) 

Granting Related Relief(the "Interim Critical Vendors Order"), attached hereto as 

Exhibit "E"; 

(f) Interim Order (I) Authorizing the Debtors to (A) Continue Using the Cash 

Management System and (B) Maintain Existing Bank Accounts and Business Fonns 

and Books and Records; (II) Authorizing Continued Intercompany Transactions; (III) 

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 (I) Directing Joint Administration of Chapter 11 Cases and (II) 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 (II) Granting Related Relief (the "Prepetition Wages and 

Benefits Order"), attached hereto as Exhibit "H"; 

(i) 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 " I"; 

U) 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 April 4, 201 7, 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, 

in the Province of Ontario on April 7, 2017. 

Commissioner for Taking Affidavits 

Na1aSha Antoinette Chin, 
8 Commissioner, etc., Province of 
Ontario, while a Student-at·LAW, 
Expires April 14, 2018. 
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SCHEDULE "A" 

ADDITIONAL CHAPTER 11 DEBTORS 

Payless Intennediate 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. 





THIS IS EXHIBIT "A" REFERRED TO IN THE 
AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7th DAY OF APRIL, 2017 

A CommissionerforTa~ Affidavits 

Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a S1udent-at-Law. 
Expires April 14, 2018. 
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In Re: 

Payless Holdings LLC, et al., 

Debtors. 

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")1 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.S.C. §§ 157 and 1334 and Rule 81-9.0l(B)(I) of the Local Rules of 

the United States District Court for the Eastern District of Missouri; and this Court having found 
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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 

particular 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; (c) request that the Canadian Court lend 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 

territories of Canada to this Order. 

2 
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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 tenns and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

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

8. Nonvithstanding Bankruptcy Rule 6004(h), the terms 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 shall file a certificate of service no later than 

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@armstrongteasdale.com 

~ Q. Zu1w.a,'tJr -!sw,(l/J) 
KA~tIY A. SURRA TI-STATES 

Chief United States Bankruptcy Judge 

3 
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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 A venue 
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) 862-2200 
Email: will.guerrieri@kirkland.com 

4 





THIS IS EXHIBIT "B" REFERRED TO IN THE 
AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7111 DAY OF APRIL, 2017 

7 ' 

A Commissioner for Taking Affidavits 

So nam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a Student-at-Law. 
Expires April 14, 201 !. 
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UNITED STATES BANKRUPTCY comtlfith Attachments) : ///J 
EASTERN DISTRICT OF MISSOURI Attest: Dana C. MeW~ 

EASTERNDIVISION C~erk of Court, USBC-EDMO 

By: (;[}h!L{ ('/1 
.· Deputy Clerk 

Case No. l 7-422<j57a£~9 of C t. f. t. , 
Chapter lI er 1 iea ion. 

PAYLESS HOLDINGS LLC, et al., 

) 
) 
) 
) 
) 
) 
) 
) 
) 

If-Ir/-'? 
Jointly Administered 

Debtors. 

Docket No.: 36 

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(e), 

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: 

(i) 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 

supcrpriority 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 Facilitv") (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 othe1wise modified from time to time, the "DIP ABL Agreement"), 

by and among the Lead Borrower, the other Borrowers1 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 

(ii) 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 

necessary or desirable in connection with the DIP ABL Documents; 

1 Capitalized terms used but not defined herein have the meanings given to them in the DIP Motion, the 
DIP ABL Documents, or the DIP Tenn Loan Documents (as defined below), as applicable. 
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(iii) 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 Puerto 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 Secwed 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 Te1m Loan Agreement," and 

together with the DIP ABL Agreement, 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 
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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 
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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, all 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 Documents 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 Enhy of Interim and Final 

Orders (I) Authorizing the Debtors to Obtain Postpetition Financing, (II) Authorizing the 

Debtors to Use Cash Collateral, (Ill) Granting Liens and Providing Supe1priority Administrative 

Expense Status, (IV) Granting Adequate Protection to the Prepetilion Lenders, (V) Modifying the 

Automatic Stay, (VI) Scheduling a Final Hearing, and (Vil) Granting Related Relief 

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

. . . . . . \',;;n\ut,p. 
submitted and argument made at the mtenm hearmg (the "Interim Hearmg");"afiCf notice of\tne 
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Interim Hearing having been given in accordance with Bankruptcy Rules 2002, 400l(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 other.vise 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 Agreements 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 

OFLAW:3 

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 "Cornt"). 

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 I 107 

and 1108 of the Bankruptcy Code. 

3 
The findings and conclusions set forth herein constitute the Court's findings of fact and conclusions of 

law pursuant to Bankrnptcy Rule 7052, made applicable to this proceeding pursuant to Bankru~tEY Rule 
9014. To the extent that any of the following findings of fact constitute conclusions"c,11lhW, 'tl\fY1art 
adopted as such. To the extent any of the following conclusions of law constitute fgi,dlngs of fact, theY, 

0 are adopted as such. ,:, • ~ o,;:. 
w ~ 
~ ,.. 
2 -~ 
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C. Jurisdiction and Venne. 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). 

TI1is Court may enter a final order consistent with Article III 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' Committee"). 

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"): 

(i) ?repetition 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 
_, Hanl\rv1 

and documents executed or delivered in connection therewith, each as may be ame!}~d, restated,'t<:,. 
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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 Agent" 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"). 

(ii) 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-I 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 disbursements (including, without limitation, 

attorneys' fees, accountants' fees, auditor fees, appraisers' fees and financial advisors' fees
1 

and 
..:... t)a lk.rup 

\,e~ tc, 
related expenses and disbursements), treasury, cash management, bank productqiiid derivative J, 0 

0 .~€ 0~ 
3 "):,." <;,J·; M ·- " ) .. ,. '.' ' "' 

- 8 -

C: • ' !...,,-~\ ) '"" ' .,-1 

0 ' ·. ' .. ,~,i~ );.; 
'(J'} <'JJ,', /I· '.\ ,\\ \S: g 
>:n {l~/ .:;'\lb, , ; ,/:? 
uc; l ·tu.irr ::,_::j 

'()<' C ";:' 
1l D· . ,,, o, 1stn<> 



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/17 17:53:46 Main Document 
Pg 9 of 77 

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) Prepetilion Revolver Liens and Prepelition 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 all proceeds, products, accessions, rents, and 

profits thereof, in each case whether then owned or existing or thereafter acquired or arising 

(collectively, the "Prepetition ABL Prioritv 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 Prioritv Collateral," and together with the Prepetition ABL Priority 

Collateral, the "Prepetition Collateral"). 

(iv) Prepetition Tem1 Loan Facilities. Pursuant to (A) that certain First Lien 

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

otherwise modified from time to time, the "Prepetition TL First Lien Agre~c1#.''-11afrd, 0. 

collectively with any other agreements and documents executed or deliverec.t,1: connecti~ 
01
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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 Agreement 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 Revolver 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 Prepctition TL Second 

. ,,\,rupt<:i, 
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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 (y) 

$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 $505,700,000 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, 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 Borrowers' and certain of the Guarantors' obligations 

pursuant to the Prepetition Term Loan Documents, including all "Obligations" as defin(¥cfriw,the 
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Prepetition Tenn Loan Agreements, the "Prepetition Term Loan Obligations," and together with 

the Prepetition Revolver Obligations, the "?repetition Secured Obligations"). 

(vi) Prepetilion Term Loan Liens and Prepetilion Term Loan Prima,y 

Collateral. As more fully set forth in the Prepetition Tenn Loan Documents, prior to the Petition 

Date, the Borrowers and the Guarantors (as defined therein) (collectively, the "Prepetition Tenn 

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 Term Loan Liens," and together with the Prepetition Revolver Liens, the 

"Prepetition 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 Te.nu 

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 lntercreditor 

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 I I, 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 
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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"). 

(viii) Validity, Peifection and Priority of Prepetition Revolver Liens and 

Prepetilion 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 liens on the Prepetition 

Collateral, subject only to (I) 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, disgorgem\J.Jit\U'UJ1tc . 
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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 Jaw 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 

Obligations, 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 Term Loan Liens and 

Prepetition Term 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 

liens on the Prepetition Collateral, subject only to (I) 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 Tenn Loan Liens as of the 

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

- 14 -
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Prepetition Revolver Permitted Prior Liens, the "Permitted Prior Liens");4 (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; (c) 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 Tenn 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' 

4 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, seniority, avoidability, perfection or extent of W.Y. alleged 
Permitted Prior Lien and/or security interests. The right of a seller of goods to reclaim sulin'g'ob';/Jllmger 
section 546(c) of the Bankruptcy Code is not a Permitted Prior Lien and is expr~}~ly subject t~thtt 
Prepetition Liens and DIP Liens. q ti}2 <;,. 
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obligations thereunder, and the validity, extent, and priority of the liens securing the Prepetition 

Term Loan Obligations; 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. Intcrcreditor Agreements. Pursuant to section 510 of the Bankruptcy Code, 

except as expressly provided by the terms of this Interim Order, the Intercreditor Agreements 

and any other intercreditor agreement or subordination agreement between and/or among any 

Prepetition 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 
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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 lntercreditor 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. 

I. Findings Regarding Postpetition Financing 

(i) Request for Postpetition 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 Term 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 Lenders"). Notice of the Final Hearing and Final Order will be provided in 

accordance with this Interim Order. 

(ii) Priming of the Prepetition Liens. The priming of the Prepetition Revolver 

Liens of the Prepetition Revolver Parties on the Prepetition Collateral and the JJri1nit/g' oP,tl),e 
.... , (' 
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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 DlP Facilities and to continue to 

operate their businesses to the benefit of their estates and creditors. The Prepetition Revolver 

Parties and the Prepetition Tenn 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). 

(iii) Need for Pas/petition 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 available 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 tenns 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: (!) 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, 

'A copy of the initial Budget is attached hereto as Exhibit I. 
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payment of such prepetition expenses as consented to by the DIP Agents and the Required DIP 

Lenders, each in its sole discretion, and as approved by the Court; ( e) 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 

amounts 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 ofthe 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 

Obligations 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) Application 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 

Prepctition Revolver Lenders, the Prepetition Tenn 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 

lntercreditor Agreements. 

(vii) Canadian Recognition Proceeding. Following the issuance ofthi~J!1ti:r,i9i1 
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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 C-36, as amended (the "Canadian Case") in the Ontario Superior Court 

of Justice (Commercial List) (the "Canadian Court"). 

J. Adequate Protection. The Prepetition Revolver Agent, for the benefit of itself 

and the Prepetition Revolver Parties, and the Prepetition Term Loan Agents, for the benefit of 

themselves and the Prepetition Term Loan Parties, are each entitled 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- I 4 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 Parties 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 

paragraphs 11-14 herein. 

- 21 -



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/1717:53:46 Main Document 
Pg 22 of 77 

K. Sections 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 Out; (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 Tenn 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. 

(i) Willingness to Provide Financing. The DIP Lenders have indicated a 

willingness to provide financing to the Debtors subject to: (a) entry of this Interim 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 supplemental 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\is 1. ~ -\,tn \r11 '-e':J /Jt 

essential to the Debtors' estates, that the DIP Agents and DIP Lenders are extending cre(;lli to the ,;;?' Q, 
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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. 

(ii) Business Judgment and Good Faith Pursuant to Section 364(e). The 

tenns 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 400!(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) tbelll'J:$\1·,,
9 n.\, X, -1'· t (' 

~:"-.( ..I· 

Trustee, (ii) those entities or individuals included on the Debtors' list of 50 lar~eit.1~~e~~,:~d' d \ 
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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 DTP Motion, and after due consideration and good and 

sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

]. 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 Interim 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,. tne''Of/>Pt('.J, 
\.'." (I 

.~ o,.. 
Documents. The Debtors are hereby authorized and directed to pay, in accordaflce with this ~ 

'b ··t' :: ~ 

" 
- 24 -



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/17 17:53:46 Main Document 
Pg 25 of 77 

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 (ii) the Termination Declaration, and subject to 

the terms, conditions, limitations on availability and reserves set forth in the DIP Documents and 
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$245,000,000 at any one time outstanding under the DIP ABL Credit Facilities (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 

obligation, payment, transfer, or grant of collateral security hereunder or un%~f,,'tlie11.li>J,f, , 
0 Co 

Documents (including any DIP Obligation or DIP Liens (as defined below), at\d includiniijn '<-,:. 
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connection with any adequate protection provided to the Prepetition Secured Parties hereunder) 

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 

\\l\nlu·u )J/e 
limitation, all of the issued and outstanding capital stock of each of its subsidiaries),,~'furniture, J, C• 

r<i.r .t; o,.., 
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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 Bankmptcy 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 lntercreditor 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 Pa1ties 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, collateral 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), 
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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)(l) 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)(I) 

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. 
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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 

l l. Adequate Protection Liens. 
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(i) Prepetilion 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 DlP 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 Liens," and together with the Prepetition Revolver Adequate 

Protection Liens, the "Adequate Protection Liens"). 

12. Priority of Adequate Protection Liens. 

(i) 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 (I) Permitted Prior Liens; (2) the DIP ABL Liens; and (3) the Prepetition 

- 32 -



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/17 17:53:46 Main Document 
Pg 33 of 77 

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. 

(ii) 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 (l) Permitted 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 Term Loan Adequate Protection Liens 

shall be subject to the Term Loan Intercreditor Agreement. 

(iii) Except as provided herein, the Adequate Protection Liens 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 

\',,,nlcru1,1, 
to section 551 of the Bankruptcy Code shall be pari passu with or senior to the"Etepetition Lfen~, 

or the Adequate Protection Liens. 
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13. Adequate Protection Superpriority Claims. 

(i) Prepetilion 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 Super:priority Claim"). 

(ii) Prepetition Term 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, are 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 Super:priority 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 hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expenses of the kinds specified in or ordered pursuant to Sections 105, 3~tJl?, /·, 
,,,:·;,. c.J 

330, 331, 503(a), 503(b), 507(a), 506(c) (subject to entry of the Final Order), 5Q'i'(b), 546(c), 1,: \ . 
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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 control of the Prepetition 

Revolver Agent (the "Prepetition Revolver Indemnity Account"), into which th'<•,.sulti ;of, . 
"."" ( t· 
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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 (x) 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 Committee, or any other parties 

in interest and without further order of this Court. 

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

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

Revolver Lenders, shall retain and maintain the Prepetition ABL Liens as security (or )h'//~M8olit•1. 
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of any Prepetition Indemnity Obligations not capable of being satisfied from application of the 

funds on deposit 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 fonnal 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 Suppo1t 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 TL 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 
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andprovidedfi1rther, 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 Term 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 Common to DIP Financing 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 

Documents, and (ii) does not prejudice the rights of the Debtors in any material respect; Qi)'"' n ,. 
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Committee (if appointed), and the U.S. Trustee (collectively, the "Notice Pa1ties"); 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 as, the 
1 l's ba111t . 

(\ "I; J ; ., 
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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 

Revolver 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 sucp, filing· c>J;, . 
0- ';">'' '•/, ,, . ~; 

recordation shall be necessary or required in order to create or perfect the DIP Li!;ns, or the ,... . 
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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, notices 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 

deemed 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 lien 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 ofth1\\t\tel'iM" 11 kr11 • 
~ .')r_ 
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Hearing, the Debtors shall apply all net proceeds of DIP Collateral that is sold inf e oi;t!' ary If" <;; 

,-. f: ) ..,r;., ( ~ ¢ 
,_; 5., Ji~ 'i 

ti:J. , ~~. • ,, ~ 
9 ~i ' '£; 

-41- ~ -., :;;y 
r;J.. 't1 ·- ·v ,.0 '.i;, /• . 0'<1 

{) • C """i>y 
,strict O'- ' 



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/1717:53:46 Main Document 
Pg 42 of 77 

course or liquidated as follows: (a) with respect to DIP ABL Primary Collateral (i) first, 

following the occurrence ofan 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) third, 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 Term 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. 

(i) Unless the DIP Agents, the Required DIP Lenders and the 
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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 DlP 

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 setoffagainst 

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. 

(ii) 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 DlP 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 DlP Documents or the provisions of this Interim Order, (iii) upon reasonable ~Q¥aHce,1c,. 
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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 ?repetition 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 all of the DIP ColJateral and Prepetition Collateral. 

(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 ?repetition Term Loan 

Obligations (as applicable), in each case, including any accrued interest and expenses, in any sale 

of any DIP Collateral or ?repetition 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 lntercreditor Agreements and to the provision of consideration s11,fiil:i'e'\£'1"fc0
1 ~. '/.) 
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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 tennination 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 Collateral, 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 Order"). 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 
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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 acquiescence 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. 

30. 

Reserved. 

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

defined herein), (a) all applicable DIP Obligations shall be immediately due and J:11,lY.iiblf:\:,qll 
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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 Out, and (b) all 

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 Tenn Loan Agreement. 

32. 

33. 

Reserved. 

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 orde.1!,tYtiHlkri,J!t 
,v,,'\l'' CJ~ 
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of the Canadian Court in the case of the Canadian Loan Parties) (a) each DIP Agent may declare 

(any such declaration shall be referred to herein as a "Termination Declaration") (I) all 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 counsel 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 

U1e 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 Patties is hereby 

modified so that five (5) business days after the date a Termination Declaration is delivered (the 

1\.;!lkl't,.,1 
"Remedies Notice Period"): (A) the applicable DIP Agent and the DIP Lenders shazlsbe entitled ''.I· 

.;,_;: / CJ:; 
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Interim Order and shall be permitted to satisfy the relevant DIP Obligations, DIP Superpriority 

Claim and DIP Liens, subject to 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 Out, (ii) this Interim Order, (iii) the 

lntercreditor 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 

all 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 
~es Ba of{,. 
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34. Good Faith Under Section 364(e) of the Bankruptcy Code: No 

Modification or Stay of this Interim Order. 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( e) 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 

modification, 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 
\ ,. •/\./' 
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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 Debtors, each professional shall provide copies of its fee 

and expense staiements 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 

infonnation 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, ihe 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 

ihe Petition Date by any of the Debtors to (x) the DIP Agents or DIP Lenders in connection with 

or wiih 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 shall 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 Agents, the DIP Lenders, the Prepetition 

Revolver Parties and the Prepetition Term 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 ihe 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 it5,,elfllanJ,,. 
Cb"\}. <1,0 
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itself and the Prepetition TL First Lien Parties and ( c) the Pre petition 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. 

39. 

(a) 

Reserved. 

Carve Out. 

Carve Out. As used in this Final Order, the "Carve Out" 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 Bankruptcy Code (the "Debtor Professionals") and (subject to 
"! \ ]'_' ' 

the Budget) the Creditors' Committee pursuant to section 328 or 1103 of the Bankrµptfy Code ,,,'J <, 
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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 Out 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 Cap").6 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 ofan Event of Default and acceleration of the DIP ABL 

Obligations or the DJP Term Loan Obligations under the DIP ABL Facility 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) 

6 Notwithstanding the foregoing, up to $500,000 of the Post-Carve Out Trigger Notice Cap may be \\'i,eil\an hr11/J 
to pay Allowed Professional Fees of Professional Persons incurred prior to the delivery of a C:!.,~'out t,.•1• 

Trigger Notice to the extent such Allowed Professional Fees exceed the ABL Professional Fee qitve Out ,.. c, 
'-..l ,,.:,,, 0 

Cap (as defined below). j' -;.~ , ~ !"'7 S 
·-. \ ,,,.,• \ I "./. _:t c:: ~ I ) °;" , 

~ · ·. t·- ?1,s; · f 
- 53 - ~ ~ ~';;;p :;~ 

tr~ ' ; '!tlj'.,/ '<i; ~~-

:;!) . . \\ "'::' 
lJistrict 0 



Case 17-42267 Doc 69 Filed 04/05/17 Entered 04/05/1717:53:46 Main Document 
Pg 54 of 77 

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 sum of 

(i) the then outstanding amount of the ABL Professional Fee Carve Out Cap, plus (ii) the Post

Carve Out Trigger Notice Cap, plus (iii) the amounts contemplated under paragraph (a)(i) and 

(a)(ii) above; 

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

given by either the DIP ABL Agent or the DIP Tenn Loan 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 fo1th in paragraphs (a)(i) and (a)(ii), above, and (y) the then unpaid amounts of the 

Allowed Professional Fees up to the ABL Professional Fee Carve Out Cap (any such amounts 

actually advanced shall constitute DIP ABL Loans) and (ii) a draw request and notice of 

borrowing by the Debtors for DIP Term Loans 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 
. y,unkru/Jt 

available cash thereafter held by any Debtor to fund a reserve in an amount equl!ff; the then <:;. 0. 
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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 D1P ABL Loans and DTP 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 

amount 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 benefiting 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 Out 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 (]) the existence of a 

Default (as defined in the DIP ABL Agreement or the DIP Term Loan Agreement) or Event of 

Default, (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 
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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 Out 

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 Out 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 fonds shall be 

distributed fl,~/ 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 fully cash,anf . 
\.es \/ l.1 
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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. 

(ii) 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.firs/ 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 fully cash collateralized or otherwise back-stopped, in each case to 

the satisfaction of the applicable DIP ABL L/C Issuers), and thereafter 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. 

. \)anhr,., 
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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 Out 

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 Out 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 Out 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 Out Cap. 

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

DIP Lenders shall not be responsible for 

disbursements of any Professional Person 
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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 after the occurrence of the Termination Declaration Date 

in respect of any Allowed Professional Fees shall permanently reduce the Carve Out 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 Jaw. 

40. Limitations on Use of DIP Proceeds. Cash Collateral and Carve Out. 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 Collateral or Prepetition Collateral; (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 cQJ1sent16f111, '-e· -tc, 
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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 

Collateral (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 Patties, 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 payments, 

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 any 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 
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or extent of the Prepetition Liens (the "Limited Amount"); and provided,fiirther, 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 constitute an 

allowable administrative expense claim, including for purposes of section l 129(a)(9)(A) of the 

Bankruptcy Code. 

41. Payment of Compensation. Nothing herein shall 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 Agents, 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. 

(i) 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 
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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 VII 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. 

(ii) 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 proe,fco'f"nkri,Pt" 
'i'r J, 
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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 
-,s 1\anh,.v 

expenses of administration which have been or may be incurred in the Cases at any time shall be~" », 
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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 the 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 Prcpetition Revolver Patties 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 

. ,,, ,,i<n,f't 
behalf of the DIP ABL Lenders and DIP Term Loan Lenders, respectively, con::1,wea' m th s <:i, q, 

it, ;;: ~ 
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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 applicable 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,providedthat 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 (ii) 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 Doc.U\l}/;nisp,p1,.
1
• 
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interpreted to impose or allow the imposition upon the DIP Agents, the DIP Lenders or the 

Prepetition 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 et seq., as amended, or any similar federal or 

state statute). Nothing in this Interim Order, the DIP ABL Documents, 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 Tem1 Loan Secured .Parties, or any of the Prepetition 

Secured Patties 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 

\.;.rllj)( 
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severally liable for the obligations hereunder and all DIP Obligations in accordance with the 

tenns 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 successful challenge to the validity, enforceability, extent, perfection, or priority of 

the applicable Prepetition Secured Party's claims or liens, or a detennination 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 ofa Chapter l I.tm~Ne 
\\,\ l •111,., • 
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the Bankruptcy Code, a Chapter 11 plan or plans; or (c) 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, the 

Prepetition Documents, or applicable law, 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 committee) appointed in the Cases, and all other 
, , .. ,n k ru /J 1,, 
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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 cash 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 

irrevocably 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 nature 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 Tenn 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) wi,t)JQ.tJttc . 
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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 Agreements, 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 oflntercreditor 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 Pue1to Rico, Inc., Payless Shoesource Canada Inc., Payless Shoesource Canada GP Inc., and 

Payless Shoesource 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 shall 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 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, has otherwise agreed in writing. None of the 

Debtors shall propose or support any plan of reorganization or sale of all or substantially all of 

the Debtors' assets, or order confirming such plan or approving such sale, that is not conditioned 

upon the indefeasible 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 event 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 re~R.C:1.Ybtc,, 
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thereto, shall 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; (c) 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 Tnterim 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, all 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, all the DIP Term Loan 
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of the Prepetition Tenn Loan Obligations pursuant to the Prepetition Tenn 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 tenns 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 

"' ,.,,1Jikrunre 
proposed Final Order shall file written objections with the Clerk of the Court no later ._J[iali on J· r;; 

'(}" ·,:.~ 

May 2, 2017, which objections shall be served so as to be received on or before such.$'t~J?r (iL ·~,. 
OJ ~;_;.r-J,i .. "' ,,,,,f, ~ 
_. ';;~, i ,,..,, 
.,.., "i'.4: , 0 

C: '"'f'i,-, if; 
';) •, I 0 ~,...., 
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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 I 0022, 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 Tune Effect of this Interim Order. 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 tune to the Petition Date immediately upon execution 

thereof. 

63. Notwithstanding Bankruptcy Rule 6004(h), the tenns 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. 

DATED: April5,2017 
St. Louis, Missouri 
jjh 
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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 1nternational LLP 
60 I Lexington A venue 
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.guen-ieri@kirkland.com 
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THIS IS EXHIBIT "C" REFERRED TO IN THE 
AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7th DAY OF APRIL, 2017 

A Commissioner for Taking 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 COUI~E!.!, ;,,. !.. L'n!v,r,t. 

EASTERN DISTRICT OF MISSOURip,1_ ;_,•\ t: r, ; . . ·kvi 'J 

RASTERN DIVISION ·, -~< r. . .• 1 ...• , , : 

( . ti.' '),' tJ---:... l _ : 2'.'z.t, _ _ 
: :(,! f ' I 1 / 

) Case No. l 7-42267-65Q · ' . · · · · 
) Chapter 11 Dat,? ,A ,.:ert.J I .t,:1t1•.,c11: 

PAYLESS HOLDINGS LLC. el al., ) 

Debtors. 
) Jointly Administered 
) 
) Docket No.: 21 

INTU:RIM ORDER (I) AUTHORIZING Tim 
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 (II) GRANTING RELATED RELIEF 

Upon the motion (the "Motion") 1 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 prepctition obligations to Customers and 

Programs and (ii) maintain and administer the Customer Programs in the ordinary course of 

business and in a manner consistent with past practice, and (b) granting related relief, all as 

more folly 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 Ruic 81-9.0l(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. § l 57(b)(2), and that this 

Court may enter a final order consistent with Article III of the United States Constitution; and 

this Court having i<lllnd 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-

Capitalized terms used but not otherwise defined in this Interim 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 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: 

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

2. The final hearing (the "Pinal 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 Office of the United 

States Trustee for the Eastern District of Missouri; (e) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (d) counsel to the Prepetition /\BL Agent; 

(e) counsel to certain !'repetition /\BL Lenders; (f) counsel to the !'repetition Pirst Lien Term 

Loan Agent and the DIP Term Loan Agent; (g) counsel to the !'repetition First Lien Term Loan 

Steering Committee; (h) counsel to the Prepetition Second Lien Term Loan Agent; (i) the DIP 

ABL Agent; U) 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-I Agent; (I) counsel to the Tranche A-I Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (m) the United States Attorney's Office for the Eastern, es 
"\,U·, 

J::,, ~ 
District or Missouri; (n) the Internal Revenue Service; (o) the United States Securit~ aii 

,-".:· 
~.) 
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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 Gilt 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 ordinary course of business. 

4. The Debtors are authorized, but not directed, to continue, renew, 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 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 intenclecl to constitute, (a) an admission as to the validity 

of any prcpctition claim against a Debtor entity, (b) a waiver of the Debtors' rights to dispute any 

prepetition claim of any groups, (c) 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, (c) a request or authorization to assume any prcpetition 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 ar,~;,fllhe,H" 

,,}~· 
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applicable law, (g) an admission as to the validity or priority of any claim or lien against the 

Debtors, or (h) a waiver of the Debtors' rights to subsequently dispute such claim or lien. 

6. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein arc 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 arc on deposit and standing 

in the Debtor's credit in the applicable bank accounts to cover such payments, and all such banks 

and linancial 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 for following the Debtors' instructions. 

7. The Debtors are authorized to issue postpetition checks, or to affect postpctition 

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 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 financing and the budget governing 

such debtor in possession financing and use of cash collateral. 

10. The contents of the Motion satisfy the requirements of Bankruptcy Rulq6'0D:r' 
_,,,; 

4 
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l l. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a). 

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

Interim Order arc im111cdiatcly effective and enforceable upon its entry. 

13. No later than two (2) business days a Iler 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 atkr service. 

DATED: April 6, 2017 
St. Louis, Missouri 
jjh 

Order Prepared By: 

Steven N. Cousins MO 30788 
Erin M. Edel111an MO 67374 
Ar111strong Teasdale LL!' 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63 I 05 
Telephone: (314) 621-5070 
Facsimile: (314) 612-2239 
Ema i I: scousins@armstrongtcasdalc.com 
Email: ccdclman@armstrongtcasdale.co111 

Nicole L. Grecnblalt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LL!' 
Kirkland & Ellis International LL!' 
60 I Lexington Avenue 
New York, NY 10021 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 
Email: nicole.greenblatt@kirkland.com 
Email: cristine.pirro@kirkland.com 
Ema i I: j cssica. ku ppersm ith(ci)ki rk land .com 

5 
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KA 1)J'IY A. SURRATT-STATES 
Chief United States Bankruptcy Judge 
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James H.M. Sprayrcgen, P.C. 
William A. Guerrieri (pm /we 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: wi ll.guel'l'icri@kirklancl.com 
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THIS IS EXHIBIT "D" REFERRED TO IN THE 
AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7111 DAY OF APRIL, 2017 

A Commissioner for Taking Affidavits 

Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a Student-at-Law. 
Expires April 14, 2018. 
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In re: 

Total ii ,>l [,;:1,_~umerir 
(WLUi Attachrnt:HLS) :-__ !:__, 

UNITED STATES BANKRUPTCY COUR'I},ttesl:: Dand c. Mel'i.,•, 
EASTERN DISTRICT OF MISSOURI . Cl¥,e···v , ~ /'. , :r: , ll. ,,,. -,:r,:1, 1 

EASTERN DIVISION ; _ ,./<-~ _ 
• " 1 ' 1 , , i r'. i Case No. 17-42267-(iS~ i'H ti l ,'.:a:·:.;r,': ·I & / 1 I 

) Chapter 11 
PAYLESS HOLDINGS LLC. el al., ) 

Debtors. 
) Jointly Administered 
) 
) Docket No.: I 0 

INTERIM ORDER (l) AUTHORIZING 
THF. DF.BTORS TO (A) CONTINUE INSURANCE 

COVERAGE ENTEIU:D INTO PREPETITION AND 
SATISFY PREPETITION OBLIGATIONS RF.LATED 

THF.RETO AND (B) RENEW, SUPPLEMENT, OR PURCHASE 
INSURANCE POLICIES, AND (II) GRANTING RF.LATED RELIEF 

Upon the motion (the "Motion") 1 of the above-captioned debtors and debtors in 

possession (collcetivcly, the "Debtors") for entry or an interim order (this "Interim Order") 

(a) authorizing the Debtors to (i) continue insurance coverage entered into prepetition and salisly 

payment of prcpetition obligations related thereto in the ordinary comsc of business and 

(ii) renew, supplement, or purchase insurance coverage in the ordinary course or business; 

(b) granting related relief; and ( c) scheduling a final hearing to consider approval of the Motion 

on a linal basis; all as more Ii.Illy 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 81.90 l (B)( 1) or !he Local Bankruptcy Rules or the United States District Court for the 

Eastern District or Missouri; and this Comt having found that this is a core proceeding pursuant 

to 28 U.S.C. § I 57(b)(2), and that this Court may enter a final order consistent with Article III of 

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

\}.'·:, \ktH/q,t;,-'J 

Capitalized terms used but not otherwise defined in this Order shall have the meanings ascribed to:ih~n in · 1~'/, 

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 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 relief 

requested therein at a hearing before this Court (the "Hearing"); and this Court having 

determined that lhe legal and factual bases set forth in lhc Motion and at the Hearing establish 

just cause for the relief granted herein; and upon all of the proceedings had before this Court; and 

afier 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) counsel to 

certain !'repetition ABL Lenders; (c) counsel to the !'repetition First Lien Term Loan Agent and 

the DIP Tenn Loan Agent; (f) counsel to the !'repetition First Lien Term Loan Steering 

Committee; (g) counsel lo the !'repetition 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.); (j) the Tranche A-I Agent; (k) counsel to the Tranche A-I Agent, Schulte, Roth & Zabel, 

• .:i1.,t\nkrt1/Jt 
LLP (Alln: Adam C. llarris, Esq.); (I) the United States Attorney's Office for the Eastcr11,u1strict ''1, 

<~· 

,:;/0 
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of Missomi; (111) the Internal Revenue Service; (n) the United Slates Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) counsel to any statutory committcc(s) appointed in these chapter l l cases; and (q) any party 

that has requested notice pursuant to Bankrnptcy 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 Policies, including the 

Insurance Policies identified 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 ofa Final Order. 

4. The Debtors arc authorized to renew, 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 interest of their estates. 

5. Pursuant to this Interim Order, the Debtors are authorized, but not directed, to pay 

or remit any Premiums that (a) arc due 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 Debtors are not authorized to pay or remit any Deductible Fees in excess 

of$ I 0,000 in the aggregate without further order of this Court. 

6. Pursuant to this Interim Order, the Debtors arc authorized, but not directed, to pay 

or remit (a) any prcpctition Deductible Fees that are due and owing as of the Petition Date, up lo 

$315,000 and (b) any postpetition Deducible Fees that become due and owing within 21 days 

afler the Petition Date, in each case, in the ordinary course of business. 

3 
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7. Nothing in this Interim Order authorizes the Debtors lo accelerate any payments 

not otherwise clue prior to the date of the Final Hearing. 

8. To the extent that the Debtors have: (a) miscalculated the prepetition amounts clue 

for Premiums, Deductible Fees, and Brokerage Fees; (b) paid an amount that was less than is 

actually owed; or (c) made any prepetition payments on account of the Insurance Policies that 

were rejected, 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. 

9. The Debtors are authorized, but not directed, to honor any amounts owed on 

account of any Insurance Policy Audits in the ordinary course of business. 

I 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 checks and electronic payment 

requests when presented for payment, 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 arc authorized to issue postpetition checks, or to effect postpctition 

fund transfer requests, in replacement of any checks or fund transfer requests that arc dishonored 

as a consequence or these chapter I I cases with respect to prcpetition amounts owed in 

connection with any Premiums, Deductible Fees, and Brokerage Fees. 

12. 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 app1~ovi1lf iiky 
0 ~,}J-~ 

·,"> 
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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 governing such 

debtor in possession financing and use of cash collateral. 

13. 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 

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 

under section 365 of the Bankruptcy Code. 

14. Notwithstanding the relief granted herein or any actions taken hereunder, nothing 

contained in this Interim Order shall create any rights in favor oC or enhance the status of any 

claim held by, any party in interest. 

15. The contents of the Motion satisfy the requirements of Bankruptcy Ruic 6003. 

16. Notice of the Motion satisfies the requirements set forth in Bankruptcy 

Rule 6004(a) and the Local Bankruptcy Rules are satisfied by such notice. 

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

Interim Order arc immediately effective and enforceable upon its entry. 

18. No later than two (2) business days aflcr 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. 

DATED: April 6, 20 l 7 
St. Louis. Missouri 
jJh 

5 

1 J , F· r \. {} 
i'·I 1J /,{1/'1//. 'it··; nfJ}f111:"', '~-:. :Ott U!.,,/)f 'L\:v:1 r!/J,--~--•-7,·'r· ~==-----=~~ 

KA'HTIY A. SURRA1T-STATES 
Chief United States Bankruptcy Judge 
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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: (3 14) 621-5070 
Facsimile: (314) 612-2239 
Email: scousins@armstrongtcasdalc.com 
Email: eedelman@annstronglcasdalc.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 
60 I Lexington A venue 
New York, NY I 0021 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 
Email: nicole.grccnblatt@kirkland.com 
Email: crislinc.pirro@kirkland.com 
Emai I: jessica.kuppcrsm ilh@kirkland.com 

James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro !we 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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THIS rs EXHIBIT "E" REFERRED TO IN THE 
AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7111 DAY OF APRIL, 2017 

A Commissioner for Taking Affidavits 

Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, whl le a Student-at-Law. 
Expires April 14, 2018. 
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tth A.t _achrnents} : 1 
Att.est: Dana(·. McWoy 

UNITED STATES BANKRUPTCY COURTc1f~rk ')f c·,,1.irt'. ,(.lSBC-E!JM.10. 
EASTERN DISTRICT OF MISSOUR!,1, v I /i, ·, .f'.__:__ ··--

EASTERN DIVISION · --- _,_ fA':~=---=,c, --
' · "''" ti I 

. ' \, o~ 
) Date •'.c,rt.if1-1at.10n: 0t,;!J 
) Case No. 17-42267-659 
) Chapter 11 

Dii'tl~~ 
PAYLESS HOLDINGS LLC, et al., ) 

Debtors. 
) Jointly Administered 
) 
) Docket No.: 30, 31 

INTERIM ORDER 
(A) AUTHORIZING THE DEBTORS 

TOP A Y CERTAIN PREPETITION CLAIMS OF 
(I) CRITICAL VENDORS AND (II) CARRIER, WAREHOUSEMEN, 

AND SECTION 503(B)(9) CLAIMANTS AND (B) GRANTING RELATED RELIEF 

Upon the motion (lhe "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 pay prepctition claims held by (i) Critical 

Vendors; (ii) Carriers and Warehousemen; and (iii) 503(b)(9) Claimants (collectively, the 

"Vendor Claims") in the aggregate in an amount not to 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 Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and Ruic 81-9.01(13)(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 this Court having found that venue of this proceeding and the 

Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having 

found that the relief requested in the Motion is in the best interests of the Debtors' estates, their 

creditors, and other parties-in-interest; and this Court having found that the Debtors' notice of 

Capitalized terms used but not otherwise defined in this Interim Order slrnll have the meanings ascribed to 
such terms elsewhere in the Motion or in the rirst 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 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: 

I. 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 Office of the United 

States Trustee for the Eastern District of Missouri; (e) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (cl) counsel to the !'repetition ABL Agent; 

(c) counsel to certain Prepetition ABL Lenders; (f) counsel to the !'repetition First Lien Term 

Loan Agent and the DIP Term Loan Agent; (g) counsel to the !'repetition First Lien Term Loan 

Steering Committee; (h) counsel to the !'repetition Second Lien Term Loan Agent; (i) the DIP 

ABL Agent; U) 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;([) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (m) the United States Attorney's Office for the EastCrt)uptcy (' 
"'1;,V"f,\ , ··0 11,. 

District of Missouri; (n) the Internal Revenue Service; (o) the United States Sccuriticl and 11i, ? 
10· f_, ., 

'" ,'l/ 
2 



Case 17-42267 Doc 94 Filed 04/06/17 Entered 04/06/17 14:40:10 Main Document 
Pg 3 of 7 

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 Ruic 2002. 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 arc authorized, but not directed, lo pay the prcpctilion Vendor 

Claims in the ordinary course of business and consistent with their prepetition practices; 

provided Iha! such payments shall not exceed $52 million in the aggregate unless otherwise 

ordered by the Court allcr notice and a hearing. 

4. The Debtors arc authorized, but not directed, to pay V cndor 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 reasonable business 

judgment; provided Iha! if' any party accepts payment hereunder and docs not continue supplying 

goods or services to the Debtors 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 exceed the postpctition 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 thereof had not been made; and (c) if an outstanding 

postpetition balance is due from the Debtors to such party, (i) the Debtors may elect to 

recharactcrizc and apply any payment made pursuant to the relief requested by this Motion to 

such outstanding postpctition balance and (ii) such party will be required to repay to the Debtors 

such paid amounts that exceed the postpctition obligations then outstanding without the right of 

any sctoffs, claims, provisions for payment of any claims, or otherwise. 
\:J:"5,.ptcy t, 

5. 
0 \.\~ 

If any Vendor is paid with respect to its Vendor Claim and thcreallcr do~'§'~1ot 
,£, 
~ 

SJ ,, 
if) 
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continue to provide goods or services 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. 

6. Nothing herein shall impair or prejudice the Debtors' ability to contest, in their 

sole discretion, the extent, perfection, priority, validity, or amounts of any claims held by any 

Vendor. The Debtors do not concede that any claims satisfied pursuant lo this Interim Order are 

valid, and the Debtors expressly reserve all rights to contest the extent, validity, or perfection or 

seek the avoidance of all such liens or the priority of such claims. 

7. All undisputed obligations related to the Outstanding Orders are granted 

administrative expense priority in accordance with section 503(b )( I )(A) of the Bankruptcy Code. 

8. The Debtors arc authorized, but not directed, lo pay all undisputed amounts 

related to the Outstanding Orders in the ordinary course 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 dispute or contest the amount ot; or basis for, any claims against the 

Debtors arising in connection with the Outstanding Orders. 

IO. Notwithstanding the relier 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 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 

,, 1uptc1, 
"" ' ~ 110'" /' 

' p 

under section 365 of the Bankruptcy Code. 
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11. 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, 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 Debtors' designation of any particular 

check or electronic payment request as approved by this Interim Order without any duty of 

fi.1rthcr inquiry and without liability for following the Debtors' instructions. 

12. The Debtors are authorized to issue postpctition checks, or to effect postpctition 

fund transfer requests, in replacement of any checks or Ji.md transfer requests that arc dishonored 

as a consequence of these chapter 11 cases with respect to prcpctition amounts owed in 

connection with any Vendor Claims. 

13. 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 financing and the budget governing 

such debtor in possession financing and use of cash collateral. 

14. Any party who accepts payment in full from the Debtors ofa Vendor Claim shall 

take all actions necessary to remove any mechanics' liens, possessory liens, or similar state law 

trade liens on the Debtors' assets such party may have based upon such Vendor Claim at such 

party's sole expense. 

v~1uptcy (; 
15. The contents of the Motion satisfy the requirements of Bankruptcy Ruic 60~.'·'~· 

5 
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I G. Notice or the Motion satisfies the requirements of Bankruptcy Ruic 6004(a). 

17. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions or this 

Interim Order arc 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. 

DATED: April 6, 2017 
St. Louis, Missouri 
jJh 

6 

i7 
.' I I, , 

r!51,)/ (~_j 
KA·nnv A. SURRATT-STATES 

Chief United States Bankruptcy Judge 
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Order Prepared Hy: 

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 
Ema i I: scous i ns@armstrongteasdale.com 
Email: cede! man@armstrongteasdale.com 

Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro !we vice pending) 
Jessica Kuppcrsmith (pro !we vice pending) 
Kirkland & Ellis LLP 
Kirkland & Ellis International LLP 
60 l Lexington A venue 
New York, NY 10021 
Telephone: (2 I 2) 446-4800 
Facsimile: (2 I 2) 446-4900 
Ema i I: n ico le .grccnb I att@kirkland.com 
Email: cristine.pirro@kirkland.com 
Email: jcssica.kuppcrsmith@kirkland.com 

James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP 
Kirkland & Ellis International LL!' 
300 North LaSalle Street 
Chicago, lllinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
Email: will.guerricri@kirkland.com 
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Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a Student-.at-Law. 
Expires April 14, 2018. 
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CERTIFIED AS A TRUE COPY 

UNITED STATES BANKRUPTCY,2f9o~Ft ORIGirAL/DOCUMENT 
EASTERN DISTRICT OF MISSWJtif: J/_ ':4( 1 

EASTERNDIVISION Total # Pages of Document 
(With Attachments) : _[L 

In Re: ) Attest: Dana c. McWay 
) Clerk of Cour. OS C-ED!jp--

Payless Holdings LLC, et al., ) Case No. ii}f226 -65 V 
) Chapter 11 Deputy Cl. k 

) J • ti AdDate. of Certification: Debtors. ) om y mm1stered 

INTERIM ORDER (I) AUTHORIZING 
THE DEBTORS TO (A) CONTINUE USING THE 

CASH MANAGEMENT SYSTEM AND (B) MAINTAIN 
EXISTING BANK ACCOUNTS AND BUSINESS FORMS; 

(II) AUTHORIZING CONTINUED INTER COMPANY TRANSACTIONS; 
(Ill) GRANTING ADMINISTRATIVE EXPENSE STATUS TO POST

PETITION INTERCOMPANY PAYMENTS; AND {IV) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")1 of the above-captioned debtors and debtors in 

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

"Order") (a) authorizing, but not directing, the Debtors to (i) continue to operate the Debtors' 

cash management system, (ii) honor certain prepetition obligations 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 81.90l(B)(l) of the 

Local Rules of the United States District Court for the Eastern District of Missouri; and this 

Cou1t having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this 
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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: 

I. 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) 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 DTP ABL 

Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 
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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 I 1 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; (c) 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 

from this Court on notice in the event that the aforementioned banks are unwillin~Jl:f-elI~6iii&1!Ptc:,, 
"' (' 0 J 0 

Uniform Depository Agreement in a form prescribed by the U.S. Trustee are full?res, ved. t 
~ .. -::: 
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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 maintained 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 all 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 
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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, drafts, 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, honor, 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)(l) of the Bankruptcy Code. 

5 
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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 shalJ 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 Order to be served on the Cash Management Banks. 

13. The U.S. Trustee Guidelines' requirement to establish separate accounts for tax 

payments is hereby waived. 

I 4. 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 ordinmy course of business. 

15. Pursuant to sections 503(b)(J) 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, 
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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 claim 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 authorized 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 Exliibit B attached to the Motion, and the 

es l:lanl,,. 
bank at which such new account is maintained shall, for purposes of this.JMerim Orde\ifte 

C, ;J, 

'" 0 deemed a Cash Management Bank. :: ;;; ::; i 
~ ... 

M-
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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 Order, nothing contained in the Motion or this Interim Order or any payment 
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rights to subsequently dispute such claim or lien, or the assumption or adoption of any 

agreement, contract, or lease under section 365 of the Bankn1ptcy 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. 

28. 

9 
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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. 

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 

'HY A. SURRA IT-STATES 
Chief United States Bankruptcy Judge 

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 
60 I 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 

10 
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Chicago, Illinois 60654 
Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
Email: will.guerrieri@kirkland.com 
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UNITED STATES BANKRUPTCt°cetuJTPages of Document 
EASTERN DISTRICT OF MISS~ft}tctachments) : .le__ 

EASTERN DIVISION Attest: Dana C. McWay 

) By: ~~t, U G-E.;.;D,_,__ 

Payless Holdings LLC, et al., 
) 1 Deputy ,erk 
) Case NcD!lfi'e42215'k:aiiification: 'l/6/17 

Debtors. 

) Chapter 11 
) 
) Jointly Administered 

ORDER (I) DffiECTING JOINT ADMINISTRATION 
OF CHAPTER 11 CASES AND (II) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")1 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 Comt having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and Rule 81.901(B)(l) 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 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 
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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 all of the proceedings had before this Court; and 

after due deliberation and sufficient cause appearing therefor, it is 

HEREBY ORDERED THAT: 

I. 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. 

In Re: 

3. The caption of the jointly administered cases should read as follows: 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

Payless Holdings LLC, et al., 

) 
) 
) 
) 
) 
) 

Case No. 17-42267-659 
Chapter 11 

Debtors. Jointly Administered 

4. The foregoing caption satisfies the requirements set forth in Section 342(c)(I) of 

the Bankruptcy Code. 

5. A docket entry, substantially similar to the following, shall be entered on the 

docket of each of the Debtors other than Payless Holdings LLC, to reflect the joint 
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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, 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 Requirements 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 
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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. 

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 

~J.G Q. bM~ -Afiib;fJJ 
~HY A. SURRA IT-STATES 

Chief United States Bankrnptcy Judge 

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 
60 l 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 
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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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SCHEDULE! 

Debtor's Name 
1. Payless Holdings LLC 
2. Payless Intermediate Holdings LLC 
3. WBG-PSS Holdins!S LLC 
4. Payless Inc. 
5. Payless Finance, Inc. 
6. Collective Brands Services, Inc. 
7. PSS Delaware Company 4. Inc. 
8. Shoe Sourcing, Inc. 
9. Payless Shoesource. Inc. 
10. Eastborough, Inc. 
11. Payless Purchasing Services, Inc. 
12. Payless ShoeSource Merchandisin£r, Inc. 
13. Pavless Gold Value CO, Inc. 
14. Payless Shoesource Distribution, Inc. 
15. Payless Shoesource Worldwide, Inc. 
16. Pav less NYC Inc. 
17. Payless Shoesource of Puerto Rico, Inc. 
18. Pavless Collective GP, LLC 
19. Collective Licensinll, L.P. 
20. Collective Licensing International, LLC 
21. Clinch, LLC 
22. Collective Brands Franchisine: Services, LLC 
23. Payless International Franchising, LLC 
24. Collective Brands Logistics. Limited 
25. Dvnamic Assets Limited 
26. PSS Canada, Inc. 
27. Pavless Shoesource Canada Inc. 
28. Pav less ShoeSource Canada GP Inc. 
29. Payless Shoesource Canada LP 
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UNITED STATES BANKRUPTC¥~UR..T. 2{/1 

EASTERN DISTRICT OF MIJSOOllJRll !'ages of Docur~nt 
EASTERN DIVIS101'{Wi th Attachments) : 

Payless Holdings LLC, et al., 

) 
) 
) 
) 
) 
) 

Attest: Dana C. McWay 

Cler-t,' SBC- MO 
- _By· 

Case No. l'r-422 - e uty Clerk 

Debtors. 

ChapteoJee of Certification: q/~J/1 
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 {II) GRANTING RELATED RELIEF 

Upon the motion (the "Motion")1 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 employee 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)(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 that this Court may enter a final order consistent with Article Ill of 

the United States Constitution; and this Comt 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 
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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 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: 

I. 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) 0:00 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 holders 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 ?repetition 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.); 0) the Tranche A-1 Agent; (k) 

counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, LLP (Attn: Adam C. Harris, Esq.); (I) 

the United States Attorney's Office for the Eastern District of Missouri; (m) the Internal Revenue 
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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 prepetition 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;providedji,rther 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, Ji1rther, 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 
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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 amounts relating thereto in the 

ordinary course of business; and (b) the notice requirements pursuant to Bankruptcy Rule 

400I(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 

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 

under section 365 of the Bankruptcy Code. 

8. Nothing in the Motion or this Interim Order shall impair the Debtors' or any other 

party-in-interest's ability to contest the validity or amount of any payment made pursuant to this 
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claim held by, any Employee, Independent Contractor, Temporary Worker, Temporary Staffing 

Agency, or other person or entity. 

I 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 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 electronic payment request as 

approved by this Interim Order. 

11. 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 I 1 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). 

15. Notwithstanding Bankruptcy Rule 6004(11), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

5 
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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 all parties listed below and is directed 

to file a certificate of service no later than 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 I 800 
St. Louis, MO 63105 
Telephone: (314) 621-5070 
Facsimile: (314) 612-2239 
Email: scousins@armstrongteasdale.com 
Email: eedelman@armstrongteasdale.com 

·IY A. SURRA IT-STATES 
Chief nited States Bankruptcy Judge 

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 A venue 
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 

6 
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Telephone: (312) 862-2000 
Facsimile: (312) 862-2200 
Email: will.guerrieri@kirkland.com 

7 
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AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7111 DAY OF APRIL, 2017 

A Commissioner for Taking Affidavits 

Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a Student-at-Law. 
Expires April 14, 2018. 
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In re: 

(W1th J\tr,1<~hr;1,::1 1 ; 3 

UNITED STA TES BANKRUPTCY COURT : 
1 ':Ju;.~. ' . :; ' : , 

EASTERN DISTRICT OF MISSOURI By: .... ,(,. ,(,(f_,t,.lf--
F,ASTERN DIVISION . · ; . . i. 

Dat c:, _:f 

) 
) Case No. 17-42267-659 
) Chapter 11 

PAYLESS HOLDINGS LLC, et al., 

Debtors. 

) 
) Jointly Administered 
) 
) Docket No.: I I 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO 
CONTINUE AND RENEW THE SURETY BOND PROGRAM ON 

AN UNINTERRUPTED BASIS, AND (Ill GRANTING RELATED RELIEF 

Upon the motion (the "Motion") 1 of the above-captioned debtors and debtors in 

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

"Order"), (a) authorizing the Debtors to continue and renew the Surety Bond Program on an 

uninterrupted basis; (h) granting related relief; and (c) scheduling a final hearing to consider 

approval of the Motion on a final basis; 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 Ruic 81.901(13)(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. § l 57(b )(2); and that this Comt may enter a final order consistent with 

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

proceeding and the Motion in this district is proper pmsuant 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 

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 Declaration, as applicable. 

1/t/17 
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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 relief requested therein al a hearing belore this Court (the ··Hearing"); and this 

Court having determined that the legal and factual bases set forth in the Motion and al the 

Hearing establish just cause for the relief granted herein; and upon all of the proceedings had 

before this Court; and alter due deliberation and sufficient cause appearing therefor, it is 

HEREBY ORDERED THAT: 

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

2. The f1nal hearing (the "l'inal 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 f1nal 

order on the Motion shall be f11cd 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 Slates Trustee 

of the Eastern District of Missouri; (e) counsel to the Prepetition ABL Agent; (d) counsel to 

certain !'repetition ABL Lenders; (c) counsel to the Prcpetition First Lien Term Loan Agent and 

the DIP Term Loan Agent; (I) counsel to the Prcpctition First Lien Tenn Loan Steering 

Committee; (g) counsel to the Prcpctition 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.); U) the Tranche A- I Agent; (k) counsel lo the Tranche A- I Agent, Schulte, Roth & Zabel, 

LLP (Atln: Adam C. Harris, Esq.); (I) the United States Attorney's Orlicc for the Eastern District 

of Missouri; (111) the Internal Revenue Service; (n) the United States Securities and Exchange 

'Ii fUlJtt't 
Commission; (o) the state attorneys general li:>r all states in which the Debtors conduct bu$ln'6s'.~; · ·· .. 1 ' 

2 
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(p) counsel to any statutory committcc(s) appointed in these chapter 11 cases; and (q) any party 

that has requested notice pursuant to Bankruptcy Ruic 2002. 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. Pursuant to this Interim Order, the Debtors are authorized, but not directed to 

maintain the Surety Bond Program without interruption, including the payment of Premiums, 

perlcmnance under the Surety Indemnity Agreements (including providing collateral security), 

and payment of Brokerage Fees that (a) arc 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 prepelition practices. 

4. Nothing in this Interim Order authorizes the Debtors lo accelerate any payments 

not otherwise due 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 required or necessary, subject to further Court order, the Debtors 

arc authorized, but not directed, to renew bonds as they expire; revise, supplement, and/or 

change the surety bonds as necessary; purchase new surety bonds as necessary; perform under 

the Surety Indemnity /\grecmcnts (including providing collateral security); and replace the 

Surety Brokers as is necessary, on a postpetition basis, in each case in the ordinary course of 

business and consistent with their prepctition practices. 

6. To the extent that the Debtors have: (a) miscalculated the outstanding prepctition 

premium amounts and Brokerage Fees; (b) paid an amount that was less than is actually owed; or 

(c) made any prcpelition payments that were rejected, lost, or otherwise not received in ft1!Pby1 
''1 '1 

3 
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the Sureties, the Debtors arc 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 prepctition obligations approved herein arc authorized, 

but not clircetcd, to receive, process, honor, and pay all such checks and electronic payment 

requests when presented for payment, 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. 

8. 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 

Interim Order shall constitute. nor is it intended lo 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. 

9. Notwithstanding the relief granted herein 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. 

I 0. The Debtors arc authorized to issue postpctition checks, or to affoct postpetition 

fund trans for requests, in replacement of any checks or fund transfer requests that arc dishonored 

as a consequence of these chapter 11 cases with respect to prepetilion amounts owed in 

connection with any Premiums and Brokerage Fees. 

4 
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Order Prepared By: 
Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Porsyth Boulevard. Suite 1800 
St. Louis, MO 63105 
Telephone: (314) 621-5070 
Facsimile: (314) 612-2239 
Email: scousins@armslrongleasdale.com 
Email: eedelman@armstrongteasdale.com 

Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro /we vice pending) 
Jessica Kuppersmith (pro /we vice pending) 
Kirkland & Ellis LLP 
Kirkland & Ellis International LLP 
60 I Lexington Avenue 
New York, NY 10021 
Telephone: (212) 446-4800 
Facsimile: (212) 446-4900 
Email: nicolc.greenblatt@kirkland.com 
Email: cristine.pirro@kirkland.com 
Email: jcssica.kuppcrsmith@kirkland.com 

James 1-1.M. Sprayregcn, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP 
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone: (3 I 2) 862-2000 
Facsimile: (312) 862-2200 
Email: wil l.guerrieri@kirkland.com 
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AFFIDAVIT OF LIPI MISHRA 

SWORN BEFORE ME THIS 
7th DAY OF APRIL, 2017 

A Commissioner for Taking 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 i'.t t"··'·' : 
EASTERN DISTRICT OF MISSOURI 

lcASTERN DIVISION 

) 
) Case No. l 7-4226¥:1559' t 

Chapter I I 
PAYLESS HOLDINGS LLC, et al., 

) 
) 
) 
) 
) 

Jointly Administered 
Debtors. 

Docket No.: 12 

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

Upon the motion (the "Motion")1 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 remit and pay certain taxes and fees accrued prior to the Petition 

Date that will become payable during the pcndency of these chapter I I cases, including those 

obligations subsequently determined upon audit or otherwise to be owed for periods prior to 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 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 81-9.0J(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 § I 57(b)(2); and that this Court may enter a final order consistent with Article Ill 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 

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 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 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 ORDl~RED THAT: 

I. 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 l0:00 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 Prepctition ABL Agent; (cl) counsel to 

certain Prcpetition ABL Lenders; (e) counsel to the !'repetition First Lien Term Loan Agent and 

the DIP Tenn Loan Agent; (f) counsel to the !'repetition First Lien Term Loan Steering 

Committee; (g) counsel to the !'repetition Second Lien Tenn 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.); UJ the Tranche A-I Agent; (k) counsel to the Tranche A-l Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (I) the United States Attorney's Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 
,.1 ,_, n1{ r u 11 t(, 
t)"· J, 

Commission; (o) the state attorneys general for all stales in which the Debtors conduct:;!50siness; · ., 
',, 
'/) 
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(p) counsel lo any statutory commiltee(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 f'inal Order on the Motion are timely received, this Court may enter such Final Order 

without need for the f'inal 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 aflcr the Petition Date, in each case, in the ordinary course of 

business; provided, however, the Debtors are not authorized to pay or remit 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) paid an amount that was Jess than is actually owed; or (c) made any 

prepetition payments that were rejected, Jost, or otherwise not received in ft1ll by any applicable 

Authority, the Debtors arc authorized, but not directed, lo pay any prepctition Taxes and Fees 

that may come due in the ordinary course of business on a postpetition basis. 

6. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prcpctition obligations approved herein arc authorized, 

but not directed, to receive, process, honor, and pay all such checks and electronic payment 

requests when presented for payment, provided that suflicient 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 parti?~/1111\tpt.cv 
~,~~ 

3 
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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. 

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 

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 

under section 365 of the Bankruptcy Code. 

8. Notwithstanding the relief granted herein 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 checks, or to affect postpetition 

fund transfer requests, in replacement of any checks or fond transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

connection with any Taxes and Fees. 

I 0. 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 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. 

11. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

4 
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12. Notice of the Motion satisfies the requirements set forth in Bankruptcy 

Ruic 6004(a). 

13. Notwithstanding Bankruptcy Ruic 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enlorccablc upon its entry. 

14. No later than two (2) business days afler 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. 

DATED: April 6, 2017 
St. Louis, Missouri 
.uh 

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@armstrongtcasdale.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 
60 I Lexington A venue 
New York, NY 10021 
Telephone: (212) 446-4800 
Facsimile: (2 I 2) 446-4900 
Email: nicole.greenblatt@kirkland.com 
Email: cristinc.pirro@kirkland.com 
Emai I: jessica.kuppersmith@kirkland.com 

5 
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KATi/IY A. SURRATT-STATES 
Chief United States Bankruptcy Judge 
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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: (3 l 2) 862-2000 
Facsimile: (312) 862-2200 
Email: will.guerrieri@kirkland.com 
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Sonam Pandya, 
a Commissioner, etc., Province of 
Ontario, while a Student-at-Law. 
Expires April 14, 2018. 
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Fill In this Information to Identify tho case, I I 

United States Bankruptcy Court for the: 

Case number (ii known): 

Eastern District of Missouri 
(State) 

Official Form 201 

Chapter 11 
D Check lf this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more spaco Is noodod, attach a soparato shoot to this form. On tho top of any additional pagos, writo tho debtor's namo and tho caso 
number (if known). For moro information, a soparato document, Instructions for Bankruptcy Fonns for Non-Individuals, Is avallablo. 

CERTIFIED AS A TROE COPY 
OF THE ORIGINAL DOCUMENT 

1. Debtor's Name Colloctlvo Brands Sorvlcos, Inc. Fi led: L/ f fJ.. / // ,, 

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

Include any assumed names, 

---··--·Tmal i Pages fr'. DE,cument-----
__ _,P_,s,,s,.,qorawa.ro c.~om=P=""e.Yc;3e,,""lne,c,,. ______ +'{ ~,;~;i.i,;t41hr-,l>\.l,t;1•;,. 33-GG!lhrm~n •_-_"' l • _{ita{ 

·----At~-es-1:+--···-Bafra--(-,--Mewa,.v----

trade names, and doing business ------
as names 

3. Debtor's federal Employor 
Identification Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Form 201 

48-1227266 

Principal place of business 

3231 Southeast Sheth Avonuo 
Number Street 

Topeka KS 66607-2207 
Clly State Zip Code 

Shawnee 
County 

..!:llm:/lwww.payless.com 

Malling addross, If different from prlnclpal placo 
of business 

Number 

P.O.Box 

a 
City 

Street 

Stale Zip Code 

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

Number Street 

Clty State Zip Codi!--· 

rBJ Corporation (Including Limited Liability Company (ll.C) and Uml!ed liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1 
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Main Document 

FIii in this Information to Identify tho case I 
United Stales Bankruptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (if known); 

Official Form 201 

Chapter 11 
0 Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is noedod, attach a soparato sheet to this form. On the top of any additional pages, write tho debtor's name and tho case 
number (If known). For more Information, a separate document, Instructions for Bankruptcy Fotms for Non-Individuals, ls avallablo. 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

Colloctivo Brands Logistics, Limited 

CERTIFIED l',S A TRUE COPY 
OF' THE ORIGINAL DOCUMENT 

FileE!: J::L/Y.)17L _____ _ 
Total ij P,£HJes ,,>f Docurnent 
(lhth Attacl1ments) : _(a.a.. 

lncludeanyassumednames, r;_ ~k cf C-:::~,:~,, ;~SEC CDtlO 
:=~~~~~es, and doing business -------------·----- ---s-y-,-;t{ ~ -~-

3. Debtor's federal EmployorO:ut Y Cle~ r k 
ss-0546466 D • / - / ldontlflcatlonNumbor(EIN) ate or C:rt1hcat1on:l,' ':) /] 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Form 201 

Prlnclpal placo of business 

3231 Southeast Sixth Avenue 
Number Stroot 

Topeka KS 66607-2207 

City State Zip Coda 

Shawnee 
county 

Malling address, lf different from principal place 
of business 

Number Strool 

P.O. Box 

City State Zip Code 

Location of principal assets, If different from 
prlnclpal placo of business 

Number Street 

City State Zip Coda 

r&I Corporation ([ncludfng Limited Llab!Hty Company (LLC) and limited Llability Partnership {LLP)) 

D Partnership (exc!ucllng LLP) 

D Olher. Specify: 

Voluntary Petition for Non~lndividuals Filing for Bankruptcy page 1 





Case 17-42280 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:06:55 
1 of 62 

Main Document 
I 

FIii in this information to Identify the case I ! 
I ' 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
(State) D Check if this is an 

amended filing Case number (If known): Chapter 11 

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If more space ls needed, attach a separate shoot to this form. On tho top of any additional pages, write tho debtor's namo and tho case 
number (if known). For more information, a soparnto document, Instructions for Bank'!!(ltfY_Forms for Non-Individuals, Ts available. 

~~KTIFIED AS A TRUE COPY 

1, Debtor's Namo 

2. All othor names debtor used 
In tho last 8 years 

or TH8 ORIGINAL DOCUMENT 

Colloctlvo Brands Franchising Services LLC Filed: ~+~L/J'='====~--
Tota) # Psgos of nocumisnt--"-h
(Witb Attarbmeors) ·_&t._flcCA----

--AtJ:est..:__nana-C..-Nc~lay ·----
~Ul,_, U;:,BC-EDMO--

lnclude any assumed names, ----------------------,-.,.-~-~ 
trade names, and doing business B~ • XI().~====== 
as names ·a:~~f-' -i'.;C:.1l-' ee,· <'¥4'1:------

Da te of Certification :<4/5 /rl 3. Debtor's federal Employer 
Identification Number (ElN) 

4. Debtor's address 

5. Debtor's wobslto {URL) 

6. Typo of debtor 

Official Form 201 

26-3083636 

Principal place of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 
Cily Slate Zip Corto 

Shawnee 
County 

Malling address, If dlfforont from principal place 
of business 

Number Street 

P.O.Box 

Clly State Zip Code 

Location of principal assets, if different from 
prtnclpal placo of business 

Number Street 

City Slate Zip Code 

http://www.p~s.c:~:m::::============================ 

ril Corporation (including Limited Liability Company (LLC) and Umlted Liability Partnership (LLP)) 

D Partnership {excluding LLP) 

0 Other. Specify: 

Voluntary Pelilion for Non~lndlviduals Filing for Bankruptcy page 1 





Case 17-42307 Doc 1 Filed 04/04/17 Entered 04/04/17 17:54:36 Main Document 
P 1 of 62 

i : 
FIii in this Information to Identify the case I i 

I 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
(Stale) 

Case number (if known): Chapter 11 

Official Form 201 

D Check if this is an 
amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

2. All other names debtor used 
In tho last 8 years 

3, Debtor's fodoral Employer 
Identification Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Form 201 

27-2429836 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number S!recl 

Topeka KS 66607-2207 
City State Zip Code 

Shawnee 
County 

.!!!!P.:l/www.F_!Y.less.com 

Malling address, if different from principal place 
of business 

Number Streat 

P.O. Box 

City State Zip Code 

Location of principal assets, If dlfforont from 
principal place of business 

Number Slreet 

State Zip Code 

t8l Corporation (including Limited Liability Company (LLC} and Limited Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

0 Other. Specify: 

Voluntary PtitiUon ror Non·lndlvidua!s Filing for Bankruptcy 





Case 17-42298 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:46:59 
1 of 62 

Main Document 

FIii in this Information to Identify tho c:aso ! 
Untied States Bankruptcy Court for the: 

Eastern District of Missouri 
(Stale) D Check if this is an 

amended filing Case number (If known): Chapter 11 

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is noodod, attach a separate shoot to this fonn. On tho top of any addltlonal pages, writo tho debtor's name and tho caso 
number (If known). For more Information, a sopamto document, Instructions for Bankruptcy Forms for Non-lndl'viduals, Is available. 

1. Debtor's Name 

2. All othor names debtor usod 
In tho last 8 years 

Include any assumed names, 

CERTIFIED AS A TRUE COPY 
Payless Inc. OF THE UHL _,INTL .. ·, 1:J0CUM£NT 

-- - ---------------- --<'-i.l-@d!--::-L/:/Wri:L . __ _ _ _ 
Colloctivo Brands, Inc. 'fo L c~ ! H :· ,J •. ~<- __ :, ·,. ~ ss:.,.:.. ,_.,ttt::,·1 , .. 

trade names, and doing business ------
as names 

Attest:: (Hrna ('. Mct'J,:i"-.: 

3. Debtor's federal Employer 
ldontlflcatlon Numbor {EIN) 

4. Debtor's addross 

,, 
·t ( \\ 

5. Debtor's wobslto (URL) 

6. Typo of debtor 

Official Form 201 

43~1813160 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number Straot 

Topeka KS 66607-2207 
City State Zip Code 

Shawnoo 
County 

http://www.payloss.com 

By:~Pf~-----
DaLe of Ce1 L1s; ~s._,dt.LVIJ.t,'f5-/-F1-
Malllng addross, If dlfforont from principal placo 
ofbuslnoss 

Number Street 

P.O. Box 

City Slate Zip Code 

Location of principal assets, If dlfforont from 
principal placo of business 

Number Streot 

City 

C5l Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Pe!ition for Non~fndividuars F!Hng for Bankruptcy page 1 





Case 17-42267 Doc 1 Filed 04/04/17 Entered 04/04/17 15:38:31 Main Document 
P 1 of 32 

Fill In this information to Identify tho case ! 

United States Bankruptcy Court for the: 

Eastern Dislrict of Missouri 
(Slato) 0 Check if this is an 

amended filing Case number (if known): Chapter 11 

Official Form 201 

Voluntary Petition for No111-lndividuals Filing for Bankruptcy 04/16 

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

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

CERTIFIED AS A TRUE COPY 
OF THP: ORIGINP.L r,;cUMENT 

~)essHoldlngsLLC________ Fi.led:_,<..J_~-+f-4-/~17~----

Include any assumed names, -·-------------~---- Cl1.:rk ot (:(Jlfrt I U:-.mc::r::rnu---·~ 
::~~;!;es, and doing business -----------· ____ · --i!B\-\',1-' !f-:±-r"~h'a-1!. >f, -~v,';~,'1"9: .. .P~':1-·,J:,J. ii>=_,.,.·-(,_--------__ -_-_-__ ---

3. Debtor's foderal Employer . . , .1/"') n 
ldentlficatlonNumbor(EIN) 80-0855704 Date of Cert.1 r 1.,.-:iJt: ion;._., ,.,; 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of dobtor 

Official Fonn 201 

Principal place of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 

City State Zip Code 

Shawnee 
County 

hUp://www.paylei;s.com/ 

Malling address, If different from principal place 
of business 

Number 

P.O. Box 

8 

City 

Street 

State Zip Code 

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

Number Street 

City State Zip Code 

l2l Corporation (including limited Uablllty Company (LLC) and limited liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Petition for Non-Individuals FIiing for Bankruptcy page 1 





Case 17-42292 Doc 1 Filed 04/04/17 Entered 04/Qilm WiJl!)2m A ltl1WB ll!OOQlment 

FIii in this lnfonnatlon to identify tho caso ! 

United Slates Bankruptcy Court for the: 

Eastern District of Missouri 
(Stato) 

Pg 1 of 62 OF THE DOCUMENT 

Filed: ·'/- {(- / '} -·----,-----·--
Total # Pages of f;ocumer:u;, 
(With Attachments I : ft?' 2. 
At test: Dana ('. McWavD Check if this is an 

Case number (If known).' Chapter 11 

~-------------------
Clefk of (ourt,,'> us8C-ED1~ended filing 

By: t{'f(ll,- Cl'L 
Official Form 201 --·-r5r;i:,ut 1-Cl:'""e_r,,_k--,-;---;=:_ / 1 

Date of Cei;:,t1firaLioQ· Cf'"? 
Voluntary Petition for Non-Individuals Filing tor tsanlfrup1:cy 04116 

lfmoro spaco Is noodod, attach a soparato shoot b> this fom,. On tho top of any addltional pages, wrlto tho debtor's namo and tho caso 
number (If known). For moro lnfonnatlon, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, Is available. 

1. Oobtor's Namo 

2. All othor names dobtor usod 
In tho last 8 years 

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

Payless Gold Value CO, Inc. 

Payless Gold Va.71u~e"c, L"'Lc,'C'c-c--
Payless Gold Value WY, Inc. 

-------·-··--------·--- -------···----·--
·--------------

----·~·-·--·---------- --------------------
3. Debtor's federal Employer 

ldentlficatlon Number (EIN) 

4. Debtor's address 

5. Debtor's wobslto (URL) 

6. Typo of debtor 

Offlcial Form 201 

46-1103581 

Principal place of businoss 

3231 Southeast Sixth Avonuo 
Number 

Topoka 

City 

Shawnoo 
County 

Stroot 

http://www.paylo1~s.com 

KS 66607-2207 

State Zip Code 

Mailing addross, If dlfforont from principal placo 
of business 

Number Street 

P.O. Box 

City Stnlt2 Ztp Code 

Location of principal assots, If dlfforont from 
principal placo of business 

Number Stroot 

City Stale ziv cooe 

~ Corporation (Including Limited Liability Company (LLC) and Limited Uabllfty Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1 





Case 17-42286 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:36:44 
1 of 62 

Main Document 

FIii in this information to Identify tho case 
1 

' 

United States Bankruptcy Court for the; 

Eastern Dislrict of Missouri 
(Slato) 

Case number (ifknownJ: 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 -If more space Is needed, attach a separate sheet tc1 this form. On tho top of any addltlonal pages, write tho debtor's name and tho caso 
number (If known). For more information, a soparnto document, Instructions for Ban~,t,ftt{o~~'}'('nfr(f1't'lt~ilablo. 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

Include any assumed names, 

OF THE ORIGINAL DOCUMENT 

Payless FinancoLlecn~c-~---
Filed: .!:i_~4)_o 
Total !I Pages of Docu~m~e~n~t ___ _ 

Collective Brands Finance, Inc. (With Attachments) : C,6{ 
___ --····· ··-·-·--·-··· ······-··-·· Attest: •• Dana C. Mcvla_y _________ _ 
----------··-·-··-·-·---~=..k--w-G4>,;,:.t,-.USBG"'1i:DMO--

trade names, and doing business -----
as names 

··tly"::-

3. Debtor's federal Employer 
ldonUflcatlon Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Fann 201 

43~1622101 

Principal place of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 
City Stale Zip Code 

Shawnee 
County 

http://www.paylo1:s.com 

Malling address, if different from principal place 
of business 

Numbet Streel 

P.O. Box 

City State Z!pCodo 

Location of principal assets, If different from 
prlnclpal place of business 

Number Street 

City State Zip Code 

riJ Corporation (including Limited Uability Company (LLC) and Limited Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

0 Other. Specify: 

Voluntary Petition for Non~lndlviduals Filing for Bankruptcy page 1 





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

Fifi In this Information to ldontUy tho case I I 

United States Bankruptcy Court for the: 

Eastem District of Missouri 
{Slate) 

Case number (ff known): 

Official Form 201 

Chapter 11 
0 Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro space Is noodod, attach a separate shoot tn this fonn. On tho top of any additional pagos, write tho debtor's name and tho caso 
number (If known). For moro lnfonnatlon, a separate document, Instructions for Bankruptcy Fonns for Non-lndivldual§~li.J\Vallablo. 

CERTIFIED AS A TRUE cv~x 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

OF THE ORIGINAL DOCUMENT 

Payless Colloctlv'!!&!_.!G,tP:,_,_!iLL!,!Ce_ ____ ~F~i:cl:.::e:_::d:_::_.;4~/!:J;;!,-,l}±/J:!=====----
--------~'"o~t~a~l'-->i1--~aqe-5_o£_D0c.um~PD~t..____ 

(With Attac·broeorsl ;_(efi 
-------------------1'/l..tt;.tt~ei,s;-tt;.;::- Dan<L.J:.--1,l,c1'~W~a"'v~----

Clerk o. ,,our L, U3BC !:DMO 
lnc/udeanyassumednamos, ~---_ 
trade names, and doing business -----------B! • __ !:.C~£,.,"""'----
as names ·-------------------- , .. ttt .. ,__,1 '""""k------

3, Debtor's fedora I Employer oateof.Cer ~ 1,f ;;;;;;,;4 /5 In 
Identification Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Fonn 201 

Prlnclpal placo of business 

3231 Southeast Slxth.~A:,.Ve,O"'n"'u,,.e _____ _ 
Number 

Topeka 

City 

Shawnee 
County 

Streol 

KS 66607-2207 

State Zlp Code 

Malllng address, if different from principal place 
of business 

Number Street 

P,O. Box 

City Slate Zip Code 

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

Number 3!reot 

City State Zip Code 

http://www.paylens.c
0
o,,_m,__ _______________ _ 

riil Corporation (including Limited Liability Company (LLC) and Llmlled Liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary PeH!lon for Non-Individuals Fll!ng for Bankruptcy page 1 





Case 17-42287 Doc 1 Filed 04/04/17 Entered 04/04/17 17:38:12 Main Document 
P 1 of 62 I 

FIii In this Information to Identify tho case , I 
United States Bankruptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (if known): 

Official Form 201 

Chapter 11 

D Check if this is an 
amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If more spaco Is needed, attach a soparato shoot t<> this fonn. On tho top of any additional pages, writo tho debtor's name and tho caso 
number (if known). For more Information, a soparato document, Instructions for Bankruptcy Fonns for Non-Individuals, is available. 

1. Debtor's Name 

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

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

3. Debtor's federal Employer 
ldentHlcatlon Number (EIN) 

4. Debtor's addross 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Fonn 201 

Eastborough, Inc. 

Principal place of business 

3231 Southuast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 

Cily State Zip Code 

Shawnee 
County 

http:/lwww.pa}1!_s.s.c..:.m 

CERTIFIED AS A TRUE COPY 
OF THE ORIGINAL DOCUMENT 
EiJ ed: _ fd/ Y)Jd ___ _ 

----runr1--rr-ayt'·s-vroocum'~e~n,,-t-
OE tl1 ALLr:H..-hmel!,,S/ ·-~ 

Date of Certlt1cation:4/5/t1 

Malling address, If different from principal place 
of business 

Number Slreet 

P.O. Box 

City Stale Zip Code 

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

Number Street 

City State Zip Code 

~ Corporallon (including Limited Llability Company (LLC) and Limited Liability Partnership (LLP)) 

D Partnership (excluding LLP) 

0 Other, Speclfy: 

Voluntary Petition for Non-Individuals FIiing for Bankruptcy page 1 





CERTIFIED AS A TRUE COPY 
Case 17-42294 Doc 1 Filed 04/04/17 Entered il!l<l/OlllEI. "bll.YGA~i'\\9 c,,:M51i1g1fiocument 

Pg 1 of 62filed: __ !f tj_- / '1 
I 

FIil in this information to ldontlfy the caso i I -- - ' - ~ ", .. -·-·----~. 
Total # Pages i)f Docum;=nr
(With Attachments) : V Z United States Bankruptcy Court for the: 

Eastern District of Missouri Attest: Dana c. Mcv/;;- ... 
(Slate) 

Caso number (if known): Chnpter 

Official Form 201 

11 
Cle_ry-0f Court CJSBC-E@.iSheck 1fth1s ,s_an 

By: bl 'I- C/1-{ Ct,c amended m,ng 

Deputy Clerk 
Date of Certification: 1-/-s-rr; 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro space Is needed, attach a soparato shoot to this form. On tho top of any additional pagos, write tho debtor's name and tho case 
number (if known). For moro infonnation, a separate document, Instructions for Bankruptcy Fonns for Non-Individuals, is availablo. 

1. Debtor's Name 

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

Include any assumed names, 

_Qynamlc Ae;sot.~•~l~lmc,l,,te"d'-----------------

trade names, and doing business ---------------·---------~--------------- -·--- ---·---~---~-as names 

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

4. Debtor's addross 

5. Debtor's website- (URL) 

6. Typo of debtor 

Official Fonn 201 

98--0381978 

Principal place of business 

3231 Southeast Sixth Avenue 
Number 

Topeka KS 
City Stato 

Shawneo 
County 

)!ttp:/lwww.£!!YJ!1SS.C 0o~m~--

66607-2207 

Zip Code 

Malling address, if different from prlnclpal place 
of business 

Number Street 

P,O.Box 

City State Zip Code 

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

Number Stroet 

City Slate 

t8I Corporation {Including Limited Liability Company (LLC) and Limited Liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Patmon for Non-Individuals Filing for Bankruplcy page 1 





Case 17-42279 Doc 1 Filed 04/04/17 Entered 04/04/17 17:03:46 Main Document 
Pg 1 of 62 

Fill In this Information to ldontify tho cas& I i 

United States Bankruptcy Court for the; 

Caso number (ifknownJ: 

Eastern District of Missouri 
(State) 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is needed, attach a separate shoot to this fonn. On tho top of any additional pages, write tho debtor's name and tho case 
number (if known). For more Information, a sepamto dacumont, lnstructlons for Bankruptcy Forms for Non-Individuals, is available. 

1. Debtor's Name 

2, All other names debtor used 
In tho last 8 years 

Include any assumed names, 

CERTIFIED AS A TRUE COPY 
OF THE ORIGINAL DOCUMENT 

Collective L!s'!!!!!!!lJ,4
, =LP~------li'4--1ed: _lfj:fjj[J___ ----

Total # Pages of Document Collective International LP 

~ Attachments) :_tgL _____ _ 

trade names, and doing business ------
as names 

Ad:est; Dan,• r t,ic¥J~-V------
·----{;: l erk ~ f C,oe" L, USBC·EDM'~--

By: )d~~ 
3. Debtor's fodoral Employer 

Identification Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Form 201 

20~4231256 

Principal place of business 

3231 Southeast Slxth~A~v~e~n~u•~-----
Numbet Streot 

Topeka KS 66607-2207 
City Slate Zip Code 

Shawnee 
County 

http://www.payfoss.com 

r:er,uty Clerk 
Date of Certification:l.i/5/11 

Malling address, if different from principal placo 
of business 

Number Street 

P.O. Box 

City State Z!p Code 

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

Number Street 

City Stale Zfp Code 

D Corporation (Including Limited Uab!lily Company (LLC) and Limited Liability Partnership (LLP)) 

t&1 Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Petition for Non-Individuals FH!ng for Bankruptcy page 1 





Case 17-42302 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:51:15 
1 of 62 

Main Document 
• 

fill In this Information to Identify the case· I I 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (If known): 

Official Form 201 

Chapter 11 
0 Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro spaco Is noodod, attach a separate shoot to this fonn. On tho top of any addltfonoJ!.RWJ...)YJll!. th, gobtor's name and tho case 
number (If known). For moro Information, a soparato document, Instructions tor Bankru~hlfrJfijJ:JN~nllivflll,V/£1tf'.aO.flfable. 

1. Debtor's Namo Colloctlvo Licensing lntomational, LLC 

OF THE ORIGIN!,L DOCUMEN"I' 

Filed: _LJL41-/_r7 __ _ 
Tetal # Pages of Doeume·ftf"-
iiitlt At tachrnentsr-,-i;::t ---

2. Allothornamosdobtorusod Attest! Ddftd t..,, MCway 
In tho last 8 years ---------------------

Include any assumed names, By·;~~~-=-
trade names, and doing business ------ ~ 
as names ~- =-t~,__.t l r·: -. 

3. Debtor's fodoral Employer 
ldontlficatlon Numbor (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6, Typo of debtor 

Official Form 201 

05-0585451 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number 

Topeka 
City 

Shawnee 
County 

Street 

http://www.payloss.com 

KS 
State 

66607-2207 

Zlp Code 

Date or Cen1ncauon: '\/S"/17 

Malling address, If different from principal place 
of business 

Number Street 

P.O. Box 

Clly State Zip Code 

Location of principal assets, If different from 
prlnclpal place of business 

Number Street 

Clly Slate Zip Code 

181 Corporation (including Limited Uabltily Company (LLC) and Limited Liability Partnership (LLP}) 
es Bank, 0 Partnership (e,cclucling LLP) c.,.1;,,,<v-'-'" I ,.,hl'-

D Other. Specify: b..,, -~). 

Voluntary Petition for Non~lndlviduals Filing for Bankruptcy 

' 0 





Case 17-42283 Doc 1 Filed 04/04/17 Entered 04/04/17 17:27:34 Main Document 
Pg 1 of 62 

i 
Fill In this Information to Identify tho caso I , 

United States Bankruptcy Court for the: 

Eastern District of Mlssouri 
(State) 

Case number (If known): 

Official Form 201 

Chapter 11 
CJ Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro space Is nooded, attach a separate shoot to this form. On tho top of any additional pages, write tho debtor's namo and tho case 
number (if known). For moro information, a sopamto documont, lnstructlons for Ba~B{P "A,Eflql?·llft1(tffp~)1Vallablo. 

1. Debtor's Name 

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

Include any assumed names, 
trade names, and doing business 

OF' THE ORIGINAL fJOCllMFNT 

Filed: _ _!:i/_q/Cl. _____ _ 
Payless ShooSourco Merchandising, Inc. 

I OLd.t # t1Ifges0[1Jz"~Jr~,u~n~1"'e"n"t ____ _ 

(WiTiiAttachm,,nt:s) =uliC ·-···-
Attest: Dana ('. McWay 

---··----·- ' --~ Cl0rk { ~ C'(,lJFi -1 rwar-r:rn-10 

as names ------ By::;;z{d~~~-

3. Debtor's federal Employer 
ldontlflcatlon Numbor (EIN) 

4. Debtor's addross 

5. Debtor's wobslto (URL) 

G. Typo of debtor 

Official Form 201 

Prlnclpal place of buslnoss 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 
C!ly Slate Zip Code 

Shawnee 
County 

http:/lwww.payloss.com 

Malling address, If dlfforont from principal placo 
of business 

Number Street 

P.O. Box 

City Stato Zip Code 

Location of principal assets, If difforonl from 
principal place of business 

Number Sttcol 

City Stale Zip Code 

!Bl Corporation (including Limited Liability Company (LLC) and Limited Liabillty Partnership (LLP)) 

0 Partnership (excluding LLP} 

0 Other. Specify: 

Voluntary Petition for Non-Individuals FIIJng for Bankr'Uptcy page 1 





Case 17-42300 Doc 1 Filed 04/04117 Entered 04104117 17:48:28 Main Document 
Pg 1 of 62 

FIii in this Information to Identify the case ! 
• 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (if known): 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro spaco is needed, attach a soparato shoot to this form. On tho top of any additional pages, wrlto tho debtor's namo and tho case 
number (If known). For moro Information, a separate clocumont, Instructions for Bankruptcy Forms for Non-Individuals, Is available. 

CERTIFIED AS A TRUE COPY 
OF THE ORIGINAL DOCUMENT 

1. Do·-b-to_r_•_N_•_m __ • _________ P_•_v_J•_•_•_S_h_o!'§~l!rco Distribution~:~~---··-----~~-3:!}~}!JjJ.L=.=--.-:::::: ___ ----~-·-
2, All other names debtor used 

In tho last 8 years 

Include any assumed names, 

Tot al # PaCit"?S of Document 

lrada names, and doing business ------
as names --·------------~B~y~::~·ili~~o/~.~~~~~= 

~pu,:y Clerk 3. Debtor's federal Employer 
Identification Number (EIN) 

4. Debtor's address 

48-1140944 

Prlnclpal placo of buf.lnoss 

3231 Southeast Slxth Avonuo 
Number Stmel 

Topeka KS 66607 -2207 
City State Zip Code 

Shawnoo 
county 

Date of Certification:4/5/(] 
Malllng address, If dlfforont from principal place 
of buslnoss 

Number S!toel 

P.O. Box 

City Slate Z!pCodo 

Location of principal assots, if different from 
principal placo of business 

Number Street 

City State ZipCodo 

_:S:_· _:D~e:b:::to:r_:•:_w::_•:b:•:::lt'.".e.'.(U::'.R~L)'_ __ _:h':tt:'p::/:lwww:::::·P:•:yl:•::.!•=•"'=·:c~o'::"'m":-::-::-=-::-::-..:=============-=-=========·===::·=====-
6. Typo of debtor 

Official Fonn 201 

181 Corporation (including Limited Liability Company (LLC) and Limited Liabillty Partnership (LLP)) 

D Partnership (excluding LLP} 

D Other. Specify: 

Voluntary Pelition for Non-Individuals FIiing for Bankruptcy page 1 





Case 17-42293 Doc 1 Filed 04/04/17 Entered cf4/!l2llflP.ll7:1111:!8 TRMslim~ument 

I 
Fill In this lrtformation to Identify tho can 

Pg 1 of 62 0-F THE (1"uj·,,,·,, • ,,,.,,, 
Piled: ·;.:1-~/~ '"·"' 

United States Bankruptcy Court for the: 

-----' -·--·---
Total N PagPs c,f hx;:i~-~;

1
·~ 

Eastern District of Missouri (With Att.achmentsi : l, '2. 
Attest: Dana c. M,-,ri,:LlCheckifthisisan 

r-1 . t, p ~ -. • ' 

1 amended filing 

By: {)(1fd~~1J:t' USflC-8DMO 
Chapter 11 Case number (if known): 

(Slate) 

Official Form 201 

Voluntary Petition for Non-lndividuals0iii~~-~'.;'~~:~;;;~~cf- <;'-
1 '7

04116 

If more space is noodod, attach a soparato shoot to this form. On tho top of any addltional pages, wrlto tho debtor's name and the case 
number (if known). For moro Information, a soparnto document, Instructions for Bankruptcy Fom1s for Non-Individuals, Is avallablo. 

1. Debtor's Namo 

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

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

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

4. Debtor's address 

6. Debtor's website (URL) 

6. Typo of debtor 

Official Fonn 201 

Payless Shg__oSource Canada LP 

98-0534179 

Principal place of business 

3231 Southeast Sixth Avenue 
Number $1f(!C! 

Topeka KS 66607-2207 

City Slate Zip Code 

Shawnee 
County 

Malllng addross, if dlfforont from principal place 
of business 

Number Slree1 

P.O. Box 

City State Zip Code 

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

Number Street 

City Slate Zip Code 

D Corporation (including Limited liability Company (LLC) and Umlled Liability Partnership (LLP)) 

Ci:1l Partnership (excluding LLP) 

0 Other. Specify: 

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1 





Case 17-42304 Doc 1 Filed 04/04/17 Entered 04/04/17 17:52:12 Main Document 
Pg 1 of 62 

Fill tn this Information to Identify the case l 

United States Bankruptcy Court ro, the: 

Eastern District or Missouri 
(State) 

Case number (if known}: Chapter 11 

Official Form 201 

D Check if this is an 
amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy -------------------·- 04/16 

If moro spaco Is noedod, attach a soparato shoot to this fonn. On the top of any addltlo,Qil}~~Q.t\li.,.'«.rito Ul.!t di;tbtll(~fl-(lmftAM~the case 
number (If known), For more lnfonnatlon, a separate document, /nstruct/ons for BankllJjStty,/JdlmJ;M, ifru,.ft,dflildliils, ~S-ftV.Illablo, 

OF THE ORIGJNT1.L DOCUMF:NT 

Filed: _lj/_U,lP .-··---·-· 
Payles~ Sho~!Source Canada Inc. Total I Pa,es of ~Guma~n~t--

-----·-·---·-·--·-·-- -·- ··--·-····---··-····· ·---------- -- ·- --·tW±tlr!\ttachment!tl-· :-{ft-·-------· 
1. Debtor's Namo 

2. All othor names dobtor usod 
In the last 8 yearn 

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

3. Debtor's fodoral Employer 
Identification Number (EIN) 

4. Debtor's address 

5. Oobtor's website (URL) 

G. Typo of debtor 

Official Form 201 

98-0534180 

----------·---~----··· 
Principal place of business 

3231 Southeast Sixth Avonuo 
Number Sime\ 

Topeka KS 66607·2207 

City Slate 

Shawnee 
county 

httP-:ltwww.paY.IOss.com 

D Partnership (excluding LLP) 

D Other. Specify: 

Zip Code 

Malllng address, If different from principal place 
of business 

Number Street 

P.O. Box 

Clty Stale Zip Code 

Location of principal assets, If different from 
prlnclpal place of business 

Number Street 

C!ty State Zip Coda 

Voluntary Pelflion for Non-lndlviduals Fillng for Bankruptcy 





Case 17-42285 Doc 1 Filed 04/04/17 Entered 04/04/17 17:33:17 Main Document 
Pg 1 of 62 

Fill In this information to Identify the caao j 

United Stales Bankruptcy Court for the: 

Case number (if known): 

Eastern District of Missouri 
(Slate) 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If more space is needed, attach a soparato shoot to this form. On tho top of any additional pages, write the debtor's name and tho case 
number (If known). For moro information, a separate document, Instructions for BankruRJf}R"pJ!N~[)N9{6/n;{vhfft0£1~'11blo. 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

Include any assumed names, 

OF TIJE ORIGINAL DOCUMENT 

Filed: _ 4 /1..f/J] __ _ _ 
Payless Shoesource Canada GP Inc. 
- -·-----------------------rota! # hJqes ur ~~--

_ Commandlt6 Payless Shoesource Canada Inc. (With At t achmer.l: s i : _Giel._ 
Attest: 

Uade names, and doing business ----------------
as names 

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

4. Debtor's address 

5. Debtor's webslto (URL) 

6. Typo of debtor 

Official FonTI 201 

98-0534182 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number Street 

Topeka KS 66607-2207 

City State Zip Code 

Shawnee 
County 

http://www.pa.l1!~~om 

Malling addross, if different from principal place 
of business 

Number Street 

P.O. Box 

City State Zip Godo 

Location of principal assets, If dlfforont from 
principal place of business 

Number Streat 

~ Corporation (including limited liability Company (LLC) and Limited Liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other, Specify: 

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1 





Case 17-42297 Doc 1 Filed 04/04/17 Entered 04/04/17 17:45:25 Main Document 
Pg 1 of 62 

Fill in this Information to Identify tho caso 

United Slates Bankn.iptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (if known).' 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If moro space Is noodod, attach a separate shoot to Utis fonn. On tho top of any additional pages, writo tho debtor's name and tho caso 
number (If known). For more Information, a sopamto document, Jnstmctlons for Bankruptcy Fonns for Non.Jndlviduals, ls avallablo. 

1. Debtor's Name Payless Purc:hasJ!!g Services Inc. CEBTiPTED AS A TROE <"'QPY 
-------·--------------+ll'-+, IJ..lZ:-<'.·>"'.'W,::::+c;..;:·:N'A-b-f)(J~JJMENT-

2. All other names debtor used 
In tho last 8 years 

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

3. Debtor's federal Employer 
ldontiflcatlon Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Type of debtor 

Official Fonn 201 

------"'"Pi·l:ecl-,--..Ljf.f..flJ =7 _ ........ . 
---------------rotct1_ -· .. n-PTi?fl!!iSf lJl)CtJ-m-e-u-c----------

----··-·-·- ··--·· -·-·· ··--· --· ... -· . . _ .. (With. AUil.c.t,:uerLt.s.L...:_/i£&.--

48~1253043 

Principal placo of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607·2207 
City State Zip Code 

Shawnoo 
County 

A L t !? ;::, !. • E-drra--f::'7-McW-cry-··---·--

Number Stroet 

P.O. Box 

City State Zip Code 

Location of principal assets, If different from 
principal place of buslnoss 

Number Street 

Clty State Zip Code 

C2I Corporation {Including Limited Liability Company (LLC} and Uml!ed Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

D Other. Specify: ------------------·-------

Voluntary Po!illon for Non«/ndividuals FIiing for Bankruptcy page 1 





Case 17-42281 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:12:09 Main Document 
1 of 62 · 

Fill In this Information to Identify tho case i 
t 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
{State) 

Case number (I/known): 

Official Form 201 

Chapter 11 
0 Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If moro space is needed, attach a separate shoot to this fonn. On tho top of any additional pages, write tho debtor's name and tho case 
number (if known). For more information, a separate document, Instructions for Banhroe~~'M.'rf tl5 NJJ.'!{fnJ(iviff:f.rJE 'tlJ~\J;tblo. 

1. Debtor's Name 

2. All other names debtor usod 
In the last 8 years 

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

3. Debtor's federal Employer 
Identification Number {EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6, Type of debtor 

Official Fann 201 

OF THE ORIGINAL DOCUMENT 

Filed: _LJ./g/L7--------
-·--·---··-·- Total # f.1dqes c>f Documc~nt 

{With At tz1chment: sJ : Cafx 

48-1194126 

Principal place of business 

3231 Southeast Sixth Avenue 

Number Stroo-t 

Topeka KS 66607~2207 

Cily State Zlp Codo 

Shawnee 
County 

http://www.~ns.com --·---------

Malling address, If dlfforont from prlnclpal place 
of buslnoss 

Number $\reel 

P.O. Box 

City State Zip Code 

Location of prlnclpal assets, If different from 
principal place of business 

Number Strciet 

State Zip Code 

l8J Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Petition for Non-Individuals FH!ng for Bankruptcy page 1 





Case 17-42284 Doc 1 Filed 04/04/17 Entered 04/04/17 17:28:05 Main Document 
Pg 1 of 62 

Fill ln this Information to Identify tho caso ! 
United States Bankruptcy Court for lhe: 

Eastern District of Missouri 
{Stale) 0 Check if this is an 

amended filing Case number (if known). Chapter 11 

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space is nooded, attach a separate shoot to this form. On tho top of any additional pages, write the debtor's namo and the case 
number (if known). For more Information, a sopamte document, Instructions for Bankr(tfJMfMt!£f9r f:.(!fl·'AdlT'rf.rfis•M,'lable. 

1. Dobtor's Namo 

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

OF THE ORIGIN/IL DOCUMENT 

i"iled: 3/4)ll __ _ 
Payless International FranchlslnJl, LLC ___ 'f?~ct-~~==--r~--------

l Utal ff t'a9cs ot Oocument 
---'C~oc,llecoctlvo Sourcing SorvlC!!J LLC ·------1wrffit\tT achmen ts l : (R fx 

Attest: Darw C. "---'-=C:::JC ________ _ 
·-----·- ____ · _____ __i::~-'lf_-Cuutt,-.lJ,iOC=l!~~ 

Include any assumed names, --~----------_------------~- .. --·-BN_Jf)r"'_~~O.~-. .,_,_. __ .. -. --- ------·-
trade names, and doing busmess .,.L# =-- !I:~~ 

__ a_sn_a_m_es_ -------- Ut~r,ur.y Clerk _ 
3. Debtor's federal Employor 

ldentlflcaUon Number (EIN} 

4. Dobtor's addross 

5. Debtor's wobslto (URL) 

6. Typo of debtor 

Official Fann 201 

27-3686448 

Prlnclpal place of bmllness 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 

C!ly State Zip Code 

Shawnee 
County 

http://www.payloss.com 

Date of Cert1fication:/.,//5/17 

Mailing address, If different from principal place 
of business 

Number Street 

P.O Box 

Clly Stale Zip Code 

Location of principal assets, If different from 
principal place of buslnoss 

Number Street 

City · State Zlp Code 

~ Corporation (including Limrted Liability Company (LLC) and Limited liability Partnership (LLP)) 

D Partnership (excluding LLP) 

0 Other. Specify: 

Voluntary Petition for Non-Individuals Flllng for Bankruptcy page 1 





Case 17-42301 Doc 1 Filed 04/04/17 Entered 04/04/17 17:49:10 Main Document 
Pg 1 of 62 

FIii in this Information to ldontlfy tho case 

United Slates Bankmptcy Court for the: 

Eastern District of Missouri 
(Stale) 

Case number (if known): 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is noedod, attach a soparato shoot to this form. On tho top of any additional pagos, write tho debtor's name and tho- caso 
number (if known). For more Information, a soparnto document, Instructions for Bankruptcy Fonns for Nan-Individuals, Is available. 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

Include any assumed names, 

CERTIFIED AS A TRUE COPY 
OF THE ORIGINAI DOCUMENT 

.Filed: ..... t.J.ttt/J~~-----Payless lntormodlato Holdings LLC 

'rotal # Paqe.:; of Document. ===-----
. ·-------------·--'(.;;.W.::.i.::.th::_:Attachmen1:s1 : Cool 

----------------f,~€-:'ft-!--flilm! .- . y 

trade names, and doing business -----
as names 

Clerk 0!~S"e-c--E-·rn-·-«-,-

By-~r,uty ~---3. Debtor's fodoral Employer 
ldontlflcatlon Number (EIN) 

4. Debtor's addross 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Fonn 201 

Principal place of buuinoss 

3231 Southeast Sixth Avenue 
Number Slreel 

Topeka KS 66607-2207 
City Stale Zip Code 

Shawnee 
County 

Date of Certit1c;ation :'I /5//1 
Malling addross, If different from principal placo 
of business 

Number Street 

P.O. Box 

City State Zlp Codo 

Location of principal assets, If dlfforont from 
principal place of business 

Number Street 

-----·-·----------

City Stale Zip Code 

http:lfwww.payles
0
,soc,C,cOc,me_ ___________ _ 

~ Corporation (including Limited Llabllity Company (LLC} and Umlted llabilily Partnership (I.LP)) 

0 Partnership (excluding LLP) 

0 Other. Specify: 

Voluntary Petition for Non-Individuals Flllng for Bankruptcy page 1 





Case 17 -42305 Doc 1 Filed 04/04/17 Entered 04/04/17 17:53:51 Main Document 
Pg 1 of 62 

Fill In this Information to Identify tho caso 

United States Bankruptcy Court for the: 

Case number (iflmown): 

Eastern District of Missouri 
(State) 

Chapter 11 
[J Check if this is an 

amended filing 

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is needed, attach a separate shoot to this form. On tho top of any additional pages, wrlto tho debtor's name and tho caso 
numbor (If known}. For moro Information, a separate document, Instructions for Ban~m:(o~~'t{n'1')'{~1tf:51'rllable. 

OF THE: OR;G}N/J. DOCUMENT 
Filed: J/_f· .:f __ _ 

1. Debtor's Namo WBG-PSS Holdings LLC '-f-

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

-----------T~O'-tc.cac.cl'-"#~Pa~g=eS of Document ..... -
(With Attachments) : b'I-

Include any assumed names, __ ---- __ ------a=. 
trade names, and doing business ------ 1 • 
as names 

3. Debtor's federal Employer 
ldentlficaUon Number (EIN) 

-----------------·-----------··------------·------------·-
4. Debtor's addross 

5. Debtor's webslto (URL) 

6. Typo of debtor 

Official Fonn 201 

Principal placo of business 

3231 Southoast Sixth Avonuo 
Number Stmet 

Topoka KS 66607-2207 
City S1t1te Zip Code 

Shawnee 
County 

http:llwww.paylos.5.com 

Malling addross, If difforont from principal placo 
of business 

P.0 Box 

City State Zip Code 

Location of principal assets, If dlfforont from 
prlnclpal place of business 

Number Strecl 

Clly · Slate Zip Code -

r8I Corporation (including Limited Uabmty Company (LLC) and Limited Liability P\f1lla:Ml'lipt(l;lr).) 
D Partnership (excluding LLP) q,'</.,z-0 ,./' (~ 

~ = 1, 0 Olher. Specify: -- '"" 

Voluntary Polilion for Non-lndlviduals Filing for Bankruptcy 





Case 17-42303 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:51:22 
1 of 62 

Main Document 

Fill In this information to Identify tho case 

United Stntcs Bankruptcy Court for the: 

Eastern District of Missouri 
(State) 

Caso number (If known): 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If moro space Is noodod, attach a soparato shoot to Ulls fonn. On tho top of any add~~gq:~~rl~gh~OVtqtJf..n~')f(id tho case 
number (If known). For more lnfonnatlon, a separate document, Instructions for Bankwptl;Y.I ~orm~ f9f .N~q·/nd/V/'f-Ual+,,1,_,avallablo. 

Ot Tl!!:, lli< ,.:,lhA , u,JCUt.-JLN l 

1. Debtor's Name 

2. All other names debtor used 
In the last B years 

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

3. Debtor's fodoral Employer 
ldontlflcatlon Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of dobtor 

Official Fann 201 

Filed: JL(J/u ____________ _ 

48-1234075 

Principal place or business Malling address, If different from principal place 
of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607-2207 
City Stahl Zip Code 

Shawnee 
County 

Number 

P.O. Box 

0 
City 

Street 

Slate ZIP Code 

Location of principal assets, If different from 
principal placo of business 

Number Street 

City Stalo Zip Code 

http://www.~1~s~.c':'o:m============= 
rBl Corporation (including Limited Liabllity Company (LLC) and limited Liability Partnership (LLPJ~" 

D Partnership (excluding LLP) i,t 114
1

, 
,;, 

D Other. Specify: /;<" 
,-;:-

Voluntary Pelilion for Non~lndivldua!s Flllng for Bankruptcy 





Case 17-42282 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 17:13:39 
1 of 62 

Main Document 

FIii in this Information to Identify tho caso 

United States Bankruptcy Court for the: 

1----------'E"'a"st"'e"-rn,_,De,i"'slc.cric,,,t_,o::,f",M"is,,so:,;ue,r,_I --------
{Stale) D Check if this is an 

amended filing Case number (if known)' Chapter _11 __ 

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If moro spaco is noodod, attach a soparato shoot to this form. On tho top of any additional pages, write tho debtor's namo and tho caso 
number (If known). For moro Information, a soparato clocumont, Instructions for Banhl'f!.P.tc;:y Forms for Non-Individuals, Is avallablo. 

CERTIFIED AS A TRUE COPY 

1. Debtor's Namo 

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

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

3. Debtor's federal Employer 
ldentiflcatlon Number (EIN) 

4. Debtor's address 

6. Debtor's website (URL) 

6. Typo of debtor 

Official Fann 201 

OF THE ORIGINAL DOCUMENT 

PSS Dolawaro Company 4, inc. riled: f.-/ /4 /t7 ~-
--------·-,·-" ---·--~-·----TOW.J-~B-&--;I~Gvcument---- -----·---

--------------------1.l.oWui.rtctbwAs.tc.· t-'<1·'£1"C!'.1h1nen.t ~~, • -~"'-@" 
At· t es~ · --l4a .... 1ct-G,--M,;;Wa.y---.---

.e t k uf t,uurt, U:Jec-t:DMO 
------£.y-.:.:.£~ •. ~{~--------= 

------- ~y . .,_"._., 

48-1221466 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number Stmet 

Topeka KS 66607-2207 
City State Zlp Code 

Shawnee 
county 

Date of Cerl1flcatlon:4/5/t7 

Malling address, If dlfforont from principal place 
of business 

Numbcf-- Strnet 

PO Box 

Clty State ZipCodo 

Location of principal assets, If dlfforont from 
principal place of business 

Numlmr Street 

City Slate Z!p Code 

ti:ii3 Corporallon (Including Limited Llablllty Company (LLC} and Limited Liability Partnership {LLP)) 

D Partnership (excluding LLP) 

D Other. Specify: 

Voluntary Pelilion for Non-Individuals Filing for Bankruptcy page 1 





Case 17-42296 Doc 1 
• 

Fill In this Information to Identify tho caso ' 
Total it ;. /j,-;,:,:; .. ;t L\1,:1.imenr 
(With AtLc1(·flmentsl : ~2 United Slates Bankruptcy Court for the: 

Eastern Dlstrtct of Missouri 
(State) 

Case number (if known): Chapter 11 

At test: l\:~h;1 < 11-.v,}_:,IT'\ ·-
- ' ' • ('•'# ~ Check if this is an 

C1e7hof Cc11n·i., USBC-~dedfiling 
Hy: Di '/,(11{ O'A 

------, 
Dt:,r1ut y C;c·,·1-.c---·-----

Official Form 201 Date of CertH ion: 1//r;,/ /? 
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04116 

If moro space Is noodod, attach a separate shoot to this form. On tho top of any addltronal pages, write tho debtor's namo and tho caso 
number (If known). For moro Information, a soparato document, Instructions for Bankruptcy Fonns for Non-Individuals, Is avallablo, 

1. Debtor's Name 

2. All other names dobtor usod 
In tho last 8 yoars 

PSS Canada, Inf?.~· ___ _ ·---·-··--· 

·-------·-·-
Include any assumed names, --·- ·-----·-· _______ _ 
trade names, and doing business ------------------·----
as names 

3. Debtor's fodoral Employer 
Identification Number (EIN) 

4. Debtor's address 

5. Debtor's website (URL} 

G. Typo of debtor 

Official Form 201 

Principal place of business 

3231 Southeast Sixth Avenue 
Number Street 

Topeka KS 66607 ~2207 

City Slate Zip Code 

Shawnee 
County 

http:flwww.pa.'£!.er.s.com 

Malling address, If dlfforent from prlncipal placo 
of buslnoss 

Number Street 

P.O. Box 

City Slato Zip Codn 

Location of prlnclpal assets, ff dltrorent from 
principal place of business 

Number Stien I 

City 

E Corporation (including Limited Liability Company {LLC) and Limited Liability Partnership (LLP)) 

0 Partnership (excluding LLP) 

0 Other. Specify: 

Voluntaiy Pclitiou for Non-Individuals Filing for Bankruptcy page 1 



.. 



Case 17-42257 Doc 1 Filed 04/04/17 Entered 04/04/17 14:03:17 Main Document 
P 1 of 62 

FIii in this Information to identify the case , 

United Slates Bankruptcy Court for the: 

Eastern District of Missouri 
(Stale) D Check if this is an 

amended filing Case number (if known): Ch.1pter 11 

~-------------------

Official Form 201 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more space Is needed, attach a separate shoot to this fonn. On tho top of any additional pages, write the debtor's name and tho case 
number (If known). For moro Information, a separate document. Instructions for Ba'l~fffll.1 fP,r;:f/qll·llfCRtjf!J~~J:Vallablo. 

1. Debtor's Name 

2. All other names debtor used 
In the last a years 

3. Debtor's federal Employer 
Identification Number {EIN) 

4. Debtor's address 

5. Debtor's website (URL) 

6. Type of debtor 

Official Form 201 

48-0674097 

Principal placo of business 

OF THE ORIGlHAL OCi('.fJMENT 

Filed: _lf.jtditJ -·-·-----
-----· l'otal ? 1>ag0s ;-:1 uocument 

{Witr1 Att<.1chm011t s) : vilr_-~~-· 
Attt?St: 

Malling address, If different from principal placo 
of business 

3231 Southeast ~lxth~A~v~•~""~•~------
Number Slr.:icl 

PO Box 

Topeka 

City State Zip Code City State Zip Code 

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

Shawnee 
County Number S1reet 

Clly State 

http://www.payless.com 

@ Corporation (including Limited Uabi!ily Company (LLC) and Limited Uabifity Partnership (LLP)) 

D Partnership (excluding LLP) 

D Other, Specify: 

Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1 





Case 17-42288 Dael Filed 04/04/17 
p 

Entered 04/04/17 17:39:00 
1 of 62 

Main Document 
• 

Fill In this information to ldontlfy tho case 

United States Bankmptcy Court for the: 

Eastern District of Missouri 
(State) 

Case number (II known): 

Official Form 201 

Chapter 11 
D Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 -If more space Is noodod, attach a separate sheet to this form. On tho top of any additional pagos, write tho debtor's name and tho case 
number (If known}. For moro Information, a sopamto document, Instructions for Banl'(!1m1YfE"I'Ffil'o7t!9ntJin~lse®!"'fillablo. 

1. Debtor's Name 

2. All other names debtor used 
In tho last 8 years 

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

3. Debtor's federal Employer 
Identification Number (EIN} 

4. Debtor's address 

5. Debtor's website (URL) 

6. Typo of debtor 

Official Fonn 201 

Payless ShooSourco Worldwldo,=ln~c~. __ 

OF THE ORIGINAL DOCUMENT 

n1~, -~~-~--
-i-ora1 # Pages of Document 

(Wi.th Attachments I : '(ill_ 
---------------------

Attest: Dana C. McWay 

---------------Rtrc.~, v ~)f <rn;rt·, IISR,~·EDMO 
___;:_=:-=~-

eputy Clt:;rr: , 
Date of Cert1ficat1on:4/5/n 

43·1646884 

Principal place of business 

3231 Southeast Slxthcc,,Av,,oe,n,;ue,o _____ _ 
NumOOr 

Topeka 
City 

Shawnee 
County 

Street 

http://www.paylons.com 

KS 66607-2207 
State Zip Godo 

Malllng address, If dlfforont from principal placo 
of business 

Number S!reet 

P 0, Box 

Cl!y State Zip Godo 

Location of principal assets, If different from 
prlnclpal place of business 

Number Street 

City . State Zip Code 

fisl Corporation (including limited Liability Company {LLC) and limited liability Partnership (LLP)) 

D Partnership (excluding LLP) 

D other. Specify: 

Voluntary Petition for Non·lndividuals Filing for Bankruptcy page 1 





Case 17-42308 Doc 1 Filed 04/04/17 
p 

Entered 04/04/17 18:04:12 
1 of 62 

Main Document 
• 

FIii In this Information ta Identify tho case: 
1 

j 

United States Bankruptcy Court for the: 

Eastern District of Missouri 
(Slate) 

Case number (if known): 

Official Form 201 

Chapter 11 
0 Check if this is an 

amended filing 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16 

If more spaco Is noodod, attach a separate shoot to this fonn. On tho top of anwaJl~~q,p~~o,x!(rl)!? t~fjpl{\rttJM_mo and tho case 
number (If known). For moro lnfonnation, a separate document. Instructions rCJr'lian'i<ruP.fc'y'f:omis for tloii~fn....,divlduals, Is available. 

OF THt~ 'JRI'.) "'ill} ~/;UMSflT 

1. Debtor's Namo 

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

Include any assumed names, 

Filed: ___ lf+tf/J'J._ ... 
Payless ShooSourco of Puorto_13,Jco, Inc. Tota 1 # PnaPs 0f !,r;c1JmQ.D,.,t~----

_______ _jllli.i.trL.ALtachmeni.s.)_· :6b---
.. At t<il$ \ • !lsn '4···i•'ay 

.... Clex.L r-

trade names, and doing business ---------------- I2.e.p1 · •- , , 0 , _J -1~ ___ -~ 
__ 

85!.•_m_e_s ________ ---------l'D);;a..it;,ec;.-00±f4C;,;c.H1 re1te-11+f ,;,' -"G""""~ kw. i T/J?f(O 
3, Debtor's federal Employer 

ldentlflcaUon Number (EIN) 

4. Debtor's addross 

5. Debtor's website (URL) 

6. Type of debtor 

Official Fonn 201 

66-0479017 

Principal place of business 

3231 Southeast Sixth Avonuo 
Number Slreel 

Topeka KS 66607-2207 

Cily Slota Zip Code 

Shawnee 
County 

Malling address, If dlfforont from principal place 
of business 

Number Street 

P.O. Box 

City Stale Zip Code 

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

Number Streel 

State Zip Code 

Ci!J Corporation (Including limited Liabllity Company (LLC) and limlled Uabi!lly Partriertlttip/1(1:.'~fill 
"e't! l'/t 

D Partnership {excluding LLP) ,~ :~~ C:J. c.::, () 
D Other. Specify: O ·c:,. 

Voluntary Petition for Non-Individuals Filing for Bankruptcy 



IN THE MATTER OF the Companies' Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended 

AND IN THE MATTER OF PAYLESS HOLDINGS LLC, PAYLESS SHOESOURCE CANADA INC., 

Comi File No: 

PAYLESS SHOESOURCE 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.S.C. 1985, c. C-36 AS AMENDED 

Applicant 

Ontario 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 
Proceeding commenced at Toronto 

AFFIDAVIT OF UPI 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 
mwassennan@osler.com 

John MacDonald LSUC# 25884R 
Tel: 416.862.5672 
jmacdonald@osler.com 

Shawn T. Irving LSUC# 50035U 
Tel: 416.862.4733 
sirving@osl er. com 

Fax: 416.862.6666 

Lawyers for the Applicant 




